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a Hofh
KQTAK WAHINDRA PRIVE LIOATED, a company incamorad uncergfil bt 11 i, B 26 P
and duly registerad wilh the Feserve Bank of India as a non-banking ﬂnq_nqﬁ!f :E]E_ r;!;.EJ? j;i“ ||its gemistered %f{@;b crod #
27 BKC, 027, G Block, Bandra Kuwila Complex, Bandra East, Murrgh4 égg qﬂ];grﬁiﬁgﬂy{ ﬁ'rfa'ﬁ. adeth .
“Company™ which expression shall, untess it be repugnant to the subjeat @_Qﬁqntexﬁ;megammﬁﬁdfﬁrge%u,mmn
and inclile Ibs successors and permited assigns} of the ONE FART,  ClScheavin -

Thila Cartificate 1a sulijnct by U proviskons

| Of seciton 534 o Bombay Banp 1953
NFAVOUR OF Placn:ql.‘.f‘:ﬁi.!,.’-ﬁ,...

ot ")_".'}"j[‘.'lf-.lytg kA —
IDBI TRUSTEESHIP SERVICES LIMITED, & campany incorgarated (it i

& " previslons of 8o e,
1956 and having its registered office at Asian Buitding, Ground Flaar, 17, R. Kaman| Marg, Baltard Eotly humbai-

4000, Maharashira, India (hereinafler roferved to & the "Debenture Trustes® which expression shall, unlzss It be

repugnant to the subject or context thereaf, be deomed to mean and inelud its successors and pemilled assigns) of
the OTHER PART.

The Company and the Debenlurs Trustes shall he individually relfierred (o as a "Party” snd collactvaly as Ihe
“Partles". :

WHEREAS:

A The Company i deskous of issuing secured, han-converliblo, redeemable debenlures, on private.
placement basis, Mnter afa for the pupose of augmenting the iesowrces of the Company for iz
financing/lending activifics, working capltal and general comporale pumoses, of such pLposes as may e
fmentioned in the relovanl Dizclasitra Document(s), in compliance witlh the provisiens of applicable laws;

""”El.% Pumsuant to reseluflons passed in lerms of Seefun 180(1)(a) and Section 1RO 135} of the Gumjgﬁi_éﬁs:ﬁgij :ﬁ;ﬁ
i, 2013 at the Extra Ordinary Gencral Meeting of the Company held on May 16, 2018, the cons ik n'fﬁﬂ.%r by 'Er
v % shareholdars of the Company by way of Special Resoluion has been accorded o the Board of Di é@n%f.nﬁi__?ﬁi_i; b

f - ;

- i the Company for barrawing, from time 1o time and on such terns and conditions as may be dete _ir_[e;i: y‘kh o
" ¢ [he Board of Directors of the Campany from tine to ime, cartain sums of money, nobwithstanding 11'1;51:1- EJ: ok
£ sumn or sums of monies te be borrowed fagethar with the: monies already borrowed by the Sompanty 4 T

S ;,.,,-/ from temparary loans obtainod or to be ghtained fom the Company's bankers in the ordinary co :s':_r'e qf

business} may exceed tho aggregate smount of the paid-up capital of fhe Compary and ifs free resonedr

{that is to say resoves not sel apart for any spreific purpasa), provided howaver Lbat the maximem a t:i'unrf-;,

of mokies so bormowed lwy the Company and outstanding al any polnk in time {apart fram temperary ; _

abtained drem the Company's bankers in the ordinary coursg of business) shall not al any time exceed, the I‘; X "n; E%'-

fimit of R2.35,000,00,00,000¢ {Rupaes Thidy Five Thotsand Crenss only) er such other it as ma ﬁﬁ ﬁ e %"1‘{«:

appreve by the shatefiolders from §ima to lime, The sharehldors firther accorded their censent ko i 1{41% _.i'..lf-‘-

Board of Direclers of the Company for mortgaging, pledying, hypothecating and ! or charging lhe assets pE—-2——

the Campany for securing the amoumts bormowed Iy the Carmnpany,

C Fursuant to a spaclal resolution passed in terns of Sectlan 42 of the Companies Asf, 2013 and the rel

i v o

rutes framed thereunder al the Extraondinary General Meeting of the sharelicdders held on May 15, # }9’ -
the consent of lhe shareholders of the Company has been accordad to tho Company, to raise funds ey 'E
of issuanca of non-cotvertible debeilures from time to fime, i one or more soresfranches en a fivaile

piacernont basis and on such terms and eonditions and en such secimty as may bo determined
figard of Dleclors, provided that the aggrogate amount to be ralscd through the issuance of the n

convetbblo debeniuses pursuant fo the authorlly granlel under fhis rosolulien shall not evcoed
Rs.15,000,00.00,500 & (Rupees Fiftcen Thousand Crores Onlys,

] Boing duly empowered by its merarandum of assucialion and artidles of association aforesaid specia)
e . PRI ..._.._.-___H'.__,_ —_— -
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sesolufions passed by the shareholders of the Company and as lhe same may be amended, modifiad,
siperseded, reiterated, ratified or such reselution as miay be passoed afresh from ime 1o fime pursuant to
the said relovant provisions, the Board of Diroctars of e Company at s mesting held a0 May 14, 2019
{'Beard Resolutlon’), in terms of Scotion 178(3)c) of the Campeanlos Act, 2013 has decided and
approved, inter alfy, to issus securcd, non-converllbls, redeamabfe dsbontures uplo &naggragate amount
not excesding Rs 500000000005 (Rupees fifteen Thousand Creres anlyl, in one ar rare
sgiiegtranches _ajnd on such terms and conditons as méy b ddatermined by the Board diom time 1o £me,
The Board of Directors of the Company at its aforesait mesting also passed a resalulion for creaking
socurity by way of fiest pari-passi morgage and chage on cerain assets of the Caimpany,

Pursyant to the above roforred Board Rezolulion and as the samo rizy be amended, medified, superseded,
telarated, ratified ar such resolution as may be passed afresh from ime o ima, it has now been decided Lo
issUe Secured, non-convertible, redeematle debenluras on privale placement basis, Upte an aggrenate
naminal vakio not exceeding Rs. 15,000,00,00600% (Rupee Fifteen Thousand Crores anly] {"Qverall
Lilt") in one er more tranchestzesles feom time to lima, oach seres not exceeding a tengr of 120 (Ong
Hundred and Twenty) months from the date of issue or sush olher lenor as may be preseribod by slaiule or
regulalary authorilies, and on such ferms and condifions as may be determined from time o time
("Debenturas” and ws more particubirly dafinad in the Cebenture Trus Ceed); )
The Debenture Trustes and tha Company have entered inte & Trustes Agreament daled ~ ["the
Debentuse Trustee Agreement’) whesoby the Company lias appoitted the Dobenture Trustes and ihe
Uebenture Tausteo has agreed to be appointed as dobenture trustes for the benefit of tho Debenture
Hodder{s} ard for pumposes related tharedo, including for hotding the security 1o be ciealad by the Company

in favour of the Debenture Trustee 1o seture the Secured Chllgations, for the benefil of the Debenturo
Haliers; _ -

Pursuant to the Debonture Truzles Agreement, the Company apd the Debonfure Tiustee have enfared inln
& Debenture Terst Deed cur Deed of Maitgags dated /7 P *Debenture Trust Deed"} wherein the
terms. and conditions of tho Debentures proposed to be allolted and issusd have been set out and pussyant

to which a fiest par pussu-registered mortgage has been creatod over the [Inmovabla Propery tor SECUrng
the Debenturss and payment of alt the Secured Obligatiens, in favaur of the Debenture Trustee: for the:

benefit of the Dabenture Holders. _ A

et
One of the terms of the issue of lhe Debentures is hat the Secursd Dhillgations shall alsa bs Ei:a':i;u'red by

way of a first pard passe charge over the Hypolhacated Assets {as mors particulary defined ha I'Eii'i.‘r_:_'lﬁEfJ.x

Pursiant o the aforesall and the authity granted by the resalutions referved 19 in Recital B, E___and_._D-._

abova, the Campaey has proposed b sacure:

{a) all of its obligations and tabiities under or in respecl of the Debentures wnder the relevant
Transaclion Docvinents including e rodemptiond repaymont of the principal amount aof e
Debentures, payment of inferest in relation thereto, dofauit interast {whera applicable), additional
interest {if any), payment of Redomption Premium {if amy),

{B) all marnies due and payable 1o the Debenturs Trustee includlng the remuneration payable to the
Debenture Trrstes andfor he Receiver in fenms of and pursuant 10 the Dobenture Trustes
Agreement, Dehonture Teust Deed and this Deed,

fc} all fees, costs, charges and expenses and othar monies payable horeunder or under any of the
Transacton Documesnis including for craatien, peeservalion and enforsement of the Security;

{(ah (b} and {c} ars horeinatter isferred th as “Secured Ohligations™)

by granting [ creating Secunity by way of & morgage over the Morgage Properly {which has been crested
tnder tho Debenfure Trust Deed) anil & charge in the nature of a hiypothecatlon over the Moveable
Properlies (which is to be created hereuner), an g, first and parpassy basis in favour of the Dehentuie
Frustee whe will hold the saime lor the benefit of the Debenture Halders,

¥he Security b0 be created in dening of this Deed and tho Debenture Teust Deed to secure the Secured

L :i.
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Obligations and any proceads roalizer upon onforcement of such Security is, subfecl Lo the terms of the
Transaclion Bocuments, is o be shaced between certain other exlsting secured endars of the Company,
the Debenture Truslea (acting in trust and for the benedil of tha haklers of the Dehentuios) and ollier
lenders of lhe: Camnpany frara e to fime, on a pad passt basis, .

The Debentute Trustee has now called upan fha Company ke croate The-hypothecation over the Movabis

Propettios and the Company has agrecd to da so U the terme and conditians herinafter appesring.

NOW THEREFQRE THESE PRESENTS WITHESSETH THAT:

1 DEFINITIO NS AND INTERPRETATION

11

Dead of Hypofheogtion

Definillons

In these prescrlts unfess thera s anything in the suiblect or confexl inconsistent therewith, the
capitalised terms listed helow shalf havo the following mesanings. Capitalizad ferms used herain but
nat dofined shall have the mearing assigned 1o sich terms uiker the Debenlire Trust Deed:

“Additianal Securlty” st have the meaning assighed to the feim b Clause 3.2{b) hareot:

“Asset Cover Tosling Date” shall mean 1he Jast calendar day of each guarler in a financial year,
i.e. 30 Junc, 30 Septernbor, 315 Decamber and 314 March, on which the Aszel Cover Rallo wil
be testod by the Cormpany;

"Event af Default” shall mean the evenls of default as set out ln Clause 13.9 of the Pebentura
Trust Deed and shall, in relation te the Debenture Holders of one series ! feanshe of Derbentures,
addiionally moan any everd or circumslancos deseribed as an event of defaull inder the releyang
Diselosure Bocurent(s) in respec] of such seres  ranche of Dehenbures:

"Hypothecated Assels” shall have the meaning atldbuted o the temm in Clause 2.1 (o] helew:
"Moveable Properties” shall mean, present and fulirg:;
HH Feceivablos;

il

fii) other boak debls of the Company (2xcept the ones excluded fom Lhe definilion of
Receivablas); :

"L ofher currents assets of the Company (eveept the ones exciuded from the definition of

Receivalles); and
(i} other kang tems and current investments

over which a charge by way of hypethecalion is to be created by the Company in favour of he
Debeniure Trustes under this Deed, upto the extent required 1o malntain the Assel Gover Rallo at
o abowe the Minlmum-Security Covor.,

Provided however, he Movable Properties siiall excluds any strategic Invesiments of the

Company in the nafure of equity shares, proference shares and venture capifal inils or any
receivahles therefrom;

“Hotice” shall have the maanlng assigned t the term In Clause 18,1 hareto;
“Ovarall Limlt” shall have the meaning assiqnad to the tem n Recital E atice,;

"Dutstanding Balance(s)” shall mean and include, -al anylime, he fggregate amount due and
payaiile by the Campany under the Tsmnsaction Dacoments in rebation to the Chantures, whather

: Ly AN ?..rfﬁ.fl__r
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i respect of the cutstanding, Principal Amount of Debentures, IMorest payahla at the Interest

Rake, default Interest {wherever applicable}, payment of the Redemylion Premivm (it any),
additional inderest {f any), fees, costs, chaiges, sxpenses ai otharwise;

“Principal Amount” shail in selation to the Debentures isslied al par or at a prermivm shall mean
the face value | nominal amount of such Debenfures and in relaflon to Cebontures issued at a
giscount shall mean the discaunter issue price / subscri mtion price of such Dehantures:

‘Repay" shali include *Redomption” snd vice-vorsa aid ‘repald”, ‘repayable”, "repayment’,
“redeemed"”, *redeemahls’ and “redemyptian” shall e constnied accordingly;

"Recedvar’ shali [1zve the mesning asslgned to sieh term in Clause 14.1 helow;

“Receivables” shall mean all monies and amounts vwing to or recelved by or tecelvable by tho
Lompainy, koth present and filyfe {whethsr under any loan recaivable documents exccited vy the
Congany. or lesse andfor Mre purchasp agresmants, insurance procecds or olhorwise whether
EuEll monies raceivable are retained in any of the accounts of the Campany or otherwise] along
with the benofit of the underying securitles and il estate, benefit, properdy, righls, tila, interest,
benefils, claims and demands whatsoevar of the Company in, 1o or in respest of 3l the afaresaid
amaunts and underying socuiifies, both presant and futwe; provided howsvar this shall not

include: :

{i] any receivables af the Company olher than those arising frem its lending and lesse and
fire husiness, whother exlsting foday or as may arise in the felure:

(i) any speciflc iecaivables (incluiding depaslisy, in resgect of which a specific and exclusivg

lien or chame (in any form arw mannef] has been marked b seoure any fagilies availed
by thes Company frem any Porsans aadfor investments Fiade pursuant to any iegiatony
renuirementls, whether such lien ar charge exists or invesiment has boen matfe as on the

date of this Agreement or which may be created { made in futuo in accordance with the
terms of this Agresmant; and

fii} any receivablos which are or may become the sibject maller of a muri:_ti_s'_'_' qﬁ‘ ur'ﬂ;_
assignteent tansacion and such other receivables whichh have been dedlt -x_-ii:th' or -
dispised off in o ordinary course of husiness of the Camgpany of ate Released Adsets.

"Released Assets” shall have e meaning assigned 1o such tem in Clause &1 below;
“Becured Obligations" shall have the meaning asslgned to ilin Recital | heredo; ard

"Beeurity" shalk mean any or all of iha under

{iy First pari passu registered morlgago on the Tnmovable Property af lhe Comypny created
linglar the Cebonture Trust Geerd;

{ii} First pari passu charge in o aaiure of hypothecation ovar the Hypothecated Assuts of
fha Company croated unifer this Dead:

[fiiy Any other Securily created by the Campany in relation fo the Deberires, inclutding by
way of marigage over Morlgaged Proporty, in favour of the Debeniure Trestes:

"Security Documents' shall mean flis Deed, he Debenlure Trusi Docd and &l such olher

docurnents required for tho puipasn of crealing and prreciing tho Securily ln favaur of the
Cehaniure Trustee for the banelil of the Debentym Helders; and

"Secutlty Enforcement Evenf shal Riean, in respoct of Deboniures he ocourrence of an event
a% 50l aut in clause 13.3 {b) of the Debenlurs Trust Coad, Pussyant i which the Seeudity shal
hecome enforceatle in accordance wilh the tems of the Transacdion Dockmonis,

Decd of Hypothocation i



2,

1.2

Interpretation
in Itis Deed, unless he conlaxt othenvise regulres;
(&) words denafing lhe singutar shall inclids the plural and vice varsa;

{b) any reference to a ‘Pardy” or any other person includes & refercnce to it permlfied
transferees ard assigns;

{ch the: pronouns “he”, “shi’, "it* and their cognalo variations are wsed as inter changeable
ant shawld be inferpreted in acoordance with the contexd;

i) headings and bold typeface are inserted! used for corvenionce only and shall not affect
the construction of this Deed;

(e} references 1o the word “lnclude” or neluding” shall be construed withaut imitation;
if recitals of and schedules and anexwres to his Oeed shall form an integrat part hereof,
fuh references to this Doed or any other document shall U construed as references 1o Tis

Deed or that ather dosurrent as amended, varied, novated, sipplomented of repacod
[ratn fime to time;

{hi Words and expressions contained herein but not defined shall have the meanings
asslgned o them in dhe Debenture Trus! Deed,

PURPOSE OF THIS DEED

2.1

2.2

Thls Deed, inler alf, contains the terms and condifienis for the ereallon of securly over the

Hypathecated Assets and certaln rights and liabllilus of the Debenture Trustee with respect do the
Sachrity. .

The pieewisions of this Desd are to be read togethar with the fems and conditions contained in the
Debonture Trust Deed, '

il

This Deed shall be read in conjunclien with the other Transaclion Docurments. |n case of any
ambigily of inconsistency or differences helwoen the Delenturo Trust Deed and & retevant
Misclosure Document, the terms of the roleyant Cisclosuro Documentis) shall prevail. In sa-far as
Hypathecated Assals are concemed, in case of any ambiguity or Inconsistenoy 4r differences
betweaen this Deed and Ihe Dabenture Trust Doed, this Deed shall pravait.

HYPOTHECATION

3.1

ﬂ&e‘fi}fﬂ"ﬂﬂlh&cﬂﬂﬂﬂ jjﬁwr ) Ljf_ ? i 1' qlhtyii E

Creation of Security

] In consideration of tho Ciebenture Holdors agreeing to subscribe to the Debentures from
fime ta fime for the purposes and subject 1o the toims and condifions set out of to he set
ot In the Transacflon Documents, the Company docs hereby covenant with {he
Debenture Truster that it shall perform its Secured Ohligatiens, inckiding the ablivation to
repay the Cuistanding 8alancofs) in the mannar set cut in tho Transaction Documents
and duly abserve and porform all the terms and conilions of fhe Tranaastion Documents.

The Secured Obligations shall be infar ahd socured by a fist par passu chame in the
nature of a hypothesation to be croated by the Campany in favolr of the Debenture
Trustee for the benefit of the Debonlure Halders aver the Hypolheoated Assets.

For the consideralion aforesaid and as continuing security for all Securcd Cbligationis) in
relation fo.the Dabaniures upto tho Qwerall Limil, {ngether wilh cosls, charges, expanses



in crealion, presenation and reafzation of Seclily, femuneration of the Delenbre
Trusten and all other Payments, horeby secured or intended 4o be hereby secured andjor
payable by the Campany to the Debenture Holdor(s) andfar the Dabentue Trustee in
tonnection with lhe Debenbures under this Deed and under any of fhe Transacton
Documents, the Company dath herehy grant a charge unte the Debenture Trustee lin
tust and for lho benglit of the Debenlime Haldars}, by way of a fist Fanking
hypothecaiion on pan passy basis, on the Movable Properties fupto the extent reglrrad to
mafrain Ihe Assef Cover Ralio at or atiove the Minimum Security Cover) and all rights,
tHie, inferest, bensfts, caims and demands whalsoever of the Company in, 1o or in
respect of such RMoveabls Properlios {"Hypothecated Assets”), to have and to hold upon
trst such Movalle Mroperties and ai rights, fitle, interest, benafits, claims and demands

whatsoevor of the Company in, B or in respect thereof, subject t the powers and
provisions hereln conkalicd.

PROVIDED THAT Iha Company shall th the Final Setfemant Bale, for every Asset Covor
Tesling Date, be ubligated to furnish to the Dabenture Trusiee, an or beforg the 450 day
foliowing the elovant Assot Cover Tasting Date, a eorfificate fom independent charere
accountant i such fom and manner a5 may Le sfipulaled by the Dobenture Trusles,
conlaininy details and book value of the assets undlerlying the Hypolhecated Assets
existing as on the relevant Asset Cover Tesling Dale 50 a5 1o cvidence that the Asset i
Cover Ratio is haing malntained at or above the Minlnum ety Coyar,

{d) The Company and the Debanture Trusleg agree and acknewladge |hat the Security 1a ho
ceeated in ferms of this Doad and the Debonture Trust Dead to secure the Secured
Ubligatlons and any proceeds realizad wpan enforcernent of auch Hecwity is, suliot i
lhe temms of the Tranzasfion Bocemenls, fo be sharad betwosn cenlain other sacured
tentars of fho Company, the Dabenture Trustee {acling in tust and for the benefit of the

hifders of tha Debeniures) an the other hand and ather lendors of fhe Compsany from Himng
to fime, an a pari passu bagis,

3.2 Maintenance of Asset Cover Ratlo

(a} The Company shalf al @l #mes onsure What the Agset Cover Hatio is maintaingd ator,
ahove the Minimum Security Gover thraughout fhe tanure of the Debentures;i.. it is never "
Iess than fho Mininium Security Caver, T '

) The Assat Cover Ratio shalf be tested evory quailer on the Asset Covor Tesling Dafe, .
and in the ewont Minimum Sectiity Covor is nol mat on the Asset Cavor Testing Datéthe.. . |
Company shall provide addilisnal security over olherfadditional recelvahles {"Additlonal
Socurityy within 90 {Mirety} days of the Assat Cover Testing (ate and netify lho
[ebenlure Trusles in willng of the same substantially in the oraiat sef oul in Schedulo ||
heielo, which notice shall inclule a descriplion of such assats beinp provided as
Addlonal Security. Sech notice shall always be accompanied with a wiitlon canfimration
Iy an independant chartered accountant addressed to e Pebantuie Trustes that ihe
Asset Cover Ratln for fhe Debentures shall bo reinstalad at or above Hlig Minimum
Securily Cover, on providing such Addifenal security. The Company may &l is discretion
also bring the Asset Cover Ratlo 1o the stipulated level ie, at or abovo the Minimum
Secuiity Cover, by reducing its dobt wilhauyt providing any Addltional Security.,

c) The serving of such nofice mentioned i clause 3.2(h) above and acknowledgeront -
thereof shall elfoctuate such addition of tho assels menfioned in ihe said notice 1o the
Hypothecalsd Assels, withouot any further acf, desd or weifing and the charge in tho nafura
of Hypothecafion shall ipso fucto extend o e Additional Security, It is clarified thal ahy
Additiens| Securily so provided under this Clause will constitble and shall be' desrnod
atays to have consfiluted a part of e Hypothscated Assels. The duscription of the
assets comprising the Addifional Secuwity specilied by the Company to the Deboniyra
Trustee in its lellens) addrossed le the Debenture Trustor shall ho deemed to be tho
descripllon of the assets which are {0 form part af #e Hypoliwcater Asscts pursiant i

Deed of Hypalthacation )
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this Clause,

USE OF THE HYPOTHECATED ASSETS

4.1

4.2

4.3

44

The Company hereby declares that the Hypolhecated Assets shall ot all times ﬁe the absolule
prepedy of fio Company and shalt be at tho scle disposal of the Company in accoedance wilh tho
ferms of this Decd read together with the olher Socurity Daclements.

The Doherture Trustee and the Company hereby agree, an:;hhnwledge and confirm |hat the
Serurily to be creatod pursuant to Clause 3.2(b) above is first and pan-passiy,

Nolwithstanding anything contained In this Deed, so long as the Asset Cover Ratio iz maintained
by the Campany at or abave the dinimum Security Cover fas per Whe confimation provided by the
independent chartered acoobntant in aceordance witl clause 3.2 (b} above with rospedt o fhe
menodiately preceding Asset Cover Tesling Date) and en Evont of Defacit has occurred and is
conlinuing, the Company shel have ail the rights to deal with the Hypothecated fszals in ihe
nonmal course of its business incuding ffor affa the right to fransfer, soourifise, lan mark, assign
the Hypotheeated Assofs andior o create & further nen-exclsive, firslsacondlpar-passy,
slibsenient {subleet te maintaining the Asset Caver Rafia ol or above he Minimum Seturily Gover)
charge or athar encumbvanca on the Hypothecated Assets or any gl thereof andfor as elsewlierg
menlloned in this Deed and the allier Secily Documents, in favour of aller landers! dehanture
helders! other Instrumest habifers! trustees! any other Person, as and by way of security for any
further Financial Indettedness fincluding in the formn of debentures) incurred By the Company ar
any of its afliliates {Including borrawings raised by issue of any other dehentures), and In sither
casg the Company shal nal bo required by obtain any tonsentappraval from the Cebenture
Trustes: or the Debentirs Holders for the same. In lie event the Company gxerclses at any limg or
flimos the tight hereby given to create a furlfor charge or crcumbrance, the Company shall be
entitled fa call upan the Dehenture Truster to join with the Company in execufing such documents f
weldngs as may he rquired or deemed necassary by the Company aml o saise fuelber loans,
advanges of such ofier faclitles from Banks, Financiaf Instiuiens and jor any clher persen{s) an
the security of the Hypothecated Assels,

The Debenture Trustes shall accepd, perfect, managa and adminslor the Security and, for fhat
puipose, withoud tho prier conzent of the Dehenlure |olders, parform all such acts, deeds and
{hing=wihleh ho Debeniuee Tousion may, from fme o fine, doem necessary for or incidental to the
Fanagetnent and adminlstration of the dghts and Secunity interest vested in i, Including bil not
limed to executing this Deed, the Dobendure Trast Deed and such deeds and docimants
madifying this Deed and the Dobenture Trist Deed, for his pupose,

OTHER SECURITY

&1

.2

This Securlly crealed hereonder is i1 addifon and withoot prejudice, 40 any other securlly,
guaranlzo, underaking, fien, indsmnity or oher right or remetly which the Debanture Trusles may

tvowe or henzafler hold for the: Seoured Obligations of e Company o any part theeeof in temms of
the issua of Debentures, .

This Secuiity shall neither be merged in, nor in any way exclrde, or ba affected by any other
securly interast, ight of racourse of other dght whatsoever (ar the invatidity therzof) which the
Pehorlure Trustes may now ar at any Bme heroaiter hold or have {or would apait fiom this

security hold or have} as regards the Company or any other persadn |n respect of the Serunad
Obligalions,

a9 Thig .Se':;urii;.r may be enforeed againgt the Company without [irst having 1ecourse o any other
v dlgits of the Debeature Trustee ard the Debenture Helders,
,f " .;-'I;J'
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Tha Company shall, whenever required by the Debentura Trusles, give full parliculars fo_ tho
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6.2

Debenture Trustzo of the Hypathecated Assets and shall fumish and varify all slatetrents, repogts,
cartificales and infoemation feom fine to fine as rrazonally requirad by the Deheniure Trustee |n
retation to the | vpatiecalod Assets, including copies evilercing payment of stamp duty and olher
chargos in connecdion with this Daad and shall make, lurmish and exeeuls gl necessary dogumonts
te give efiect lo the Seourty.

The Debenture Trustes v nominess appaliied by the Debenbure Trustes shalf, wil 10 ftan) days'
elica, be entifled during the regular working hours of Hus Company, to enter into any place when
the recerds relaging to the Hypothacated Assets are stored and to lake particulars of all or any part
of Hypulhecated Assels or the records malntained in respect of the Hypalhecutad Assels and
theck any staternent, accounts, reports and information o relation to the Hypﬂthucaled Aszels and
the Company shall render &l Feasonable assistance bn this behalf,

co NTINUING SECURITY

A

Subject tn Clausa & of this Docd, the Securily croated by oe pursuant to these prasonts is a

centiniing securily snd shall remain in full force and eflsct untl the Fingl Sollement Dals,
nabwithstanding:

{a) any intermediale part payment andiar

{b any yarlalion in the ferms and condiions of 1he Transaction Daciments,

RELEASE OF EXCESS HYPOTHEGATED ASSETS

8.1

8.2

il

MNotwithstanding anything contained in this Cood, in the event that the | ypolhecated Assats are of
4 hack value greater than that required for the maintenance of the Asset Cover Ratio {Bagiz tho
cerlfficale isswod by the independent chartered ascountant in actomdance with clause 3.2 (b above
i iespecl of the immedislely preceding Asset Cover Tesfing Date), the Camgany shall he eniitledj g
to require the Dehonlure Trustes o release he excess Hypotheraled Assols BUCHT, “ial 1hu-'_'
Hypathecaled Assets vemaining after such retease woutd be sutficien for mainkenance {:uth .s'f'-sse! o
Cover Ratio at or abave tho Minimuen Securily Cover ("Relessed Assets®). The Cnmpany shal! For
such release, issie & leffer to lhe Dobenture Trustes substantialiy in the format set ot In
Scheduie | liereto deseiibing (he Hypothecaled Assets to be released, which letter slial quu|y
acknawledgod by the Debenture Trustee ("Rolease Request Leftor”),

The Dobenture Trustoo shall efferdualo such refease ty acknowledging the Release Reguest
Lotter and sl als, if requested by the Company exscute all such docurncnts a3 may ke required
for such releass, The Debenture Trustee shall nat be sequired to provide nofice fo o obtain
consant lwoin the Bebenture Holdars for such ieleasa, so long as ne Event of Default ias ooeusred
ard i cantinuing, the Company has not defaultad in making payment of the Secured Obligations
gl Independent charerod accourtant of the Company confinms to the Debenture Trustee i
wiifing that the Assel Cover Rafio shall be maintained at or above the Minlmum Sacurty Cover
post such relesso. The Debenlurs Trustee shall not be liable for any consequences for having
acled in terms hereof and having made such release,

Releasod Aszefs shall not be construed to be a part of fie Socurity and the Company shall be
ontitled b deal wih the Released Assats in the masmer it deems fit.

RELEASE OF SECURITY

8.1

Subject ta fha brms of the Cebanture Trust Deed snd his Deed:

E]] upon the discharge of the Securod Obligations In rospect of each seriesftranche, the
Debenture Tristoo shalk, at the cost and expense of the Compary, executa ail necessary
releases of fhe Security created under this Deed in respact of that serfesfiranche and
shiall make a1l necessary fitings with the relevant aulhortios inchuding the Registrar of
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Companies in ihls regard: and

{i} upon the: discharge of all the Seeured Obligations in respect of #ll the Debenfuras and any
manfes payable o the Debentures Trustee, the Debenure Trysiee shafl, ot the cosl and
expensa of he Company, execuls all necessary roloases of lhe Secunty crealed under
the Deed of Hypothecation in fespest of the Hypofthecated Assats and shall make al

necessary filngs with Ihe relevant authnnties including the Registear of Companles in this
reqard.

8.2 Lipon satlsfaction of Secured Obligations of Ihe Company, the Security created wnder Whis deed
shall stand proportionaiely discharged and upon salisfaction of the Socured Obligations of {he

Company in raspect ¢f all the Deberitures and 1w Debenture Ttuslae, the Secunty crealed under
this deed shall stand discharged in full

10. CUMULATIVE POWERS

The puwers which Ihis Beed confers on the Debenturs Trustee andg ainy Becelver appointed horeunder aee
elmulative, withaut piejudice 1 thair respectiva powers ender Applicable Law andfor e Debenturz Tryst
Ozed, and may be exercised as. often ns the Debenturn Trustes ar the F{ecei'uer_thiriks apprapriate in
accerdance with these prosents. The Dobenture Trustee or ihe Roceiver may, In conreclion wih the
enercise of thele powers, join or concur with any persan in any Fratsaciion, schemo or amangement
whatsoever; and the Company acknowletycs that the respoctive powers of the Dekenture Trustes and the
Receiver shall in no circumstances whatsoever be suspended, waived of ofherwise prejutlced by anything
allier than an express walver of varation in writing bry the Dshoniure Truslee or the Recsiver, as releyvant,

it REPRESENTATIONS, WARRANTIES AND COVENANTS
T_he Company hareby iepresanis, wairants and wderlakes as foflows:

{a1) The Gompany shal cnsure hal llie Assel Cover Ratio at or shove the Minlmum Securlly Cover is
mainkained, ad all times durlng the terin of this Deed upfo the Final Setflomant Dats,

(b The Company shall iake all nocessary and raquisite atiions, including the: making of all fings with
the relevant authaiifes Including the Registrar of Gampanies withln te petiodisy permilled under
!i Appllcable baw, i order to perlect the Sesurity croated by iz Company;

II

/f' [c] This Dead has been duly and validly exccuted and dellvared by the: dully authorised representatives

of tha Company and constitutes legal, vali' and hinding abtigations of the Campany, enforceable
' - against the Company in accendance with its fems;

s The execuflon, delivery and performance by the Company of this Deed and the acls and
transaclians condemplated hereby do nof and will not, with or without fhe alving of nofice or lapse of
tima or both, vilate, canfiict with, requira any cansent under or result in @ breach of or default

under:
{i any law to which tha Company |s subject; ar
(i any order, Judgment or decree appllcable to the Campany; ar

iy any feem, condition, covonant, underaking, agresmant er alher Instrument to which s
Company is & paty of by which the Company is bound, which breach or violalicn would
adveraely afizct the alilily of the Carmpany to perform its abligations hereunder,

All information gef dotlh In Whis Déed and other related deeds and documents and al [nformeation
furnished by the Company to the Debenture Trustes, in whillng, is true and corect and Is notfshall

not be misleating whether by reason of omission to siale g material fact or clherwisa,

The Company or ahy porson acting on behalf of tha Carmpany shall not oo any act or abstain from

H Wy
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daing any act dhat would dleivish, aiter or adversely impast 1ha ripht of the Debenture Trusles
haroby coered.

The Campany shalk koep the Debenture Trustan informed of all orders, direclions, notices, of
couetflrtunad which hawve a malerial adverse offoct on the Hypathetated Assets or any part thereaf
anl which resulis inthe Asset Cover Ratio not being maintained,

The Compxsy shalk, at all times, during the condinuance of these presents and he Security horeby
vieated and until the Secured Olilgations hawe been unconditionally and imavocably 7epaid and
satisfied in full, duly and punciually pay any imposts, duliss, taxes, premia and eulgoings which
Yecorre [awiully rayable [and not dispuled by Wi Company upon prape rscelpd of nutles theraaf)
by the Company in respect of the Hypolhecated Assebs and shall provant any part of such

Hypothecated Assels from becoming charged with the payment of any imposts, dulies and Gnes
[aluilfy praayablo by the Campany,;

The Company shall execule all such deeds, documenls angd aszurancos and da all such acls and
things as e Debenture Trustee may reasanably requint for exercising the rights, powers and
authariios hereby conferred an the Dehonture Trustes for effactuating, perfscling and complating
lhe Secwrity hereby crealed and shall, from fime to time and &l all fimes, alor the Securily heretiy
eonshitted shull becoms enforceable upon the happening of an Secuity Enfarcerent Evont
(subjeet o the process being followed set out in Clause 13 of the Debenture Trust Deed), axooute
and do all such deeds, maflers, ducumonts, acts and things &% are necessary for the realisation af
tho Security, and it pariculsr In the process of enforcement of e Securty, the Company shal

exectte all lransfers, assignmenls and assurances of ths Socudty, in favour of the Debeniure
Truslee or its nominoos! representatives and asslgns.

SECURITY ENFORCEMENT EVENT AS A CONSEQUENGE.G'F EVENT OF DEFAULT

Tha ecourrence of any af the Events of Dofaull a5 set out in Clause 13,1 &f He Dobonture Trust Deed shall

upon fallowing the process sot out in the sail Debenture Tiust Deed which results in Security Enforoemen
Event lhereundor, fpsa facla, lead to security enforcemant ovant hereunder.

ENFORCEMENT OF SECURITY

131

The Hypothecated Assels shalt bo and remain security 1o the Debsnturo Trustee for the benetil of
tne Debenlure Holdors} for the due repayment of all Secured Obligation|s) including all
Qutstanding Balance(s) whatsoever payablo in respecl of the Deberluves or undar any of the
Transaction Documents of undar e terms and sondiions of the Dobontures intended to be
hereby secured ar under the torms and condifions of the relevant Disclosure Document{s) and e
Chebanture: Trustos shall pamit the Compaiy, il the happentng of the Security Enforcament Event,
to hold and enjoy the Hypothecated Assets and wpon tho cocurrence o an Security Enforcement
Event, subjoct to the process being foliuwed sot out in Glause 13 of the Debenture Trust Dood, the

~ Bebentury Trustes may in its discretion, and shall, upen receipt of & nelice from the Supcr Majority

Holders, exerise any or all of e {olkswing rights:

{a) T denmand from the Company, fhe copies of tho books of accounts, papeds, documents
and vouchers and cher records relating to the tlypothecated Assels and to inspect,
value, insure, superintend, or take particulars of (e Hypothocatod Assets or all or any
part of sueh books of accounts, papers, documents and vouchers and other records

relating to tho Hypothecated Assets and chock any statements, aceounls, reporls and
inforrnaten;

] Ta exercise ary and all powers which g Reesiver could mkorcise under the Deed of
Hypetheoation or under Law:

{ch T appoint Iy wiiting any Person ar Persans fo be a Begeiver of all or any pait af lhe
Mypathecated Assais, and from time to fine deteming the remuneration of the Receiver
and remave the Recejver (€xcept whore an order of any courl s requirsd tharefor);

Dead of Hypathecation i
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(e}

T appoint anather in place of any Recrivor, whether such Receiver is removed by the
Debenture Truslee or an order of e court or olherwisg coases fo be e Rooaiver o one
of two or more Roceivers: and

To exercize fhe Power of Sale 55 provided hereinaltor,

1.2 Power of Sals

Upen the acturrence of a Securly Enforcemenl Evont, subject to the procass being fallowod sst
out in Clause 13 of the Debontute Trust Decd, the Security horeby constifuled shall become
onforceable antf tho Debenture Trustee may (bl subject to the provisions of these presems, i
applizable} In their discretion, and shall, upon rseaipt of 2 nelice from the Super Mafoity:

fal

{b)

]

Dua! of Hypalhecation

enter upen any premises whero the Hypolhesatod Assefs andior books of accounds and
nthor documents refating (o the Hypofhecated Assets am kept and ior he plipnsa of sucl
eniry te do all such acts, deeds or things desmcd necessary and to take charge of or
seize, moover, receive, appoint recefvers, and or take possassion of &l or any of the
Hypothecated Assefs andior books of accounks and other decuments relating to the
Hypoibiecaled Assets putling locks on prenrisss where the Hypathcoated Assels andfor
account books are lying or kept and lhersupon either Satlhwith or ab any lime without
notice either by puble auction or tender or by privale contract or terter, sell and dispase
of all or any part of the Hypothecated Assets in such manner as the Debenfure Trustee
miay think fit and 2lsa o givo notice or demand fo the Campany's debiors. and third paries
liable: therefore, sise for, recever, rucalve, give sffectial receipts far the same and sell and
realise iy public auciion or pelvate cortract ang fransier and assipn or athenwise dlspose
of or deal with alf er any part of the Hypolhocated Assels.

PROVIDED ALWAYS that before making any such ontry or taking pessession as
aforesald or making sale, calling in, collection ar conversion under the aforesald power in
that behalf (herainafter. refered b as the 'Power of Sala"} the Debenture Truslee shall
pive roasenable prior whitten notice of Uhedr intention to the Company excepl In cases
where in lheir oplnion any Muther dolay would imporil the inferest of the Debentirg

Heldex(s), or in any case whera an erder or resalulion for the winding up of the Company
shall have been mdde or passed.

Motwithetanding anything 1o the contrary i any of the Transaction Eocuments or ihis
Dredd: (i) the Debenlure Trustee shall hof ba in any manner required, bound o concemed
to interfere vith e management or maintenance of thi: Hypothecated Assets uniess the
Securily Enforcament Event has acourred: i) the Deberlure Trustea shall not be entitlod
to commence any enforcemont preceedings under this Deod or parfiipde in any
enforcemenl prosredings wder s Dead for assetsipropertes wndarlying the Security o
pad fiercol of value in exeess of the amaunts defaulied to the Dobenture Holders,,

The Company agrees bal tho aforesaid powors have been granted for yatysble
cunsideration and 45 stch shall be imevocable in nature §l such time as any part of the
Secured Obligations remain: due awing or payatile,

It i clavifies Izt the Debenture Truster is entitled and not bound to exsrist the aforesait
lights or powers and shall not be liable for any 1oss in the exerciso thereof and Aty such
axercise shall be wihouf prejudice to the other sighs and remadies of e Debenture
Huldicrs and nobwithstanding ihat fere may L panding suit e albor proceadings.

Furlhor, no Debentwe Holdor shall be enfited to call upon the Debanture Truslee tp
commence any enfarcament proceedings undar this Daed of the Dabenture Trust Deed or
particlpate in any enforcement proceedings under fhis Deod or the Delbenture Trust Ceed
unless tha Security Enforcemont Event has oeeurmod,




il Tha Debenture Trustes shall have the authonity da ozt upan and enfoice the prevvistens of
Hits Agreement in accordanse with these preserds and tha other Transacton Documents
or to arfopt appropriate remadies in that hahalf and may in that behalf adepl romedles in
refatlon therato and shall exerclse al powers uncler lhis Agreement in aceardanco with

Applicable |aw and the Transaction Deeiments,
14, RECENVER

4.1 Subject to the ohservance of such testichions as may b impnsad by any applicable statiiory
pravisians, the Debenlure Tnstee iy, al any tire after the security constituled under this Dpad
shall hiwe become anforceable and whether or not the Deberlire Tristee shil then have enterad
inter or taken possession of Ihe same {And in addition to the: powers hereinbofors sonfered upon
the: Debenture Truslee after such enlry inte or taking possession, by writing, with prior intimation 4o
lhe Company, appoint as receiver of the Hypofliocated Assels {'Reeaiver} or any parl 1hareof,
ane or maoie: Persotys and may remave atyy Retoiver(s) so appoinied and appoint ancther In bis o
neir stead, with prior infimatian 4o the Company, '

142 Status, powers and remuneratlon of Regeiver

(=) Appaintmomt of amy Receiver may be made: ciiher hafore or after the Debenture Truslan
shall have erfored info or taken prssession of the Hypelhocated Assets,

{b) Uiiless the Debenture Trustee shall aihenwise prescriie it wiiting, the Receiver(s) shal
havo all e powers hersinbeforns tondernd upean the Dobetiurg Trostge,

{c} Such Receiver may, fom (me to time, bo invested with such of the rightls, powers,
autharities and discrotions oxercisable by the Debontue Trustes set forth hereln ar under )
Aoplable Law or 55 the Debenlure Tinste iy think expedlant inciding the felloweing ="
rights, powers and aulhorities, exercisable from time: to fime under the dieectians ;}fit_'l :
Dabentura Trustoe:

- i s
fi) ta fake possession, sustody of management of the Hypothecated Assats:

N

\\.

i) ramove any person from fthe possessian or custady of the Hypolhecated .ﬁ.séets, _
whn the Debenture Trustee or thp Cormpany would have 3 right to Tefnoye; '

(il to take such slops fur the realization, maragement, protection, prosenvation and
improvament of the Hypothecatd Assets, the colleclion of the remts, profits
thercof and any other amounts recoived or feslised In respeot of the

Hypothesated Agsets, the application and disposal of such fenls, pofils and
dmaars, . ’

fiv) o redesm any encumbrance and salle and pass the accaunis of the
encumbrances so that any ascounts so seffled and passed shall be conciusive
&l binding on the Campany and the money =0 pail shall be deemad to be an
SXpEnSe oropery incurred by the Reconer:

{v to seilfs, refor to arbitralion, Lompramise and arrange any claims, accounls,
disputes, gtostions and demands with ar by any Persen or bedy who I or claims

0 be a croditor of e Company refaling in any way to the Hypolhecated Assets
or any part thercof;

i to bring, prosecite, enforce, defend and discontfnug all such actions and

proceedings it relation o the Hypothecated Assels o any part theresl as the
Raceivar shall consiior fil:

(viit o do all such cther acls and fhings tinchuding, without fimitation, signing and
exoculing all docwments and deeds} as may be considerd by the Deberturs
Trustes 4o be incidental or conduclve to any of the matiors a¢ powers aforesaid
or olhervisa incldontal or canducive to e preservation, imgrovoment or
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14.4

14,5

14.6

14.7

148

realization of the Hypothecaled Asseds: and

{viil}  fo excroise all such other power and authorlty as the Debenbure Trustee shilh
consider fit to conder and the Debenfure Trustee may in melation 1a sigh part of
the: Hypothecated Assets, as is suljoct to the Ercurity expressed o be created

hereunder, confer any powers and awlhorties which it pould give i it wanz an
absalie hanefisial swner thereof,

The Debentuee Trustes from time to me and at any lme, Fnay regulre any such Recelver to give
socurity for he due performanse of its duties s such receiver, and may I tho nature and amount
of secirity lo he so given,

The Recelver shall, in the exerclse of the Rerelwer's powsrs, authorities and dlscretions, conform

ter the instructions, direclions and regulations from time bo time gheen ar made by ihe Debenture
Trusios,

The Ceberture Trustee tmay from time Lo fme fix the remuneration of such Heceiver and shall

direct payment Ihereaf out of the precoeds from flie Hypothecalad Agsat, but fhe Gompany alang
shall be liable for the payment af sieh remuneratlan;

Untess olherwise diracted by the Debonture Truslee all monies from time o fime recaived by slech
Receiver sl be paid over o the Debentre Trusiee who shall uilise the monies for making
payments due te the Cebenture Holdens) and any monlas remaining aftor making payments of all
aimaunts due to the Daberture Holteris) shali be: retumed to s Company, '

The: Debenture Trustea may pay over to the Recaiver, any monies constitubing par of the
Hypothecaled Assets with (e Intont It the: sxme may be applicd for the porposes hereol by uch
Receiver and the Deberfure Trustes may, from fine to time, determine what funds the Receiver
shall be at likedy to kaep in heand with 8 view to the perfamiance of his dities as such Recelvar;

Every such Recoiver shall be the agent of the Company for alt guiposes and the Compainy alons
shall be rosponsilie for his acls and delaults, losses or and liable an any conlract of engagement
rmada or entered il By hirn and for his remuneration,

Nething contained in i clause with respect to the liahilty of the Recuiver shal axempt the
Reelver from indemnilying the Company, the Débeniym Hotder(s} vr tho Debenlure Trustes, as
the case may b, against any labllity in respect of any fraud, yross neqligence, wiiful miscendisy,
breach of trst or contiac! which tho Receiver may be guily of in relafion o dities and alligations
of the Recaiver hereurder,

MODIFICATIONS TO THESE PRESENTS

Any modiications to Ibess prozents shall he made anly pon the cotrence of the Company and the
Delenture Trustes, and in wriing. The Debenture Trustes shal nuot bo recuired b segk the consont of the
Pebenture Holders in making any modifications o these presents, unless sxpressly reguired under fhe
terms of the: Scourity Cocuments.

SEVERABILITY

IFany provision of this Deed is held to be Mlegal, invalid, or unenforceable yidar any presend or future law
{ah such provision will be fully severable; fb) this Deed wil be conshiucd and enfeead as if such lcoal,
Inwalld, or uneinfaiceablo provision had never compriscd a pail hercof; and () tho remaining provisions of

this Dead will remain in full foren and eftect snd will nat be: affacted by the llegal, invalid, or unenforceable
prcvisien or By its severanco here from,

WAIVER

E'c’é";'?"ﬁ?"'gr?'ﬁ"
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Any term or condition of this Deed may be waived 2 any time by the Parly that is enlitlcd & the beneht
Uhreaf, subjecl 4 the condition that the Debenlure Trustee! lor s purpose, shall aot with the cansent of
Super Majeily or in accordunce with Super Majorily Resoludion, No failure or dolay on the pard of the
Debenture: Trustee in exercising any power, right or remedy under Yhis Deed shall be constued as 3 waiver
therent, nor shall any single or partial exercise of ary sich power, gl or romedy precluds any other az
lurther exercise theraot or the exerlso of any oflier powor, right or remedy. Such waivier must be in willng
wnel muest be execated by an authorised officer of such Paity. A waivor on one oceasion will not be desmad
t be a walvar of the same or any ofher broach or non-ulfilment on a fulue voeasion. Al remedies and

Lenefits, either under this Ozed, or by law or othemwlse afforded, will be cumulaive and not altemative anil
without prejudice to the other reredy or benedil, a5 the case may e,

18. NOTICES

181 Any nolice, demand, communication er ather requesl {indivicdually, a " Notice"} ta be given or made
unedos this Deed shall be in writing, Such Mofice shall be defiversd by hand, reqlslored mail
(postage prepaid and with acknowledgement dug), recagnized ewemight courier samvice o the
panty to which it is addressed at such parly's address specilled below or al sugh olher address os
shch party shall from time: fo time havo designated by 15 days' priar wrillan Netice to the Lendars.

182 Al sueh nofices and communizations shall ba offeciivefa) it sent by persan, when delivered, [0y ¢
sent by courer, wien proof of delivery is received {and (o} if sent by registered letler whon
achnowledyemont of delivery is received. In case of sub clause {by and (), in case
achnowledyemant is not recelvad notices and communications shall be effective Upon roceipt of
temark of non-acceplanco f refusat to aceept, from e courler agancy postal auihonity.

. i deo
8.3 Forthe purposes of the above clauses tho addresdes for Motices in respeat to the Cumpla'rn}’r_f%qd

lhe Debenture Tristoa shall be as foliow: B
!
L)
(a}  Company %,
Altentian : br Jazon Dabada — Bxecutive Vice President
Address v ok Infinit,&" Flagr, Buildlng No 24, infinily Park, OF
Weslen Express Highway, General A Capital
Marg, Malad East, Muenbal 400057

Tefephone o UZ22-BE0RG23G

i) Debenture Trusiao

Attention : Ms. Paridhl Dashi

Address 1 Asian Bullding, Ground Flaar, $7, R, Kamani Mary,
Batlard Estate, Murnbel - 400 004

Telephone ¢ #8122 4080 7000

ihd  Any nofice given under of in conneclion with this Deed ruusi be in English,
B84 This Clause 18 (Mofices) shall sunvive the termihation or expiry of ihis Doad,

19, GOVERNING LAW

131 This Deed is governad by, and construed in aceordanse with Indian laws, The Parties agice that
for all meatters which cannot be dedermined Iy way of arbitralion a5 st out in clause 19.2 below,

any matter or issue ar dispute be sublect (o e exclusive jursdiction of the Courds and Tribunals in
Mimbai in frdla,

9.2 Atbitration and Jurlsdiction

fa) Wil ] rojudice to clarsa £9.1 ghove, the Paries shall endesvor 1o setle gy dlisputo,
controversy of ciaim anising oul of or refating fo tis Deed or any related agresment ar
uther docunment or the validity, Interoretation, breach or temminatian thergof {"ispute™),

Dogd of Hypoffiecation



through cansultations and negotiations by fheir mspective chief execulive officars fer
Porson of equivalent designation),

ih IF e selltmant can be reachod $rough consuftations of e Patios within 30 (Lhirly) day=
of one Party dellvaring & writlen satice of the Disputs bo the other Pary, then such malker
shall, be resolved and finally sottled in sccankance with the peovisions of 1he Indlan
Arkitration and Congillalion Act, 1906 a5 may be amendad from fime 1o time or iis re.
enaciment and lie riles made thereunder (the Arblfration Act. The Faries consent 1
a singlg, consolidated atitration for all Disputes that may at the time evisl, The arbitral
tribunal shall be composed of ane ailirator selecled by mulual agreement of the Parlies,
I the: event that the Pariies are unable 1o agres upen a sale arbitrator, then tho Company
shail appoint 1 {Ona} arbifrator and the Debenturs Trustes {on 1he Instructions of the
Super Malority ar with Lhe suthority of the Supor Majority Resolution or an the instructions
of e Majerity Debenlure Holders or wilh tha autharity of the Majority Resslutian of the
ralavant sefesfiranche in case he Blspute has ariscs In respect of ohe serdesiranche, as
the caze ray be) shall joinfly appoint 1 (D) arbitrator and fha 2 {Twno) appuintad
arbitrators shall appaint the third arbitrator who shall be the piesiding arbitrator, The cnsi

of arbitration shall bu bome by the Pares equally unless ofnemwlse diracted by {he
arbitrators

fc) The arbitration precoedings shall bo conducted In the English language ard any
document aof in English sulinittedt by any Paddy shall be accommpanied by ain English
ranslation, The arbilration proceedings shall be held i Mumbai. The arbitrator shal

tiefermine the Dizpule in accordance with the laws of Indka. The text of $1c 'award shall hg
[n English. -

{d} Far tha purposes of arbitration mentionad in this Clause 19.2, the Cours in Mumbaiin the
Slate of Maharashtra shall havo jerisdiction in rospect of any suit, pefition, seforence or
other filing pemitted of required 1o be made pursuant to the Arbitralion and Conciliation
Act, 1806 in respect of the mallers arising out of thls Deed.

EXPENSES

All ressonable costs, charges and expenses incurradd peyable in connoction with hls Deed and/ ar the
croation of charge on the Hypofiecatod Assels ws specified hersin, or the enforcerment thereaf, and all
other incidental transaction including withoul limitaiion, the payment of stamp duty and legal foes, shall be
bore By the Company, In the event Dehenture Truskee incur any of the said expendilim {withou! being

obliged lo do s0) lhe Campany shall promptly reimtucsa the same, and until such relmbursement, tho same
shall be a charge on the Secured Fropey,

. INDEMNITY

Tha‘\(}umpanyr agreos to indenmify and keep indemnified the Cebenture Trustee and the Recelver fiom and
againsl any and all kablitios, sbligations, direct losses, damages, penalfies, scfions, judoments, sults,
costs, axpenses or dishursements of any kind or natuio whatsoeves, that may be impased on, incurred by,
or asseited against the Debenturg Truslee of the Receivar for anfercing the Seciity of any aclion taken by
the iebenture Trustee or Rocaiver under this Deed intluding any Taxos which the Debenture Trustce or
Recaiver may have been required Io pay aver he Security ar undor this Deed savo and exeapt in the case
of grss negligense, frawd, default or willll misconduel by the Debentuie Trustes or the Recaiver,

2, GCOUNTERPARTS

This Deed may be execuled In any number of coudematls and afl caunlemparts jogether shall constlile
one and the same inslrument and each of them shall be an independent agrasment.

21, TERMINATION

Thiz Dood shall tenminalo simultanecusly with the Debenfira Trust Desd being terminalad,
Ny
wgﬁ
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SCHEDULE |
FORMAT FOR THE RELEASE REQUEST LETTER

{‘¥ THE LETTERHEAD OF THE COMPANY)

Pate;
Ta,

[DEI TRUSTEESHIF SERVICES LIMITED
Asian Building, Graund Fleor,

17, R. Kamani Marg, Ballard Estatn,
Mumbai ~ 400 001

Dear Sir,

Re: Partial release of the Hypofhecated Assels under the Deed of Hypothegation dated - ["Deed”)

entered into belween Ketak Mahindrz Prime Limited and DB TRUSTEESHIE SERVICES LIMITED
(“Debenture Trustes").

1. This ig with reference: o Clause 9 4f thg Deed.

2. Under the Deed, the Company had creatod securify over the Hypolhocated Aszels, The value of the
Hypethecated Assels is greater than that raquired far the maintenanco of the Asset Cover Ratia and the
Company requests the selease of the Hypolhecated Assets described in Annexure 1 hereof,

3. Mo Event of Default has eocurmed and is continuing &z on tato, ,

4, The lefler of the indeperdent chartered sceountant in ferms of Clause B, 1, is =et aul in Annaxure 1 hpre:i{ 5
Bfitlosed, “;_
5 Request you to kindly effeciuako the aforementionad rekas b:,r acknowledgling this Heh*-asa Request Letter
in Eerms of Clause 3 of the Deed.

All capitalised fems used hereln, shall have ihe meanings ascribed to them in e Deed,
Yours sincerely

thudharized Signatory for the Gompany]

Folak Mabindra Prire Limiac

Acknowledged and Coniimed

IDBI TRUSTEESHIP SERVICES LIMITED

Bebentuse Trustes

Date:

Encl: As above,

Annexure 1

Doed of Hypothacatian o 17
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SCHEDULE I
FORMAT FOR THE TOR-URADDITIONAL SECURITY LETTER

FON THE LETTERHEAD OF THE COMPANY]

Ta :
Bl TRUSTEESHIR SERVICES LINMIYED

Astart Building, Ground Flaar, 17, R. Kamani Marg, Baltsnl Estate,
Miembai — 400 O0F
[Cate]

Dear Sir,

He! Provislon of Additional Security under the Baed of Hypothecation datag - enterad into between
Kotak Mahindra Prime Limited and DBt TRUSTEESHIP SERVICES LIMITED {"the Deed")

1, This 15 wilh refarence to Clausa Afh) of the Ceed for maintehance of the Assot Cover Raliv a8 or above fhe
Minirminim Socunity Cover,

2 The Movable Property desctibed in Annexure 1 horect ("Tep-up Property"y shall an and from the date of

this lefier comprize part of the Hypothecatod Assets and reference in Clause (b of the Deed to the
Hypolhecated Aszels shall mean to Include the Top-p Property.

Mo Bvent of Default has oecumed and is continuing as en dalo.

Rogquast you (o acknowledye and confirm the contents of this fetter.

1 ) ][ All capitalised fetms used herein, shall have the moanings asedbod W them in the Deed.
L ‘r‘dlurs siisraly

i i__'j__ﬁf_,,»ff{fﬁulh:}ﬁzed Signatery for the Company]

U Wotak Mahindra Prime Limited

Acknowledged and Confirmed ' '

DBI TRUSTEESHIP SERVICES LIMITED
Debentre Trustoo
Date:

Encl: Az above,
Annexure 1

Daud of Hppothacation 18
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IN WITHESS WHEREOF the Company has caused its COMMON SEAL 1o ha hereunin affived and this Deed has
been staned and exscuted by the Company as a unilatorst instremen), and is intended o be and is hereby deliverod

by it as a deed s of the day and year first hereinahovn weitizn,

THE COMMOMN SEAL of KOTAK MAHIMDRA PRIME
LIMITED has Dbesn hereunto allived pursuant b tha
Resalution ol the Board of Direclers of the Company passed
in that hehatf on e ]:H m'f:au L in tho prezence of
o anmd__, and af
Ure Company who hasfave in leken thereof hasthave
subscribed Histheritheir respectiva signaure hermts

ACCEFTED by the within named DB TRUSTEESHIF
SERVICES LIMITED Lbeing e ODebenturg Trustes
abovenamod by the hand of M. Prv ittt PafiRkry any
authorised representalive of the Debeniure Tristee

Lead of Hypoifecation
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