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LMATTESTED BEED OF HVPOTHECATION

EXEGUTED BETWEEN

KOTAK MAHINDRA PRIME LIITED
{COsPANY)

AMNT

|0} TRUSTEESHIP SERVICES LIMITED
{PEBENTURE TRUSTEE}

53

DATED: AUGUST 222022
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UNATTESTED OEED OF HYPGTHECATION

THIS UNATTESTER DEED OF HYPOTHEGATION {herelnafler refered to as fe "Deed®) js made at
Murmbai on this 22.d ey of August 2322, by

KOTAK MAHINDRA PRIME LEMITED, bearing CIM UBT200MH1BEEPLCOITTS0, & company
incorporated under the provislohs of the Companies Acd, 1955 and duly reglsleret with the Reseve Banl
of India as a nen-dianking fhencial company and aafing for the purposes of hese presents through its
remistared offce al 37 BKE, G27, G Block, Bandra Kuls Complex, Bandia East, Mumbai-400051
(herednafter rofomad o as e “Company™ which sxoression shall, inless it be repugnant te the subject
or context thereof, be deomed to mean ard inclido s succossers and permitled asslang] of the ONE
FART; '

N FAYOUR GF

BBl TRUSTEESHIF SERVICES LIGHTED, bearing G LGEGIIMHZ00TGGN311454, a company
incarparsted under fhe-provisions of the Companies Act, 1566 and acting for the puzposes of these
presents through its reglslanst oflos af Asiar Buildiag, Grouad Floor, 17, &, Kamant Marg, Bakard Estats,
Mmiai-406E0T, Wehasashtra, India (hereinefter roforred 0 as tho "Debetture Trustoa" which
mepression shall, wnless it be repugnant Jo the subject or context theraof, be deemad to mean and inclle
s suceessom and permitted assigns) of the OTHER PART.

L




F' i:.I "

"The Comaany ard the Debenture Trustor shail be individualty raletred to oz 2 'Party” and Eﬂ|EH [vely s
1he "Parties*,
WHEREAS:

A

The Cotapany is desious of lssting seclred, non-convedfile, md@»gmahle deberiturss on peivata

placement basis, upte an agpreate noisingl valuo of Rs.15,0600,00,00,0000 (Rupzes Fifleen

Theusand Crores cnly) 1o be lssued in one of more SerosTranches fem fmo to time

{'Dabentures’} on the s of the Disclosure Cecumerd(s) (a5 hereinafier drfinad) for each

TranchofSeries {as hereinatter defined) setfing owl tha spacific terms and conditions of each
Tranche/Series, Inier alfz for the purposs of asgmenting the resourses of the Cenpany far its.
Enancing/lending activities, working capilat and ponerat comporate purposos, or such purpazsas

#= may be manttiored in the relevant Disclosure DLCUI’I’EEI’It{ ! (a8 deflned bolow), incompliance

with the provisions of appiicable laws:

1

Pursuan o rozoheions passed I lerms of Seutiu:in 150013} and Secton 180013L) of the

" Companies Adt, 23 at fe Bxtraondinary E-Pnﬁral Magting of the Company held on May §6:

2018, the consart of the sharshnldars of the Cnmpan}' by way of special resoludion has been
aceardad 1o the Board of Direetors of tha Cﬂmpa‘i‘iy Tor betrawing, from tirne te me and on such
ferms and condifions as may b determined i frie;B Soiared of Diectors of the Company from tire
to time, certain sums of money, netwithstendingithet the sum or surms of monies to be bormawed
fopether with the monies aiready berrowed by the Company, {ap'art fn:um temparary loans
ohtained or {0 be: oidamed frem the Cofmpany's bankers in the ordiary cuurse of business) may
exceel |he appragate amount of lhe, pald-up capital of the Cnn‘;p"m}r ard 15 free resenies (that
is 40 say reserves nof sel apart for any specific purpase), and securtied premium, provided
hitrwover that the maxlmum amount of masies so bormwes by tha Company and outstanding at
ary point in fime (apsd from temperary loans abtainod from the Company's bankers in the
ordinary eomse of business) shall mot &t any time exceed the lmlt of Rs 35,000,000 000

(Rupees Thirty Five Thouserd Crones only) or such other it a5 may be approved by the
shareheliers from time 1o lins, The sharsholders furher sceordad their conserl o the Svard of
Directors of the Comgany for mortgaging, pledging, kypothecaling and | or charging whele or
part of he: assots of the Company for secufing the amounts Lasrwed by the Company;

Pursuant to a spegial fesolution passed in tenns of Section 42 of the Companles Act, 2015 and
ihe relaled nifos framed thereunder at the Extraordinary General Mesting of the shareholders
field on Apait 30, 2022, the consent of the sharsholders of the Company has been accorded Lo
the Cempany, 1o raisa funds by way of lssuance of non-converitle cebemtunas froms fimie 1o line,
in ane ar menz SeriesTranches on & prvate placement basis ard an such tstms and condifions
and on such security a5 may he detommined by the Beard of Dlrecters of the Gompany, provided
that the agoregale ameund to be raizad through the issuance of the non-convertbls debentures
pursuant o e suthority granied under this resaiullon shall not exceed Rs. ‘5 410, GC (60, D00 -
{Rupees Fifioon Thousand Crores Only), ;|5 c

B=ing duly ermnpoweared by s memorsndum of assnmannn and &filcles of essociation aanesmd
special resolillons  passed by the sharelmiﬁef‘q of e Company and as lhe sams may he
amented, medlfed, superseded, reiterated, rallﬂed of sch mesoludion as may be pessed siosh
from time o time pursuant ba the said ralevant provisions, the Buard of Diresiors of the Compasry
at its meeting held an Aprll 29, 2022 ["Board Resolution®), in ferms of Section 179(2){z) of lhe
Companies Act, 2H3 has decided and approved, infer alfa, o issus secured, noseconverible,
radesmable debenirss upte an aggregate amount not exceeding Rs. 15,000.80,00,000:
{Rupees Fifisen Thousard Crores Only), (which may Include Princinal Profected Mty Linkod
Mor-eonvartible Debenfires (MLDs) o any other Principal Protecdad Markat Unked MNon-
Conweribie Debeniures {MLDs)) In one or moro Seras/Tranches and on sich terms and
condMens as may be defermined by the Basnd from time to lme. The Boasd of Directors of the




Cormpany &t its aforesald meeting aisn passed a resolution for creafing security by way of frst
- ranklng and pad-pass chara on certain assels of the Company,

E Pursuant to the abuve referred Boand Resoiition and as the same may be amended, moditied,
stperseded, refteraied, rafified or suth¥ésulution as may bo passed afresh from tims o time, it
Fhas now Leen decided io ssle seeilthe, non-converinie, redecmable debentieres on privale
placement basis, upinan agg renale nafminal value not exceeding Rs. 15,000,00,00,060- {Rupes
‘Fifigen Thousand Crores only) (“Cverall Limit®) (which may include Principal Profected Mifty
Linkexd Nan-converiible Debertures {MLDs} or any other Principal Protscted Market Linked Mot
Comverible Debenturos (MLDS) in one oF more TrakchesSetios from Ume i time, sach Seres
nok exceeding & tonor «f 120 {One hundred srd Twenty)]) manties fram the date of allotment or
such other lzner as may be prescribed by statute o regutatery authortes, and an such tamns
and canditians as may be detsrmined Tram tme to time ("Debentures’ and as mote particilarly
definod in foe Debentura Trus| Deed);

Tle Denendare Tristee and the Company fave entered info a Trustes Ag teemnent Jatad August
22, 2022 (the "Debonture Trustee Agreement” whereby sho Cumpany has appointod the

“Dohenire Trustee and the Delenture Trustaq has sgreed to be appointed s debenturs trustea
+or the benadil of the Debenture Holder{s) and for pumpnses relsfed therele, including for holding
fhe sacurity o be created by the Comgany in favour of the Debenture Trustee to socie (he
Secured Chligatinns, for the benefit of the Cebentura Holders:

Fursuant o fie Cebentura Tristss Agreement, the Corapany 2nd the Debenturs Thigtes have

the terms and conditicns of e Debentites pioposad te be allolted and |ssued have baen g8t
ill; '

The Debenturcs issued undsr any of the Trenches/Series may bo l1sted or: lhe Whaiesala Dobt
Market segment of the BSE Limited (hersinafter referred to as "BSE") or on any ather siock
gxchange Tn 'ndia within tha timelinel rescibed undor P-pplica‘t}le Law. It is clasified that
Debentures uhier certain SeiosTrigihes may not ba listed.

[TRTH I-.';IJ:
Ono of the terms of the issuc of thesDekighiures is that the Securad Ctiigations shal be secured
by way of a first n& passy charge euprthe Bypelhecated Assets (as mure pariculady defined
hereinaftery, : :

. J Pursuaa to the aforesaid and the aum:uri[y grantad by the sesokuiions referred o in Reclal B, C
and D ahowve, the Company has propossd be secure:

() all of its abiigsliors and lisbilifies undor of in sespect of the Debentures srder the
relevani Transaction Destaments inchuding tho rodempllen! rapayment of the princlpal
amolng of e Deboniurss, poyimend of Bterest in mialion theseto, defaut interest
twhere applicedle), addiienai inferest (if sy, payment of Redemption Premium (if
any),

i} all rronies dug and paysble to the Debenture Truskae heiuding the remuneradon
payabile o the Debanture Trusios andior ihe Recelver in tarms of and pirsuant to the
Debanture Tzeskee Agieament, Debenturs Thast Dead and this Dead,

i all fees, costs, chemes and expenses and oihar monies payable hersunder or under
ary of [ha Transaction Docments Including for creation, praservation and enfoscement
of tha Securly;

(.{a], {l5) and {c} At Rereinater referrad to as “Secured Obligations™)

Cal

entered into & Debenture Trust Deed dated August 22, 2072 ("Debenture Trust Deed") wherein 5



iy granting f creating Security by way of a éliarg'e in tha nature of a hypothecadion.over the
Hypolhecated Assefs (which Is bo o craated herélndes), an a first and pari-passie hasis in favour
of the Dehenture Trustes who will hold the sarme for the benefit of the Debenture Halders;

The: Socurity to be crested in terms of this Dod to secure Lhe Secured Obligallons &nd any
rocoeds realized upon anfoscemnent of such Security is, sublect t the terms of lhe Transacton
Documenls, o bo shared between corain other exlsling soouned lenders of the Comipany, the
Debenture Tnastes {aoting in trust and for the berelt af the holders of e Cebentures) and ofher

+ lenders of the Garmpary frein Eme to Bme, an a par passy basis:

The Debenture Trusiee has now called dpon the Company to create the Hyp-uthemtmn over the
Movable Progerics and the Company has agreed la de 50 upon the lemns and nnnmtluns
hereinafler agpearing.

NOW THEREFORE THESE PRESENTS WITNESSETH THAT:

1.

.1

DEFIMITIONS AND INTERPRETATION

Befinitlons

In these presents uniess thora is anytking In thit subject o7 candert Inconsistent therewith, the
cupitalised terms lsted below shall have fhe fthllu:wmg mealings, Capialized temns ysad henain
bt 516t dedined shall have the FEEHEN] 3554 n‘ad J‘é Siach darmg inder the Debenlurs Trust C=ad:

"AddMtional Hypothecated Assofs" shall ha'nre_ tI"{‘ mearing assigrsd to the tem in Clause -
3.24h) hereaf: by

..J:

"Asset Cover Ratio” shall mean the ratio of He bosk value of the assels tnocrying the Seourily
fo the Dutsfanding SBalanceds) al & glven point of time:;

‘Asset Cover Tosting Date” shall mean the fast calendes day of each quartes in a financiai yedr,
i.e. 30" Juno, 30F Seplember, 35 December and 31= Masch, on which Lhe Assot Cover Ratio
will be dnstad by the Company,;

“Disclosure Dotument” shall mean colizctively, {i} the She¥f Flacemen! Memarandum(s) izsusd
for the aggragate Isaue; and () the relevant Tranche Flasement Memorandum far the issue of
Debentures constituiing a parficular Tranche/Serss;

"Bvent of Default” shall meen the events of default as 5ot out in Clause 11 of Parl A of ihe
Debentire Trust Deed and Clause & of Part B of the Debenture Trust Desd and shall, in zelation
to the Cebenture Holdars of one Series / Tranche of Geberduzes, additiorally maan any evend or
circumsiances descibed 28 an evert of dofault erder the relevant Disclosure Doctrimant(s)
respect of slch Sores f Tranche of Debeniures;

"Hypotheceted Asaets” shall have the meanl: 1g gltribziod 1o the ferm in Chalze 3, 1{ | of this
Deed,

"Maarity |SIH Debenture Holders" shal nav? the meaning asslonet to such ierm ander Lhe
Debenturs Trust Ceaed; ; jl ". "

gt
*Wiinfrmum Security Gover" shall imean the Ass&tCover Ratio of 1 { One) time or such dlhers¢lio
thel |s to be mainfained in zespect of tha Debentures outslanding urdor any Trenchey Sefiss as
may be muiually agresd fo i writing by the Cdmpany and the Debentuse Holders of cwerlal g

30 thad relavant Sonosd Tranche of the Dekentures; |




|l if
[u':mr&me Properties™ shall mean. mgaent and fulure:

] Receivablas,

B3] other ook dobis of the Compary [Excapt l’1:=- ores excluded from She definifion of
Receivablos);

fiid] other cursents assets of tho Company (except the cnes oxclded from the definition of
0l Recelvables); and

Ll :
i) affiez [bng berm and current invosiments

i

over which 2 charge by way of hypathecation s 1o he crested by the Sompany in favour of the
Debsntare Trustee under this Deed, upln the extent required to maintaln the Assef Cover Hatio
.at ar ghove the MEnimum-Security Cover,

Pravider however, the Movable Properties shail exclude any slrategic investments of the
Compary (0 the nature of squity shares, preference shares and ventite capilst units or any
ieceivables therefzom;

“Nolice" shall have the méaning assiﬂned tx the temn in Clauge 19,9 of this Deed,

“Cherall Limit" shall have the mea.nm if maigned to the term in Recital £ above,

|.=f
"Outstanding Balance(s)" shall méanleind inctude, at anyme, the augreyate amaunt dus and
‘puyabiz by the Company under 1hp 3§ﬂnsacl1nn Documenis in telaticn to the Debentures,
wheiher in respect.of tho outstanr!ln@?nnmpal Amaunt of Debenfures, Interast payahle at the
Interosl Rate, default interest fwherdver applesbied, payment of the Redempslon Premium (if
any), additionsl imlerest (i any), fees, costs, charges, expanses of atherwise,

"Principal Amaunt” shall in relation to tha Debenlures issued at par or at @ premiem shall mean
the face value { nomingl amount of such Debenturas and In relation le Cebentures jssued at a
digeeund shatl mean tha discpinled ssue price [ subscrpion price of such Deberlures,

"Repay" shall include "Redomption® and viee-versa and *repaid’, ‘repayable’, "repayment’,
"rodestmed”, "redesmabla” and ‘redemption” shall be conslnied secardingly;

"Receiver' shall fave the meaning assigred to such term in Clase 14,1 of this Deed;

"Recelvables” shail mean all monios and amounts owing to ar received by or receivable by the
Company, both present and futuze fwhether under any loan reteivable docemends exacuted by
the Company or loase andfor bl puichase agreements, insuranco peosceds of gierwise
whether such monies receivable sre retalned |n any of the accounts of the Company or
plhenwise} along with the Tonoft of the urdedying sanunties and a8 esiate, hanefit, propasty,
rights, fitte, interest, benefits, claims and demends whatsoever of the Company In, o or Inrespoct
of al: the afpresaid amourts and undedying sacuritlos, both present and fulure; provided however
thig shall not Inciuda: .
: i ~.] i

(il eny racelvakbles of he Dnmpapg pther than those ansing Trom ils lending, laans, lease

and hire business, whethis? ?’xlstlﬂg tﬂda}r aF 28 may arise in e flature;

:iw

£l any specific 1eceivables |ntrlﬂdmg deposiis, in raspect of which a specific and axclushe
lien orcharge (i any foem and manner) has been marked 1o sacure any faciities availed




Ly the: Company from any Petsons angfor invesiments made pizswant b any regulatory
recllraments, whether such Hen or char’ge exists of investment has been mace as an
the date of his Deed o which may ..'IE-“ r\h*-md ! made i future in acesidancs with the
terms of this Oeed; and ' . : [
: ' I'

(it By {EEEI'IIHLEES wiilch arg or may tfébcirﬂe lhe subjact matier of a securitlastion or
essigamerd transacton and swch Gﬂ‘ier tecaivables which have boen doal with or
disposed of in the erdinary course of blsinass of tha Cemauny or ara Beleasad Assels,

"Roleased Assets” shall hawe the meaning asslzned to sush term in Clause 8.1 of this Deed:

"SERi Deltt Listing Regubations” shall mean the Securifies and Exchangs Foasd of Indéa {lssue
and Listing of Non-Convertible Securilles) Reguiations, 2021 lssund by SES: read with the
operational clreular for issue and llafing of non-convertible securities, securities debt Instnirmenis,
security receipts, municipal debt seeurlfles and commersiéd paper dated Aggust 10, 203 insusd
by SEB| &5 updated vide the SEBY circufar dated Apiil 13, 2022 fbearng referance number:
SCBVHOIODHSIPICIREG21813) and each &5 may be further uadated, amended, madified or
replaced from time to time,

*Securod Obligations” shall have the meaning azelgned % i in Recilat | hersts; and.
"Sesurlty” shalt maan ary or all of de ndor;

i First par pager charge in the nature of hypothacation over the Hypothesated Asseds of
the Company croated under fhis Dead;:

(I Any Additionsl Securlyy as may be eresfod by the Company in refation o the
Debentires, in favour of the D{:bentu‘m Trustee in derms of Clause 2.4 of Pad B of the
Debertare Trust Deed; e

(i) iy Additional Security as may be u;esited by any Third Pardy Obligorin relatian ta the
Debenturas, in favaur of lhe Dehenting Trstee in temme of Clause 2.4 of P2t B of the
Debenfurd Trust Deed, |

"Secunly Documents' shall mean #is Dend, $he Debenture Trust Dood and all such other

documents rerudrad for te pupose of creating and parfecfing tho & hmunf;..r in favnur of lhe

Deheature Trustee for the bensfll of the Debenliure Holders:

“Shelf Placement Memorandum” shall mean the placemant memerandure [or ﬁny other

document of a slmilar nature as may be specilled by SEBI in this regard fram fime to tma), in

reladion o fhe Debentures o be issued by tho Gompany en a private placement basis, in one or
more TranchesiHeries over g period of 1 (oned vear by isswing & Tranche Placernemnt
Meraorandum and without the reidrement of izsuing & furlher placoment smemorandurm, i ferms
of the Securfies and Exchange Boast of Indiaitlssue and Listng of Mon-Convestble Sacusiies)

Regulations, 2031 as mayhe anended from firtie to tima, Itis hereby clarifled that ho Dpbentunes

under the Debentina Trusd Ceed may be - Hsuar] under one or more Shell Placement

Memarandums,

“Tranche Placemant Memerandum™ means fhe dacumant supplementing Lhe relevant Shelf
Placement Mermorandum issued under the Cebenfure Trust Deed, whereby subscription to
Debentises with respect to a particulas TrancheliSeries fs invited by the Sompany o a private
placomesd basis, in lamms of the Securilias and Exchange Breard of india {fssue aad Listing of
Nen-Converible Securifies) Regulations, 2424 'ﬂér:.niway be amended fram fime ta fime,

it series of Debenlures issued, urder which
[
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A

Debertures are to bo issded pussuant by the Debenture Trust Deed, the televant Tranahe
Placameat Memarandum ang Privale Placement Ofar cumn Applicafion Letfer, in lorme of the
Securitics and Exchange Beard of India (lssue and Lising of Mon-Comverlible Securitios)
[Hagulatians, 2021 as mayhe amended fram te b tima; and

"Transacilen Docuiments” shall mear: the decumants seocuted in relafion fo the issue of the
[ehomiures and shall inchsde the Distlosure Deaument(s), this Decd, the Debenlure Trust Dood,
the Debenlure Truslse Agreemant and any olher dooument that may be designated by tho
Cebenture Trugtes as a Transaction Decumsn,

Tnterpretation
n bl Deed, ndess the contewd alierwise requires:
words denating the singular shatl includs tho plural and vice vessa;

amy rofensnee in & "Pasty” or any ctl;la;r Fersan includes a referanca to iés pammilifed transferees
and eesigns, e

. _Il.I B
. it ,
the pronouns he, "she”, *t* and theif cognats varlations are used as interchiangeahla aned should
be intasproicd [ accordances with Bhe Sontext;

neadings and bold typeface am Imated." used foi convenience only and shall aof affect the
consinsslan af this Deed;

references 1o the word "Includs” or “inaluding’ shall e construed without lnilation;

reitels of and schedules and annexuras to thls Deed shall form en intzgral part heroof,

vederences to fhis Deat or any other document shall be cusskiued as refetences do this Daed or
{hat other document as amented, varied, novated, suppiementad or replaced frem fime fo time;

Words end expressizng contained hergln bt not defined shall have the meanings assighed fo
ther in tha Dobeniure Trisl Deed.

PURPCZSE QF THIS BEED

Thiz Deed, infer alia, containg {he leims end condidons for the croation of seclrity aver the
Hypatnecatzd Assets and cerain riohds sad ligbifilies of the Debenture Trustes with et to
fna Sacinty,

The pravigians of fiis Deed are o be'read inpether with the terms and condiiens caniginad In
the Deteniura Trust Deed, o
[ .
This Deed shall ho road in conunzticy it the cther Transaction Documents. in cass of any
ambiguity or inconaisiency ar dlﬁléhafi:jries between this Deed and 8 selevant Disciostre
Diocuraent, dhe tarms of the relevant: Dlsclosire Document{s) shail prevat in so far as
Hypothecated Assals am soncerred il case of any ambiguity of Inconsistency or diferences
betwesn thiz Deed and tho Debenture Trust Deed, this Deed shalt prevail,

HYPOTHECATION

Creation of Seourity



3.2

(c)

(ch)

Ineonslderation of the Debenfiire Holders agresing to ssiseribe e the Debentuses from
flme totime for the purposes and subject 1o the terns and conditions sed out as o be set

out in the Transacflon Cocuments, lhe Company does heraby covenzal with the -

sJebeniure Trustes thal it shall perfomn s Secized Obligations, ncluging the oliigation
tosepay the Quistanding Batance(s) in the manner st out i the Transastan Documents
and duy observe and perform sl the terms and eondlfons of the Transaction
Documents. S

Tho Securad Obligalions shall b a‘n!éf ”J’S secured by a first pari pagsy charge In the
natura of a hypathecation fo ko creatpd"b;r the Carmpany in favour of lhe Debentizrs
Tr:iston for the benefil of the DBI‘}IL‘I‘Itl.le Halders vver tha Bypofhesated Aseets,
L Il ||r

For the considesation aferasaid and as: Eontineing socurity for all Secured Dhl?gntm-r[s'l
in relafion to the Debertures upto the Ovetall Limil, together with cosls, chames,
e¥ponses in creation, presetvation and realization of Soousity, remuneration of e
Debeniure Trystes and all other Payments, heraby secured of intendad o he hareby
seclled andior payable by fhe Company to the Debentuze Holders) ardior Te
Debeniure Tnsstee in cornection with the Debentires under this Deed and under any of
the Transaclion Dacuments, the Company dofh hereby grant a chame unto the
Debentiano Trustee {in drust and for the henedit of the Detentura Halder(s)), by way of a
firsd s=nking hypothecalion on paf passy basis, on the Movahla Properdies (upto e
etent required to meintair the Asset Cover Rafie &l oz above tha Minimum Security
Cover] and all Fyhts, tla, Interest, benefls, elaims and demands whalstever of the
Company in, 1o of In respoct of such Movable Propoties ["Hypothecated Asscts"), o
have and lo bold ugon trust such Movalle Properties and &l rights, fille, indorsst,
benefits, claims and demands whatsoaver of the Compeny i, te or in respect therea,
subjoct to the powers and provisions herein contained.

FROVIDED THAT the Company shall urtll srd Including September 30, 2027, for ouery
Aasat Cover Testing Date, be obligated to fumish to the Debsitars Trustoe, on or before
the 45th day following he relevant Asset Cover Tesling Date, a certificale from ar:
Independent charierad accountart, containing delslls and book value of the ansets
anderifing the Hypothecated Assets edlsting as on the relevant Assel Sover Testing
Date 50 a5 o evidence thel lhe Assqié"if«_@?’er Ratin is belng malniaingd at or sbowe the
dnimurn Sacurity Cover. Ca and fmm-.'lfjp_iuber 1, 2022, and until the Final Bettlemsnl
Oate, the Compary shal furiish a cestificate from a statitery auditor, on every Assel
Cover Testing Date, containiy detals aﬂd Book vatue of the Securlfy exlsting as on the
Bssel Cover Tosting Date so as o evllance that the Asset Cover RFatin 15 3ining
ralntalned at of above the Minimum Security Gover, -

The Company and $he Debantura Taustes agree and acknawledge #hat the Secusity to
be created in terms of this Dead and the Debeniure Trisl Decd to sacure the Secursd

Ubliaations and any proceeds realized upon anforcement? of such Security s, sibject b

tha terms of the Transaction Dacimenis, to be shared between cetaln sthar seoured
lendars of the Company, the Cebanture Taustes {acting in trast and fas the benedit of the
Debenturs Holder(s)} on the other hand and other lenders of ihe Gu-mpan}' Tram time 0
fime, o a parf passy boasls. I

Malttehance of Asset Cover Hatlo -

(a}

I .
The Gempany shall &t all fimes ensure that the Asset Cover Ratio is maintained al or
abowve the Mo Securdty Cover tircughoul he s of the L‘Iubﬁntures ie. itis
never i53 than the Minimum Security Cover.

-
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)| Thn Asset Cover Ratio shalt ke tested every quarter on the Asset Cover Testing Date,
and In Uhe event Minimum Security Covor 1s mel met on the Asset Cover Testing Bale
the Compsmy shall provide sddiional security over ctheradditisnat Receivablos
padditional Hypothecatnd Assets™ within 20 (Minety) days ofthe Asset Cover Testing

1 Date ant notfy the Debenturs Trustes in writng of he same substantlzily in the format

- get out In Schedule 1 hereto, whish nafice shall include & description of sth assets
beiy provided as Addilonal Hypothecaied Assets. Such nofice shall always he
acoompanied with a witten confimation by an independent charlered accountant

; addsessed 1o lhe Detenture Trustes that the Asset Cover Ratio far the Debartwes shals

be reinstatod al or above the Minlmum Secusity Cover, on providing sush Additenal

Hypothecated Assels, The Company may 2l its discrotion alsg bring the Assol Cover
[ Ratio to the stipuliled Tevel ig., at or above the Minimum Sociirity Cover, by raducing

its debt withaut providing apy:Rdaitonal Hypolhecated Assels. '

o) The =erving of such I':JE_JI!Q}!EEE mendioned 1 Clause 3.2(b) of thls Deed and
acknowledgement thereot . [‘Qéll eflecizate such addifion of the asseis menflonad in the
sald rotice to tha r\yputheaated'ﬂssnts wlihout amy further act, dead o witing and the
charge in e naire of YD ytecation shalk fpse facto axtond fa the Additional

i Hypolhecater Assats. s cladiied that amy Additional Hypothecatod Assets so provided

i uncer this Clauze wil nunshtula|and ghall fe deamad always 1a have sonstituiod a part

T af the Hypothesated Assels. The descripbon of e assets compclsing the Addidanal

Hypofiiecated Assets specified ?y tne Company $a (e Gebenture Trustes In LUs letter(s)
addressod 1o the Debentuze Trustes shall be deemad 1o e Ihe deseription of the assets
which ave So form patl of the Hyf:-vthuuatad fasets pursuant ko 1his Clause,

USE 0F THE HYPOTHECATED ASSE]S

The Company hensly declares that the Hypothecated Assets shal at 8l fimes be e absolute
praperty of the Company and shall bo at he sate disposat of the Company in scoordanse: with
the tefras of this Deed read fogather with the sthor Seeusly Documents,

The Debenturs Trustes and the Company heteby agree, acknowledge and confirm that the
Seobily 1o be created pursusant to Clavse 3.5(c) and 3.2(b) of this Deed Is firsd and parf-passe.

Molwithstanding anylhing sontaired in dnls Deed, 36 long as the Assel Cover Ratio is maintuned
oy the Companty af or abave the Minimum Security Cover (as gir the cantirmatien provided: by
the Independsnt chartersi accountani Inaccordance with Clause 3.2(b) of s Deed with raspect
to the hnrmediately precoding Asset qauer Tastng Dale) and na Event of Defall has coourred
and is cordlnding, the Company 5513'1 tige all the rights 1o deal with the kuthﬁcateﬂ Aszets in
the normas course of its business mc,ludlng fnter alfa tho right fo ransfer, securitisa, llan mark,
amsih the Hypoihecated Asseta andfp w0 croate a furiher non-exciusive, frslsecond/pan-passi,
subsanient {subisst io mrlnfensnoe of the Asset Gover Ratio at or sbeva the Minlrurm Secusity
Cover exiasge o other ancumbrance on the Hyoothecaled Assets or any part therecf andior a3
elsewhare mentioned in this Dead and the other Security Docurents, in favour of ofher lendersf
dehenture holders! olher instumant holders! lrustess! any other Person, as and by way of
serity tar any furtor Financial Indebtednass fincluding in the form of debentures] mcurred by
the Company o any of lis alliizles {nciuding bormwings raised by lssue of any other
debenturcs), and in either case, fhe Company shall not be requied fo oblal any
eansantapproval from the Debanture Teustes or e Debonture Holders forthe same. in the avent
the Company sxercises at any fime of thnes the right hereby given [o creata a fusther change oF
gneumbrance, the Comaany shall he entitied {0 cafl upon the Debenturs Trusiee to join with the
Company in 2xecuting such dosuments [ writings s inay be requind oF deemed necessary by
the Company and 1o ralse further loans, zdvances er such other faciilies from banks, financlal
insiituions and Jer any other Personts) on the sectity of he Hypothecated Assets.
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The Debenfure Trustee shal accepl, perdact, manage and sdminister the Security ang, for that
pumose, without the prioy cansent of tha Debenlure Halders, parform all such acts, deeds ang
things which the Debenture Trustee may, fom tine o time, desm RECEasaN for or incidental o
the managament and adminisiradon of e rights and Security thlesest vested in i, Inchiding but
net fimited fo executing this Deed, te Dabentiie Trust Deed and such deeds and *inuuments
madifying this Dead and the Debenture Trusl Deed, for this purposs,

UTHER SRCURITY

This Securiy created hereunder is in addition -and withew prejudics, fo any afher BEGLY,
giarantes, undertaking, lien, indermnlty ar ofher right or ramedy which the Dobanture Trustes
may new or hereafter hold for the Setsired Oblifelions of the Company or'any part therael Tn

terms ofthe issue of Debentunes. "_1"’_-I=;il-l.!

S i
This Sectrity shalt neither be merged in, nor. I-aky way exclude, or be affected by any o¥her
secuily Intetest, right of recotirse or other elght whatsoever {or the invalidity ferecf) which the
Debenture Trustee may row or a2 any bime hemafter sl o hawn (or would spart from this

Security hold &r heve) as regasds i Gumpahy ‘of any other Person in respact of the Securead
Oblipations.

ThisiSecurlty may be enforeed sgainst the Cemgany without first heving recourse o any other
fights of the Debentie Trustee and the Debenture Helders,

INFORMATION

The Qampany shall wﬁaneuer feqUirer hy the Debentize Trustee, give [l garticulars to Lhe
Dehorture Trstes of the Hypotheeated Assefs end shall fumish and vesdify all statemenis,
reports, cetfificates and informatlon from time ta tine as reasonaly resulred by the Debenture
Trusfee In ralaton to the Hypothocmed Assels, including copies evidencing payment of stamp
duty and ather charges in cornection with fhis Dead and shall make, furnish and sxecute
necessary documents fo give effect to the Secary, ' '

The Debenture Thistee or nominess appointed by the Dehenture Trustes shall, with 106 [ben)
days' prior verittan notice, be enlilled during the reqular worklag hours of e Company, o enter
ima any place where the racords relating t the Hypothesated Assets ara stored ard fo fake
partiulars of all ar any part of Hypothecated Asfsets or the racerds mainteined In raspest of 1he
Hypothecated Assets ant check any statement, 'acoounts, teporis and informatisn In ralation o
the Hypolherated Assets end the Company st;'all'-fthpdE{ all masonabie assisiante in this behalf

:r Ej :Fi

COMTINUING SECURITY

) I '
Suhigct to Clause § of this Deed, the Securiti_i’@j'réaied by or mursient fo these prasents is 2

cenbinuing secusity and shalf remain in full force and effect Lt the Final Setferrient Cate,

niotwithetandlag: I

{2 any intermediate par paymant andfor
)] any varation in the ferms and conditiens of the Transacton Doouments.
RELEABE OF EXCERS HYP'DTHECA:FED AGEETS .

Motwithstanding anything contained in fils Dped, in the event thet the Hypothecated Assets aza
of & hook value groater than tha? required for the maintenance of the Asset Cover Rétiﬂ (kais
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the: certificain issued Ly tha independent charsred accountant n agcordance with Claese 3.2k
i this oed In respect of the Immediataly preeeding Asset Cover Tasting Dalel, the Company
shiall be entitled 10 requira the Debenturs Truslee to reloass the excess Hyputhecated Assels
aych that the Hypolecated Assets Temaining after sush release would be sufliicient §or
ranlerance of the Assel Cover Ratio at or above the Minimurn Sesurity Gover {"Releasad
hssets”), Tne Compeny shal, for such release, dssue @ letfer fo the Debenturs Trusice
substantiatly it She fermat soi ot i.n@:;:}f:ad ule | hereta describing the Hypothecated Assets to by
released, which leier shasl ba duly ar;ﬁr"_.'qwledgad by the Debenture Trustes {*Relaase Request
Letfer'y. PP

The Debentra Truslee shall ui{erqui__ “such rolease by acknowledyging the Ralaase Request
Ledler and shall @lso, i rr:'u:qut.‘sanadr 1_J:§r:51ﬁa Gompany executa @il sueh documents =s may be
reclired for such release, The Debenture Trustes shail not be requized 1o pravide noflee o or
ohtaln eonsent from the Debenture Helders for such relsase, se long as na Event of Dofaull has
accurrad and is contining, the Comparmy has not defaulicd In meking payment of the Secursd
Obligations and an independent chazteret accountant of the Cornpany confisms to the Debentura
Trustae in witng that the Asset Cover Ratio shal he maintgined &l or above the Mindmum
Security Cower post such release, The Debenture Truslee sheil not be lable For any
consequences for having seled in terms hereof and having made SUGCH Eiease,

- The Releazed Assets shall not be construed 4o be a part of tha Securlly and the Compazy shall

b enditled 1o dewl with the Reloases Assets in the manner it deems it
RELEASE OF SECURITY
Subject to the wrms of the Debenturs Trust Deed and fhis Deed:

i8] upon the discheree of the Secured Obligations in respect of each Series Tranche, e
Debenture “Trustes shall, at the cost and exponse of the Company, execute all
necessary Teleasos of the Securty created under this Deed in respect of that
SerigsiTranche and shall migke all nocessay fiings with the mlevant authoriles
including the Regislrar of Gprpanies in this regard; ant

'_ﬁ':"'-,l"'! .

) upar the dischane of al; Sngﬁapumd Ohbligations in respect of el the Debentizres and

any monies payabiz io théll;llf'i;'ﬁ@ntures Trustoc, the Debentire Trustes shall, at the cost

and expense of the Somy _"glir:ﬂ:;éxet:ute &l nocessaty releases of tho Securlty creaicd
unclar tho Deed of Hypntheci{ﬁ:jh in respect of the Hypotheaated Assets and shall make

&l necessary fikngs with the falgvani authorities incledlng the Registrar af Colnpanies

in thig rensrd.

Upen safisfaction of Secured Ohligations of the Company, the Secuiily eraated undar (s deed
shatl sland proporlionately discharged and upon satisfaction of the Secured Dbllgatons of the
Compary in resperd of alt he Debentuses and the Bebenlure Trustee, the Securily created under
this deed =hatl stand discharged in full.

CUMULATIVE FOWERS

The powers which this Docd confers on the Dabentuie Trustee and eny Receiver appointed
hereunder am cumuistive, without prefudice to their respective powers urdar Applizablo Law
andfor the Cebenlure Trust Desd and may be exaroised a8 often as tho Debenture Trustes o
the Regsiver thinks anpragriate it accordance with these peesents, The Debentiste Trustee or
{he Recaiver may, i conmection with he exercizn of their powers, join or coneurwith any persan
Ih ahy transaction, schema or anangament whalscever, znd e Gompany acknowladgos (hat
the respective powers of the Dehenture Trustes and the Receiver shall In na sircurnstantes



",

whatsoever ba suspendsd, weived or Uﬂwemr'fseiprejurilmd by anything olher than an exprass
waiver of varfalion in writing by tha Debenture Trister or the Recelvar, 23 rdavant,

REFRESENTATIONS, WARRANTIES AND COVENANTS

The Company hereby represents, warranis and undortakas as lollows:

{a)

(b}

d)

()

{hy

The Cornpany shall ensure that the Asset Cover Refio at or above the Minimum Sacurity
Caver is malntzinad, at ail fimes dusing $e lerm of this Heed upte ke Final Snitlement
Date, : :

The Gompany shall ake 2l necessany and roquisite aclions, rn:;ludmg the meking of =f
fHrs with the rafevart authorties mcludlng the Regisfrar of Companies wilhin the
petlodis) pemiified under Applicasle Law, In order to perfect the Security mreated by the
Company.

. I
This Deed has heen duly and validly execuled and delivered oy {he duly guthensed
reprosentafives of the Company and sonstitules legal, valid ard binding obligatlons of
tho Company, erfercoable against the: Sompany in aecondance witls its fesms.

The execufian, dalivery and pﬁrforms_lh_'gﬁ,ehﬁf_ the: Company of this Deed und the acts and
ranszstions contemplated heraby o ristand wiH nos, with ar without tho giving of natice
or lagse of ime o7 bath, violate, cnnf‘lj:mwlth requine any sonsent uador or resull in &
braach of or default urdar: g

(i) any ke o which e Company is sublect: or
il BNy erder, judgrment or detme applizable fo tha Company; or

i) any temn, condilion, covenand, underaking, agresment of ojher instrurment ‘o
which the Company Is a party or by which the Company is bound, which breaah
or vintabion would adversely affect the abifity of tha Company o perlam its
nhifigetons hereunder.

All laformatian set forlh in this Deed end nther related deads and documsnts and &
infarmatien fumished hy the Company $o the Debenture Trustea, in wrifing, is true and
correct and is netishall not be smisleading whether by resson of omission o state a
material fact ar etherwise,

The Company or any person acting on behall of $he Company shall not do zny act o
abstain rom doing any acd that would diminish, alter or adversely impacd #he fght of the
Debenture Trustaa hersby conferar,

The Company shail keep the Dchumure FTsles informod of all onders, directions,
refices, of courtitibunal which have & matefia? adverse efect on the Hypothooated
Agsels or any parl thereof and whh.’sh rlt‘esu!t': In the Assel Cover Rafin not being

malntalned, |'1. s
R

The Company shall, at 28l tnes, diring the confinuatse of these presenls and the
Securlty heraby created and until the Secured Obligafions have beer uncenditionally
and imevosably repaid ard satisfed in fulf, duly and passtusily pay any imposts, dutios,
taxas, premia and oufgslngs which hacore lawhully payable (aad not disputed by the
Compary upon propsr receipl ¢f nofice theren} by the Company in respecl of {he
Hypothecated Assais and shall prevent any part of such Hypothecated Assets from
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biecoming chamed with e’ paymant of any impasts, duties and taxes Bwiully payable
by Lhe Compary, 3313 '
. i 63
Nt The Company shall cxeculeiéusuuh deets, documents and assizances and do =i such
acts and Lhings as the DehEnture Yrustee tay reasonadly resle for exerclsing the
fghts, powsrs and auth[mués herchy tonfewed on o Debenture Tnastee for
effectuating, perfecting and chsipleting the Serurily areby created ard shall, fom tme
i dime and at & fimes, after the Securlly hersby consiited shalt bacome enforceabls
! ugon tha happering of an Evenl of Default (sublect 1o Lhe procass haing followed set
ot i Clausa & of Paft B of the Debenture Trust Doed), execute and do ) such deeds,
miatiass, documants, acts and things as are necessary for the realisstion of the Seeurly,
and in parficular in the pracess of enforcament of the Becurity, the Company shatl
sxecute all transfers, assighments and assirances of the Secunly, in favour of e

Debenture Truslze or its nominees! representatives ard assigns,

WSECURITY ENFORCEMENT AS A CONSEGUENCE OF EVENT OF DEFAULT

The eocurrence of any of Ihe Events of Default as st out in Cleuse 11 of Part A of the Cebenture
“Tnusd Ceed and Clavse B of Part B of the Debentura Trust Desd shali, upon following e process
iet oulin the said Dabenlure Trust Deed, ipse faofe, lead to onforcerment of sacuziy hereunder.

ENFORCEMENT OF SECURITY

The Hypothoroated Assets shall be and remain securily & the Debenture Truswe for the benefl
of the Debenture Hoiders) for the due repayment of all Securcd Dhfigations) including &
O istanding Balanca(s) whal,sne*reﬁ:_'péif.igble i respact of the Debentmes or under any of the
“[rangacton Documands of under fhasfemms and conditions of the Debeniures iniended 1o be
heraby secuzed o under the terms- hr'j&;_taundltluns of thi relevant Disclosune Docurnentts) and
the Debonture Trustes shail pr:nnllft Bompariy, il the happening of an Evenl of Default, o
hald and enjoy Ine Hypothecatad Ashitiiand upon the octlrrence of an Evant of Default, subject
tiy the process being followed s nut*ln Clause § of Part B of the Debenture Trusl Deed, the
Debenluse Trustes may inils dlsmehﬂn, antf shill, upon receipt of & nafles fram the Majority 153
Dehenlure Holders, exarcise sy or &l of the follawing rlgats:

() Tex hernand from she Cnmpan;.r,' the copies of the books of accounts, gapers, documents

’ and vouchers and other records relafing 1o the Hypothecated Assets and 1o inspect,
walug, Tnsure, superintond, of take particulars of the Hypethecated Assols or all or ary
part of sich books of accounts, pepers, documents and volchers and other records
retallag to the Hypothecsted Assets and chock sny stalerments, accounts, reports and
[orferrnation;

(&} To exercise any and alf powers which a Recefver could exarcise undor the Deed of
Hypothecallon or under Applicable Law;

e To apprint by witing any Person or Persons to be a Receiver of afl ar any part of the
' Hyprihecated Assets, and from time o fine defermine the ramunaratlan of the Receiver
anhd remave the Rocelver (excapt whore an arder of any court is sequlret Lheredor);

() To appoird anolber in place of any Receiver, whether such Raceiver is ramovad by the
' Debenture Trusise af an owler of the courd or othenvise ceasos to be the Recaivar or
ane of twa or mase Recelvérs]Fnd :




13,2 Power of Sale

Lpan the occumenss of an Event of Defaltisuliect lo 1o process heing followed set oul in
Clatse & of Parl B of the Debenture Trust Daad, the Securiy heraby consklidled shall hecorne
anforceable and the Debenture Trusiee may {but subject to the provisions of tase presenls, i

applicale) irs tholr discretion, and shall, upon receiptof 2 notice frem e Maiorty 151N Debenturs -
Holders:

(a} enler igon any premises where the Hypolhacated Assets endfor hooks of accounts snd
cther documents relating to the Hypelhessted Assets are kept and for the purpose of
sish entry to 4o all such acts, deadls o things deemed necesssny and 4o take ch BTG Of
ar Selze, racover, recelva, appoint recelvers, and T a¢ fake possession of sl or any of
fhe: Hypothecated Azsets andfor hooks of actounds end sfhor documents relating b he
Hypothrecated Assels sutting locks on premises where lhe Hypothesated Assets andior
acepunt hooks ate lying or kept and theraupan eifher Fxdkwith or at any lime swithout
notic either by public auction or tender or by private contract or tender, sall arid disposs
of all or any part of the Hypothecated Assels Insuch manner as fie Dobenture Trusles
may fhind il and also 1o give notice or demand to e Company's dobtors and third
paries liable hersfera, sue for, recovor, receive, give lleclual receipts for he same
and self and reafise by public aucton or privale contract and lranster and assign or
ctherwise dlspose of or deal with 2ll or any par of fhe Hypothesated Assots,

FROVIDED ALWAYS that hefore maklng By such enly or taking possession s
aforesald or makirg sala, cailing in, cf:illertlun or corversicn under the aforesait powar
in that behalf (hersinaftsr referred tu a9:1He 'Power of Sale") the Debenturs Trustee
shall give reasonable prior writkon n_nn;;e it Wheit Intention 40 the Company excen? in
cases Wheze in thedr oplnion any Turthérdel'aj.' woldd impesil the interast of the Debandur:
Hadders), o in any case whers an ordeg af resolition for thewind Ing 1p of the. Cararsy
shall have been made or passed.

i} Mobaithstanding anything to the contrary in any of Ihe Trznsaction Documents ar this
Deed: [} the Debenture Trustee shall not be in any manner required, bound o
cencemed {0 interfere with $he management of maintanance of fie Hypothecated
Azsets unless ¥ Evont of Defaull has acourmed; (i) the Debeniurg Trustes skall nos bo
entified 0 commence any enforcement proceedirgs andar this Deed or parlleipata in
any enforcoment preceedings under this Dead for any assets/properties underlying the .
Seourity or parl thereof of value in exvess of the amounts defaulted o the Debenbure s
Holders.

Iz} The Company agrees thal the aforosaid powers have beon granted for valuablp
sonsidarallor: znd as such shall be Irrovecable in nalure Ll sueh tine &5 any parl of the
secured Dblgatiors remains due owlng or payable.

[} L is clarified. thal ihe Debenture Trustes is ontted and not baund 1o oxercise the
aforessidl rights or powers and shall not be Fabie for any Ioss in 1he crarcise ﬂ'!-.'-:-renf and
any stch exerclza shal be withost prﬂjudice to the clher nohiz and remediss of $ie
Pehentara Holders and nu-lwm'wstandmg thel here may be pending suit or other
pmrcndmgs _

"y [ !

(e} Furher, no Sebendure Holder shall he Eniﬁied o cull upen the Debenfure Trustes to
COMRIENCE any enforce mant pmneedmga snder this Deed or the Debentiuse Triest Deed
or participate in any snforcement proceetings under this Doed o7 the Debenbizrg Trust
(oot urless the Evenl of Dafault has cecurred,




A
]

14,

141

142

. The Debenture Trustee stialihave tha autharity to acl upon and enferce e provisions

of this Deed in accoedance with these proserts and the olher Transaction Dacuments
: ot o adeg: appropriate remedies In that behalf and may In that beheif adopt remedios
! if relation hereto ard shall crercise 3 powers urder this Doed in accomance with

1 Appleatie Law gnd tho Transaction Dosuments.

RECENER

[

Subject to {he chserance of such sectrictions 86 may be Imposed by any applicable staluleny
arcvisions, The Debeniure Trustee may, &t any fime after $he seouiily canstituted 4ader this Deed
shiall hava hecome enfsceabla and whether or aot the Debenture Trustee shail then have
antersd into o taken possession of the samo (and in eddiion to the powsrs hechtefore
conferred upon the Detenture Trusten afler SuEh entry nto of takirg possesslon, by writhng, with
prior itéimaiion to the Compatry, appalnt as recaiver of the Hypolhecated Assefs {Recelver™) or
ary parl thereof, ote or more Parsons and may romeve any Receiver(s) so appointed and
appaint anothet in s or thair stead, with pelor intimation 0 the Compsany,

Status, powers and remuneration of Receiver

(&} Appaintment af any Roesiver may be made Cither Lefora or sller the Debanture Trusles

[ shzil havie antered into or taken-posssssion of the: Hypothercated Assets.

(b lUnless the Debeature Trug.te:é:shﬂll otherwise prescribe in wriling, the Receiver(s) shal
have alt the powers hare'lhtge‘fq_ih canferrad upor e Debenture Trustes,

i

) Such Recelwor may, froem fine in fime, be invested with such of the rights, powers,

' authoities and discretions exercisabie by the Debenture Trusiee sal forth herein or
under Applicable Law or as fhe Debanlure Trustee may think expedient ineilding the
following rights, powers and aulhorities, myereisabie fram time o fime undar the
directions of the Debenture Trustsa;

fl  totake possession, sustody of management of the Hypotheated Asssls

{it  romave any person from the possession of cusiody of the Hypathescatad
hgseis, who the Debenture Trustee or ihe Company would heave a Tight to
rasnoy,

it to take such steps for fhe sealization, maEnagerent, protection, praservelion
and impravement of the Hypothecated Assets, tha eollection of the renis, prafis
fwercof and any other amounis recaived of realised [ respect of the
Kypothoealed Assets, the applicafion and ishosal of sish renfs, profits and
BMoUnts,

i) o redecm any encurmbrance and seffle and pass tho accounts of the
encunheaness so that any acoqunis so sedlod and passed shall be Tonulisie
and binding o Eh»‘a_',(;qm_q:any and the money so pail shali ba deemed to be an
oxpense propey indq;rad by the Recoier,

i

b bz selle, refer tﬂﬂ'@'ﬁr_@:ian, compromise and amange any claims, acceunts,
dispaies, quastionssani demands wih or by any Paison or bely who is aF
clhitms to e & crediter of e Campany retatng in any way o the Hynothecatss

' Assels or any prr thereof,

Pyl to bring, presscute, enforse, defend and diseantinue all such actlons and



.3

14.4

14.5

14.8

147

1.8

14.9

18,

praceadings i relation to the Hypothecated Assats or amy warl theref a5 f1o
Raceiver shall consider it £ ¢ _

Wil to do all such oither acts arﬂg-itﬁ]{%@'s {includiag, without imétslien, signing and
gxeclting all documenis and:'d;_'a;ge:,is} a5 may be considesed by fhe Deberduyrmn
Trustes o be incliental or condigive to any of the matters of [owers afohesaid
ar cthanwise incllental or condicive o the presenvaton, improvement or
realization of the Hypothecalsd Assets and

Wil o exerclse all such sther power and authorily as the Debenturn Trusies shadl
cansider fit to corfer ant the Debenture Truslas may in relzton 1o such part ai
the Hypothacated Assots, as is sibjact o the Seourty expressed to be ereaied
hercunder, eortfor any pawers and autharities which It could give: if L werz an
ahsoiute benoficial owner thereaf.

The Debenlurg Trusfee f:om fime o Bine and at ary time, may fequlee any siuch Recsiver to give
security for the due performance ofits duties a5 such receiver, and rray fix the raturs =nd amount
of secuzity to be so given,

Tho Recaiver shall, in the exorgise of the Receivers powers, eutharifies ang discretions, conform
to the ingtructions, direetions and reqirlations frem time 1o tine given or nade by the Dahenturs
Tristes,

The Dabanture Tristos may frem ime to fime fix the semuneration of such Retelvar and shall
tirect payment lhareof out of the praceeds from the Hypothecated Assat, buf Lhe Compary aino
shail be Fatle for the payment of such romunedllen,

e
Unfess otherwise direstad by the Dehentuw;fﬁﬁﬁe afl monies fram time to tne received hy
sueh Receiver shall be paid aver to the Dehcn[:tﬂ_,é_’lfﬂmsteu whe shall wifizs the manics formaking
payments Gir to the Debantura Holder(s) and -gy.monies remalning after making payments of
alt amounts dua to the Dgberture Halter!s) shall be refurned o the Corpany,

The Debenture Trusies may pay over to the Rrceiver, 2ny menies constitutng sarl of the
Hypothecated Assets with the fntent that the same miay be applied for the surpases hereof by
glch Receiver and the Debenture Trusteq ‘may, o fime i fime, doterming what fards the
Feceiver shall ba atfibaify 10 keep in hand with a view to the petiormeanse of his duties as such
Receiver,

Every such Recelver shaf| e the agent of the Gompany for al purpeses and the Company alone
sharl be responsible far s zcts and defaults or losses and dable on ary cantract or engagernent
made &r ontered infa by Rir and for his remuneration. ' |

Mothing cantained In this clause with respect b the liabillly of the Receivor shatl efempt ie
Raceiver frarm Indemnifying tha Comaany, $e Debentern Haldes(s) or the Cebenture Trastes, as
tha case may ho, against ary Fability in respect of any fraud, ress neyligence, wikhii miscanducs,

. Breach of frust ur contract wiilch the Recelywar iy be gullty of in relafion to duties and akligations

of the Recelvat hereunder,
ATTORNEY

The Company heteky ivevocably appoints the Debenture Trusles and sach Recoiver {in 2250 of
oceurrencs of 'Event of Defaul’ as sobout in fhie Dighenture Tust Deed) fo be its altormey with
fll power of substititlen and i 2ts remo or oih"é: & on its behall to sign, seal, exccile, defiver,
pereet and do all deeds, instrurants, acts a.%it;i ﬂi_r_igs which rawy be desirabio or necessary or

iy




6.

17.

18.

whicls the Detieniure Trustes or the Receiver shall think praper of axpedient for casrfing aut any

obligatens imposed on the Corapany hereunder of for exercizing amy of the powsrs hessby

conderred i1 connection with any sale o7 dispesiion of any part of the Hypothetated Assals or
the axercisa af any sights [ respect thereof o for giving o fhe Debemiure Trustas the full bonetit

. of the securily Intesest oreated hercln and so that the apnolntment herely mads shall operate i

ganier an the Debentuse Trustes and the Recalver authoely to da on tehalf of the Compay
anything wiich i can lawfully da as its alterney and without prefudice to the generalily of the
faregning lhe Compaty has appointed tha Debenturs Trustes, inter alfa to:

{a) myeclte and do all acis, deeds and faings which the Gompany is autharized to execuis
: and de under the covenants and provisians herein containetd;

ib nenerally usa fhe name of the Company in {ne exercisa of ali or any uf e fowers

: conferied by these presenis of by Applicable Law on tha Deberture Tristes or any

: Recaiver agnointe by the Debeniure Tristee; and

fe) crectte on hehall of th Cempany such documents and deeds as may he nesessany io

i give effect to Ihe provisions of fhis Deed and for the prossyvalicn, enfurcament and
realisation of the secuTity |n[gr£-§t creatad hiereby.

| INTHRR

“Tha Company ratfies and confirms 3 'Ilagrees to rafify and confirm any deed, insssume, acior

b

thing which such allomey or suhstithi%ﬂay executa or o,
MODIFICATIONS TQ THESE PRESENTS
Any motifications 1o fhese presents shall be made oniy upan o concurrenco of the Company

anid the Defenture Truskes, and in wiitng. The Debenture Trustes shall nat be requlred to seck
thn censent of e Debenlure Helders in making any modifizations to these presente, Lnless

“xprogsly required under the levns of the Security [ecuments,

SEVERABILITY

i any provision of this Deed is held e be flegal, irvealld, or unenfonzeabie undar wny present of
future 'aw (=) stch provision wil be lully soverable; {b) this Ceed will ke construed and enforced
. . - L N

56 if such Mega!, invalid, or urcafuzceatie provsion had rever compélsed a part nereof; arnd fet
th remaining provisions of s Deed wil temain in full forea and effect and witl nof be affeclad
by the legal, invalld, or unorforeeatle provisian or by Ifs severancs feve from,

WAIVER

Ay term of cendition of this Dosd may be waived al any {Ime by the Party that is enfitled to lhe
henefit thereal, subjoct fo the condilion that the Deberiturs Trustes, for this purposs, shal asl
whith the consent uf Super Malrity or i aeeordance with Super Majerity Resolution. Mo fafiure o7
velay on the past of the Debentnire?I?jiéiéu I exercising any pows, Hsht or remedy andar this
Deed shall te construed 55 & walver thisreof, nar shiall any singlo or fattial exerclee of any suck
pavwer, ight ar remnety preclude aﬂi{"’ﬁ?t{iiﬁmrf uTther exerelse thereof of ne exarcise of any othar
power, right or remedy, Such waiveriftist ba in wrifing and raust be exected by an authorised
offleer of such Party, & walver or one necasion wil not be deemed to be g waiver of the same
at arsy ofnar dreach or non-fulilmeni oA & future oriasion. Al emedies and benefits, oither under
this Tsad, or by Taw or otherwise afforded, wik bo cinulative and not allernafive and without
preiudion i the othor remedy or henefit, a5 the case may b,

NOTICES

Any merfice, darmand, cemmelhicetion or olher roquest findividually, a "Netice") to e gven or
ade Under this Deed shall be inwitng, Such Nellee shad ba deliverad by hand, regisiered mall

17
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193

24,

201

202

203

(postage prepald and wih acknowledpement thue} of recognlzad overnight couder service to the
Raety t0 which: 1t is addressed at such party's addsess speclfed below or at suehy sher nddress
as suah garty shalt from Yme to time have desianated by 15 days' grior weiflen Nefice to fe
Lendars, ! : '

All such nofices and sommunications shall be E!’Iﬁéist'iare{a} If sert by persan, when gelivered, (),
If sent by courier, wher: proof of dalivery is rocgived fand {c) If sent by registered leffer when
soknowledgement of delivery is recelvod. "I %ase of sub-clause () and (o), 1 case
acknowledgement |5 not recelvnd notices and E:i{iu’vj‘]urmiuaﬁnns shall be effectiva upon recaipt of
‘reniark of non-acceptance / refusal to acoepl it the courist agency postal authorily,

Faf the purposes of the shave clauses the addresses for Noticas in respact io the Company and
the Debenture Trustee shall be as follaw;

{a Company

Altention : M. Jason Cadgado :
Address I Hogak Infinith, 6th Flogr, Building Mo 24,
) frfinity Pask, O Western Exprese
Hintway, General AK.Capital Marg,
Medad East, Mirmbal 400057,
Telephene . : {112-BE056226

{k) Debenture Trustes

Attentlan : hr. Ritokrata Mitrg
Address : Asian Building, Ground Floor17, R
: ¥arnani Mary, Balian Estate |, Muimhe:
_ ANG
Tetephone : 722 40807000

15

Any notice gheer under Grin connestian with thl-a Eeed rltst fe in English,

k%

This Clause 19 (Mofices) hal survive tho termidiation or expiry of this Deed.
GOVERNING LAW AND DISPUTE RESOLUTION
Fhis Deed is governed by and is consdruad in accordance with Ikdinn iaws.

Tho Parties agtao that for all matters whish carnet be datermined by way of arbitration ag set out
ir Clauss 263 of this Daed, any matter or fssue or dispute b subject & the oxslusive jurlsdistion
of the: Courts and Tribumals in Murbai in India.,

Arhitrafion and Jurlsdiction

{g) Witheul prajidice to Clause 20.2 of this Dead, lhe Parfes shalf endaavor la setlo By
tispute, commworsy o clalm arising out of or relating fo this Deed or eny ralkted
anreement erother documert o the validity, interpretation, hreach ar formination thoracf
("Dispuete”), througl censtfations and negofisfions by their regpectlvn chisf executva
afficers {or Person of equivslent designeation). '

it If na setlement can ba raached #yraugh consuliations of the Parties withl 30 (hiry)
days of one Pary delivering a writlen ndtice of the Déspute 1o lha ather Fasty, then sucl:




and

21.

22

: ratter shall, e esolver and finally safiled in accordance with thg provisions &f the
' Indsar Arbitratian and Concitiation Act, 1998 as may be amendad frora tme lo 4ma o
lls re-onactmant and the ries made thercunder {the "Arbitration Actt, Tho Faries
gonsent Lo a single, consaiidated arbitraiion fos all Dlsputes #at may al the tme axist,
I Tha arbitral tibusal shall be composed of ons amiiratar soleeted by mutual agreerncht
of the Paries. in fe event lhat the Parties are unable to agros Lpoen & sole ardliar,
hen the Gorapany shalt appolnt 1 {Cne) arbitrator and ihe Debenture Trustea (on the
nstiUckons of the Seper Majarity o wilh the authority of the Supes Majorly Resolitien
ar an the instructons of the Mejority Detentur Hoidars or with the authority of the
Majority Resolution of the relzvant oeriesiTrancha in case the Dispula atses in 1espect
of o SenesfTranche, as the cass may bay shail jointy appoirl 1 {One} arbitrator and
live 2 iTwal apoolted arbitators shall appoint the tind arblirstor who shall be the
prasicing arditcator, The cdgt of abiiration shall be porne by fhe Parfies equaliy
{howeses the Detenture Trs tep may recaver its share of ihe eost fiem the Debeniurs

; Holdar(s unless a:JmnvIéé;éﬁE! ! \ad by the arbitralors. Provlded however that, in tho

avent @y Dispuls under t]ﬁéi .é"?-”sﬁ 90,5 of $his Deod, anses fromm of in comnection with
any faliura or default by Eh[q\? Benture Trustee to pefora any of ils ablgalons undar

T

e Transaction Docinentst it Dobenture Triisles hosehy sqroes and under‘akes that
the wasts of arbitsation af such Dispute shall be beme by the Cebanlire Truslee.

) The arbitation preceedings shall be conducted Sn the English languages and a0y
ducumnam met in English submifisd by any Party shail be accompaniad by an Engiish
tranglation. The aitredion procsedings shall ba held in Murebai. The arbizater shal
determine the Dispute in accasdanse with the laws of lndia. Thi text of the eward shall
e Tn English.

'['d] £or the purpnses of arbitration mentioned in this Clause 20,3, the Courls in buendai in

the Siate of Meharashtra shal have jurisdicticn in respect of any suil, paiition, Teferance
or olwer fling permiied o royuired io be mate pursuan to the Asbiration and
Canciliation Aci, 19846 in respect of the matlers arising out of this Dead.

Thiz Clause 20 {Geveming Law and Dispuda Resofutiony shail survive tha letminatian or Fupley
of this Do

EXPEN3IES

B reesonable cosls, chawpes and cxpenses lncurred! payabls in connection with this Deed and/
ar the creallon of charge on the Hypplhecated Assets as spacilied herein, or e eninreement
thoref, and al other incidental fransgntan including without limitatiors, the payment of stamp

duty and legal fees, shak be burnaé_l}'ﬂr'-’éﬁ Company. In the event Datenifure Truslee incur any
of the sait expenditure, the Corp E’.Ej;shall promptly teimburse the same, and until sueh
rimbiursement, the seme shalt be 8°

e on the Secured Property.
I OEMMITY

The Compary agrees o idemnify and keep indatnnitied the Debonture Holders) ard the
Recaiver [rom and agains sy and &l fiabiitles, cbiigalions, dirert lossos, demages, penallies,
actlons, judgrnents, suits, cosls, BXpERses of dishursemenis of any kind or nature whatsoaver,
that may be impossd on, incurred ty, or assarted against the Debentura Helder(s) of the
Racaver for caforcing the Securily o any action taken by te Debentuse Holdsr(s) or Receiver

"\mder this Deed mehading any Taxes which the Deberiure Holde(s) or Receiver may hawe been

roequined to pay ower fe Security of under fnis Desd save ans axcept in the case of pues
negligence, fraud, defaut or wilfus miseanduct by the Debenturs Holderls) or the Receivar,

13



43, COUNTERPARTS

Thls Daad may ba sxecuted in any number of counderparts and ) counlerpasts IDQE';.:'IHF hall
constiiwte one and the sama instrument and aach of them shalé he an independen; ag resmarnt.

24, TERMINATION _ )
This Deed shell terminats simﬁlltanenu.l;lj.r witt: Lhe Debenluie Trust Dect being laminated,




SCHEDULE |
EORMAT FOR THE RELFASE REQUEST LETTER
[N THE LETTERHEAD OF THE COMPANY]

Diaie;
o,
\DR| TRUSTEESHIF SERVICES LINMITED G
Asian Building, Ground Tloor,
17, R Kainani Matg, Tadlard Estate,
Ml - 400 001
L

Diear Sir,”
Re: Partial release of the Hypathe:ate!d Agaets under the Deed of Hypothecatlon dated -
- ("Deed") entered Into hetween Kotak Mahindra Prime Limited and 1DBI Trusteeship
Services (Imited {“Debenture Trusfee"),

- 1. Thiz s with reference to Ciause & of the Deed.

2 lnder the Deed, the Compsny hat created security over the Hypothecated Assels. Tho vaiue of
the Hypolherated Assete |s greater than that requirce for the mentanance af fhe puagal Cover
Ratio and the Company recussls the reass of the Hypothecated Assets describcd in Annexure
1 hereof,

3. Mo Eveniot Cefawl hes gotuered and ks continuing as an dato.

4, The lefior of the indenendent charered accountant In teims of Clause B.1 of the Deed, is set out
in Annesure 1 harsal 15 oncioeed, :

wn

Ragues! you to kindy effeciuate fhe éfﬁremenﬁc:-ned reloasa by scknowledging shis -Release
Resuest |eter in terms of Clause A of the Deed. '
1o

A apiialised terms used herzin, shiall have (hmieanings asribed to them in the Deed.
: Yours sincersty il
TAufhorzed Signatery for the Company]
Katak Marindss Prime Limited

Ackrowiedgand and Donfirmed
E'l

Cebsnlure Trustss

[eghee

Enel: As above.

Anrpeire '

j o g



FORMAT FOR THE TOP-UP/ADDITIONAL HYPOTHECATED ASSETS LETTER -
[OM THE LETTERHEAD OF THE COMPANY]

To
IDE| TRUSTEESHIP SERVICES LIMIYED

Asizn Building, Ground Flogr, 17, R, Kamar] Marg, Baltang Estate,
Mumbai - 400 B0
[Date)

Cizar S,

Re: Provislan of Addltanal Hypothecated Assets inder the Deed of Mypothecation dated -
- entered fto between Kotak Mahindra Prime Limited and IDB| Trusteeshlp Services
Limited (“the Deed) C

1, This I with reforence be Claysg 3.2(a3 of the Deod for maintenance of the Aszel Gover Ratio al
or ahowe the Minikam Secutity Cover,

2, The Movable Preperty described In Anmesure 1 hersef CTop-up Preporty’] =hail on and fom
the daie of this laffer comprise part of the Hypothecstad Assats and sofareren in Clayse 3.4 9]
of the Dend to tho Hypethecated Assets shall ez to inclide the Tag-up Peoparty.

3 Mo Event of Defautt has cocured and is softineing es on date,
q, Request you to acknewdedge and confim the sontanis af s laller,
& All capitellsod ferma used harsin, shail have the meanings 2scdbed to them in the Daad.

Yelrs sinceroly

tuthorizod Sigrutory for the Cormpany
Ketak Makindra Prime Limited
Mknowledged and Confirmed

(o]
Doberture Trustee
Date:

Encl: As above,
Annexire 1

[e]




N WITHESS WHEREOF the Company has caused its COMMON SEAL to be hereunto alfived and this
ined has haen signed and sxecuted by the Gompany =& uilteral insteument and is ntended o be and
is Weraty deliveres by it 3.2 decd as of the day and year first hersinabove willzn,

THE COMMON SEAL of KOTAK MAAHIE DR A PRIME
LIMITED has bosn herounto affixed pussuset o the
Resolution of the Board of Directos of the Carapary
passed in jhat Lenalfan e .. in the
presence of _ JINSIN Dptadfn A MNNT ¥
et D MO of the Gompany wha hasave [n foken
thareof, hasihave subscribed hisherfinels esnenive
sipnafue harslo

ACEEPTED by the within named 1DE! TRUSTEESHIP
SERVICES LIMITED Eeing the Debenture Trustes
abovanatsed by (e hand of M R e e HA Yoo
any zuthensed roprasentative of tho Detenturs Trstas

Eor Kotak Mahindra Prime Lid.
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