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KOTAK INFRASTRUCTURE DEBT FUND LIMITED, bearing CIN US5510MH1988PLC48450, a
memmmﬁmm.mﬁamﬁnmmmm
Reserve Bank of Infia a5 a non-banking financial company, and acting for the purposes of thesa
szants through its registered office at 27 BKC, C27, G Block, Bandra Kuria Complex, Bandra East,
“Mumbai-400051 (hereinafier refamed to as the “Company’ which expression shall, unless it be
“ranugnant to the subject or context thereof, be deemed fo mean and include its sucoessors and
’ assigns) of the ONE PART,

AND

\"l*-“'*“:” IDBI TRUSTEESHIP SERVICES LIMITED, bearing CIN UB5991MH2001G0N 31154, a company
incorporated under the provisions of the Companies Act, 1956 and acling for the purposes of these
presents through its reqistered office at Universal insurance Bullding, Ground Floor, Sir P.M. Roed,
Fort, Mumbai - 400001 (hereinafter referred to as the "Bond Trustee” or “Trustee”, which expression
shal, unless it be repugnant to the subject or conteat thereof, be deemed to mean and include lis
successors and permitted assigns) of the OTHER PART.

The Company and the Bond Trustee shall be individually referred to as a *Party” and collectively a5
“Parties”.

WHEREAS

A The Company is a public limited unlisted company and is registered with the Reserve Bank
of India ("RBI"} a5 a non-banking financial company. The Company has been issued a
cerdificate of registration beaning number N-13.02177 dated 06.04.2017 by the RBI to operale
&5 an Infrastructurs Debt Fund - Non-Banking Finance Company (IDF-NBFC).
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Pursuant to resolutions passad in terms of Section 180(1)(a) and Secion 180(1){c) of the Act
at the Extraordinary General Meeting of the Company held on August 7, 2018, the consent
of the shareholders of the Company by way of special resolution has been accorded io the
Board of Directors of the Company for bormowing, from time fo time and on such terms and
conditions a5 may be determined by the Board of Directors of the Company from time to time,
certain sums of money, notwithstanding that the sum or sums of monies 10 be bormowed
together with the monies already borrowed by the Company (apart from temporary loans
oblained or to be obtained from the Company's bankers in the ordinary course of business)
may excesd the aggregale amount of the paid-up share capital of the Company, its free
reserves (thal is o say reserves not sef apar for any specific purposs) and securities
premium, provided however that the maximum amcunt of money so bormowed by the
Company and outstanding &l any point in time (apart from temporary loans obtained from the
Company's bankers in the ardinary coursa of business) shall not at any time exceed the Emit
of Rs.1,500,00,00,000/- (Rupees One Thousand Five Hundred Crores only) or such other
limit as may be approved by the shareholders from time to ime. The shareholders further
accorded fheir consent fo the Boand of Directors of the Company for creafing a charge on
whole or part of the assets/ movabla/ Immovable properties of the Company for securing the
amounis barrowed by the Company.

Pursuant to a special resolution passed in terms of Section 42 of the Act and the related ules
framed thereunder at the Extraondinary General Meeting of the shareholders July 5 2023 the
consent of the sharéholders of the Company has been accorded to the Company, 1o raise
funds by way of issuance of rupee bonds which are non-convertible in nature from time 1o
fime, in one or more Saeres [ Tranches on a private piacement basis and on such terms and
conditions and on such security as may be determined by the Board of Direclors, provided
that the aggregate amount to be raised through the ssuance of the rupee bonds which are
non-convertible in nature pursuant fo the authorily granted under this resolufion shall not
exceed Rs. 3500,00,00,000/- (Rupees Threa Thousand Five Hundred Crores only).

Being duly empowered by ils memorandum of association and articles of association and
subject to the aforesaid special resolutions passad by the shareholders of the Company and
as the same may be amended, modified, superseded, reilarated, ratified or such resolufion
as may be passed afresh from fime to time pursuant to the said relevant provisions, the Board
of Directors of the Company at its meeting held on May 17, Eﬂzaq'ﬂmrdﬁuu&rﬂm']n o
terms of Section 179(3)(c) of the Act has decided and approved, infer alia, 1D issue
unlisted, secured, redeemabie rupes bonds which are non-convertible in nature upéo
aggregate amount not exceeding Rs 3, 500,00,00,000/- (Rupees Three Thousand and .
Hundred Crores only) in one or more Series/Tranches under this Trust Deed and on ¢
lerms and conditions as may be determined by the Board from time to time. The Board,of
Directors of the Company at its aforesaid meeting also passed a resolution for creat

security by way of first ranking and paripassy charge on certain assets of the Company.

Pursuant to the above refermed Board Resolufion and as the same may be amended,
modified, superseded, refterated, ratified or such resolution as may be passed afresh from
time to time, it has now been decided Io issue secured, redeamable, nupea bonds which are
non-convertible in nature on private placement basis, upto an aggregate nominal vaiue not
exceeding Rs.3,500,00,00,000- (Rupees Three Thousand and Five Hundred Cromes only)
(*Overall Limit") in one or more Tranches/Seres from fime 1o time, each Series not
exceeding a tenor of 120 (One Hundred and Twenty) months from the date of afiotment or
such ather tenor as may be prescribed by statute or regulalory authorities and each Senes
not having a lenor of less than 60 (Sixty) months from the date of allotment or such other
minimurm fenor &5 may be prescribed by statute or regulatory authorities, and on such lams
and condifions as may be determined from time fo time ("Bonds® and as more particularty
defined hersinafier),

The Company shall, at the time of issuance of any new Tranches/Series of Bonds, aiso decide
the other terms and conditions of the issue of each Seres/Tranche of Bonds including, without
limitation, the size of each Tranche, face value, allotment date, rafing, fisting, interest rate,
redemption terms, put / call opions. Subsequent to the alotment of such Bonds, the
Company shall provide the Bond Trustese with details of such Bonds allotied.

The Bonds shall be issued on a private placement basis in one or more Tranches/Senes in
accordance with the terms and conditions set out in this Deed as also in accomdance with the
terms and conditions of the respective Disclosure Document(s) as required pursuant o
guidelines, if applicable, of Securities and Exchange Board of India ("SEBI') and the RBI and



such ether regulations | guidefines that SEB! / RBI may prescribe fram bime 1o time of undar
guidelines of any other regulatary authoriies or othenwiss

H The Bonds shall be issued in dematerialised form and shall be subject to the provisions aof
the Depositories Act, 1996 and rules nofified by the Ceniral Depository Services (Indsa)
Limted ("CDSL") and Mational Securities Depository Limited ("NSDL") or any ather
Depository from fime to time.

L One of the tarme of the issue of the Bonds will be that the redemption repayment of the
principal amount of the Bonds, payment of interest in relation thereto, default interest (where
applicable), add®tional interest (i any), payment of Redemplion Preméum (if any).
rermuneralion of the Bond Trustes and Receiver and all costs, charges, expenses and oiher
mionies payable by the Company in respect of the Bonds under the relevant Transaciion
Documents will be secured by way of a first pan passu charge over the Hypothecated Acsets
{as defined herein below) and as may be required under the tarms of this Deaed any Addsional
Security (25 defined heren balow).

J. Fursuant o the aforesaid and the authority granted by the resolubon passed af the Board
Meeting, the Company proposes to secure:

fal aif of its obligations and liabilities under or in respect of the Bonds under the relevant
Trangacton Documents including the redemption’ repayment of the principal
amount of the Bonds, payment of iMerast in relation theretn, default intarest (where
applicable), addibonad interest (if any), payment of Redemplion Premium (if any],

{b} &l manies due and payable to the Bond Trustae including the remunaration payable
fo the Bond Trustee andlor the Recelver in ferms of and pursuani to the Bond
Trusiee Agreement {as defined hereinafter), this Deed, and the Deed of
Hypothecation

(¢ al fews, costs, charges and expenses and other monies payable hereunder or under
any of the Transaction Documents including for creation, presenvabion and
enforcement of the Security,

{(&}, (b} and [c] are hereinafter referred to s “Secured Obligations")

by granking | creating security by way of (i) a charge in the nature of hypothecation ovar the
Hypothecated Assats, which chamnge is to be created under the Deed of Hypothecation, on a
first and par-passu basis in favour of the Bond Trustes, who will hold the same for the benefit
of the Bond Holders (as defined hereinafter); (i) Addiional Security, as may be created by
the Company under the terms of Clause 2.4 of Part B of this Deed in favour of the Bond

i Trustee, who will hoid the same fior the benefit of the Bond Holders; and (i) Additonal
. Secunty, as may be created by any Third Party Cbligor under the terms of Clause 2.4 of Part
B of this Dead, in favour of the Bond Trustee, who will hold the same for the benefit of the
Bond Holders.

K. The Security io be created in ferms of this Deed (as may be created ender Clause 2 4 of Part
B of this Deed) and the Deed of Hypathecation to secure the Secured Cbligations and any
procseds reahzed upon enforcement of such Secunty &, subject 1o the terms of the
Transaction Docomanis, o be shared betwean certain other existing sacured lenders of the
Company, the Bond Trustee {acting in frust and fer the benef of ihe holders of the Bonds)
and other kenders of the Company from time 1o time, on & pan passy bass

The Bonds ssued under any of the Tranches/Series may be lisled on the Wholesale Debt
Market segmant of the BSE Limited [hereinafter referred o as “BSE) or on any other stock
exchange in India. It is darified that Bonds under certain Senes/Tranches may not be isted

The Bond Trustee is registered with the SEB| as a debenture trestes under the Securilies
and Exchange Board of India (Debenture Trustee) Regulations, 1992 read with the SEBI DT
“ﬂher Circular {as mﬁnad héreinafter) and purssan] b the consent lefter dated
"*J'q.n WG ressed by the Bond Trustee, which has been accepted
hyﬂeﬂmpany. the l‘ has agreed 1 act as trustee i trust and on behall of and
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N, The Bond Trusiee and the Company have eniered into a Trustee Agreement dated
"G.H Tﬁ]"‘l ay zﬁlﬂrt'ﬂﬂﬂd Trustes Agra&rlmt'j 'l'll'hﬂl'ﬂh'f' 13 Eﬂmpﬂnf has
WMI@M,MMMM&&EE&QMM ber appomrted as a irustes
for the benefit of the Band Holder{s) and for purposes related theretn, including for holding

* the security to be created by the Company in favour of the Bond Trustee to secure the
Secured Obligations, for the benefit of the Bond Holders.

Further, the Bond Trustee and the Company have agreed to enter into a trust deed and such
mther documents a3 may be requined from fime to Eimme in refasion 1o the Bonds.

Accordingly, the Bond Trusiee has called upon the Company to execute a deed, being these
prasents with a view o record the various terms, conditions and stipulations as well as the
Company's and the Bond Trustee's obligations in respect of the Bonds, and the Company
has agreed to do 50 in the manner agreed by the Bond Trustee, as hereinafier provided

Q. This Dead = splt into the following sections: (a) Part A: which sats cut the terms of Bonds,
which are slandard & nabure or are terms stipulated pursuant o statufory or regulatory
requrements; (b) Part B: which sets out the terms of the Bonds which are specific to this
issuance, meaning of capitalised terms and expressions used in the Deed and the Schedules
which are cross refermed 1o under Parl & or Par B of fhis Deed

NOW THIS DEED WITNESSETH AND IT IS HEREBY MUTUALLY AGREED AND DECLARED
BY AND BETWEEN THE PARTIES HERETO AS UNDER.

PART A: STANDARD AND STATUTORY TERMS
%, APPQINTMENT OF BOND TRUSTEE
11 Settlement of Trust

The Cempany has appointed ID8] Trusteeship Sendces Limited as the Bond Truzles
a3 trustes for the holders of Bonds pursuant to the Bond Trustee Agreement. The
Company heraby setties in trust with the Bond Trustes, 2 sum of Rs. 1,000/- (Rupess
One Thousand only). The Bond Trustes heneby confirms receipt of and accepts the
above amount of Rs. 1,000/ (Rupees One Thousand only) in trust hereby declared
and hereby agrees o act in & fiduciary capacity as trustee for the benefit of the Band
Holder(s) and their respective successors, transferees and assignees from time 1o
time in accordance with the terms and condiBions of this Deed. The Bond Trustee
acknowledges that the Bond Holder(s) have agreed 1o subscribe to the Bonds infer
alia on this basis. The Bond Truslee in such capacily ac a fruslee agrees

fa) o execute and deliver &l documents including secunty documents,
agreements, instruments and cerificates contemplated by this Deed to be
executed and defvered by the Bond Trustee;

b} io take whalever action as shall be requeed [ be [aken by the Bond
Trustee by the terms and provisions of this Deed. to exercise its nghts and
perform s dubes and obligations under this Deed,

ic) subject to the terms and provisions of this Deed, 10 1ake such other action
in connecton with the foregong as the Bond Holderis) may from time 1o
lime direct:

{d) to comply with all cbigations and fulfil the duties as per the prowisions of
fhe Act and the rules made thereunder and under Applicable Lews:

PROVIDED that bedore initiating any action or exercising any nght of performing any .
duty under thes Deed or any of the other Transaction Documents, the Bond Trustee
shall, unless otherwise provided in this Deed, seek written instructions from the Bond
Holder{s) and only upon receiph of relevant instructions fram the Super Magority or
with the authority af the Super Majority Resolution or the Maornity Bond Holders or
with the authority of the Majority Resalution if such action or exercising of the right
or performing of fhe duly pertans 1o a relevant Tranche or Senes (as the case may
bej, shall the Bond Trustee exercise such rghis or perform such duty
Netwithstanding such requirement fior instructions in writing the Bond Trustee shall
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13

14

15

never knowingly 18ke any achon inconsistent with the best interests of the Bond
Hoiders)

Resignation

() The Bond Trusiee may, at any time, without assigning any reason and
without beang responsible for any loss o costs occasionad thereby, but
after giving notice of 60 (Siny) Business Days, resign as the trustes,
providad that it shall continue to act as Band Trusiee until 3 successor
fruziee & appointed by the Company. A successor frusiee appointed In
accordance with this Clause or Clause 1.40f Part A of this Deed, shall in
this Deed be referred fo as “Successor Trustee” In this Clause 1 of Part
A of this Deed, the references io the term “appoiniment’ and its cognate
variabons when ussd in relafion to the Successor Trustes, shall mean
mclude not only such appointment but also the acceptance of such
appoentment and of the trust by such Successor Trusies.

{b} The Company shall, upon receipt of notice of resignation issued by the
Bond Trustee take prompt steps to appoint ancther entity cormpetant ta act
a3 trustee for the Bond Holdens) in place of the Bond Trustes. The
Company shafl appoint the Successor Trustee within the aforesssd notice
pariod failing which the Bond Holders shall appoint the Successor Trustes
with the authorily of a Supar Majority Resolution

Removal and Retirement

The Bond Holdens) may for suificient cause but, afer gving nof kess than 2 {Two)
months natice in writng, remove or retire the Bond Trustee of 5o approved by [he
consent of the Supar Majoaty or with the authority of the Super Majority Resolution
and nominale an entity competent o act as the trusies and requirs the Company to
appaint such enfity as the Successor Trustes. The Company shall within 15 (Frftesn)
days of receipl of such decrsion approved by the consent of the Super Magorily o
with the aufhonty of the Super Majorty Resclution fake all necessary steps to
appoint the entity namead in the resolution as the Successor Trustes and complets
all necessary formalibes to give effect to such appainiment

Successor Trustee as the Bond Trustes

Upon appointrrent of the Successor Trugiee parsuant to the preceding Clausas 1.2
of 1.3 of Parl A of this Deed, ad referencas in this Deed to the Bond Trustee shal
lnlese repugnant i the subject or context thersof, be deemed 1o mean and refer to
the Successor Trustee and the Successor Trusiee shall withoul any further act or
deed sucoesd to all the powers and authorities of the Bond Trustee as if it had been

anginally appointed as the Bond Trustee.
Bond Trustees Remuneration

The remuneration of the Bond Trustee shall be as per the terms of the offer
kettersiconsent letter issued by the Bond Trustee to the Company and as may be
agresd by the Company from time 10 time, It is clarified that he oubgoing Bond
Trustee shall be entitied to pro rata fees out of the annual fees payabie relating to
the actual period of its sarvice as Bond Truslee, where tha resignation or removal
occurs in the midst of a year and shall hand ower the batanca fees 10 the incoming
Bond Trustee,

AMOUNT OF BONDS AND COVENANT TO MAKE THE PAYMENTS

21

The Bonds constituted and proposed to be aliofted and issued m terms of this Deed
are socured, redeemable, rupee bonds which are non-corvertible in nature
aggregating o a nominal value not exceeding Rs. 3,500,00,00,000/- [Rupees Three
Thousand and Five Hundred Crores only) , on the ferms and conditions st out in
this Deed and the relevant Disclosune Documentis)) which Bonds ane proposed o
be alioted and ssuved on privale placement besis in one or mulbple
Tranches/Series. The Company shall inform the Bond Trustee sach time it aliots
and issues Bonds under any Tranche/Senes.

-




22 The Company is dasirous of issuing the Bonds for the purpose of augmenting the
resources of the Company for its financinglending activities, working capital and
general corporate purposes, or such purposes as may be mantioned in the relevan
Disclosure Documentis), m compliance with the provisions of Applicable Laws.

23 The Comgany covenants with the Bond Trustee that it shall pay to the Bond
Holdes(s), &l Ouistanding Batancas payable in respect of the Bonds on their
respectve due dales including the Redemption Amount and the infenest or coupan
payable thereon, defaull interest (where applicable), Redemption Premium (i any),
addional nterest (if any} and all other charges on the Bonds as stipulated and in
accordance with the Financial Covenants and Conditons and the nelevant
Disclozure Documentis), The Company shall make ! releass all payments due by
the Company in terms of the Transacton Documents 1o the Bond Holder(s).

24 The Company shall make all payments due by the Company in ferms of the
Transacton Docurnents in accordance wigth the lerms of this Deed.

3 FORM OF THE BOND

a1 The Bonds (or any par thereof) ssved in dematerialised form, shall be subject 1o
the provisions of the Depositories Act, 1996 and the rules notified by the
Depositones from time 1o fime, and the Company and the Bond Holder(s| am
required to observe and follow the same. Further, the guidelines issued by the
Depositones shall be followed by the Company, the Bond Holder(s) and the Bond
Trusles.

3z The Bonds shall, between the Holder(s) of the Bonds of each Series | Tranche, inter-
se rank pan passu without any preference of prionty whatsoever, The Secuity shall
between the Holder(s} of the Bonds of all the Series | Tranches, mier-se rank pari
passy without any preference or pricrity whalsosver.

33 The Financial Covenants and Conditions shall be binding on the Company and all
Persons claiming by, through or under it and shall enure for the benefit of the Bond
Trustes, the Bond Holder(s] and all Persons claiming by, through or under them.
The Bond Trustee shall be entitled 1o enforce fhe obligations of the Company under
or pursuani 1o the Financial Covenants and Condilions as if the same were sat out
and contained in this Deed which shall be read and construed as one document.

4, LISTING OF THE BONDS

41 The Bonds (including any Series or Tranche thereof) may bo kstad on the Wholessle
Debt Market segment of BSE or any other stock exchange in india (the “Exchange’)
witran fhe Bimeline prescribed under Spplicable Law, 1t is clasfied that Bonds under
certain TranchesSenss may not be listed,

£2 In the event the Company proposes 10 kst the Bonds (or any Seres or Tranche
theraof} on the Exchange, the Company shall a2 all times comply with all applicable
REI reguiations, SEBI regulations including the SEBI Debt Listing Regulations and
other Apphcable Laws in relation fo the issuance of the Bonds and the listing of the
Bonids on the Exchange and shall further ensure that all Government Approvals and
resolutions required to issue or fist the Bonds are in place. The Company does
hereby agree and undarake that i shall execule the applicable listing agreemants
and other agreements, documents and other writings &5 may be stipulated by the
Exchange for isting of the Bonds on such Exchange and further agrees and
undertakes Bal A shall furnigh all such information and documents as may be
required by the Exchange for the continuous sting of the Bonds A sxpenses,
costs, charges incurred for the purpose of listing of the Bonds shall be borne and
paid by the Company

L PRE-AUTHORISATION

53 In accordance with the terms of Chapder XI of the SEBI NCS Master Circular as may
be furthar updated, amended, modified or replaced from time to time). the Company




5.2

53

34

.1

Redempbon Amaount and Coupon amounts in respect of the Tranches/Senies of
Bonds, This Clause 5.1 of Part A of this Deed will be applicable lo such
Tranches/Senes of Bonds thet are propesed to be listed on tha Exchange.

1 Benaficiary Name Kolak  Infrastructure  Debt  Fund
Limited

2 Mame of bank | Katak Mahindra Bank Limited

Account number 09562560000483

L

4 Branch address, including the @ Branch Address . 1st Floor,
amail address and phone na. Bakhtawar, 228, Nariman Point
Mumbai 40002 1
| Email id : csmion gbo@kotak com
| Teld No: 0Z2-86506377

5. Atcount Type | Current Account

The Company hereby pre-authonses the Bond Trustes 1o seek the Coupon payment
and Redemption Amount payment related information. The Comgany hereby agrees
to submit & letter to the Bond Trustee. duly acknowiedged by the aforesaid bank
agreeing fo provide Coupon payment and Redemption Amount payment relaled
infarmation in relation 1o each of the Tranches/Serles of Bonds from the aloresaid
bank to the Bond Trustee. The Company hereby funher agrees and undenakes that
it shall also inform the Bond Trustee of any change in aforesaid bank details within
the timebne spacified by SEBI of such change and the Bond Truslee shall act upon
such change anly upon submission of the duly acknowledged and accepied pre-
authorisation hafter from the successor /new account bank. The Company shall
cause the new-account bank to acknowiedpe and agree for the same

The Bond Trustee pursuant 1o the SEBI Debl Listing Requlations shall intimate the
refgvant Exchange and the Deposilores. about the statws of the redemption
paymends of the Bonds within ihe timelines a3 specified under the SEBI Debl Listing
Regulabons

This Clause § of Part A of this Deed will be applicable 1o sich Tranches!Seres of
Bonds that are proposed to be listed on the Exchangs

SECURITY

Craation of Security

kT The Bonds togethar with the Payments (o be made shall be inher alia
sacured by a first pan passu charge over the Security. both present and
future, created’io be created by the Company and the Third Party Obligor
{if any) in favour of the Bond Trustee for the benefit of the Bond Holders.

(i) The Security cver the Hypothecated Assets shall be created In terms of
and under the Dead of Hypothecation.

{e) The Additional Security as may be created in lerms of and under Claise
#.4 of Par B of this Dead

i) The Company and the Bond Trustee agree and acknowledge that the
Sacurity to be created in terms of the Deed of Hypothecation and Clausa
24 of Part B of this Deed fo secure the Secured Obligations and any
proceeds redlized upon enforcement of such Security is, subject fo the
termns of the Transaction Documents, 1o ba shaned betwesn cerdain ather
secured lenders of the Comgany, the Bond Trustee {acting in trizst and for
the benef of the holders of the Bondz) on the other hand and ather lenders
of the Comgany from fime o fime, on 3 pan passi basis.

The Company shall create the sacurity set out in Clause 6.1 {Creation of
Securiy) of Part A of this Deed above wihin the imelines set out under the
Deed of Hypothecation, Further in respact of any Tranchel Senes of Bonds
which iz proposed 10 be listed on ihe: Exchange, the charge created for
such Tranche/ Seres of Bonds by Company shall be registered with the
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b4

sub-reqistrar, Registrar of Companies, CERSAI Depository efc, 23
applicable, on or pror to the Deemed Date of Allotment. In case the charge
& not registenad anywhere or is not ndependently vesifiable. then the same
shall be considered a breach of covenants/ ferms of the issue of such
Tranche/Senes of Bonds by the Company

Maintenance of Security Cover Ratio

{a) The Company shall, af all imes, until the Final Settlement Date, ensure
fhat the Security Cover Ratio % maintained at or above the Minimim
Security Cover at all times throughout the tenure of the Bonds i @ it is never
iess than the Minimum Security Cover

{b) Withou! prejudice to the genergiity of this Clause 5.2 of Pant A of this Deed,
the Company shall, until tha Final Settlament Date, furnish a cerificate from
a statutory auditor, on every Securty Cover Tesfing Date, confaining
details and book value of the assets compeising the Security existing s on
the Security Cover Testing Date 5o as to evidance tha the Secunty Cover
Rabo is being maintained al or abowe the Minimum Secunty Cover,

ic) The Company agrees that the Security Cover Rafio shall be tested every
quarier on the Security Cover Testing Date, and in the event the Minimum
Security Cover is not met on the Security Cover Testing Date, the Company
shall provide additional securty owver other / additonal Receivebles
{"Additicnal Hypothecated Assets’) withen B0 (Sixty) days of the Security
Cover Testing Date and notify the Bond Trustes in wriling of the same
substanfially in the format set out in Schedule N of the Deed of
Hypathecation, which notice shall include a descripion of such assets
being provided as Additional Hypothecated Assets Such notice shall
aways be accompanied with a written confirmation by an independent
chariered accountant addressed to the Bond Trustee that the Security
Cover Rato for the Bonds shall be reinstated st or above the Minimum
Sacurty Cover, on providing such Additional Hypothecaled Assats. The
Compary may, al its discretion, also being the Security Cover Rabo to the
stipulated level i.e., at or above the Mnimum Secunty Cover, by reducing
its debt without providing any Additional Hypothecated Assets

Purchasers and Persons Dealing with the Band Trustee not put on Enguiry

No purchaser or other Parson dealing with the Bond Trustee or any officer(z) of the
Bond Trustee or any bank or financial instituton doing business in India or
independent scoountant or similar professionals appointed by them as receiver(s)
["Receiver’) or their attomeys or agents shall be concerned io see or to inquire
whether the power exercised or purparied o be exercised has become exprcisable
or whether any money remains due on the secunty pursuant to the Deed of
Hypothacaton or any other Security as fo the necessily or expediency o the
sfipulations and condiions subject to which any sale shall have been made o
otherwise as o the propristy or regulanty of any sale, calling in, coliecton of
conversion o to see to the application of any money paid 1o the Bond Trustee or
Receiver and in the absence of mals fides on the part of such purchassr or other
Perzon such dealing shall be deemed. 5o far a5 regards the safety and protection of
such Person, ko be within the powers heraby conferred and be valid and effectual
accordingly and the remedy of the Company or its assigns in respect of any
improprety of Irrequlanty whatsoaver in the exercise of such power shall be in

damages only.
Receipt of the Bond Trustee to be Effectual Discharge

Upen any such sale, calling in, colleciion or conversion as aforesad and upon any
other dealing or transaction undar the provisions harain containgd the receipt of the
Bond Trustes for the purchase money of any of the Hypothecated Asses sold and
for any other monies paid otherwise howsoever o them shall effectually dischane
the purchaser or purchasers or Person paying the same there from and from being
concamed to see to the application or being answerable for the loss or
misapplicaton or non-appheation thereof




6.5

66

67

7.1

.

Application to Court

The Bond Trustee may al any lime afler the Security created pursuant to the Deed
of Hypothecation and as may be created under Clause 4 of Part 8 of this Deed
bacomes enforceable, apply to the court for an order that the powers and trusts
heraof be axercised and camed into execubion undes directions of the court and for
the appointment of 8 Receiver or Receivers and manager of the Hypothecated
Asgels, any Additional Security or any of them and for any othar order in refation 1o
the execution and adminisirstion of the powers and frusis hereof as the Bond
Trustee shall deem axpedsent and they may assent to or approve of any application
fo the court made at the instance of any of the Bond Holders)

Other Security

The Security constituted under this Deed and the Desd of Hypothecation and subject
to the other provisions contained heresn and in other Transaction Documents, shall
neither be merged in, nor in any way exclude of prejudice. or be affected by any
other security inferest, nght of recourse or other righl whatsoever (or the invabdity
therecf) which the Bond Trustee and the Bond Holders may now or at any time
hereafter hold or have (or would apart from this security hold or have) as regards
the Company or any other Person in respect of the Secured Obligation|s).

Cumulative Powers

The powers which this Deed confers on the Bond Trustee and any Receiver
appointad hereunder are cumulative, without prejudice to their respective powers
under Appiicable Law and/for this Deed and may be exercised as often as the Bond
Trustee or the Receiver thinks appropriate in accordance with these presents. The
Bond Trustee or the Receiver may, in connection with the sxercise of their powers,
jom of concur with any person in any transaction, scheme or arrangement
whalsoever and the Company acknowledges that the respective powers of fhe Bond
Trustea and the Recefver shall in no circumstances whatsoever be suspended,
waned or otherwise prejudiced by anytheng other than an express waiver or vanation
in writing by the Bond Trustee or the Receiver, as raleyant

1. MISCELLANEOUS PROVISIONS IN RELATION TO THE BONDS

Register of Bond Holder

{a) The Company shall, as required by the provisions of the Acl, keep and
maintain a Register of the Bond Holders, for Bonds held in
dematenializad ekectronic fom and enter theremn the particulars prescribed
under the Act and related rules, incleding addresses of the Bond Holders,
record of subsequent transfers and changes of ownership and provide a
%-erﬁfm true: copy of such updaled register of Bond Holderis) to the Bond

fusies.

1] In case of Bonds held in demalerialzed/electronic form, the Company shall
raquest the Depositonies, 1o provide the aforesaid kst as on the close of day
7 {Seven) Business Days prior to the relevant Redemption Date or such
number of days as may be required under Appicable Law ("Record Date”)
and this shall be the ksl which shall be considered for payment of
Outstanding Batanceis). In case of joint Holders of Bonds, payment shall
be made io tha one whose name stands first in the List of Bond Holders)
All paymenis shall be made in Indian Rupees only,

Debenture Redemption Reserve

As perthe provisians of sub-rule 7 of Rule 18 of the Companies (Share Cagital and
Debentures) Rules, 2014, no debenture redemption reserve is required 1o be
created by non-banking financial companies registerad with the RB! under section
4514 of the Reserve Bank of India Act 1934, in respect of privately placed
dedentures. Pursuan! 1o this rube, the Company, being the non-banking financial

1S
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f.3

company, registered with RBI, is exempt from creation of debenture redemption
reserve in respect of the Bonds. However, the Company hereby agrees 1o create
Ihe debenture redemplion reserve if required as per Appécable Laws during the
subsisience of the Bonds.

Recovery Expense Fund

The Company hereby agrees and undertakes that i would create and maintain a
recovery expense fund ("Recovery Expense Fund’) as per the prowvsions of the
SEBI Debt Lsting Regulations and the Securties and Exchange Board of India
{Debenture Trusiees) Reguiations, 1933, including bul not imited to the SEBI DT
Master Circular and all other Applicable Law, as amended’ updated’ supplemented
from time to time, and if during the cumrency of these presents, any guidelines are
formulated {or modified or revised| by SEBI or the Government under the Applicable
Law in respect of creation and maintenance of the Recovery Expense Fund, the
Company shall abide by such guidednes and execube all such suppiemental letters,
agreements and deeds of modiications as may be required by the Bond Trustes.

REPRESENTATIONS AND WARRANTIES

f.1

Company's Representations and Wamanties

The Company hereby represents and warranls wiih reference to the facts and
crcumstances 35 on the date hereof:

(al Status

It & & company, duly incorporated and validly existing under the law of its
jurisdiction of incorporation.
(Bl Validity and admissibility in evidence

Al resolutions, consents and Government Approvals required or desirable

i to anable it lawfully to enter into, exencise its rights and comiply
with its obligations under the Transaction Docurments to which i
is & party; and

{u) 1o enable it o camy on is business, trade and ordinary acfivities.

have bean ablained or affected and ane in full force and effect.

COMPANY'S COVENANTS

The Company hereby covenants with the Bond Trustee that the Company will, &t a8 times
during tha term of this Deed:

21

8.2

The Company declares, represents and covenants fo the Bond Trusiee that the
Company shal execute all such deeds, documents and assurances and do all such
acis and things as the Bond Trustee may reasonably require for exercising the rights
under this Deed and the Bonds and for perfiecting this Deed and the Security under
thes Deed craated in favour of the Bond Trustee for the benafit of the Bond Holder(s)

The Company hereby covenants with the Bond Trustee that the Company will, at all
times during the term of this Deed!

{a) Carry on and conduct its business as a going Concem,

(B} Utiese the monies received upon subscription to the Bands solely towards
the purpose stated in the Disclosune Docurment(s);

ic Keep proper books of account as required by the Act and therein make tue
and peoper entries of all dealings and transactions of and in relation 1o the
business of the Company and keep the said books of account and 2l other
books, regis d ather documents relating to the affairs of the Company

10




{d)

{a)

(f

{a}

ihl

il

&t its Registered Office or, where pemmitted by Applicable Law, at other
place or places where the books of account and documents of a similar
natune may be kepl The said bocks of account and the charged assets wil
be kept open for inspection of the Bond Trustee (either by itsell or through
such other person as the Bond Trustee may deem fit including a chartered
accountant) at the cast of the Company, on receipt of 10 (ten) days’ prior
written notice from the Bongd Trustes;

The Company shafl, If and as requred by the Acl, keep af ils Registersd
Ofiice. a Register of the Bond Halder(s) or ensure that the Deposiories
maintan register and index of beneficial owners of the dematerialized
Bonds in their records. For the sbove purpose the Company shall reguest
the Registrar and Transfer Agent of the issue or the Deposiories, in case
of dematerialised Bonds, to provide a ligt of Bond Holdar(s) as at the end
of day on fhe day falling on the Record Dales The Bond Trustee andior
the Bord Holders or any of them ar any other person shall, as provided in
the Act. be entitied to inspect the said Regester of Bond Holder(s) and to
take copies of or extracls from the same or any part thereof dunng usual
business hours;

Ensure the implementation of the conditions: regarding creation of Security
for the Bonds,

Give to the Bond Trustes for the effective discharge of its dulies and
obligatons such information as the Bond Trustee shafl reasonably require
as fo all matlers relating bo the business, property and affairs of the
Company and at the lime of the issue thersof 1o the shareholders of the
Company fumish fo the Bond Trustea 1 (one) copy of the statulory auditors’
and direclors’ annual report, balance sheet and profit and loss account and
of all periodical and special reports al the same time as they are issued 1o
the shasehoiders of the Company,

The Company agrees that it shall forward fo the Bond Trisiee promptly,
which information can be forwarded in electronic form or fax: (A) a copy of
&l notices, resolutions and circulars relating 10 new msue of debt securities
al the same time &5 they are sent to shareholdars’ hokders of debl
secunties; and (B) a copy of all the notices, call letiers, circulars, ate. of the
meetings ol debt security holders at the same time as they are sent to the
holders of debt securilies or advertised in the media;

ensura that the book value of the Secunty, shall always be of such value
50 &5 10 maintain the Security Cover Ratio 2t or above the Minimum
Security Cover in ferms of this Deed and the Deed of Hypathecation and in
this regard if the Bond Trustee so requires, the Company shall provide a
certificate from an independent chanered accountant confimming that the
value of the Secunty is sufficient to maintain the Security Cover Rabo at or
above the Mnimum Security Cover 5 on the Security Cover Testing Cate
fior which such cerfificate |s issued. The valuation of the Security shall be
on the basis of the book value or such other methad which may be indicated
in the valuaton cartificate.

The Company shall within 2 {two) working days from the date of closing of
sue bt the relevant Senes (Tranche of Bonds or such number of days as
may be requared under Applhicable Law, take reasonable steps to credit the
beneficiary account of the Bond Holder{s)! allotes(s) with the Depositories
as mentioned in the application form with the number of Bonds aliotied,

The Company shall not ufilize the monms rased through this private
placemen| uniess the aliotment of Bonds & made and the retum of
aifotrent (FAS-3) is filed with the Registrar of Companies within 15 [fiftzen)
days from the Deemed Date of Allotment or within such other timaline as
may be prescribed under Applicable Law.

The Company shal, unfil the Secured Obligation(s) have been
unconditionally and imevocably repaid and satisfied in full punctually pay
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all Taxes in respect of the Secunty imposed upon or lawfully payabie by
the Comgpany as and whan the same shall become payabie, save fo the
extent the Company contests the same in good faith in raspect of the
Security or any part thereof or the camying out by the Company or
maintenance of any business or operations thereon and thereby shall

prevent any par of such Secunty from becoming charged with the payment
of any imposts. duties and Taxes fawfully payable by the Company,

{ Promptly inform the Bond Trustee f the Company has knowsedige of any
applization for winging up having been made or any statutory notice of
winding up under tha Act or otherwise of any sull or other lagal process
filed or intiated aganst the Company or i a Receiver is appainied for any
ol its properties or business or underaking;

im) Promptly inform the Bond Trusiee of any loss or damage which the
Company may sufier due o any force majewrs circumsiances or act of
God, such a5 sarthquake, flood, lempest or fyphoon, efc. against which the
Compary may not have insured the Security and which would result into
material adverse effect on the business or assets of the Company,

{n) The Compary shall furnish quartery repor io the Bond Trustee comaining
the following particutars:

i) Updated list of the names and addresses of the Bond Halder{s), A
{ii) Details of the Interest paymentz due, bul ungaid and reasons
thereck;

[y The number and nature of grievances received from the Bond
Holder(s) and resolved by the Company and those gnevances not
yel solved to the satisfaction of the Bond Holder(s) and reasons
for the same .

fiv) any major change in compasition of the Board of Directors of the
Company, which may amount to changs in control as defined m
SEBl (Substantial Acquisition of Shares and Takeovers)
Requiations, 2011,

(v) a statement that those assets of the Company which are available
by way of Secunty in terms of the Transaction Documents, as
amended from time to time, is sufficent {al book vaiue) to [/
discharge the clams of the Bond Holders as and when they
become due,

o) The Company shall, in case any Tranche/Seriess of the Bonds are proposed
to be fisted on the Exchange, to the extent required under the Exchange
and SEBI {Listing Obligations & Disclosure Requirement) Regulation, 2015
submit tn the Exchange for dissemination, while submatting its quarierly and
annual fnancial resulls, a communication, comtainng, inter alia, the
fcliowing information, as appicable, as may be amended from time fo time:

ii) debt- equity ratio of the company,

(i) debt service coverage rato,

fiii1 interast SENICE coverage rabo;

fiv} outstanding redeemable preference shares (quanbly and valua);

iv) capital redemplion reserse/debeniure redemption reserve, as
applicable;

1wl et worlh;

Wi net profit afer tax;

iviliy  eamings per shane,

[ 8] curment rat;

(x) iong term debt 10 working capial,

X bad debts 1o account receivable ratio;

{xii] current liability ratio:

{wiii)  ftotad debis 1o tolal assets,

12



1)
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it

{u)

(v)

(W)

(%)

1y)

(2]

[aa)

{xiv)  deblors tumover;

{xv) imventory fumowver,

(xvi)  operaling margin percent;
(xwily  net profit margin parent

Provided that i any information mentioned in the line items under
paragraph (i) 1o paragraph (xvil) above is not applicable to the Company. it
shall disclose such other ratio’equivalent financial information, as may be
required 10 be maintained under Applicable Laws, if any

The Company shalt also fumish o the Bond Trustee the following
documents:

fi On @ quarterly basis:

A, camy oul the necessary due disgence and monitor the
Minimum Security Gover in the manner &5 may be specified
by SEBI from time ko hime

prompty inform the Bond Trustes of any major change in the composifion
of the board of direciors of the Company;

carry oul =ubsequent valuaticn of fhe Hypothecated Assels, at fhe
reasonable request of the Bond Trustee, at the Company's cost

aftend 10 and redress the ghevances, if any, of the Bond Holder(s). The
Company further undertakes that it shall prompily consider the suggestions
that may be given in this regard, from time to tme, by the Bond Trusiee
and shad advise the Bond Trustee perodically of the compliance;

comply with the provisions of Section 125 of the Act or such other law a3
may b= applicable in this regard, relating o transfer of unclaimediunpaid
amounts of monées due on Bonds and redemplion of Bonds to Investor
Education and Protection Fund ["IEPF);

informy the Bond Trusiee about any change i nature and conduct of
business before such changs.

inform the Bond Trestee promplly of any amalgamation, merger or
reconstruction scheme proposed by the Company,

The Company shall not decisre any dividend to its shaneholders in any year
until the Company has paid or made satistactory provision for the payment
of the instaliments of principal 2nd interest due on the Bonds:

The Company shall kesp the Bond Trustee informed of af orders,
directions, notices, of courfribunal affectng or Bkely to affect the
Hypothecated Assets and | or the Addilional Secunty (if any} or any part
thereof;

In case an Evant of Default occurs and i subsisting, not declare or pay any
dvidend 1o its shareholders without the prior written consent (which
consanl shall be provided within reasonable time] of the Bond Trustes
{acting on the instruchions of the Majonty [SIN Bond Holders).

Comply wih the condilions slipulated by the rating agency, i any, in
relation to-the Bonds and bear all such costs and expenses ncurmed in
relation fo the rating of the Bonds;

Company shall submit the following disclosures to the Bond Trustee in
electronic form {sofl copy} when requesied by the Bond Trustes:

[iy Memorandum and Adickes of Associalion and necessary
resofution(s) for the aliotment of the Bonds;

13
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(i)

il

(i)

Copy of last fhree years' audded Annual Reports:

Slatement contaaning pariculars of, dates of, and parties 1o all
matenal contracts and agreements,

Latest Audited | Limited Review Half Yeardy Consolidated
{wherever available) and Standalone Financia Information (Profit
& Loss statement, Balance Sheet and Cash Flow statemant) and
auditor qualifications, if any.

An underaking 1o the effect that the Company would, till the
redemption of the deb? securities, submit the details mentioned in
point (i) above o the Bond Trustee within the timelines as
mentioned In Secion -4 under Chapter | (Uniform Listing
Agreemeni) of the SEBI LODR Master Circular, for fumishing
fpublishing its half yearly' annual result. Further, the Company
shall within 180 {one hundred and exghty) days from the end of
the financisdl year or within such other timelines 25 may be
prescribed under Applicable Law, submit a copy of the fatest
annual report to the Bond Trustes

The Company is aware that in terms of Regulation 14 of the SEBI
(Debentura Trustees) Requlations, 1983 as amended from lime
o fime, e frust deed |5 required io confain the matiers 5 is
specified in Section 71 of the &ct and as per Rule 18 [7) of the
Companies [Share Capital and Debentures) Rules 2014, the trus!
deed in Form Mo. SH.12 or near thereto as possible is required 1o
be executed by the Company. The Company hereby agress to
comply with all the clauses of Form No. SH.12 as specified undar
the Companies (Share Capitd and Debentures) Rules, 2014 1o
the exient applicable o it as f they are actually and physically
mcorporated herein in this Deed.

({r. 4] Addigional Covenanls

i

(&)

{iii)

Security Creation

The Company shall execute this Dead within three manths from
date of closure of the issue in respect of the Bonds allotied under
the first Series of Bonds or within such other timeline as may be
prescribed under Applcable Law (in case the first Sades of Bands
are unlisted). or an or prior fo the Deemed Date of Allabment of
the first Senes of Bonds or any subsequent Series of Bonds (in
case such Series of Bonds are proposed 1o be listed on the
Exchange), whichever is earfier. In case of a delay in execution
of this Deed and Security Documents, the Company will refund
the subscription with agreed rale of iferest or wil pay penal
interest of at keast 2% (Two Percent) per annum over the Caupon
Rate till these conditions are complied with at the option of the
invastor.

Defaull in Payment and Cther Defaults

In case of default in paymenl of interest and'or prncipal
redempbon on the due dates or obserdance of any other
terms, condilions or covenants as per this Deed, Disclosure
Document{s) in respect of a relevant Tranche / Seres of the
Bonds, addiional interest! defaul interest of 2% (Two Parcent)
per annum or such other rate as may be prescnbed under the
Applicable Law over and above the applcable implicit yiedd /
Coupon Ratel Inferest Rate will be payable by the Company
for the defaulting perod In respect of such Tranche {Seres of
the Bonds

Cetayin Listing

14




{ec)

In case of a dalay by the Company in listing the relevant
Tranche or Series of Bonds beyond 3 (Thres| working days
from the date of closing of issue for the relevant Tranche or
Series or such number of days as may be alowed (for getting
the Bonds listed) under the Applicable Law in respect of the
relevant Tranche of the Bonds. the Company chal make
paymeni to the Bond Holders) of 1% (One Percent) per
annum over the Coupon Rate or such other rate as may be
prescribed under the Applicable Law for the period of delay till
the listing of such Tranche or Seres of the Bonds. to the Bond
Holdar(s).

Filings, Complances etc.:

The Company shall take all due corporate achion and also ensure 3l
necessary approvals, flings and reportings in accordance with al
Applicable Laws and its constilutional documents for and towards all the
matters cowered by this Deed including for placemsnd’ private placement,
issue, allotment of Bonds, issuance and fling of the Disclosure
Document(s), due and proper filing of necessary forms as may be
prescribed and as are applicable under the rules issued under the Act and
ensure proper registration of the same, within the fimelines menbonsd n
the rules ar any other Applicable Law from time to time with payment of 2
applicable feas atc. In respect thereof, inchuding.

U]

{i)

()

{wi)

Filing of the special resclution under Sechon 42 af the Act and the
Board Resoluten under =echion 179 [3) of the Act with the
Registrar of Companies

Filing of Form PAS-3 with the relevant Registrar of Companies
with the prescribed fees along with a complete fist of the Bond
Haolders in relation to-sfiotment of Bonds within 15 (frteen) days of
the Deemed Date of Aboiment or within such other timaline as
may be reguired undar the Applicable Law

maintaining a complete record of the |ssue in form PAS-5

The private placement offer cum application letter shall be in the
form of an application in Form PAS- serally numbered and
addressed specifically to the person to whom the private
placement offer of the Bonds & made and shal be sent to such
person, either n writing or in electronic mode, within 30 (therty)
days {or such other number of days as may be prescribed under
Appiicable Law) of recording the name of such person pursuant
to sub-sechon (3} of Sechion 42 of the Act.

Provided that no person ofher than the person so addressed m
the private placemeant offer cum applicabion letter shall be allowed
1o apply through such sppicalion lefier and any appication not
conbarming to this candition shall be lreated as invakd,

Filing of CHG-8 with the relevant Registrar of Companies n
relation to creation of charge over the Hypothecaled Assets within
3 (They) days from the date of execution of the Deed of
Hypothecation {or such other number of days as may be
prescrbed under Applicable Law].

Filing of CHG-2 with the relevan! Registrar of Companies m
relation to perfection of Adddional Secunty a5 may be created
terms of and under Clause 2.4 of Part B of this Dead within 30
{Thirty) days from the date of creation of Additional Secusity {or
suchother number of days as may be prescnbed under Applicable
Law).

(4



{dd}  The Company hareby covenants and undenakes that it shall furnish the
following documentsfnformationreponts/certification, s applicable, to the
Bond Trustee, o enable the Bond Trustee to submit the same o the
Exchange within the timelines mentioned below or such other imelines as
may be prescribed under Applicable Law from time to time:

In the format as et
(Seventy-Five)  calendar | out in Annex LA of
days from the end of each | the SEBI DT Master
financial quarter (save and | Circular.
A statement of value of pledged | except the last financial | -
securiies (if applcable) quarter) of a financial year
A statement of value for debt serace | and for the lest quarter of a | -
reserve account or any other form of | financial year, within B0
sacurily offered (if applicabie) | (Ninety) days from the gnd
» of such financial year.
Net worth certificate of guarantor (in | Half yearly basis within 75
case debt securites are secured by | (Seventy Five) days from
wey of personal guarantes) (if | endof each hali-year
_applicable)
Financigls’ valug of guarantor | On an annual basis within -
prepared on basis of sudited financial | 75 {Seventy Fre) days from ' -
statement etc. of the guaranior | the end of each financial i |
(secured by way of corporate | year
| guarantee) (if applicable] |
Valuation repart and titke searchreport | Once in 3 (three) years | -
for the immovable/movable assets, as | within 75 (Seventy Five)
applicable | days from end of such
{-financial year.

{ee)  To provide refévant documents! information, as applicable, in enable the
Bond Trusiee to conduct confinuous and periodic due diligence and
manitoring, the Company shall submit the reperts/ cerlification within the
limelines in accordance with SEB| OT Master Circular (as may be amended
from time to time), a5 maybe reasonably required by the Bond Trustes.

() On quarterly basis, the Company shall fumish the compliance status with
respect 1o financial covenants (if any) applicable io the Tranches | Seres
of Bonds which are fisted on the Exchange certfied by statutory auditor of
the Company to the Bond Trustee as stipulated in the SEBI DT Master
Circular (s may be amended from time to ime), a5 may be reasonably
required by the Bond Trustes.

(ga)  The Company shall cooperate with the Bond Trustee fo enable it o make
necessary filings in connection with the craation of Securty owver the
Hypathecated Assets with the CERSAI from the date of creation of security
over the Hypothecated Assets in respect of any Tranchel Senes,

{hh)  The Company shall and shall ensure that the Third Parly Obligor (if any)
cooperate with the Bond Trustee o enable & to make necessary filings in
connection with tha creation, registration and/or perfecton of the Additiona!
Security with the CERBA| and such other Government authortyfies) as
may be required undsr Applicable Law

i The Company shall submit a due diligence cerificale issuad by the Bond
Trustee in respecl of the Secunty for each of the Tranches/Series of Bonds
which Tranche/Series of Bands is proposed 1o be listed on the Exchange,
in the applicable format prescrbed under Annex 1A of the SEBI DT Master
Circutar read with Schedule IV and Schadule VA of the SEBI Debt Listing
Regulabions o the Exchange, on or prior bo issuing the General Information
Document(s) and each of the Key Information Document and the Company
shall update the same into the ‘Security and Covenant Maonitoring System’
operated by a recognised Depository, which the Bond Trustee shall
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validate! confirm on such system as per the provisions of Chapter Il of the
SERI DT Master Cincular.

(i} The Comgany shall, in respect of each of the Tranches/Series af Bonds
which Tranche/Series of Bonds is proposed to be listad on the Exchange,
submit a certificate from A5 stalutory auditor o the Bond Trustee on 2 half-
yearly basis or such other timeline a3 may be prescribed under Applicable
Law from time to time, giving the value of receivables | book debis
comprising the Hypothecated Assets including compliance with the
covenants of the General Information Document(s) and the relevant Key
Infarmation Document in the manner a5 may be specified by SEEI from
time 1o fime and certifying manienance hundred parcent asset | security
cover or a higher security cover (in this being the Minimum Security
Cover) as per the terms of the Ganeral Information Document(s), the Key
Infermation Documents andior this Deed along with the fmancial results of
the Company in the manner and format as may be specified by SEBI from
time to time.

BREACH OF COVENANT BY THE COMPANY MAY BE WAIVED

The Bond Trustee may, af any time, wasve on such lerms and condilions as to it shall seem
expedient any breach by the Comgany of any of the covenanis and provisions in these
presants contaned without prejudice to the rights of the Bond Trusiee In raspect of any
subsequent breach thereof. Provided however that the prior consent of the Super Majerity or
the authority by way of Super Majority Resoluton shall have been obtained by the Bond
Trustee for any such waiver.

EVENTS OF DEFAULT

Subject 1o provisions of Clauses 6.2 of Part B of this Deed, the cocumence of any of the
following events shall be deemed to be an eveni of default in respect of relevant
Tranche/Seres in terms of this deed, if nol cured al the end of the cure panod, if any, specified
theraior hereunder:

(3l When the Company makes 2 (hwo) consacutive defaults in the payment of
any interest or other charges (except the principal) when due in respect of
any of the Bonds issued under any Senes! Tranche whach ought to have
been paid in accordance with the terms of the issue of such Bonds under
that Seres/ Tranche and fails 10 cure such defaul within a maximum perod
of 90 (ninaty) days from the scheduied date for making such payment;

] When the Company being in defaull of its obligaben to pay the Redemption
Amount in respect of any of the Bonds issued under any Senes’ Tranche
which ought to have been paid in accordance with the terms of the issue of
such Bonds under that Senes/ Tranche, falls to cure such default within 3
maximum period of 80 (ninety) days from the scheduled date for making
such payment;

(c) When the Company, without the consant of the Bond Trustes (acfing on
the instructions of Super Majorty or under the aulhorty of Super Magonty
Resalulion), ceasas o carry on its business or gives nolice of its mtention
1o do =0,

(d) When an order has been made by the Tribunal or a special resoluticn has
been passed by the members: of the Company for winding up of the
Company,

(& Any information given by the Company in the repors and other infiormation
furnishied by the Company and the warranties given/deemad 10 have baen
given by it to the Bond Trustee i misieading or incomact in any material
respect, which if capable of being cured is not cured within a period of 90
{ninety) days from the dale of the Company receiving nofice of such
occurrence from the Bond Trustee;

When in the opinion of the Bond - Trusies (acting on behalf of the: Bond
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Holdes{s)), the Security for Bonds is i jeopardy; and

{a) When the Company creates any charge, mortgage of ofher encumbrance
on the Security or any pant thereof without the prior approval of the Bond
Truslee, otherwse than as permitted under this Deed, the Security
Documents or the Transaction Documents.

For the awidance of doubdt, It is clarfied that the cocumence of any of the above
events, if not cured at the end of the cure period, if any specified theretor
hereinabove, shall be deemed to be an Event of Default n respect of relevant
Tranche/Senes and shall be restricied to the relevant Tranche/Series and not be
considered as or result into cross defaull of any kind incleding across differant
senes/Tranches,

NOMINEE DIRECTOR

Wiithout prejudice to its ather nghts under the Transaction Documents. the Bond Trustes shall
have a right to appoint 3 nominee Director on the Board of Directors of fhe Company
(hereinafter referred to as “the Nominee Director’), in the event of:

(i) 2 {two) consecufive defaults in payment of interest to the Bond Holders): or
fil} detault in creation of the Secunty for the Bonds: or
fiii} any defaull in redemgtion of the Bonds.

The Mominee Director so appointed shall not be liable to refire by rotation nor shall ba required
to hold any qualification shares. The Company shall appoint the person nominated by the
Bond Trustee in terms of clause (&) of sub-regulation (1) of requiation 15 of the Securites
and Exchangs Board of India {Debenture Trustees) Reguiations, 1393, as a nominee director
on its Board of Directors at the eariest and not later than anel (One) month from the date of
receipt of nomination from the Bond Trustee or within the tmelines as may be prescribed by
SEBI from time 1o time, whichever is eadier. The Company shall take steps to amend its
Articles of Association for the purpose, if necessary.,

RIGHTS AND DUTIES OF THE BOND TRUSTEE

In addition to the other powers confemed on the Bond Trustes and provisions for their
protection and not by way of bmitation or derogation of anything contained in these presenis
or of any statute kmiting the liability of the Bond Trustes, it is expressly deciared as follows:

{2} The Bond Trustée may. in refation 1o these presents and the
Transachion Document(s), acton the opinion or advice of or any infarmation
obfained from ary solcibor, counsel, advocate, valuer, surveyor, broker,
auctionzer, qualified accountant or other expert whether cibiained by the
Comgany or by the Bond Trustee or otherwise. Any such advice. opinion
of infoemation and any communcation passing between tha Bond Trustee
and their representalive or attomey or a receiver appointed by them may
be obtamed or sent by lefler

] The Bond Trustee shall act oenly in accordance with this Deed and other
Transaction Documents, and where the same is silent, on the instructions
of the Super Majority or with the authority of the Super Majority Resolution
or Magrity Bond Holder(s) or with the authority of the Majority Resolution
if the act pertains to a relevant Senes or Tranche of the Bonds (ag the case
may baj,

{el The Bond Truslee shall be at ibery o accept a cenificate signed by any
one of the directors of the Company as o any act or matter prima facie
within the knowledge of the Company as sufficient evidance thereal:

{d} The Bond Trustee shall be at berty to keep hese presents and all desds
and other documents of titie, if any, relating to the Secunty created / 1o be
created in favour of the Bond Trustee a1 their registerad office or elsewhers
or if the Bond Trusiee so decide with any Banker or company whose
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business includes undertaking the safe cusiody of documents or with an
advocates or frmof soliciiors;

ig) The Bond Trustes shall, as regards, all trusts, powers and authoriies, have
absolute and uncontrolled discrefion, In consultation with the Bond
Holder(s), a5 1o the exercse thereof and to the mode and time of exertise
theraof but at all time in Yarms hereof,

] With a view lo facllabng any deafing under any provisions of the
Transaction Documents, the Bond Trustee shal have full power to consent
{where such consent s required) to & specified transaction or class of
franzactions uncondifionally;

@) The Bond Trustes shall have full power, in consultation with the Bond
Holders), to determine all questions and doubts (and not specified in this
Deed) ansing in redation %o any of the provisions of the Transaction
Cocuments and every such determination bona fide made (whether o not
the same shal retate wholly or partially to the acts or proceedings of the
Bond Trusiee) shall be conclusive and binding upon all Persons interested
under these presents;

{h) The Bond Trustee shall accepl, perfect, manage and administer the
Sacurdty in accordance with the terms of ths Deed and, for that purpose,
without the prior consent of the Bond Holder(s), perform all such acts,
deeds and things which the Bond Trustee may, from tima to fime, desm
necassary for of incidental to the management and adminstration of the
rights and Security inferest vested i i, including but not limded to
execufing the Deed of Hypothecation and such deeds and documents
madifying the Deed of Hypothesation, for this purpose:;

il Upon written nstructions of the requisite majority of the Bond Holders as
required under this Deed and the Security Documents, Bond Trustee shall
enforce the Secunty and recenve and distribute andfor apply all mones in
accordance with the terms hareof and of the Secunty Documents;

i The Bond Trustee shall take all relevant actions (or refrain from taking any
action, as the case may be in order to preserve the interest and rights of
the Bond Holders as and whene necessary 1o do 50 and fo redrain from any
acts and avoid any omissions which might prejudice the validity of the rights
of the Band Holders, 2ll in accordance with the terms and conditions of tha
Sacurity Documents;

Ly The Bond Trustee shall take all relevant actions (or refrain from taking any,
as fne case may ba) to presare the interast and rights in the Security as
and where necassary o do 50 and fo refrain from any acts and avoid any
omissions which might prejudics fhe value of the Security ar the validity of
the rights of the Bond Holders and/or the Sacurity, all in accordance with
the terms and conditions of the Security Documents;

{1} The Bond Trustes shall, upon being requested by any Bond Halder,
promptly provide 1o the Bond Holders all such information, which the Bond
Trustes has recaived in its capacity as the Bond Trustee from the Companmy
or from any other Person. However, the Bond Trustee shall be under no
abligation to provide the Bond Holders with any credit or ether information
conceming the financial conddion or afiairs of the Company unless such
information is received by it as the Bond Trustes for the benefit of the Band
Holders,

[m) Segregation of funds and property

Manies and other property received by the Bond Trustee pursuant to this
Deed shall, until vsed or appked, be held in tnust for the purposes for which
lhey were received, and shall be segregated and held distingt from the
Bond Trustee's own monies and assefs. For the avoidance of doubt. the
Parhes agree, acknowledge and confirm, that the monies and other assets
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constituting or reprasenting Security held by the Bond Trustee shafl not be
considered as parl of the assets of the Bond Trustes, being trus! property,
and shall not, in the case of banknupicy or Bquidation of the Bond Trustee,
be considered as s assets and shall not be available to the liguidator,
bankruptey trustee or other creditor of the Bond Trustes and such monies
and properties shall be wholly excluded from the assets of the Bond
Trustee in such bankruptoy,

in) The Bond Trustee shall (i case of each Tranche/Saries under the Bonds
which is proposed to be isted on the Exchange) exercise independent dug
diligence to ensure that the Securily is free from any encumbrances and if
assels which are regquired 1o be charged to secure the Bonds are already
encumbered, the Comgany has, wherever required, obtained permssions
or consent to creste pan passicharge on the assets of the Company from
al the existing charge holders in accordance with the applicable circulars /
nelifcatians issued by the SEBI including under the prowisions of the
Securities and Exchange Board of India (Debenture Trustees) Regulations
1993 (as amended from time to ime), SEBI DT Master Circular as may ba
amended/ updated from time to time and as akso set o in datad under the
terms of the Bond Trustes Agreement

(o) The Bond Trustea shall (in case of each Tranche/Seres under the Bands
which s proposed to be listed on the Exchange) provide a due diligence
certificate to the Company in the format prescribed under Annex IIA of the
SEBI DT Master Circular read wilh the applicable format under the SEBI
Debt Listing Reguéstions on or pnor o the filing of the Key information
Document in respect of any Tranche/ Series which is proposed to be listed
an the Exchange and shall submit the due diigence cerfificate(s) fo the
Exchange in the format préscribed under Annex: 1B of the SEBI DT Master
Circular in accordance with the applicable SEE| requiations including but
not limited to the SEBI (Debenture Trustees) Reguistions, 1993 las
amended from time fo fime) and the SEBI DT Master Cicular as may be
amended or updated from time to time.

PROVIDED NEVERTHELESS that nothing contained in this Clause shall exempt
the Bond Trustee from o indemnify it against any liahility for fraud, negligence,
misconduc!, breach of trus! or conlract which was knowingly or intentianally
commitied by it nor any kabdity which by virdue of any rule or Applicable Law would
otherwise attach to them in respect of any fraud, negligence, misconduct, breach of
trust or contract which they may be guilty in relation to their duties thereunder as
decided by court of competent jursdicion

RIGHTS OF THE BOND HOLDERS

The nghts of each Bond Holder under or in connection. with this Deed are separate and
independent rights; prowded however Ihat if such rights pertain (o the enforcement of the
Secury, the same can only be exercised through the Bond Trustes, in accondance with the
terms of this Deed. Upon the occumence of an Event of Defaull, no Bond Halder shall enforce
iz right or bring any acton under this Deed independently against the Compary and shall be
required (o axercise all its rights under this Deed through the Bond Trustes.

Provided thal the detesmination by Super Majority or Majority Bond Holders, if refating o a
Senes of Tranche shall be binding on all the Bond Holders in terms hereof or Bond Holders
of the relative SeresTranche and no individual Bond Holder shall azt in any manner
inconsstent with such determined action.

AVOIDANCE OF PAYMENTS

141 The Securiy created under this Deed and under Deed of Hypothecation shall not be
affected. impaired or discharged by the dissalution (voluntary or otherwise) or by
any merger of amalgamation, reconstruction or otherwise of the Company with any

&~ other Company or take-over of the management of the company or change in control

et of the Company.
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14.2  If any amount paid by the Company in respect of the Secured Chligations is woided
or set aside on the winding-up, liguidation or dissolution or administration of the
Company o atherwse, then for the purpose of the Security Documents such amount
shall not be considered o have been paid when such payment i returnad to the
Company or any ofher claimani by the Band Trustes or the Bond Holders.

143 Mo change whatsoever in the congtitution of the Company shall impair or discharge
the liability of the Company 1o the Bond Trustee heraundar

15 MODIFICATIONS TO THESE PRESENTS

Any modifications to these presents shall be made cnly upon the concumence of the
Company and the Bond Trustes, and in writing. The Bond Trustee shall nol be required 1o
seek the consent of the Bond Holders m making any modifications 10 thase presents, unless
expressly required under the berms of these presents.

16.  NOTICES

161 Any notice, demand, communication or other request (individuza®ly, 2 *Notice”) to be
given or made under this Deed shall be in writing, Such Natce shall be delvered by
heand, registered mail (postage prepaid and with acknowledgement due), recognized
avernight cotrier senvice to the party to Which i |2 addressed af such paty’'s address
specified below or at such other address &s such party shall from fime to tme have
designated by 15 (fifleen) days” pror written Notice to the Lenders.

~ 16.2 Al such nofices and communications shall be efiective [a) if sent by person, when
defrvered, (b) if sent by courier, when proof of delivery is recened and [g) if sent by
redisterad letter when acknowledgement of delivery & receied. In case of sub-
Clause (b) ard (c), in case proofl acknowiledgement i not recesved, nobicas: and
communications shall be effective upon receipt of ‘remark of non-acceptance !
refusal to accept’, from the courer agency! postal authority

6.3  Forthe purposes of the above Clauses tha addresses for Notices in respect 1o the
Company and the Bond Trustee shall be as follow:

{a) Company
Attention ] Mr Veenu Singla
Address : 12 BRC 3R0 Floor, Plot C-12, G
Block, BEC, Bandra East, Mumbai
e | 200051
Telephone 7 | 02262185305
{b) Bond Trustee
Attention 1 | Mr. Hemant Sundvesha
Address t | Universal Insurance Building, Grourd Floor, Sir
P.M. Road, Fort, Mumbai - 400001
Telephone Tol{en) (2 4080TOS0F M (+07)
BOAT4T4E32

164  Amy notice given under or in connection with this Deed must be in English

16.53  This Clause 16 (Noticas) of Part A of this Dead shall sunive the termination or expery
of this Deed,

iT. DISPUTES AND GOVERNING LAW

171 This Deed shall be governed by and construed i accordance with the laws of India
The Partias agree that for any dispute, controversy or claim ansing out of or redating
0 this Deed or any relaled agresmenl of other document or the valdity,

mierpretation, breach or fermination thereof (a "Dispute”), the courts and tribunaks
at Mumbai shall have exclusive jursdiction to settle any Disputes which may arise
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out of or In connection with the Transaction Documantis) and that accordingly, any
suit, action or proceedings arising out of or in connection with the Transaction
Documentis) may be brought exclusively in such courts or triunas

173 This Clause 17 (Disputes and Goveming Law) of Part A of this Deed shal survive
the lerminstion of thiz Deed.

REDRESSAL OF INVESTOR GRIEVANCES

The Company shall promptly and expediiously attend to and redress the grevances, if any,
of the Bond Holders. The Company further undertakes that it shall pramptly comply with the
suggestions and directions that may be given in this regard, from time 1o time, by the Bond
Trustee and shall advise the Bond Trustee pedodically of the compliance. &1l grievances
relafing fo the issue may be addressed lo the compance officer of the Company
[*Compliance Officer”) giving full details such as name, address of the appbcant, date of the
application, application number, number of Bands applied for, amount paid on application and
the piace where the applhication was submitied. The Company shall make best efforts io settie
investor grievances expeditiously and satisfactorly within 30 (Thirty) days fram the date of
receipl of such complaint. In case of non-routine complaints and where external agencies are
involved, the Company shall make best endeavours to tedress these complaints as
expeditiously as possible. The Complance Oficer of the Company may also be contacted in
case of any pre-Bsus/post issue related problems.

ENTIRE AGREEMENT

This Deed supersedes all discussions and agreements (whether oral or written, including all
comespondence) prior io the date of this Deed amang the Parties with respect to the subject
matter of this Deed.

INCONSISTENCIES

This Deed shall be read in conjunclion with the other Transaction Documents. [n case of any
ambiguity o inconsistency or differences between this Deed and a relevant Disclosure
Bocument{s), the terms of the relevant Disclosure Document{s) shail preval, In 5o far as
Hypothecated Assets are concemned, in case of any ambiguity or inconsistency or differences
between thes Deed and the Deed of Hypothecation, the Deed of Hypothecation shall prevail

WAIVER

Any term or conddion of ths Deed may be waived at any time by the Party that is entitied to
the benefil thereof, sulject 1 the condition that Bond Trustee for this purpose shall act with
the consent of Super Majority or with the authority of the Super Majority Resofution, provided
such berm or conditisn can be wahved. No failure or deday on the part of the Bond Trusies in
EXSrCISing any power, night or remedy under this Deed shall be construed as 3 waiver thereof,
nar shiall any single or partial exercise of any such power, nght or remedy prechede any other
or further exercise thereof or the exercise of any other power, right ar remedy, Such waiver
mist be in writing and must be executed by an authorized officer of such Party, & waiver on
one occasion will not be deemed to be a waiver of the same or any other breach or non-
fuffillment on a future gccasion. All remedies and benefs, either under this Deed, or by law
or otherwise afiorded, will be cumukative and not alternative and without prejudica to the other
remedy or benefit, as ihe case may be

SEVERABILITY

[T any provision of this Deed is held 1o be Segal, invalid, or unenforceable under any present
or future taw (&) such provision will be fully severable; (b) this Deed will be construed &nd
enforced as i such illegal, invalid, or unenfiorceable provision had never comprised a part
hereof;, and [c) the remaning provisions of this Deed will remain in ful force and effect and
will not be affected by the illegal, invakd, or unenforceable provision or by its severance here
from,
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PART B: DETAILS SPECIFIC TO THE ISSUE

1. DEFINITIONS AND CONSTRUCTION

11

Definitions

in these presents unless there is anything in the subject or context inconsigient
therewith, the axpressions listed below shall have ihe following meanngs:

{al

(b}

<l

(d)

(e)

in

(al

th)

()

(k)

“Act” shall mean provisions of the Companies Act, 2013, which ane in effect
from time fo time-and shall include any rules framed and nobficehions
wssued thersunder and shall include any other statutory amendment or re-
enaciment thereof;

“Additional Hypothecated Assets’ chal have the meaning assigned to
the term in Clause 6.2(c) of Part A of this Deed;

*Additional Security’ shall have the meaning assigned 1o the term in
Clause 2 4(a) of Part B of this Deed;

“Applicable Law™ shall mean ko include af spplcable statules, enactments
or acts of any kegislative body in India, laws, ordinances, nules, bye-laws.
regulations, nofifications, guidelines, policies, directions, directves,
crculars, codes, nofices and orders of any Govemment and any
moddications or re-enactmants theraof,

*Bonds” means the secured, redeemabde, rupee bonds which are non-
convertible in nature, of such face value per Bond as will be set ol in the
respective Disclosure Document{s), agoregafing 1o the nominal value of
Rs. 3.500,00 00,000/ (Rupees Three Thousand and Five Hundred Crores
Only), on the terms and conddions set out in this Deed and the relavant
Disclosure Documantis)) constifuted and 10 be issued and allotied by the
Company on prvate placement basis, from time to time, in one or more
Series | Tranches, on the terms and condiions as provided in these
praserts read togather with the respectve Disclosure Documentis),

"Bond Holder{s] or "Halder{s) of Bonds™ shall mean, person(s) whois/
arg, fram time to lime, holder(s) of the Bonds, transferees from tme to lime,
and in case the Bonds (or any Seres ( Tranche of Bonds) are in
dematenalized / electronic form, shall mezn the person(s) who &5 | are, from
time 1o time, owner(s) of the Bonds in electronic / demateralaed form and
whose namefs) is / are anbered [ Ested in the list of beneficial owneris)
maintained by Depositones;

‘Bond Trustes Agreament” shall have the meaning a3 sed out in Recial
0 of this Deed;

“BSE" means the BSE Limited

‘Business Day" shall mean any day of the week (excluding Saturdays,
Sundays and any day which is a public hofiday for the purpose of Section
25 of the Megolisble Instrements Act, 1BB1 (26 of 1881) (as may be
amendedisupplemented from time to time) and any other day on which
banks are closed for customer business in Mumbai) on which the money
market i functioning in Mumbai 2nd "Business Days” shall be construed
accordingly,

*CDSL" shall have the meaning assigned to the term in Recital H of this
Dead;

"CERSAI shal mean the Ceniral Repisiry of Securitisation Asset
Reconsiruction and Security Interest;

*Compliance Officer” shall mean such officer’ individual a3 may be
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r}

(=)

(1

(]

(]

{w)

designated by the Company from time 1o time for the purpose of and
pursuant to Clause 18 of Part A of this Dead;

‘Deed of Hypothecation' shall mean the deed of hypothecation Io be
executed by the Company in favour of the Bond Trusiee, on or about the
date hereof, for the purposes of crealing a first ranking pan passu
hypathecation aver the Hypothecated Assets in favour of the Band Trustes
for the: benefit of the Bond Holders;

“Deemed Date of Allotment’ shall mean the date a3 may be set out for
eath Series of Bonds as may be specified In the Disclosure Document(s)
of the respective Series of Bonds, being the date on which the Bonds are
deamed fo be allotted to the Bond Holden's);

"Depositories” shal maan the depositanes with whom the Company has
made arrangements for dematerializing the Bonds, being COSL and NSOL
or any olher depositories;

‘Disclosure Documentl” shall mean collectively, (i) the General
Information Documentfs) issued for the aggregate lssue, and (i) the
relevant Key Informabon Document for the issue of Bonds constituting 2
partcular TrancheSenes;

“Dispute” shall have the meaning assigned to the term in Clause 17.2 of
Part A of this Desd;

“EOD Notice™ shall have the meaning assigned to the term in Clause
8.2(a) of Part B of this Deed:

“Event of Default” shall mean the events of default as set out in Clause 11

of Part & of this Deed and Clause 6 of Pan 8 of this Desd and shall, in

retation io the Bong Holders of one Series / Tranche of Bonds, additionally

mean any event of circumsiances described as an event of default under

IEI'ra refevant Disclosure Docurment(s) In respect of such Semes | Tranche of
ands;

“Exchange” chall have the meaning assgned to the term in Clause 4.1 of
Part A of this Deed, A

“Final Settlement Date" means the date on which the _
Obligations have been irmevocably discharged in full and all the Sen
Tranche of the Bonds have been redeamad by tne Company in full;

‘Financial Covenants and Conditions™ shall mean covenants and
conditions on the parf of the Company to ba observed and performed in
respect of the Bonds &8s set out in Cleuse 10 of Part B of this Deed,
heraunder writtan and as the same may, from ime to time, be modified in
accordance with these presents;

‘Financial Indebtedness’ maans any indebtedness for or in respect of

i) mionies bomroned;

(i) any amount availed of by acceptance of any cradit faciity,

{iii) any amount raised pursuant o the issuance of any notes, bonds,
debentures, loan slock or any ofher siméar securbes or
insfruments;

() the amount of any kabiity in respect of any lease or hire purchase
contract which would, in accordance with generally accepted
principles of accounting in India, be treated as a finance or capital

lpass

(W] raceivables sold or discounted (other ihan any recelvables sold in




the andinary course of business or to the extent thal they are sold
o 3 non-recourse basis)

(i) any amount raised undar any other transaction (inclading any
forward sale or purchase agreement) having the commercial
effect of & bormowsng;

(vij  any dervative fransaction entersd indo In connection with
protection against or benefit from flectuation in price (and, when
calculating the value of any dervative fransaction, only the
marked o marke! value shall be 1aken into account);

{viij  any ciunler-indemnily oblgation in respect of a gusrantee,
wdemnily, bond, standby or documentary ketter of credil o any
other instrument issued by a bank or financial instituton,

[ix] ihe amount of any liability under an advance or defemad purchase
agreement if one of the primary reasans behind the entry into such
agreement is to raise finance;

(%) any pul option, guarantees, keep fit letiers), ketter of comion, el
by whatever name called, which gives or may give nse to any
financial obiigation(s);

L (i}  any preference shares (excluding any compulsonly comertibla
- preference shares),

(wi)  (without doubde counting) the amount of any liabeity m raspect of
any guarantee or ndemnity for any of the items refemred o in
paragraphs ([ 1o (x) abowe.

{x) ‘General Information Document” shall mean the general nformation
document (or any other document of 8 similar nalure as may be specified
by SEBI in this regard from Sma 1o time), in redation to mfer afis the Bonds
1o be issued by the Company on a private placement basis, i one o mors
Tranches | Seres over a period of 1 (one] year, by lssuing 3 Key
Information Document and without the requirement of issuing a further
general information document, in ferms of the Securities and Exchange
Board- of India (lssue and LsBng of Mop-Gonveriible oecuiies)
Requlations. 2021 as may be amended from time 1o time. I is hereby
clarified that the Bonds under s Dead may ba ssued undar one or more
Genaral information Documants.

¥) “Government” shall mean and include the Presdent of India, the
Government of India, the Governar and the Gavernmenl of any State in
India, any Mirdstry or Department of the same, any mumicipal or local
government, any suthority or private body exercasing powers confered by
Applicable Law and any cour or tribunal of competent jurisdiction or other
judicial or quasiqedscial body. and shall include, withouf limitabon. an
Exchange and any regulatory body,

(2} ‘Government  Approvals’ shall mean any consenl  approval,
authorzation, waiver, permit, grant, franchise, concesson, agresement,
license, cedificate, exemption, order, regisiration, declaration, filing, repont
ar notice of, with ar 1o any Govermmant,

i@a)  “Hypothecated Asgets’ shell mean the moveble propeies of the
Company over which a charme in the nature of a hypothacation will be
creaied under the terms of the Deed of Hypothecation, the term
‘Hypothecated Assels” is more pariculary defined under Clause 3.1(c) of
the Deed of Hypothecation;

‘Information Utility” means the National E-Govemnance Semvices Limied
ar any other entity registered as an information ufility under the Insolvency
and Bankruptey Board of India (Information Uitilities) Reguiations, 2017
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(iek)

(n

“Interest Rate" or “Coupon Rate” shall have the meaning as assigned to
the term in Clause 10.31(b) of Part B of this Deed:

“Key Information Document” means an ssue document issued pursuant
10 the relevant General Iniormation Document isseed under this Deed,
whereby subscriplion to Bonds with respect to a paricular Tranche | Senies
15 invited by the Company on a private placement basis, in terms of the
SEBI Debt Listing Reguiations a5 may be amended from time fo time;

‘Majerity Bond Holders” shall wih respect to a paricular Sedes |
Tranche of Bonds mean, the Bond Hodders of an amount regresanting not
less than threa-fourth in value of the nominal amount then owstanding of
such Series / Tranche of Bonds;

“Majarity ISIN Bond Helders” shall have the meaning assigned to such
term under Clause 6.2(a) of Part B of this Deed;

“Majority Resolution” means a reschution passed at 8 meeting of the Bond
Holders of a particular Senes [ Tranche in accordance with the provisions
of Schedule | {Provisions for the Meetings of Bond Holders) of Part B of
this Deed, duly convened and held in accordance with the provisions
tharein contamed (or obtained by way of a circular resolution) and, carried
by a majority consistng of such number of Bond Holders, which shall
represent not less than three-fourth of the nominal amount of the then
oulstandmng Bonds in respect of a particular Senes / Tranche of tha Bonds,
orif a poll is demanded, by & maodily representing not less than thee-
fourth in vakee of the nominal amount then outstanding in respect of 3
Senes / Tranche of the Bands on such pall;

“Minimum Security Cover shall mean the Secunty Cover Ratio of 1 (one)
time or such other ratio that is fo be maintsined in respect of the Bonds
outstanding under any Tranche | Senes, s may be mutually agreed to in
wriling by the Compeny and the Band Holders of or pertaining to that
relewant Serias Tranche of the Bonds;

"MSDL" shall have the meaning assigned 1o the term in Recital H of this
Deed,

“Overall Limit" shall have the meaning assigned fo the term in Recital E of
this Deed;

“Outstanding Balance(s)’ shall mean and inclide, 2t any fime, the
aggragate amaunt due and payable by the Company under the Transaction
Documents in relation to the Bonds, whether in respect of the cutstanding
Principal Amount of the Bonds, interest payable at the Interest Rate, default
interes! (wherever applicable), payment of the Redemption Premium (#
any), additonal imerest (if any) and all fees, costs, charpes, expenses, or
oiherwise;

‘Payments” shall mean 2l payments o be made by the Company in
relation to the Bonds {or any Series or Tranche thereof) including payment
of the Redamplion Amouni, interes! payable at the Inferesi Rate, the
Redemption Premium (if any), defaull interest (wherever appicable),
addimonal interest (i any| liquidated damages, commitment charges,
remuneration of the Bond Trustee and all fees, costs, charges, expenses
and ofher monies payable by the Company under the Transaction
Documents including for creation, preservation and realization of the
Security, Including begal fees and all other monies, amounts whalsoeusr

“Principal Amount” shal in refation 1o the Bonds issued &t par or at a
prermium shall mean the face value/nominal amount of such Bonds and in
relation 1o Bonds ssued al a discount shall mean the discounted issue
prcesubscriphion price of such Bonds;
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(1)
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(xx)

fyyl

(zz)

“Person” shall include an individual, natural person, corparation,
parinership, joint venture, incorporated or unincosporated body o
association, company, Govemment and in case of a company and a body

shall include their respective successors and assigns and in case
of ary individual hisher respective legal representative, administrators.
executors and heirs and In case of trust shall include the trustes(s) for the
fime being and from time to time. The term *Persons” shall be construad
accordingly,

*REI shall mean the Reserve Bank of India

‘Receiver” chall have the meaning assigned 1o the term in Clause 6.3 af
Part A of this Deed;

‘Record Date® shall have the meaning assigned to the term in Clause
T.1(h) of Part & of this Dead.

“Redemption Amount” shai mean the amount to be paid by the Company
jo the Bond Hoider(s) al the time-of redemption of the Bonds [including any
amount payabée on account of any early redemption) to be calcuiated in
the manner set out in the relevant Disclosure Document{s) and shall
nclude principal amounts, Redemplion Premium {as may be applicable),
intarest and other amounts; i any, in respect of the Bonds as per the
redevant Disclosure Documend|s),

‘Redemption Date" shall mean the date(s) for a given Series of Bonds
specified in the relevant Disclosure Documentis) on which such Bonds
shall be redeemed by the Company and shall include an earty redemption
i applicable,

“‘Redemption Premium™ shall mean the redemption amount in respect of
8 Senes | Tranche of the Bonds as specified in the relevam Disclosure
Cocumendis};

‘Reqistrar and Transfer Agent’ means for the lime being, Link Intime
India Private Limited or any other Person as may be appointed as such
frem time to fime:

‘Repay” shall include “Redemption” and wice-versa and “repaid,
‘repayable’ ‘repayment’, “redeemed’, “redeemable” and “redemption
shall be construed accardingly,

‘Rs.” or "Rupees” shall mean indian Rupees, the lawful curency of India;
*BEBI" shall maan the Secwities and Exchange Board of India;

*SEB| Debt Listing Regulations” shall mean the Securities and Exchange
Board of India (lssue and Listing of Non-Conwerbbie Securities)
Regulations, 2021 issued by SEBI read with the SEBI NCS Master Circuiar,
the SEEI (Listing Obigations and Disclosure Requirements) Raguiations
2015 read with the SEBI LODR Master Circular and each as may be furihaer
updated, amended, supplemented, modified, superseded or replaced from
fime to time;

"SEBI 0T Master Clrcular” shall mean the Securities and Exchange Board
of India's Masler Circular for Debenture Truslees dated March 31, 2023
(bearing refarance no. SEBIHO/DDHS-PaD1/PICIR2023/108), as may be
further updsted. amended, supplemented, modified, superseded or
replaced from teme to time;

*SEBI ICA Guidelines” shall have ihe same meaning assigned io the erm
under Clause 6 2(b) of Part B of this Deed.

*SEB| LODR Master Circular™ the Secunties and Exchange Board of
India’s Master Circular for compliance with the provisions of the Securities



and Exchange Board of India (Listing Otfigations and Disclosure
Fequirements) Requiations, 2015 by listed entites dated July 11, 2023
(beanng reference No. SEBVMO/CFOPoDICIRIPI2023/120) as may be
further updated, amended, supplemenied, modified, superseded or
replaced from time o time;

[cec}  "SEBI NCS Master Circular” shall mean the Securibes and Exchange
Board of India's Master Circular for issue and listing of Non-convertibie
Securities, Securiised Debt Instruments, Security Recersts, Municipal
Debt Securiies and Commercial Paper dated August 10, 2021, as updated
vide the SEBI circular dated July 07, 2023 (bearing reference o
SEBUHOIDDHSPoDVIPICIR/2023119) as may be further updated,
amended, supolemented, modified, superseded or replaced from tme o
time;

(ddd) ‘“Security Cover Testing Date” shall mean the last calendar day of each
quarter in a financial year, 1.e. 30" June, 30° Seplember, 31" Decemnbar
and 31 March, on which the Security Cover Ratio will b tested by the
Company,

{eee)  “Security Cover Ratio® shall mean the ratio of the book valus of the assets
urdertying the Security to the Outstanding Balance(s) at a given point of
i,

(fi  "Secured Obligations® shall have the same meaning as assigned to the
term under Recital J;
igggl  "Secwrity” shall mean any or all of the under;

(i First pari passu charge in the nature of hypothecation over the
Hypothecated Assels created under the Deed of Hypothecation;

[t Any Additional Security as may be created by the Company in
relationt 1o the Bonds, in favour of the Bond Trustee n lerms of
Clause 2 4 of Farl B of this Deed,

(i} Any Additional Securily as may be created by any Third Party
Choligor & refation to the Bonds, in favour of the Bond Trustee in
terms of Clause 2.4 of Part B of this Deed

(hhh)  “Security Documents® shall mean this Deed, the Deed of Hypoth
and all such other documents required for the purpose of creating a
periecting the Security in favour of the Band Trustee for the benefit of the
Bond Holders,

i) “Successor Trustee” shall have the meaning assigned (o the term in
Clause 1.4 of Parl A of this Deed;

iy “Super Majority” shall mean, with raspect to all the Senes [ Tranches of
Bonds, the Bond Holders of an amount represanting not less than three-
fourth in value of the nominal amount of the then outstanding Bonds under
all the Seris of Bonds collectivedy

(kkk]  “Super Majority Resolution” means a resolution passed al a meeting of
the Bond Holders of 2l the Senes, duly convened and held in accordance
with the provisions contained in Schedule | {Provisions for fhe Mestings of
Bond Hofders) of Part B of this Deed [or abtained by way of a crcular
resolution) and, carried by a majonty consisting of such number of Bond
Holders, which shall represssd nat less than three-fourth of the nominal
ampunt then oustanding of the Bonds under all the Senes of Bonds
collectively, or if a poll is demanded, by @ majority representing not less
than three-fourth in value of the nominal amount then outstanding of the
Bands under all the Senes of Bonds collectively on such poll,




{mmm)

{nan)

{ooo)

indirect, claims for tax, kevy, impost, duly, cess, statutory due or other
charge of @ semilar nature (including any penalty or interest payable in
connection with any failure to pay or any delay in paying any of the same|
including on gross receipts, sales, wm-over, value addition, use,
consumgfion, property, service, income, franchise, capdal, occupation,
license, excise, documenis (such as stamp dufies) and customs and other
taxes, duties, assessments, or fizes, however imposed, withheld, levied, or
assessed by any Government, but shall not include tax on the income of
any Party,

“Third Party Obligor” shall have the meaning assigned 10 the term in
Clause 2.4ia) of Part B of this Dead,

*Tranche! Series” shall mean any tranche or series of Bonds swed, under
which Bonds are to be issued pursuant io the Bond Trust Deed, the
relevanl Hey |nformation Document and Private Placement Offer cum
fpphcation Letter, m terms of the Secunties and Exchange Board of India
{issue and Listing of Non-Convertible Securities) Requiations, 2021 as may
be amended from time to tia; and

“Transaction Documents® shall mean the documents execuled in relabon
fo fhe isste of the Bonds and shall include the Disclosure Document{s),
this Deed, the Deed of Hypothecation, the Bond Trusiee Agreement and
any other document that may be designated by the Bond Trustes as a
Transachion Documan

T Construction

{a)
(b}

cl

(d)

(]

(

(al

th)

(il

Words danoting the singular shall inglude the pheral and vice-versa;
Words denofing one gender only shall include the other gender,

Words and expressions defined in the Financial Covenants and Conditions
shall, where used in these presants, hava tha Same Meanings save whers
guch meaning would render the same inconsistent with the defintions in
this Clause;

headings and bold typeface are insered’ used for conveniance anly and
shall not afiect the construction of this Deed;

references fo the word “include” or “incheding” shall be construed without
fimitation,

recitals of and schedules and annexures ko this Deed shall form an infegral
part hereof,

Capitalized terms used herein bui undefined. unless repugnant fo the
context thereof, shall have the meaning assigred to such ferm in other
Transaction Documants:

Al references in thes Deed fo any provesion of any stafute shall be desmed
also o refer 1o any modification or re-enactment therecl or any stafulory
rule, order or requlation made thereunder or under such re-enaciment;

All references m this Deed to Schedules, Clauges. Sub-Clsuses,
Paragraphs or Sub-paragraphs shall be constued as reference
respeciively io the Schedules, Clauses. Sub-Clauses, Paragraphs and
Sub-paragraphs of these prasants,

any references to specific provisions of the Companies Act, 10856 or rules
lssued thereunder shall be deemed 10 be references 1o the comespanding
provisions, if any, of the Act and nues issued hersunder;

Uniless otherwise specified under the terms of the Bond Trust Deed, any
epproval, authonsation, consent, wakver, direction, instruchion given or any

1\
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achion laken by the Bond Trustee which may requere the prior consent of
the Magorily Bond Holder(s) or Super Majority (as the casa may be), will be
25 per the Bond Trust Deed. Provided however that any apgeoval,
authorzation, consant, walver, direction, instruction given or action taken
by the Bond Trestee upon the occurmence of an Event of Default shail be
with the prior consent of the Majonity ISIN Band Holders a5 per this Deed;

It i heseby clarfied that for any of the Tranches/Senss which are proposed
io be lisled on the Exchange the Company shall make depository
arangements with all Deposifones for dematerialization of the relevant
Tranche/Series Bonds and any and all depository related provisions under
this Deed shall be construed fo be applicable to all Depositories in respect
of Tranches/Series of Bonds which are proposed to be histed on the
Exchange. For the awoidanca of doubd, i 1s hereby further clanfied thal in
relation to Tranches/Senes of the Bonds that are unisted, all depository
related provisians under this Deed may be construed 1o be applicable sither
to COSL andior NSDL andior such other Depository with whom the
Company shall make depository arrangements for dematenialization =
respect of such Tranches/Saries of Bands which are unlisted in accordance
with Apphcable Law

Use of the Hypothecated Assets

18}

(e}

The Bond Trustee and the Company hereby agree, acknowledge and
confirm that the Security Lo be created pursuant o Clause 6 1 of Part & of
this Deed is first and pan-passu  The Company shail, with the consent of
the Bond Trussee, be enbtled to create further exchsive/non-exclusive.
firstisecond pan-passu or subsarvient charge or other encumbrance on the
Hypothecated Assets in favour of other lenders! debenture holders/ bond
halders / cther instrument holders! trustees’ any other Persan, as and by
way of security for any further Financial Indebiedness (including in the form
of rupee bonds) incurred by the Company or any of its affiliates (inchuding
borrowings raised by issue of any other rupee bonds). It is hereby clarfied
for the avoidance of doubt, that the Bond Trustes shall not be required to
obtain any prior consent of the Bond Holders for creation of further charngs
urder this Clause 2 1 and the Bond Trustee shall not withhold its consent
for creation of further charge under this Clause 2 1 50 long a5

(1) e Securty Cover Ratio is maintained at or above the Minimum
Security Cover as per the confirmation provided by the indepandent
chartered accountant in accordance with Clause 6 2(c) of Part A of
this Deed with respect to the immediately praceding Securty Cover
Testing Date;

{iy no Event of Default has occurred and is continuing; and

[iily the Company is in compliance with the SEBI Debt Listng Regulations.

in the event the Company exercises at any ime or tmes, the right hereby
ghven to creste a further chame or encumbrance, the Company shall be
antitled to call upon the Bond Trustee 1o join with the Company in executing
such documentsiwritings as may be required or deemed necessary by the
Company. Further, notwithstanding anything to the contrary contained in
this Deed, so long a5 the required Security Cover Ratio is mainained af oo
above the Minimum Security Caver as per the confirmation provided by the
independent chariered accountant in accordance with Clawss 6. 2(c) of Part
A of this Daed with respect o the immediately preceding Security Cover
Testing Date, the Cormparny shail have all the rights o deal with the Securty
in the normal course of business including, mier afia, the right to securitize
tha Movable Properties {25 defined n the Desd of Hypothecation),
includimg by way of dirsct assignment.

Trust of the Hypothecated Assets




23

{al

(&)

(&)

il

el

The Hypothecated Azsets shal be and remain secunity to the Bond Trustee
for the benefit of the Bond Holder(s) and shall be available for the due
repayment of all Secursd Obligation|s| including 21 Oulstanding
Balanca(s} whatsoever payable in respect of the Bonds or under thesa
presants or under the ferms and conditions of the Bonds mianded 1o be
hereby secured of under the terms and condifions of the refevant
Disciosure Documents) and the Bond Trustee shall permit the Cormpany,
till the happening of an Event of Default as hersin provided, to hold and
enjoy the Hypothecated Assets and upon the occomence of an Event of
Default, the securty hereby constituled shal become enforceable and the
Bond Trustee may undertake such actions to enforce the Securily as
provaded for in this Deed and other Transacion Dotuments.

Motwithslanding anything 1o the condrary in any of the Transacbon
Documends or this Deed, the Bond Tustee shad not be enbiied fo
commence any enforcement proceedings under fhis Deed o the
Transaction Documents or participate in any enfarcement proceedings
under this Deed or the Transaction Documents, for the assets/properties
underlying the Security or part thereof of vales in excess of the amounts
defaulted to the: Bond Holders.

Notwithstanding amythang fo the contrary in any of the Transaction
Documents no Bond Holder shall be entitied to call upon the Bond Trustee
to commence any enforcament proceedings under this Deed or the Deed
of Hypothecation or participate in any enforcemant proceedings under this
Deed or the Deed of Hypothecation unless an Event of Default has
oocurmed

The Company agrees that the aforesald powers have been gramied for
valuable considaration and as such shall be imevocable in nature il such
time as any part of the Secured Oblgations remains due owing or payable.

It ig clarified that the Bond Trustee is entitled and not bound to exercise the
aforesad nights or powers and shall not be Eable for any loss in the exercise
thereof and any such exemise shall be without prejudics to the ofher mghts
ard remedies of the Bond Holders and notwithstanding that there may be
pending sull or other proceedings.

Trust of Proceeds of sale/ realization out of the Security

Subject to Cleuse 6.4 of Part A of this Deed, the Bond Trustee shall hold UPON
TRLUST the monies, received by it or any Recenver appointed by it, in respect of the
Hypothecalad Assets or any part thereof including those arising out of:

()

{b}

{c]

(d)

(e}

any sale, calling in, collection or conversion under the right of making any
entry or taking possession or making sale, calling in, collection or

conversion under the powers contained heren in that behalf (hereinatier
referred to as “Power of Sale’);
INCOME,

palicy or palicies of msurance,

compensation money in respect of any acquisibon, requisiion or
natienalisation or take-over of the managarment af the Company,

any other realisation whatsoever,

FIRSTLY, it-shall, by and out of the said monies reamburse hemselves and pay,
retan or discharge all the costs, charges and expenses incurred in or about the
entry, appointment of Receiver, calling in, collection, conwversion or the exercise of
the powers and trusts under these presents, including their, and the receiver's
remuneration 33 herein provided,

SECONDLY, shall uliise the balance monies towards payment of momes due fo the
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Eond Holder|s) In or towards payment to the Bond Holders in the following manner:

{a)

(b)

in of towards payment o the Bond Holders pan passy of all arrears of
Balance(z) other than Principal Amount remaining ungaid on
the Bonds held by them:

in or towards payment to the Bond Holders pan passu of all Prncipal
Amounts owing on the Bonds held by them and whather the said Principal
Amounts shall or shall not then be due and payabie; and

THIRDLY, the surphss (if any) of such monies shall be paid by the Bond Trustes to
the Company or the persan or persons entitied hereto.

Additional Security

(8]

Notwithstanding anything o the contrary containad in this Deed and the
other Transaction Documents, the Bond Trustee and the Company heraby
agres, acknowisdge and confirm that the Campany may, &t any time prior
10 the Fingd Seftlement Date, as and when the Company deems fit, create
any further non-exclusive, first / second pan-passy chame, encurmbrance
or addditional secunty over any assets of the Company andior the Company
may request any Person (“Third Party Obliger) to creste and such Third
Party Obligar shall upon such request from the Company create, any
turther non-exchusive, firstisecond pani-passu charge. encumbrance or
additional securily over the assels of the Third Party Obligor, including by
way of morigage andior pledge in favour of the Bond Trustes {acting an
behalf of and for the beneafit of Bond Holder(s) for all Tranches/Series of
the Bonds) i addition fo the Securily created over the Hypothecated
Assets (collectively “Additional Security”), and the Company andior any
Third Party Obligor, as the case may be, shall be requred 1o oblan
consent/approval from the Bond Trustes lor the purposes of creating such
Additional Security, in accordance with the SEBI DT Master Circular. if the
Company exercises af any time or times, the right herety given 1o create
or cause fo be created such Additional Secunty, the Company shall be
entitied to call upon the Bond Trustee to join with the Company and/or any
Third Party Obhgor, as the case may be, in execuling such
decumentswritings and the Bond Trustee shall not require the
consent'approvalinstructions of any of the Bond Holders to do all such
acts, deeds and fhings as the Company andior any Third Party Obligor may
require for creabon and perfection of such Additional Secunty. The right
giwan 1o tha Company o créate Additional Security or to request the Third
Farty Obligor to create Additional Security under this Clause 2.4 of Part B
of this Deed is a right that can be axercised at any time in the future
pursuant 1o the date of execufion of this Deed and as and when the
Additicnal Security is created, applicable sscurity documents shall be
exscuted by the Company andior the Thind Party Obligar, as the case may
be, and appicable stamp duty will be paid on such security documents. It
is hensty clanfied for the avordance of doubl, that the Bond Trustee shall
not withidd s consent for creation of Additional Secunty under this Clauss
¢.4ia) and the consent of itheé Bond Holder(s) shall be deemed to be
provided for creation of Addibonal Secunty under this Clause 2 4{a) sa long
as

(i the Securty Cover Ratio is mainigined at or abowve the Minimum
Security Cover as per the confirmation provided by the independent
charterad accountant in accordance with Clause 6.2(c of Part A of
thes Deed with respect o the immedaately preceding Security Cover
Testing Date;

iy noEvent of Defaull has occurred and is continuing; and

fiii) the Company is in compliance with the SEB| Debt Lsting Regulations.

Further, natwithstanding anything to the contrary contained in this Deed
and any other Transaction Document, in the event that the Hypothecated
Assets are of a book value greater than that required for the maintenance
of the Security Cover Ratio (basis the certificate issued by the independent




chariered accounfant in accordance with Clause B.2(c) of Par A of this
Deed in respect of the immediately preceding Secunty Cover Testing
Date), the Company shall be entified but not oblgated to require the Bond
Trustes to release the Addtional Security or any pan thereof including any
Additonal Sacurity or any par thereof created by a Third Farty Obligor
such that the Security remiaining after such release would be sufficient for
maintenance of the Security Cover Ratio at or above the Minimum Security
Cover ["Released Additional Security”) and the Company and any Third
Party Obligor ahall not be nequired to obtain any consent/approval from the
Bond Trustee or the Bond Holders for the purposas of releasing such
Additional Secunty, The Bond Trustee shall effeciuate such release by
releasing, re-assigning or re-conveying 1o the Company (at the cost of the
Company) or to such other Person as the Company may request including
any Third-Party Obligor and as may be applicable, the Additional Security
or such part thereof and shall also, if requesled by the Company execule
all such documenis as may be required for such releass. The Bond Trusiee
shall not be required to provade notice 1o or ablain consant from the Bond
Holders for such release, so long a5 no Event of Default has cccumed and
iz continuing, and the Company has not defaulted in making payment of
the Secured Obligation(s). The Bond Trustee shall nol be kable for any
consequances for having acted in terms hereof and having made such
release.

{c Feleased Addiiong Security shall nod be corstrued 10 be part of the
Security and the Company andfor any Third-Party Obigor, as the case may
be. shall be entitled o deal with the same in the manner it deems fit. 1tis
hereby clarfied that in the event the Addibonal Sscunty or any part thereof
15 nol released under Clause 2 4{b) abowe, upon the discharge of all the
Secured Obligations in respect of all the Bonds-and any monies pavable fo
the Bond Trusiee, the Bond Trustee shall, at the cost and expense of the
Company, execute &l necessary releases of the Additional Security
created undar the lerms of this Deed and shall make all necessary flings
with ihe relevani authoriies including the Registrar of Companies in this

regard

3. MISCELLANEQUS PROVISIONS IN RELATION TO THE BONDS
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3.2

Receipt of Bond Holder

The receipt of each holder of Bonds or if there be more than one hodder of Bonds,
then the recaipt of any one of such Bond Holder|s) or of the sunivors or sunvivor of
the Bond Holderis) of the Redemption Amount, or the bank statement of the
Company refliecting any such fransfar o the account of the Bond Holdar(s) or the
surivor of the survivor(s) payable in respect of each of such Bond shall be a good
discharge to the Bond Trustee and the Company

Trusts of Bonds not recognised and Succession

The Company and the Bond Trustee shall not be affected by any notice, express or
imiplied of the ngnt. ttle or claim of any Person to such monies other than the Bond
Holder{s). Howevar, in the event of demise of a Bond Holdes, the Company wil
recognize the executor or administrator of the demised Bond Hoader or other legal
rapresentative of the demised Bond Holder as the registered holder of such Bonds).
if guch a Parson obtains probale or letfer of adminisiration or i5 the holder of
suceession cerfficate or oiher legal representation, a5 the case may be, from a court
in india having jursdiction over the matier and defivers a copy of the same to the
Company. Tha Company may in its absolule discration, whare it thinks fit, dispense
wiih the produciion of the probate or lefier of administragion or succession certificate
or other legal rapresentation, in order fo recognise such holder as bemg entitied to
the Bonds standing in the name of the demized Bond Holder on production of
sufficient docwmentary proof or indemnity. In case a Person other than individual
holds tha Bond, tha rights in the Bond shall vest with the successor acquinng inferast
therein, including the liguidator of any such Person appointed as per the Applicable
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3.7

Surrender of Bonds on Payment

Given that the Bonds are held in dematerialsed form, no action is required on pan
of the Bond Holders holding Bonds in dematerialised form and for payment to the
Baond Holder(s) of the Redemption Amount, the Company shall make the payment
of Redemplion Amount to the Bond Holder(s) or to any subsequent fransleree(s)
who are entitied to receive the payment on the Redemption Date. Upon mceipt of
the Redempbon Amount, the Bonds will stand exfinguished in accordance with the
terms of this Deed.

Power of the Bond Trustee to Invest Unclaimed Amount

Alter provision for payment and satisfaction of the Bands s made by the deposit in
a scheduled cormercial Bank as aforesaid, the Bond Trustes may invest the same
in any of the inwestments henein authorised.

Authorisad Investments

Any monies which under the trust o powers herein contained ought to be invested
by the Bond Trustae may be invested in the name of the Bond Trustee or under the
legal control of the Band Trustee in any of investments authorised by Appécable Law
for the investment of trust monies with power %o wary and franspose such
investments and in 5o far as the same shall not be invesied shall be placed on
deposit in the name of the Bond Trustee in a scheduled commercial bank or banks.

Power of Bond Trustes to Borrow

Tha Bond Trustee shall only with the consent in wrifing of the Super Majority or with
the suthority of the Super Majority Resolution, raise or bormow moneys on (he
security of the Hypothecated Assefs o any part thereof ranking in priority or pari
passu with or subservient to these presents as the Bond Trustes with such consent
o sanction shall dacide, for the purpose of making any payment under or by wirtue
of these presents or in relation o the exencise or any powers, duties or abligations
of tha Bond Trustes or the Receiver or these presents or for the purpose of paying
o'f or discharging any costs, charges and expanses which shall be incurred by the
Sond Trustee under or by virtue of these presents and the Bond Trustee may rase
and bomow such moneys as aforesaid at such rate or rates of interest and generally
on such ferms and conditions as the Bond Trustee shall think fit

Discharge of the Liability of the Company in relation to the Bonds

All payments made in full in accordance with Clause 2 of Part A of this Deed
together with Clause 7.1 of Part A of this Deed, shall be considered a legal d
of the liability of the Company towards the Bond Holder{s). On such payment baing
mada, the Campany will infarm the Depostonies and sccordingly the sccount of the
Bond Holder(s) with the Depositanas will be adjusted. The Company's Eability to the
Band Holder(s) in respect of all their ights including for Payment or otherwise sha
cease and stand extngusshed afler maturity, in all events save and except for the
Bond Holder's night of redemption as staled above. Upon dispatching the payment
instrument fowasnds all the payments in full as specified in Clause 2 of Part & of ths
Deed read together with Clause 7.1 of Part A of this Deed in respect of the Bonds,
the liability of the Company shall stand extinguished.

When Bond Trustee may interfere

Uinti# the happening of one or mone of the everts upon the happening of which the
Security created pursuant to the Deed of Hypothecabon shall become enforceable
as prowded therein, the Bond Trustee shall not be in any manner required, bound
or concamad o interfere with the management or the affairs of the Company or its
business or the custody, care, preservabion or repair of the Hypothecaled Assels or
any pan thereof.

REPRESENTATIONS AND WARRANTIES

@t

Bond Trustee Representations and Warranties




4.2

The Bond Trustee represents and wamants with reference ko the facts and
circumstances 85 on the date herect

(a)

(o)

That it is a company didy orpanized, validly existing and in good standing
under the laws of India end has full corporate power and authority o
execute and deliver this Deed and fo complete the transactons
contemplated heraby and that, the signatories 1o this Deed on ds behalf
have the necessary power and authonly for executing and delivering this
Deed

The execution and defvery of this Deed and completon of the fransactons
conlemplaied hereby or compliance by it with any of provisions hereod will
not (1o the bast of #s knowledge and bafief):

{i) conflict or result in any bresch of any provisions of is
Memaorandum or Artickes of Associaton,

(il resull ina violation or breach of any of the ferms, condifions or
provisions of any contract or obigation to which it is a party ar by
which it or any of its propertias or assets may be bound including
the Hypothecated Assets and Additonal Secunity; or

(i} violaie any Applicable Law, or any order, writ. injunction, decree
statute, rule or regulabon applicabie to it

Company's Representations and Warranties

The Company hereby represenis and warrants with reference 10 the iscis and
circumstances as on the dale hersof

(a)

(b)

(c)

(d)

(e}

Binding obligations

The obigations expressed to be assumed by it in each of the Transackion
Documents 1o which 1t 15 @ parly are, subject 10 any general principles of
law, Company's binding obligations

Power and authority

It hasfwill have the power o enter into, perform and deliver, and hazs taken
all necessary action fo authonsa its eniry into, performance and dalivery of
the Transaction Document{s) 1o which It is a Panty,

Non-conflict with other obligations

The entry into and performance by i of, and the transactions contempiated
by, the Transaction Documends to which i is a party do not and will not
conflict witiy:

(i) its consfitufional documenis; o
i} any agreement o instrument bending upon it orany of iz assets.
Insolvency

It has not taken any action nor (io the best of the Company's knowledge
and belief) have any steps been taken or legal proceedmngs been started
aor threatened against it for its winding-up, dissolution of re-organisation, or
for the appointmant of @ liguidator, receiver, or other samilar officer in
respect of it or any of is assals,

Mo misleading infarmation
Any factual information that will be prowidad by 4 for the purposss of the

Disclosure Documand(s) will be true and accurale in all matenal respecis
a5 atthe dale i was provided or as at the date (if any) &t which if is stated.

35



(ft

(gl

(h)

(i

(i

(k}

No proceedings pending or threatened

Mo ftigation, arbitration. administrative, udicial, quasi-judics proceedings
of or before any Government! regulatory! statutory body have (o the best
of the Company's knowledge and belief) been started against it, nor is thare
subsisting any unsatisfied judgment or awand given against it by any court,
triburial arbérator or other judicial, quasi-udicial, requistory Body, which
affects the legality. validity. binding efiect or enforceabilty of the
Transaction Document(s)! this Deed’ financial document(s) inchuding the
Secunty created over the Hypathecaled Assets

Filing

Undar the law of its jerisdiction of incorparation it i not nécessary that any
of the Transaction Documents be filed, recorded or enrolled with any
Government {io the best of the Company's knowledge and belief) save and
axcept for this Deed, the Disclosure Document{s) or such ofher document
which is requined to be Fed with the Registrar of Companies and SEBI (in
case any Tranche s proposed to be Ested on the Exchange) and with the
Exchange (in case any Tranche i proposed io be listed on the Exchange),

Compliance with Applicable Law

The Cempany has (1o the best of its knowledge and belief) comphed in all
matarial respects with 2l Applicable Laws to which it may be subject, where
the failure to so comply would materially impair its abity to perform its
obligations under the Transaction Document(s).

Security

Save and except the charge created under the Deed of Hypothecation and
the Additional Security as may be created hereunder 1o secure the Bonds
and except the charges existing on the date of creation of charge as faid
down hereunder

[i} Debenture Trust Deed cum Deed of Mortgags and Deed of
Hypothecabon dated February 26, 2018 (Charge created on
February 26, 2018];

(i) Debenture Trust Deed cum Deed of Mortgage and Deed of
Hypathecation dated December 13, 2018 (Charge created on
Decamber 13, 2016)

the Hypothecated Assets hereinbefore expressed to be granted, commeyed,
asmgned, transterred and assured unio the Bond Trustes is the sole and
absolute propery of the Company and the Company has the power 1o
create charge by way of hypathecation over such Hypothecated Assets in
tavour of the Bond Trustee and to create charge as may be required by
way of Addifonal Secunty in favour of the Bond Trustee.

Transaction Documents

The Company shall provide to the Bond Trustee a true, complete and
correct copy of each of the Transaction Documents in effect or required 1o
be in effect a= of the date hereaf,

The Company confirms that all necessary disclosures have been/ will be
made in the relevant Disclosure Document|s) including but not imied 1o
statutory and other regulatory disclosures. The Company has made/wil
make, infer alia, the following disclosures in the Disclosure Document(s):
investors should carefully read and note the contents of the relevant
Disciosure Document(s). Each prospective imvestor should make its own
indepandant assessment of the ment of the imestment in rupes bonds
which are non-convertide in nature and the issoer Company. Prospeclive
investors="ghmmdd  consull thesr own financial, legal tax and other
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(m)

professional advisors as to the nsks and investment considarations ansing
from an invesiment in the rupee bonds whach are non-convertible in nature.

The Bond Trustee. ‘ipso facto” does not have the obligations of 2 borrower
o a principal dabtor or a quarantor 35 to the monies paidinvested by
mvesiors for the Bonds

The Campany, wherever applicable in relation 1o the Bonds, has compled
withiwill comply with all the provisions of SEBI (Debenture Trustees)
Regulations, 1993 read with the SEBI OT Master Circular, 5EBI Debt
Listing Regulations read with the SEBI NCS Master Circular, SEBI (Listing
Obligations and Disclosure Reguirements) Regulations, 2015 read wilh the
SEBI LOOR Master Circular, Section |-A under Chapler | (Linifarm Listng
Agreemenf) of the SEBI LODR Master Circutar, the Act, Companies (Share
Capftal and Debentures) Rules. 2014, Companies (Prospectus and
Allatment of Securities) Rules, 2014, the RBI Master Diregtion dated April
01, 2021 {bearing reference number; FMROD.DIRD.01/14.01.001/2021-22)
on ‘Reserve Bank of India (Call Nofice and Term Maney Markets)
Directions, 20217, the REI Master Direction No. REI(DMBR/2016-17/45 on
Mon-Banking Financial Company - Systemically Important Non-Deposi
taking Company and Deposit taking Company (Reserve Bank) Directions,
20716, the RBI Master Circular No. BBI2015-16M18 on “infrastructure Debt
Fund-Non-Banking Financial Companies {Reserve Bank) Directions, 2011°
dated July 1, 2015 and the RBI Master Circular No. RBI2014-15/631 on
“Infrastructure Debt Fund-Mon-Banking Financial Companies (Reserve
Bank) Directions, 2011" dated June 11, 2015 issued by the RBI each a5
amended, replaced, modified or supplemented from time to time and/or any
other notification, circular, press relaase, direction and/or guidetines issued
by SEBI [ RBI, or any other regulatory authority from time o time.

3, COMPANY'S COVENANTS

The Company hereby covenants with the Bond Trusiee thal the Company will, at all times
during the term of this Deed:

{a)

(b)

(¢l

(d)

(e)

The Company shall punciually pay or ensure payment of afl rents, cesses,
insurance premeum, rates, tBwes and outgoings including stamp duties in
connection with any part of the Hypothecated Agsets =0 as 10 keap the
same free from any cfher interesl, other than the Security or any ofher
interest permitted under the Transacton Documendis),

Diligantly présérve the comorate axisience and status of the Company. The
Company will not do or voluntasity suffer or permit to be done any &2t or
thing whereby the right to transact the business of the Company might or
could be terminated or adversely effected or whereby payment of the
Fayments might or would be hindered or delayed,

Not undertake or permil any mernger, consolidation, reorganization scheme
Or arangement or compromise with #s creditors or shareholders or efiect
any scheme of amalgamation or reconstruction, in all cases which may
have a material adverse effect on the interests of the Bond Holder(s) under
the Transaction Document{s) without the prior approval of the Bond
Trustes;

Except in lerme hereof or the Transaction Docurments, nol sell or dispass
of the Hypothecated Assets or any part thereof or create theseon any len
orcharge by way of hypothecation, pledge or otherwise howsoever or ather
encumbrance of any kind save and excepl as permited under the
Transaction Documentis) herean without the prior approval of the Bond
Trustes;

The Company shall, on an yearly basis fumish lo the Bond Trustee, a

ceriificate from the stafutory auditor cerifying the book value of the
Receivables (25 defined under the Deed of Hypothecation);

& j
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(f

(g

Cther Affirmative Covenants:

i The Company shal within 1 (one) Business Day of the Deemed
Date of Allotment, enter the pariculars of the Bond Holders in the
register of bond holders maintained by the Company and provide
a letter to the Bond Truslee confirming the same.

{E) The Company shall within 60 {Sixty) days (or such number of days
a5 may be prescribed under Appbeable Law) from the closs of the
relevant financial year provide the Bond Trustee (for the benefi of
the Bond Holders) a cerlificate from the statotory auditor of the
Company cedifying the end use of subscrption amount raised
dunng the relevant finencial year.

(iij  On the relevan! due dates for payments of Coupon and
Redemption Amounts, the Company hereby sgrees and
undertzkes fo confirm to the Bond Trustee and credit ratng
agencies (CRAs), ISIN wise stalus of payment of Coupon and
Redempton Amount to the Bond Holders in the format as
provided to the Exchangareguiatory authonties or in the formal
as mutually agreed upon,

{iv) Further the Company 50 covenants to fumnish the Bond Trustee
and Credit Rating Agency a copy of the certificate submitted by
the Company to the Exchange under Requlation 57 of the SEBI
{Listing Cbfigations and Disclosure Requirements) Regulations,
2013 as may be amended from time to fime.

Financial Covenants and Conditions

The Company hereby covenants with the Bond Trustes that the Company
will at all imes during the term of thase presents [except as may otherwise
be previously agreed in writing by the Bond Trustes) comply with each of
the Financial Covenants and Conditions

E. EVENTS OF DEFAULT

8.1

Subject o prowsions of Clause 6.2 of Pan B of this Dead, the occurrence of any of
the following events shall be deemad 10 be an event of default In respect of ralevant
Serias | Tranche in terms of thes Deed, i not cured at the end of the cuse period, il
any, speched therefor hereunder

(&}

(&)

(e}

(d)

(e]

(H

If there is express admission by the Company of its inability Yo pay its debis
of proceedings for faking & intc fRquidation, either volumtarly or
compufisorily, have been commenced;

The Company has voluntarily or involuntarily become the subject of
bankrupicy procesdings and consequently the Company is voluntarily or
invaluntarily dissatved:

A Receiver or a liquidator has been appointed or allowed to be appointed
of & or any part of the undartaking of the Company,

if, any extra-ordinary cicumstances have occumed which make i
imprabable for the Company to fuffil #s obligations under these presents
and/or the Bonds, which if capable of baing cured i5 not cured within 2
peiod of 80 {Ninety) days from such eccurmence;

If, an attachment or distraint has been levied on the Securty excesding a
least 20% (twenty percent) of the tofal book value of all the assels of the
Company o certificate proceedings have been faken or commenced for
recovery of any dues of value exceeding 20% (twenty percent) of tha total
book value of & the assets of the Company;




Secunty Cover Rato at or above the Minimum Security Cover in terms of
this Deed, and the Company fails 0 cure such breach by providing
Additional Hypcthecated Assets or reducing the debt obligation within a
maximum period of 90 (ninety) days from the date on which the Company
became aware of such breach,

gl When the Company baing in default of its parfarmance or obsenvance of
any covenanl, condition or provision confained in the Cisclosure
Documant{s] or in thesa presents andior the Financal Covenants and
Conditions {ofher than the ohligations/defaultsbreaches mentioned above|
and where such default is capable of cure, such default continues for 90
{ninety) days from the date of breach or of & notice in this regard by Ihe
Bond Trustee, OR when any breach (except the anes mentioned abave) of
the terms. of the relevant Disclosure Documeantis) pertaining 1o any Series
[ Tranche of Bonds or of the covenants of this Deed s committed by the
Company and where it is capable of cure, is not cured within @ penod of S0
[ninety) days from the date of breach:

(hi Tha braach of any of the terms and condifions of the Deed of Hypothecabion
and the Company fails 1o cure such breach within a maximum penad of S0
(ninety) days from the date of recespt of a written notice from the Bond
Trustee regarding such a breach;

For the avoidance of doubt, # is clarfied that the occurrence of any of the above
- gvente, if not cured at the end of the cume period, if any specified therefor
A hereinabove, shall be deemed fo be an Event of Default in respect of relevant Senes
| Tranche and shall be restricted to the relevan! Seres | Tranche and nol be
considerad as or resull info cross default of any kind including across different Sanes
{ Tranches.

6.2 Lipon the occurrence of an Event of Defauli as set out in Clause 6.1 of Part B of thes
- Deed and Clause 111 of Part A of thes Deed, the Parties shall adhere 10 and foliow
the process set out hereunder,

(a) The Sond Trustee shall (acting upon the nstructions of not less than 60%
(Sinty Percen!} of the Bond Helders by number at the ISIN level under the
Bonds as sel out under the SEBI ICA Guidelines ("Majority ISIN Bond
Hobders™}) issue a notice, in writing. 1o the Company ("EQD Notice™),
scffing out the Event of Default that has occurred and that such Event of
Default has not been cured within tha cura panod (if any) provided for such
Ewent of Default

(b Upon issuance of the EQD Motice, the Bond Trustee (acting upon the
ingtructions of Magonity ISIN Bond Holders) shall take such action and the
consequences as specified in Chapter X of the SEBI [T Masier Circular
(for the purposes of this Clause 6.2 and any other clauss under this Deed
rederring 1o Chapter X of the SEBI DT Master Circular, such circular shall
be referred to as the °SEBI ICA Guidelines™) as may be amended,
supplemented from fime 1o fire and such ofher circudars | notifications as
may be isseed by SEBI from time to time, shal apply mutalis mulandis on
the cccumance of an Event of Default as set oul under Clause 11,1 of Par
A of this Deed and Clsuse & 1 of Part B of this Deed

7. POWER OF BOND TRUSTEE TO EMPLOY AGENTS

The Bond Trustee may, in camying out the trust business employ and pay any Persons or

. gancuf in fransacting any business and do or concur in doing all &cts required 1o be done by
E the Bond Trustee, including the receipt and payment of maneys and shall be entithed to charge
and be paid all wsual professional and other changes for business transacted and acts done
by them in connection with the trusts hereof and also their reasonabile charges in addition 1o
the expensas incurmed by them in connection with matiers arising out of or in connection with

thess presents,




Heither the Bond Trustee norany agent of the Bond Trustee shall be precluded from making
any conract or entening into any arangement o transachon with the Company in the ondinary
courss of business of the Bond Trustee or from undertaking any banking, financial or agency
services for the Company or from underwsiting or guarantesing the subscription of or placing
or subscnbing for or otherwise acquiring, holding or dealing with any of the stocks or shares
or debentures or debenture stocks or any olher securibes whatsoever of the Company of in
which the Company may be interested either with or without & commission or other
remuneration or ofherwise at any lime enlering into any contract of lcan or deposi or any
olher confract or amangement or transaclion with the Company or being concemed or
nterested in any such contract or amangament or transaction which any other company or
Person not being the Bond Trustee of these presents would be entifled 1o enter into with the
Company and the Bond Trustee or any agent of the Bond Trustee shall also be allowed fo
redain for its or his own benefit any customary share of brokerage, fee, commission, interest,
discount of other compensation or remuneration allowed 1o it or him,

9. COSTS AND EXPENSES

All costs and expenses anising out of the issuance of the Bonds {including but not Emited fo
any amounts payable under Applicable Law as stamp duty on the issuance of the Bands or
any amounts payable to the rating agency lowards its fees for rating of the Bonds) or the
listing of the Bonds, wherever applicable, thereafler on an Exchange or creation of the
Secunty (including but nol limited fo any amounis payable under Applicable Law such as
stamg duly and regisiration charges in relation thereln) as well a5 al costs and expenses
arising cut of the negotiation, preparation and execution of this Deed or any other agreement,
document or other witings executed purseant to the provisions of this Deed including al
cosls, charges, axpenses, fiees of the Bond Trustes shall be solely bome by the Company.
In the vert the Bond Trustes incurs any of the said expenditure the Company shall promptly
:Eeghurse the same, and until such meimbursement, the same shall be a charge on the
uriky

10 FINANCIAL COVEMANTS AND CONDITIONS
101 BONDS TO RANK PARI PASSU

The Bonds shall, between the Holderis) of the Bonds of each Series | Tranche, infer-s2 rank
par passu without any preference or priority of one over the other or others of them
whaisoever. The Security shall between the Holder(s) of the Bonds of all the Series /
Tranches, infer-se rank pan passu without any preference o priorty whatsoewer,

102  APPLICATION

Every person eligible to subscribe to the private placement offer shall apply in the private
placement cum application letler issued to such person by the Company slong with the
application’ subscrption maney which shall be paid either by cheque or demand drafl or any
other banking channel and not by cash and in accordance with the manner as prescribed in
the Disclosure Document{s] and the guidefines of the SEBI Blectronic Book Mechanism (if
applicable).

103 COUPON
(al Interest on Application Money

The Company shall ba liable to pay to Bond Holders miarest on application money at the rate
and manner specified in the Disclosure Documentis) in respact of the relevant Seres |
Tranche of the Bonds.

(b Coupon Rabe and manner of payment

The Company shall be Sabie to pay the Bond Molders interest on the Series { Tranche of the
Bonds at the rate (if any) specified in the Deschosure Document(s) | Interest Rate” or “Coupon
* Rate’), and such Coupon Rale/Interest Rate shall ba payable m such manner a5 specified in
the Disclosure Documentis) in respectof the relevant Seres [/ Tranche of the Bonds. It is
clarified that subject to Applicable Law, the Company may issue Bonds (under any
Tranche/Series) where the Interest Rate payable on such Bonds is linked to-a benchmark.
The details of such benchmark and the manner of payment of the interest applicable for such
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(d)

(8]
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]

{b}

c)
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(&)

Tranche!Sedes shall be provided for in the relevant Disclosure Document(z) applicable for
that Tranche Sarnes.

Payment of interest on the Bondls) will be made to those of the Bond Holders whose name(s)
appear in the register of bond holder(s) (or bo the first holder i case of joint holders) as on
the Recard Diata fixed by the Company for this purpose and lor as per the list provided by the
Depasitores 1o the Comgany of the beneficianes who hold Bonds in demst form on such
Record Date, and are eligible o receive interest. Payrment will be made by the Company after
werifying the bank details of the investors as fumsshed by them by way of direct credd through
Electronic Clearing Serace (ECS), Real Time Gross Seflement (RTGS) or National
Elactronic Funds Transfer (NEFT) and where such faciities ara not available the Company
shall make peyment of all such amounts by way of cheque{sifdemand draflis)interes!
warrant|s), which will ba dispaiched to the Bond Holder(s) by registered post! speed post
couner of hand delivery on or before the interest Payment Cales as specified in the
Dizclosure Document s},

Computation of Interest

All interest (if any) accruing on the lace value of the Bonds shall accrue as specified in the
Disclosure Document(s] in respact of the resevant Tranche!Senes

Interest payment dates

The inlerest payments (if any) shall be made to the Bond Holders on such dales as may be
specified in the refevant Disclosure Document{s) {*Interest Payment Dates’), in respect of
the relevant Tranche/Senes,

Default imterest

In case of default in payment of interest andlar principal redemption on the due dates or
observance of any other lerms, conditions or covenants as per this Deed, Disclosure
Documentis), in respect of a relevant Tranche | Senes of the Bonds, additional marast/
default  applicabie as specified in the Disciosure Document(s) over and above the applicable
imiplic yield / Coupon Rate/ Interest Rate will be payable by the Company for the defaulting
periad in respect of such Trancha /Series of the Bonds.

BUSINESS DAY CONVENTION

If the: due date for payment of interest i respect of a relevant Tranche/Senes falls on a day
that is not a Business Day, then the due date in respect of such payment of interest shall be
on the immedialely succeeding Business Day, however, the dates of the future interest
payments in respect of such relevant Tranche!Series would be as per the schedule anginally
stoulsted n the relevant Desclosure Document. In other wonds, the subseguent interest
payment schedule would not be disturbed merely because the payment date in respect of
one particular inerest payment has been postponed earker because of it having fallen on
non-Business Day.

I the date for performeance of any event or the maturiy date’ Redemption Dates(s) in respect
of & relevant TrancheiSenas falls on & day that is not a Business Day, then the due data in
respect of the performance of such event or the maturty date! Redemption Dalesis) n
respect of such retevant TranchalSenes shall ba paid on the immediately preceding Business
Day.

It is heneby clarfied that any payments for Tranches/Series of Bonds listed on the Exchange
shall also be subject to the day count convention as per the SEBI Debt Listing Reguiations,

REDEMPTION

The repaymentiredemplon of the Bonds shall be made on the Redemplion Date in the
manner specified in the Disclosure Documents) for the relevant Senes Tranche of the Bonds,

Motwithslanding snything to the contrary contained in Clause 10.5 of Part B of this Deed, the
Bonds may also be redeemed on an early redemplion date by the Company If so specified in
the Disclosure Document(s) for the relevant respactive Series/Tranche of the Bonds or as
may be agreed upon mutually between the Company and the relevant Bond Holder(s)
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TAXATION

A3 perthe existing Tax laws, Tax will be deducted &t source at the fime of actual payment of
mferest to the Bond Holder(s) at the rale for the time being prescribed by the Income Tax
Act 1961

The Company shall deliver fo the Bond Holder(s), evidence or cerificate of the Taxes
deducted af source within the time irame prescribed under the: [aw,

For seeking TDS examption [ lower rate of TOS, relevant certificate | document must be
lodged by the Bond Holder(s) at the registered office of the Company at least 15 {fifieen) days
befare the interest payment becoming due. Tax exemphon certificate | declaration of non-
deduction of tax at source on nterest on application money should be submitted along with
the application form.

PURCHASE, RESALE AND REISSUE

The Company shall, subject io Apphcable |aw and the Disclosure Documentis) in respect of
the relevan! Sénes | Tranche of the Bonds at any time and from ime o ime, have the power
gxercisable at i3 sole and absofute discretion to purchase some or all of the relevant Series
| Tranche of the Bonds held by the Bond Holder(s) at any time prior 1o the specified date(s)
af redemption from the open market or otherwise. Such buy-back | purchase of relevant
Tranche or Series of the Bonds may be &t par or at discount ( premsum 1o the face value al
the sole discretion of the Company and maybe done either on a pro rata basis or by kot or by
any other manner whatsoever, as the Company may deem fit subject to Appicable Law. The
Bond Trustee (for and on behalf of the Bond Holders) hereby irevocably gives ils consent 1o
tha Company for such buy back/purchase of the relevant franche ar series of the Bonds. Tha
relevant Tranche or Series of the Bonds so purchased may, at the option of the Company
and subject to Apphicable Laws, be cancelled, held, consolidated or resold.

Where the Company has repurchased | redesmed any such relevant Tranche or Senes of
the Bonds, if permissible under and subject to the provisions of fhe Act, Rules and
Regulatoes thereunder and other Applicable Law as may be amended fram lime o time, the
Comgany shall hawe and shall be deemed abways o have had the right to keep such relevant
Tranche or Series of the Bonds alive for the purpose of reissue and in exercising such right,
the Company shall have and shall be deemed always to have had the power to ressue such
redevant Tranche or Sanes of the Bonds, either by reissuing the same refevant Tranche or
Senes of the Bonds or by issuing other Bonds in their place, in either case, at such a price
and on such terms and conditions (including any variations, dropping of or additions to any
terms and conditions oniginally stipulated) as the Company may deem fit

PAYMENTS

Payment of the Redemgtion Amount of each of relevant Tranche or Senes of the Bonds shall
be made by cheque or warrant / demand draft | credit through the RTGS/ ECS/ Direct Credi/
MEFT system to the Bond Holderis) and in case of jenl hodders to the one whose name
stands first in the register of Bond Holder(s).

TRANSFER OF BONDS

The Bonds shal be freely ransferable and transmitiable by the Bond Holders in whole or in
part withaut the prior consent of the Company.

BONDS FREE FROM EQUITIES

The Bond Holders will be entiled 1o their Bonds free from equities or cross claims by the
Company against the oniginal o any intermedsate holders therecd. Provided however that, in
case any monies are due and payable from the Bond Holder(s) to the Company in respect of
any transaction other than that contemplated herein, the Company shall be entitied 1o set off
such manies against the Outstanding Balance(s) owed by the Company in respect of the
Bondis} held by such Bend Holders)

BOND HOLDER NOT ENTITLED TO SHAREHOLDERS' RIGHTS
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The Bond Holders shall nol be enfitied to any of the rights and privieges available to Ihe
shareholders of the Company including right o receive notices of or 1o attend and vole al
Genaral Meetings or to receive Annual Repods of the Company

VARIATION OF BOND HOLDER|S) RIGHTS

The rights, privileges. temms and condibons attached to the relevant Tranche or Senas of the
Bonds may be vaned, modified or abrogated with tha consant, n wriling, of Super Majorty of
Bond Holder(s) or with the authority of the Super Majority Resolution, provided that nothing
in such consent or resolution shall be operative against the Company if the same are not
accapied in writing By the Company,

INFORMATICN RIGHTS AND UNDERTAKINGS
Information undertakings

The underiakngs in s Clause 10.13 of Part B of this Deed remam in force from the date o
this Dieed unti all the Bonds shall have been redeemed:

ia} Fimancial statements
The Company shall supply to the Bond Trustee

A 25 soon g5 the same become available, but in any event within 60 (sxty)
days after the end of each of its Financial Years or such other imeling as
may be permilied under Applicable Law, i3 aedied financial siatements
for that Finencial Year;

B. a5 s00n 35 the same become available, but in any evenl within 60 {sty)
davs afier the end of each half of each of itz Financial Years or such other
fimeine as may be permitted under Applicable Law, is unaudited firancial
resulls &5 publishad by the Cormpany for that half Financial Year,

Provided however that in the event any retevant Series | Tranche of the Bonds are
proposad to be listed on any Exchange, the Company shall submit the requisite
financial results/statemants o the Exchangersuch authonbes! parsons and at such
frequency, as may be required under Applicable Law

b} Reguirements as to financial statements
The Company shall procure that each set of financial statements defivered pursuant
fo this Clauss 10.13(b) of Pari B of this Desd is prepared using generally accepted
accounting practces, accounting bases, policies, practices and procedures and
financial refierence penods consistent with those applied in the preparation of the
financial statements it has submitted along with the Disclosure Document{s).

i) Stock Exchanges

The Company shall make avaiable to the Bond Trustes all such informabion as it
submits. to the Exchange when requested by Bond Trustes

DEBT-EQUITY RATIO

The debt equay ratio of the Company pnor to and afer the ssue of the Bonds s/ will be as
under-

ia) Prior o the first issus of Bonds - As per Disclosure Document of the first Tranche of

the Bonds.

{o) Post the issue of all Bonds - As per the Disclosune Document of the iast Tranche of
the Bonds

FURTHER CHARGE

ia) The Bond Trusies and the Company hereby agree, acknowledge and canfirm thal
fhe Security to be created pursuant fo Clause 6.1 of Part A of this Deed i first and
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pari-pazsy, The Company shall, with the consant of the Bond Trustee, be entitled 1o
create further exclusiveinon-exclusive, first'second pari-passu or subsendent
charge or other encumbeance on the Hypothecsted Assets in favour of ether lenders/
debenture holders/ band holders | other instrument holders! trustees/ any other
Person, a5 and by way of security for any further Financial Indebtedness (including
in the form of rupee bands) incurred by the Company or any of its affiliates (incloding
borrowings raised by issue of any other rupee bonds). It is clarified that the Bond
Trustes shall not be required to obtain any prior consent of the Bond Holders for
creation of further charge under this Clause 10.15 and the Bond Trustee shall not
withhold its consent so long as

{1y the Security Cover Rafio is maintained at or above the Minimum
Security Cover as per the confirmation provided by the
independent charered accountant i accordance with Clause
§.2{c) of Part A of this Deed with respect 1o the immediately
preceding Secunty Cover Testing Date;

(i) no Event of Defaull has occurred and is continuing; and

(i) the Company is in compliance with the SEEI Deibt Listing
Regulabons.

in the event the Company exercises at any bmes or imes the nght hereby given to
creste a lurther charge or encumbrance in accordance with Clause 10.15(a). the
Company shall be entilied to ¢all upon the Bond Trustes to join with the Company
in executing such documents / writings as may be required or deemed necessary
by the Company. Further, notwithstanding anything fo the conbrary contained in this
Deed, so0 long as the conditiors under Clause 10 15(ali) to Clause 10.15(z)iii) are
med, the Company shall have all the rights to deal with the Secusity in the normal
course of buginess including, mfer alia. the right 1o securitize the Movable Properties
{as defined in the Deed of Hypathecation|, ncluding by way of direct assignment

1016  CONSOLIDATION OF ISINS:

tal

{bh

5@ long as the terms and condtions of the existing securities of the Company (under
the respeciive issues) in the Infermational Secunties identification Mumber (ISIN) are
not revised (i) otherwise than as may be requiredipermitied by requistions; or (i)
such that such revisions result in breach of or violation of the requiations from time
to time, subject o Appicable Laws, the Company reserves he rightis enlitied to
add addtional securibes (for such additional amounts as may be issued by the
Compsany from bme 1o firme) b the existing 1SIN from tme fo fime under such terms
and conditions, which may / may not be different from the existing securites under
the respective issues under the same ISIN. Such additional securites and their
terms may be such as are permitied by Applicable Laws or nol specifically preciuded
by Applicable Laws from time to time. Further, such additional securifies may be
issued from time to time at such issue price, either at par or at premium or 2 discount
to armive at the contracted effective yisld from time to time.

The securities listed by the Company under the terms of the respective fransaction
documents (incleding any Bonds issued by the Company hereunder under the terms
ol the respective Disclosure Document) be redeemed | bought back before maturity
dite by the Company, as per the financiad or other terms as may have been mutually
agreed upon between the Company and the security holder including the Bond
Holder(s) {or in accordance with Clause 10.5ib) of Part B of this Deed in respect of
an early redempbon of any Bonds issued under any Disclosure Document). The said
redemgtion | buyback may be done either by pro rata basis or by lot or by any other
manner whatsosver, as the Company may deem i,

OTHERS

The Company hereby undertakes and covenants with the Bond Trustee that, the Company
shall suthenticate any information relating to the Bonds, to be submitied by the Bond Truslee
with the Information Utilty andfor it shafl provide all such information o the Bond Trustes 1o
maka such submission, fiings or perform such actions as may be required on behall of the

LOMBENY.
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SCHEDULE| .

ROVISIONS NGS OF BOND HOLDERS

50 long as any sole Bond Holder holds af the Bonds under a specific Senes | Tranche, then resolistion
in writing or a letter or letlers duly signed by {t or on behalf of such sole Bond Holder shall ba effective
for 2l purposes as resolution, special or otherwise, duly passed at a meeting of the Bond Holders
under a specific Seres | Tranche duly held and convened i accordance with the provisions hereol.

So long as any sole Bond Holder holds all the Bonds under this Deed, then resolufion in writing of a
hetter of letters duly signed by itor on behalf of sech sole Bond Holder shall be effective for all purposes
as rasolulion, special or otherwise. duly passed at a mesting of the Bond Holders under this Deed
duty held and convened in accordance with the provisions hereof.

The following provisions. shall apply to the mesting of the Bond Holders or of the Bond Holders of a
specified Senes | Tranche as the case may be:

1 The Bond Trustee or the Company may, at any time, and the Bond Trustes shall (a) at the
reques in wnting of the Super Magority represanting not less than 1110t (one- tenth) in value
of the nominal amount of all Tranches | Series of the Bonds collectively mswed under this
Trust Deed, for the fime being outstanding, or (&) upon the happening of any event, which
tonstdutes & breach or an Event of Default or breach of covenantz as specified in the
Disciosure Documentis) andfor this Deed or which in the opinion of the Bond Trustee affects
the interests of the Super Magorily, convene a meeting of tha Holders of ai the Serfes |
Tranches of the Bonds collectively issued under this Deed. Any such meeting shall be held
al such place in the city where the Registered Office of the Company is situsted or at such
other place as the Trustee and the Company shall delerming

2 When the rights of the Band Holder(s) of any one Series/Tranche i proposed fo be modified
o varied, the Bond Trusiee or the Company may, at any time, and the Trustee shall (a) at
the request in writing of the Bond Holder(s) representing not less than 1/90th {One-Tenth) n
value of the nominal amount of the Bonds of that Seres/Tranche for the Gime being
outstanding, or (b} upon the happening of any event. which consbitutes & breach or an Event
of Defaull or breach of covenants as specified in the Disclosure Document(s) for that
Senies/Tranche andior this Dead or which in the opinion of the Bond Trustee affects the
interesis of the Bond Holder(s) of that Senes/Tranche, convens a meeting of all the Bond
Holder{s) of thal SenesTranche, Any such mesting shall be held at such place in the city
where the Registered Office of the Company is situated or at such ofher place as the Trustes
and the Company shall determine.

(i A meating of the Band Holder(s) or the Bond Holdars of a specific Seres | Tranche,
as ihe case may be, may be called by giving nof less than 21 {twenty one} days’
notice in writing.

{8} A mesling may be called afier giving shorder nofice than thal specified in sub-
paragraph (i) above, f consenl is accorded thensto by Majorty Bond Haolders! the
Super Majority (as the case may be).

{i} Every nofice of a meeting shall specify the place and day and hour of the meeting
and shal contain a siatement of the business 1o be ransacted thereat.

b

il Natice of every meetng shail be given in the same manner and modes as authansed
by Section 20 of the Act as pertaining 1o the service of documents an the members
of the Company, 1o the following Persons:

fa) every Bond Holder or Bond Holders (whether under a specified Series |
Tranche or all) 25 the case may be;

{b) ihe Persans entitied to Bonds in consequence of death o insolvency of any
of the Bond Holderis), by sending it through post in a prepaid leter
addressed o them by name or by the fitie of the representstives of the
decaased, of assignees of the insolvent or by any like description 2t the
address, if any, in india supplied for the purposs by the Persons claimng
to be so enfifled or untd such an address has been 5o supplied. by giving




ingohvency had not ocoumed; and

Prowded that whers the notice of a mesting = given by advertising the same in a
newspaper circulating in the neighborhood of the Registared Office of the Company
under Section 20 of the Act, the statemant of material facts referred to in Section
102 of the Act need not be annexed to the notice as required by that Section but it
shafl be menticned in the adwertisement that the siatement has been forwarded fo
the Bond Holderis) in question.

The accidental omission 1o give notice 1o, or the non-receipt of nofice by, any Bond Holders)
or other Person to whom [t shiould be given shall not invalidate the procesdings at the meeting

(1)

i}

(i

(i

U]

(]

L]}

There shall be annexed 1o the notice of the maating a stalement sefting out af
material facls conceming. each such item of business, including in parficular the
nature of the concemn or interest, if any, thersin of every Director and the Manager.
if any.

Where any item of business relates to the approval of any document by the meeting,
the time and place where the document can be inspecied shall be specfied in the
statement aforesaid.

Wian a maeding is called in respect of the rights of all the Super Majonty of Bond
Holders, 3 (Three) Bond Holders out of 3l the Super Majarity, personally present,
shall be the quorum for the meatng of the Super Majority of Band Holders {provided
that in the evant that the number of Super Majority of Bond Holders shall be less
than 3 (Thees|, then the quosum shall compriss of all of such lesser number of Super
Majority of Bond Holders beang present) and the provisions of fallowing sub-clauss
(i1} shall apply with respect thereto. When a meeting s called in respect of the nghts
of the Bond Holden(s) of any one paricular Tranche/Senias, J (three) Bond Holder(s)
of that particular Tranche/Senes, personally present shall be the quonem of such
mesting (provided that in the event that the number of Bond Holder(s) shall be less
than 3 (Thraa), then the quonem shall comprise of all of such kesser number of Bard
Holder{s) being prasent) and the provisions of following sub-clause 7 (W) shall apply
with respect thereto, 1t is clarified that & meeting in respact of the Bond Holderis) of
any one particular Tranche!Series cannot be called whereby the rights of the Bond
Holderfs) of any other Tranche/Series may be affecied. In such cicumstances, a
meeting of all the Bond Holder(s) must be called.

if. wathin half an hour from the time appointed for holding any such meeting of the
Bond Hokdens), a quorum:is not present, the mesting, if called upon the reguisition
of the Bond Holder(s) of a specified Tranche! Senes or the Super Majonty of Bond
Holders, a5 the case may be. shall stand dissolved buf in any other case the meeting
shall stand adpourned 1o the same day in the next week, at the same time and place,
or io such cther day and at such ofher fime and place as the Bond Trustee may
delermans

The Bond Trustee shall nominate 2 (two) Persons to aftend each meeling one of
which shall be nominated by the Bond Trustee fo 3¢t as the Chairman of the mesting
and in hés absence the Bond Holder(s) personally presant at the meeting shall elect
one of thamselves to be the Charman thereof on a poll.

If & poll 15 demanded on the election of the Chairman, it shall be taken forhwah in
accordance with the provisons of the Act

It some other Parzon is elected Chaeman as & result of the poll, he shall be
Chairman for the rest of the mesting

The Bond Trustee and the Directors of the Company and their respective representatives
may aftand any meating but shall not be entitied as such 1o volte thereal.

Al any meeting, a resolution put to the vote of the mesting shall be decided by way of a pall

Al every such meeting each Bond Holder(s) holding the Bond{s) in reapect of which he is
entitied 1o vote, shall be antitied to voling rights proporfionate to the value of the nominal
amaount of Bondis) held by such Bond Holder(s) to the total value of the nominal amount of
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tha then outstanding Bondis) in respect of the relevant Seres/Tranchedthe Bonds, as the
case may be

i Any Bond Holder(s) entitied to aftend and vote at the meefing shall be entitied 1o
appaoint anather Person (whather any of the Bond Holder(s) or not) as his proxy 1o
athend and vode instead of himself.

{iiy In every notice caling the meeting there shall appear with reasonable prominence
a statement that any of fhe Bond Holder{s) enbiled to atiend and vote 5 enlifled 1o
appaoint oNE or more proxies, o attend and vote instead of himsatl, and that a proxy
need not be one such Bond Holder(s).

] The instrsment appointing a proxy and the power of atiomney (if any) under which i
& signed or 8 notarially certified copy of the power of attomey shall be deposited at
the Registered Office of the Company not less than 43 (forty-eight) hours before the
time far hoiding the meeting or adjourmed mesting at which the Person named in the
mstrument proposes to vole of in case of a poll, not less than 24 {iwenty-four) hours
bedore the time appointed for the taking of the poll and in default, the mstrument of
proxy shall not be treated as valid,

i) The instrument appointing a proxy shall -
(@) be in wriling; and

(f]  be signed by the appointer or his attormey duly authorised in writing, or i
the appainter is a body corporate, be under its saa or be signed by an
officer or an attorney duly authcsised by it

(v The instrument appointing a proxy shall be in any of e forms set out at the foot of
Annexure *D° lo The Companies (Central Government's) General Rules and Farms,
1956 andior any forms prescribed under the relevant rules under the Act. and shall
not be questioned on the ground that i fails to comply with any special requirements
specified for such instruments by the Articles of Association of the Company

] All Bond Holder(s) are entilled 1o vobe at 3 Meeting of the Bond Holder{s) of the
Company and the Bond Holder(s) of a specific Seres | Tranche are entified to vole
al a Meetng of the Bond Holdens) of the Company held i relation to such Senes |
Tranche (as the case may be) on any resolufion 1o be moved there at shall be
entitled during the pericd beginning 24 (wenty four) hows before the time Fed for
the commencement of the meeting and ending with the conclusion of the meating 1o
inspect the proxies lodged, at any fime duning the business hours of the Company,
provided not less than 3 (three) days' notice n writing of fhe infenbon so o inspect
&5 given 1o the Company.

A woie given in accordance with the terms of an instrument of prowy shall be wvalid
netwithslanding the prewvious death or insanify of the principal or the revocabon of the proxy
or of the authority under which the proxy was executed or the trarsfer of the Bonds in respec
of which the proxy i given, Provided that no infmation in writing of such death, insanity,
revocation or transfer shail have been recetved by the Company at the Registered Office
befare the commencement of the mesting or adjourned meeting at which the proxy is used,

On a poll taken at any Meeting of the Bond Holder(s) or the Bond Holders of a specific Senes/
Tranche, as the case may be, any of the Bond Holder(s) entitied to mare than 1 (one) vote or
his proxy or other Person entiied 1o vole for him, as the case may be, need not if he votes,
use all his voles or cast in the same way all the votes he uses.

(i When 2 poll is to be faken, the Chairman of the meeting shadl appoint 2 (two)
scrutnears o scrutinize the wotes given on the poll and 1o repert therean 1o im

[} The Chairman shall have power, al any iime before the result of the poll i declared,
I remove & scrutenesr from office and &0 fill vacancies in the office of sorutneer
arising from such removal or from any other cause.

Of the two scrutineers appointed under this Paragraph, one shall always be a Bond
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provided such & Bond Holder is available and willing to be appointed,

1} Subject to the provisions of the Act, the Chairman of the meeting shall have power
to requdate the manner in which a poll shall be taken,

(i} The resull of the poll shall be deemed o be the decision of the meefing on the
resolutan on which the poll was faken,

In the case of joint Bond Holder(s), tha vote of the Person whose name agpears first in the
Register of Bond Holder(s) shall be accepted to the exclusion of the ofher pint-holder or
holders.

The Chasman of & Meeting of the Bond Holdesis) may, with the consent of the Bond Holder(s)
attendng the Meetng, adjourn the same from fime o tme and from place to plece, but no
business shall be transacted al any adjourned meeting other than the business left unfinished
at the meeting from which ihe adjoumment took place.

in the case of equalily of voles, the Chasman of the meeting, shall be entilled 1o 3 second or
casting vale in addition to the vale or woles to which he may be entitled to 25 a Bond Holder(s)

The demand of 2 podl shall not prevent the continuance of a meeting for the fransaction of
any business other than the question on which a poll has been demanded,

Tree Chairman of any meeting shall be the soke judge of the validily of every vole lendered
such meeting. The Chairman present at the taking of a poll shall be the sole judge of the
vahidity of every vole iendered &t such poll.

A meeting of the Band Holder(s) or the Bond Holders of a specific Senes / Tranche, as fthe
casa may be shall be enttled io discuss matters and amive at decisions in respect of all such
items for which the consent of such of Bond Holder(s] would ba required in terms of the
Transaction Documents

A resolution shall be deemed o be vaidly passed at a meating of the Bond Holder(s} or the
Bond Holders of a apecific Senes | Tranche, as the case may be, duly convened and held n
accordance with provisions hersin contained and if passed and camied by the Bond Holder(s)
by & majonty representing not less than 75% (seventy fve per cent) of the voles cast on such
pall

A resolubon, passed at & meeting of the Bond Holder(s) or the Bond Holders of a specific
Senes [ Tranche, as the case may be duly corfvenad and held in accordance with these
prasents shall be binding upon all of the Bond Holder(s) or the Bond Halders of that specific
=enes | Tranche, as the case may be, whether present or not a1 such meeting, and each of
the Bond Holder{s) shall be bound to give effect therelo accordingly, and the passing of any
such resolutions shal be conclusive evidence that the circumstances ustly the passing
thereaf, the intention being that il shall rest with the meeting to deiermine without appeal
whether or not the circumstances sty the passing of such resolution

Manutes of all Resolutions and proceedings at gvery such meeting as aloresaid shall be made
and duly enténed into books from time to tme provided for the purpose by the Bond Trustee
at the expenses of the Company and any such minutes as aforesaid, if purpored o be signed
by the Chairman of the meeting at which such resolutions wena passed or proceeding held or
by the Chairman of the adjoumned meeting shall be conclusive evidence of the matiers theremn
contained and until the contrary i3 proved every such meefing in respect of the proceedings
of which minutes have been made shall be deemed 1o have been duly held and convenad
and all resolutions passed faneat or proceedings taken, 1o have been duly passed and taken.
In the avent that the Chairman shall expire or otherwise be unable ko sign the minukes in
accordance with the above, the second nomines of the Bond Trustee shall sign the menutes
on behalf of the Chairman and such signed minutes shall be conclusive evidence of the
matters therain confained and unbl the contrary is proved every such meeting in respect of
the proceedings of which minutes hewe been made.

Notwithstanding anything to the contrary herein contained, / shall be acceptable for the Boand
Holder{s) of a specific Series | Tranche to exercise the nghts, powers and authorities of Bond
Holder(s) under this Deed (i) by a lefter or letters signed by or on behaif of the Majonty Bond
Holder{s) of a specific Seres ( Tranche, wilhout convening a meetng of the Bond Holden(s)




of that specific Series / Tranche, ag if such letter or letters constituted a resolufion passad at
a meefing duly convened and held as aforesaid and shall have effect accordingly, or (i) by
& resolution passed by way of circulation by Majority Bond Holders of a specific Seres |/
Tranche, as the case may be, without conwening a meeting of the Bond Holders of that
specific Series / Tranche, as if such resolution constituted a resolution duly passed at a
mesting duly convened and had as aforesaid and shall have the affect accordingly.

27 Motwithstanding anything to the confrary herein contained, It shall be acceptable for all Bond
Holder(s) under this Deed to exercise the rights, powers and authorities of Bond Holder(s)
under this Deed (i) by & letier or letters signed by or on behalf of the Super Majority, without
convening a meeting of all the Bond Holder(s) under this Deed as if such letier or letiers
constituted a resolufion passed at a mesting duly convened and held as aforesaid and shall
have effect accordingly, or (ii) by a resolution passad by way of circulation by Super Majority,
without convening 2 meeting of all the Bond Holders as if such resolution constifuted a
resolution duly passed af a meeting duly convened and had as aforesaid and shall have the
effect accordingly.

28, SEBI ICA Guidelines -Motwithstanding anything to the contrary herein contained and
subject to the SEBI ICA Guidelines being in full force and effect at the time of any mesting
of the Bond Holders which is proposed to be conducted in respect of any matter prescribed
under the SEBI ICA Guidelines, if any meeting of the Bond Holders is proposad to be
conducted in respect of any malter prescribed under the SEBI ICA Guidefines, such
meeting of the Bond Holder{s) shall be conducted in accordance with the ferms of this
Schedule | of this Deed and in compliance with the provisions of the SEBI ICA Guidelines
as amendad, supplemanted or modifiad from time to me.

IN WITNESS WHERECF the Company and the Bond Trustes have caused these presents i be
executed the day and year first hereinabove written in the manner hereinafier appearing.

SIGNED AND DELIVERED J

by the within named J

Kotak Infrastructure Debt Fund Limited )

in its capacity as tha Company by the hand )

of ) I:rrrfras+ru-.!|‘.nr. Debt Fund Ltd
)
)

5=\ duly authorised by board reschition of the
B \: ._kddr pusig C! mr} ! \“i"’#'
tf % in the presance of "I-Elﬂr:,'f'tlrrﬂctn,r

SIGNED AND DELIVERED )

by the within named ) FOR 1DB! TRUSTEESHIP BERVICES LTD.
IDBI TRUSTEESHIP SERVICES LIMITED ) Ln hh"
in its capacity as the Bond Trustee by the ) ‘*\Mtﬂ- it
hard of } TORY

in the presence of AUTHORISED SIERA

. Swepmi] ol %?‘
2, Hoovsluph Judare w
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professonal advisors as 10 the risks and investment consideralions ansing
from an investment in the rupee bonds which are non-convertible in nature

The Bond Trustee, “ipso facio” does not have the cbigations of 2 bormower
or 8 prncipal debior or & gquarantor as 1o the momes pastiinvested by
investors for the Bonds.

The Company, wherever applicabie in relatian o the Bonds, has cormphed
with’will comply with all the provisions of SEBI (Debenture Trustees)
Requiations, 1993 read with the SEBI DT Master Circular, SEBI Debt
Listing Regulatons read with the SEBI NCS Master Circular, SEBI (Listing
Dbligations and Disclostire Reguirements] Regulabions, 2015 read wilh the
SEBI LODR Master Circular, Section |-A under Chapter | | Uniform Listing
Agreament) of the SEBI LODR Master Circular, the Act, Companies [Share
Capital and Debentures) Rules, 2014, Companies (Prospectus and
Allotment of Securities) Rules, 2014, the RBI Master Direction dated Aprl
01, 2021 {bearing reference number: FMRD.DIRD.01/14 .01 .001/2021-22)
on “Reserve Bank of Indm (Call, Nobce and Term Money Markets)
Directions, 2021°, the RB| Mastar Dwection Mo. RBIDNBR2016-17/45 on
Maon-Banking Financial Company - Systemically Important Mon-Degposit
leking Company and Deposit taking Company (Reserve Bank) Direclions,
2016, the RBI Master Circular Mo, REN2015-16"18 on “Infrasiruciure Dabt
Fund-Mon-Banking Financial Companies (Reserve Bank) Directions, 20117
dated July 1, 2015 and the RBI Master Circular No. RBI2014-15/631 on
“Infrastructure Ded! Fund-Mon-Banking Financial Companies (Reserve
Bank) Direclions, 2011" dated June 11, 2015 isewad by the REl aach as
amended, replaced, modified or supplementsd from time to time andior any
olher nolification, cireular, press release, direction andlor guidelines swed
by SEBI / RBI, or any ofher requlatory authonty from fime 1o ime.

5 COMPANY'S COVENANTS

The Company hereby covenants with the Bond Trustee that the Company wil, at all times
during 1he iermi of this Dead:

&)

1=

)

(e}

The Company shall punctually pay or ensure payment of 3l rents, cesses,
insurance pramiem, rates, taxes and culgoings including slamp duties in
connaclion with any part of the Hypothecated Assets =0 as to keep the
same free from any ofher interest, other than the Security or any other
interest permitted under the Transacton Document(s),

Diligently préserve the corporate existence and status of the Company. The
Company will not do or woluntanly suffer or permd to be done any act or
thing wheneby the right to transact the business of the Company might or
could be lerminated or adversely efiecied or wheneby payment of the
Payments might or would be hindered or delayed:

Not undertake or permit any merger, consolidation, neorgandzation scheme
of afrangement of compromise with its crediiors or shareholders or effect
any schame of amalgamation or recansiruction, in alf cases which may
have a matensal adverse effect on the interests of the Bond Holder{s) under
the Transaction Document(s) without the prior approval of the Bond
Truslee;

Except in terms hereof or the Transaction Documents, nol sell or dispose
of the Hypothecated Assets or any part thereof or create therson any llen
or chame by way of hypothecation, pledge or otherwise howsoever or othar
encumbrance of any kind save and excepl as permitted under the
Transaction Document{s) herein without the pror apgroval of the Bond
Trusiee;

The Company shall, on an yeardy hasis fumish 1o the Bond Trusies, &

cerfficate from the statulory audilor certifying the book value of the
Receivables [as defined under the Deed of Hypothecation):

a7
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Other Affirmative Covenanis:

i The Company shall within 1 {one) Business Day of the Deemed
Diate of Allstment, enter the particulars of the Bond Holders in the
register of bond holders maintained by the Company and provide
a letter to the Bond Trustee confirming the same

{if] The Company shall within 60 { Sixty} days {or such number of days
as may be prescribed under Apphcable Law) from the close of the
refevant financial year provide the Bond Trustee (for the benefit of
the Bond Holders) a cenificate from the statutory auditor of the
Company cerlifying the end use of subscription amount raised
during the relevant financial vear

M) On the relevant dee dales for payments of Coupon and
Redempfion Amounts, the Company hereby agrees and
underiakes io confirm fo the Bond Trustee and credit rafing
agencies (CRAs), ISIN wise status of payment of Coupon and
Redempdion Amoun! fo the Bond Holders in the formal as
provided to the Exchange/regulatory authoritees of in the formal

as mubually agreed upon,

fiv Further the Company also covenants o furmish the Bond Trustes
and Credit Rating Agency a cogy of the centificate submifted by
the Company to the Exchange under Requlation 57 of the SEBI
iListing Obligations and Disclosure Reguiremenis) Regulations,
2015 as may be amended from time to time

Fimancial Covenants and Condgions

The Compary herely covenants with the Bond Trustee that the Company
will at all Bmes during ihe term of these presenis (except a3 may otherwize
be previously agresd in writing by the Bond Trusiee) comply with each of
the Fmancial Covenants and Conditions,

B. EVENTS OF DEFAULT

6.1

Subject to provsions of Clause 6.2 of Part B of this Deed, the occurmence of any of
the foliowing events shall be deemed fo be an event of default in respect of ralevant

Senes | Tranche m terms of this Deed, if not cured at the end of the cure pencd,, if
any, specified therator hereunder:

(&)

el

{]

(d)

(2)

(f}

It there is express admission by the Company of its inshility to pay its debts
or proceedings for taking 0 into hoquidation, either woluntarly or
compulsoniy, have baen cormmanced;

The Company has volentarly or involuntarily become the subject of

bankmuplcy proceedings and consequently the Company is voluntarily or
invaluniarily dissolved;

A Receiver or a fiquidator has been appaintad or allowed o be appainted
of &ll or any part of the undertaking of the Company;

If, any extra-ordinary circumsiances have occursd which make Il
improbable for the Company 1o fulfil iis obligations under these presents
andior the Bonds, which if capable of being cured s not cured withén 3
period of 30 (Minety) days from such ocourrence;

If, an attachement or dstraint has bean levied on the Secunty exceading at
least 20% (twenty percent] of the total book value of all the assats of the
Company or certificate proceedings have been taken or commencad for
recovery of any duss of value exceeding 20% (twenty percent] of the fotal
bonk value of all the assets of the Company,

When the book value of the Security 1s not sufficsen! 1o maniain he
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Saecurity Cover Ratio at or above the Minimum Secunty Cover in terms of
thiz Deed. and the Company fails to cure such breach by providing
Addtional Hypothecated Assets or reducing the debt obligation within a
maxmum perad of 80 (ninety) days from the date on which the Company
became aware of such breach;

(gl When the Company being in default of its pedformance or observancs of
any covenant, condiion or provision contained in the Disclosure
Documentis) or in these presents andfor the Financial Covenants and
Conditions (other than the obligationsidefaultsbreaches mentioned above)
and where such default is capable of cure, such default continues for 80
(ninety} days from the date of beeach or of a nolice in the regard by the
Bond Trustee, OR when any breach {except the ones mentioned abave] of
the terms of the relevant Disclosure Documentls) pertaining to any Seres
{ Tranche of Bonds or of the covenants of this Deed & commitied by the
Company and where it iz capable of cure, is not cured within a period of 90
(ninety) days from the date of breach;

ih The breach of any of the terms and conditions of the Deed of Hypothecation
and the Company fails 1o cure such breach within a maximum period of B0
ininety) days from the date of receipt of a wrillen nobice fram the Bond
Trustes reganding such 2 breach;

For the avosdance of doubl, 4 is clarifed that the accurrence of any of the above
N events, i not cured 3t the end of the cure penod, i any specified themfor
— hereinabove, shall be deemed io be an Event of Default in respect of relevant Series
| Tranche and shall be restricled 1o the relevan! Series | Tranche and not be
considered as of result into cross default of any kind including across different Seres
i Tranches.

6.2 Lipon the accurrance of an Event of Default as set out in Clause 6.1 of Par B of this
- Ceed and Clause 11.1 of Pari & of this Deed, the Parties shall adhere to and follow
the process sel out hereunder:

fal The Bond Trustes shall (actng upan the instructions of nol less than 60%
(Sixty Percent) of the Bond Holders by number at the ISIN level under the
Bonds as set out under the SEBI ICA Guidelines ("Majority ISIN Bond
Holders”]| issue a notice, in writing, fo the Company ("EQD Notice’),
seiting out the Event of Default that has occurred and that such Event of
Default has nol been cured within the cure period (i any) provided fior such
Event of Default

by Upon iesuance of the EOD Notce, the Bond Trustee (acting upon the
instructions of Majority ISIN Band Holders) shall take such action and the
consequences as specified in Chapter X of the SEBI DT Master Circular
(for the purposas of this Clause §.2 and any other clause under this Deed
refeming o Chagier X of the SEBI DT Master Circular, such circufar shall
be referred o as the “SEBI ICA Guidelines’) as may be amended
supplemented from time to time and such other carculars | notifications as
may be issued by SEBI from time to time, shall spply rmwlatis mutandis on
the occurrence of an Event of Default a5 set out under Clause 11.1 of Part
A ol this Deed and Clause 6.1 of Part B of this Deed,

£ POWER OF BOND TRUSTEE TO EMPLOY AGENTS

The Bond Trustes may, in camrying out the trust business employ and pay any Persons or
- concur in ransacting any business and do or concur in doing 2§ acts requirad to ba done by
i the Bond Trustee, Including the receipt and payment of moneys and shall be entitied to change
and be paid all ususl professional and other charges for business transacted and acls done
by them in connection with the trusts hereof and also their reasonable charges in addition to
the expenses incurred by them in connection with matters ansing out of ar in connection with

these presents.

8. BOND TRUSTEE MAY CONTRACT WITH COMPANY
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Neither the Bond Trustes nor any agent of tha Bond Trustes shall be precluded from making
any contract or emening into any arangement or transacton with the Company in the ardinary
course of business of the Bond Trustee or from undertaking any banking, financial or agency
saruices for the Company or from undenwriting ar guaranieeing the subscripfion of or placing
or subscribing for or otherwise acquinng, holding or dealing with any of the slocks or shares
or debentures or debenture stocks or any other securilies whatsoever of the Company or in
which the Company may be interested either with or without a commission or other
remunerabion or otherwise af any time entenng into any contract of loan or deposit or any
other contract or arangement or fransaction with the Company or being concemed or
interested in any such contract or arrangement o transaction which any olher company or
Person not being the Bond Trustee of these presents would be entitied 10 entar into with the
Company and the Bond Trustes ar any agent of the Bond Trustee shall also be allowed 1o
retain for its or his own beneft any customary sham of brokerage, fee, commissian. interest,
discount or other compensation or remuneration allowed io i or him,

8 COSTS AND EXPENSES

All costs and expenses ansing out of the issuance of the Bonds (including but not limited 1o
any amounts payable under Applicable Law as stamp duty on the issuance of the Bonds or
any amounts payable to the rating agency towards its fees for rabing of the Bonds) or the
listing of the Bonds, wherever appbcable, thereafier on an Exchange or creation of the
Security (ncluding but not limited to any amounts payable under Appécable Law such as
stamp duty and regisiration charges in refation thereto) as well as all costs and expenses
arising out of the negotiation, preparation and execution of this Deed or any other agreement,
document or ofher writings executed pursuant to the provisions of this Deed including all
costs. chames, expenses, fees of the Bond Trustee shall be solely bome by the Company
In the event the Bond Trustee incurs any of the said expenditure the Company shall prompy
reimburse the same. and until such reimbursement, the same shall be a charge on the
Securnty.

10. FINANCIAL COVENANTS AND CONDITIONS
101 BONDS TO RANK PARI PASSU

The Bonds shall, between the Holder(s) of the Bonds of ach Senes ! Tranche, ntar-se rank
pan passu without any preference or prorty of one ower the other or others of them
whatsoever. The Security shall between the Holder(s) of the Bonds of all the Series /
Tranches, mier-52 rank pavi passu without any preference or priority whatsoeyver.

102  APPLICATION

Every persan efigible to subschbe to the private placement offer shall apply in the private
placement cum application letier issued o such person by the Company along with the
application’ subscription money which shall be paid either by cheque or demand draft or any
ofher banking channel and not by cash and in accondance with the manner as prescrbed in
the Disclosure Document(s) and the gusdelines of the SEBI Electronic Book Mechanism (if
applcabla).

193  COUPON

(@) Interest on Application Money

The Company shall be ligble o pay 1o Bord Holders mterest on application money at the rate
and manner specified in the Disclosure Documentis) in respect of the relevent Senes |
Tranche of the Bonds,

(b} Coupon Rate and manner of payment

The Company shall be liable o pay the Bond Holders interest on the Series | Tranche of the
Bonds at the rate (if any| specified n the Desclosure Documnent]s) {“Interest Rate’ or "Coupon
Rate™), and such Coupon Rate/interesi Rate shall be payable in stch manner as specified in
the Disclosure Documentie) in respect of the relevant Senes | Tranche of the Bonds. It is
clariied that subject o Applicabie Law, the Company may issue Bonds (under any
Tranche/Senes) whare the Interest Rate payabie on such Bonds 15 linked 1o a benchmark
The detailz of such benchmark and the manner of payment of the interest applicabls for such
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(a)

(b)
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10.5

&)

Tranche/Series shall be provided for in the relevant Disclosura Document(s) appicable for
that Tranche/Senes.

Paymant of inerest on the Bond(s) will be made to those of the Bond Holders whose name(s)
appear in the register of bond holder(s) (or %o the first holder in case of joint holders) as on
the: Record Diate fixed by the Company for thés purpose and for as per the list provided by the
Depositodes 1o the Company of the beneficiaries who hold Bonds im demat form on such
Record Date, and are eligible 1o recewe interest, Payment will be made by the Company afier
verifying the bank detais of the investors as furnished by them by way of direct credi! through
Electronic Clearing Service (ECS), Real Time Gross Setflement (RTGS) ar Mational
Elsctronic Funds Transfer (NEFT) and where such facilifies are not avalable the Company
shad make payment of all such amounts by way of chequels)idemand draftis)inisrest
warrani(s], which will be dispatched 1o the Bond Holder(s) by registerad post’ speed post/
couner of hand defvery on or before. the Interest Fayment Dates as specified in the
Drsciosure Docurmentis)

Computation of Interest

All intererst (if any) accruing on the face value of the Bonds sha¥ scorue as specified in the
Disciosure Document(s) in respect of the refevant Tranche/Senes

Interest payment dates

The interest payments (if any) shall be made to the Bond Holders on such dates as may be
specified i the relevant Disclosure Documents) (“Interest Payment Dates™), in respect of
the relevant TrancheSaries

Default interest

In case of default in paymant of mieres! andior principal redemption on the due dafes or
observance of any other terms, conditions or covenanis as per this Desd, Disclosure
Docasment(s), in respect of a refevant Tranche / Series of the Bonds, additional interest!
default if applicable as specified in the Disclosure Document!s) over and above the applcable
implicl yield / Coupon Rate! Interest Rate will be payable by the Company for the defauling
penod in respect of such Tranche /Seres of the Bonds,

BUSINESS DAY CONVENTION

if the due date for payment of interest i respect of a relevant Tranche/Series falls on a day
that is not a Business Day, then the due date in respect of such payment of interest shal be
an the mmedistely succeeding Business Day, however, the dates of the fulure nfaras)
payments in respact of such relsvant Tranche/Senes would ba as per the schedule criginalfy
stpulated in the relevant Disclosure Documeant bn other words, the subsequent interest
payment schedule would not be disturbed meredy because the payment date in respect of
ane particular interest payment has been postponed earfier because of it having fallen on
non-Business Day.

I the date for performance of any event or the meturity date/ Redemption Datesis) in respect
of & refevant Tranche/Series falls on a day that is nol a Business Day, then the due date in
respect of the performance of such event or the maturity datel Radernpticn Datesis) in
respect of such relevant Tranche/Senes shall be paid on the immediately precading Business
Cay.

1 =5 hereby clarified that any payments for Tranches/Series of Bonds Ested on the Exchange
shall also be subject 1o the day count convention as per the SEBI Debt Listing Regulations,

REDEMFTION

The repaymentiredempfion of the Bonds shall be made on the Redemption Date in the
manner speciied in the Disclosure Documentis) for the relevant SeniesiTranche of the Bonds.

Notwithstanding anything 1o the contrary contained in Clause 10.5 of Part B of this Deed, the
Eonds may also be redeemed on an early redemption dale by the Company f so specified in
the Disclosure Documentis) for the relevant respective Seres/Tranche of the Bands or as
may be agreed upon mutually between the Company and the relevant Bond Holder(s).
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(a)

(b

10.8

10.9

10:10

TAXATION

Az per the existing Tax laws, Tax will be deducted at source at the time of actual payment of
interest 10 the Bond Holders) at the rale for the time being prescrbed by the income Tax
Act, 1961,

The Company shall deliver t0 the Bond Holderis), ewdence or certiicate of the Taxes
deducted at source within the ime frame prescribed under the law.

For seaking TDS examption / lower rate of TDS, relevant cerificate | decument must be
lndged by the Bond Holder(s) at the registered office of the Company 2t least 15 {fiftean) days
before the inferest payment becoming due. Tax exemption cerificate | declaration of non-
deduchon of tax at source on interest on application monay should be submitied along with
the appécation fom.

PURCHASE, RESALE AND REISSUE

The Company shall, subject 1o Applicable Law and the Desclosure Document(s) in respect of
the relevant Series / Tranche of the Bonds at any fime and from time to time, have the power
exartisable al s sole and absolute discretion ko purchase some or all of the relevant Series
{ Tranche of the Bonds held by the Bond Holder(s) at any tme prior o the specified date(s)
of regemplion from the open market or otherwise. Such buy-back | purchase of relevani
Tranche or Series of the Bonds may be al par or at discount / premium to the face value at
the sole discration of the Comgany and maybe done gither on 8 pro rata basis or by lot or by
any other manner whatsoever, as the Company may deem fit subsect lo Applicable Law. The
Bond Trustes ffor and on behalf of the Bond Holders) hereby imavocably gives ils consent |o
the Company for such buy back/purchase of the relevant tranche or series of the Bonds. The
relevant Tranche or Senes of the Bonds so purchased may, at the opbon of the Company
and subject {0 Applicable Laws, be cancelled, held, consolidated or resald.

Whera the Company has repurchased | redeemed any such relevant Tranche or Senes of
the Bonds, it permissible under and subject to the provisions of the Act, Rules and
Reguiations thereunder and other Applicable Law &5 may be amended from time o fima, the
Company shall have and shall be deemead always to have kad the night to keep such relevant
Tranche or Senes of the Bonds alive for the purpose of resssue and in exarcising such right
the Company shall have and shall be deemed abways o have had the power foreissue such
relevani Tranche or Senes of the Bonds, either by reissuing the same relevant Tranche or
Series of the Bonds or by ssuing other Bonds In their place, in esther case, at such a price
and an such terms and conditions (including any variations, dropping of or addiions 1o any
terms and condifions onginally sfipulated) as the Company may deem fit

PAYMENTS

Payment of the Redemption Amount of each of relevant Tranche or Series of the Bonds chall
be made by chague ar warrant | demand draft ( credit through the RTGS! ECS/ Dirsct Credit!
MEFT sysiam to the Bond Holder(s] and in case of jomt holders to the one whose name
stands first in the register of Bond Holder(s),

TRANSFER OF BONDS

The Bonds shall be freely fransferable and fransmittabie by the Bond Holders in whale orin
par without the prior consent of the Company

BONDS FREE FROM EQUITIES

The Bond Holders will be entilled to thesr Bonds free from equities or cross claims by the
Company agains! the onginal or any intermediale holders thereal. Provided howeyer that, m
case any monies are due and payable from the Bond Holden(s) to the Company in respect of
any transaction other than thal contemplated herein, the Company shall be entitied o st off
such monies against the Dutstanding Balance(s) owsd by the Company in respecl of the
Bond(s) held by such Bond Holder(s).

BOND HOLDER NOT ENTITLED TO SHAREHOLDERS' RIGHTS
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10,13

10.14

10,15

The Band Holders shall not be entitied to any of the rights and privileges available to the
shareholders of the Company including fght to receive notices of or 10 atend and vote at
General Mestings or to receive Annual Reporis of the Company

VARIATION OF BOND HOLDER(S) RIGHTS

The rights, privileges, terms and conditions attached to the relevant Tranche or Series of the
Bands may be varied, modified or abrogaled with the consent, in writing, of Super Majorsy of
Bond Holder(s) or with the authonty of the Super Majority Resclotion, provided that nothing
in such cansent or resolution shall be operaiive against the Company if the same are not
accepted in writing by the Company,

INFORMATION RIGHTS AND UNDERTAKINGS
Information undertakings

The undertakings in this Clause 10.13 of Part B of this Deed remain mn force from the date of
this Deed untll 3l the Bonds shall have been redeemed.

(&) Financial statements
The Company shall supply 1o tha Bond Trustee:

A as soon 25 the same become available. but in any event withen G0 (Sidy)
days after the end of each of s Financial Years or such other timeling as
may be permitted under Applicable Law, #s audited fnencial staiements
for that Financial Year;

B 2835 s00n &5 the same becorme available, but in any event within 60 {stdy)
days after the end of each half of each of its Financial Years or such other
timeline as may be parmited under Applcable Law, Its unaudited financaal
results as published by the Company for that haif Financial Year,

Provided however that in the avant any refsvant Senes | Tranche of the Bonds are
proposed to be lisfed on any Exchange, the Company shall submit the requisite
financial results’statements fo the Exchangedsuch authoribes! persons and at such
[requency, as may be required under Applicable Law,

(b} Reguirements as to financial statements
The Company shall procure that each sat of financial statemeants delivered pursuant
1o this Clause 10.13(b} of Parl B of this Deed s prepared using qenerally accepled
gccountng prachices, ‘accounding bases, policies, praciices and procedunes and
financial reference penods consistent with those applied o the preparation of the
financial statements i has submited along wath the Disclosure Document(s)

c] Stock Exchanges

The Company shall make available o the Bond Truslee all such infermation as
submits to the Exchange when regquested by Bond Trusiee

DEBT-EQUITY RATIO

The debt equity ratio of the Company prior to and after the ssue of the Bonds &/ will be as
s -

{8} Frice to the first issue of Bonds - A2 per Disclosure Document of the first Tranche of

tha Bonds

b} Post the issue of all Bonds - As par the Disclosure Document of the kast Tranche of
the Bonds.

FURTHER CHARGE

{a) The Bond Truslee and the Company hereby agree, acknowledge and confirm fhat
the Security to be crealed pursuant to Clause 6.1 of Part A of this Deed is first and
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(b

pan-passu, The Company shall, with the consent of the Bond Trustee, be entitled to
create further exclusiveinon-exclusive, firstisecond pari-passu or subsenden
charge or other encumbrance an the Hypothecated Assets in favour of other lenders)
debenturs holders’ bond holders | other instrument holders’ frustees! any ather
Person, as and by way of security for any fusther Financial indebtedness (including
irt the form of rupee bonds) incurred by the Company or any of its affiliates (including
borrowings raised by issue of any other rupee bonds). It is clarified that the Bond
Trusiee shall not be required to abtan any prior consent of the Bond Holders for
creation of further charpe under this Clause 10.15 and the Band Trustee shall not
wihhoid its consent 50 long as:!

i the Security Cover Ratio is maintained at or above the Minimum
Sacurity Cower as per the confirmation provided by the
independent charered accountant in accordance with Clause
6.2(c) of Part A of this Deed with respect io the immediately
praceding Secunty Cover Testng Date:

{if} no Evant of Default has ocowred and is continuing; and

fiii] the Company is in compliance with the SEBI Debl Listng
Requiations,

In the event the Company exercises at any times or times the right hereby given to
create a further charge or encumbrance in accordance with Clause 10.15{a), the
Company shall be enliled 1o call upon the Bond Trustee to join wih the Company
in ex@cufting such documents / witings as may be required or deemed necessary
by the Company. Further, notwithstanding anything to the conlrary contained in this
Deed, so long as the condibons under Clause 10.15{ali) to Clause 10, 15(a)i) are
met, the Company shall have all the rights to deal with the Security in the normal
course of business including, infer afs, the ngiht to securitize the Maovable Properties
{as defined in the Deed of Hypothecation), including by way of direct assignment.

1016 CONSOLIDATION OF ISINS:

i3l

{bj

50 long as the terms and conditions of the exstng securties of the Company (under
the respective issues) in the International Securities identification Number (ISIN) are
not revised (i) otherwise than as may be required/permitied by ragulations; o (i)
such that such revisions result in breach of or viclation of the regulations from time
to time, subject 1o Applicable Laws, the Company reserves the nght'is entitied to
add addiional securities {for such additonal amounts as may be issued by the
Company from time 1o time) to the exdsting ISIN from time 1o ime under such terms
and conditions, which may / may not be different from the existing securities under
the respective issuas under the same ISIN. Such additional secunties and their
terms may be such as are permitied by Applicable Laws or not specifically preciuded
by Applicable Laws from fime to fime. Furher, such additional securities may be
i5ued from time to time a1 such issue price, either 3t paror at premium or at discount
to arrive at the contracted effactive yield from time to time.

The securities listed by the Company under the terms of the respective transaction
documents (inchding any Bonds issued by the Company hereunder under the terms
of the respective Disclosure Document) be redesmed | bought back betare maturity
date by the Company, as per the fingncial or other terms as may have baan mutually
agreed upon between the Company and the securty holder intluding the Bond
Holdens) {or in accordance with Clause 10.5(b) of Part B of this Deed in respect of
an early redempbion of any Bonds issued under any Disclosura Document). The sald
redemption | buyback may be done ether by pro rata basis or by lot or by any ather
manner whatsoever, as the Company may deem fit,

OTHERS

The Company hereby underiakes and covenants with the Bond Trustes that, the Cormpany
shall authanticate any information ralating to the Bonds, to be submitted by the Bond Truslee
with the Indormafion Uty andfor it shafl provide all such information o the Bond Trustes jo
make such submisson, filngs or perform such actions as may be required on behalf of the




SCHEDULE | A

P FOR TH I OF BOND HOLDERS

5o long a5 any sole Bond Holder holds all the Bonds under a specific Senes | Tranche, then resolution
in writing or 2 letter or letters duly signed by it or on behalf of such sole Bond Holder shall be efiective
for all purposes as resolution, special or otherwise, duly passed af a meeting of the Bond Holders
under a specific Series / Tranche duly heid and convened in accordanca with the provisians haraof,

5o long as any sole Bond Holder holds all the Bonds under this Deed, then resolution in writing or a
letter o etters duly signed by & oron behalf of such sole Bond Holder shall be effective for 3l purposes
a5 resolution, special or otherwsse, duly passed at a mesting of the Bond Holders under this Deed
dudy held and convened in accordance with the provisions hereof,

The foliowing provisions shall apply to the meeting of the Bond Holders or of the Bond Holders of &
specified Senes / Tranche as the case may be:

%, The Bond Trustes or the Campany may, at any time, and the Bond Trustee shall (a) at the
request in writing of the Super Majonty representing not less than 1/10th {one- tenth) in value
of the nomanal amount of 3 Tranches / Series of the Bonds coliectively issued under this
Trugt Deed, for the time being outstanding, or (b) upon the happening of any event, which
constitutes a breach or an Event of Default or breach of covenants as specified in the
Disclosure Document]s) andior this Deed or which in the opinion of the Bond Trustee aflects
the interssts of the Super Majority, convene a meeting of the Holders of all the Senes /
Tranches of the Bonds collectively issued under this Deed Any such meeting shad be held
a1 such place in the city where the Registered Office of the Company is situated or at such
oiher place B3 the Trustee and the Company shall determine,

. When tha nghts of the Bond Halden s} of any one SaresTrancha s proposed to be modified
of vaned, the Bond Trustee or the Company may, at any time, and the Trustee shall (3} &l
the request in wnting of the Bond Holder(s) representing nof kess than 1/10th |One-Tenth) in
value of the nominal amount of the Bonds of thal SenesTranche for tha time being
outstanding. or (b) upon the happening of any event, which constilutes a breach or an Event
of Default or breach of covenants as specified in the Disclosure Document(s] for that
Series/Tranche andior this Desd or which in the opinion of the Bond Trustee affects the
interests of the Bond Holder(s) of that Series/Tranche, convene a meeting of all the Bond
Holder{z) of that SenesiTranche. Any such meeting shall be held at such place n the oty
where the Registerad Office of the Company is situated or &t such other place as the Trustea
and the Company shall determne.

(i) A meeting of the Bond Haolder(s) or the Bond Holders of a specific Seres ( Tranche,
as the case may be, may be called by giving not less than 21 (twenty one) days’
nolice i wiling.

fii) A meeting may be called afier giving shorter nofice than that spacified In Sub-
paragraph (i) above, if consent is accorded therato by Majority Bond Holders! the
Super Majority {as the case may be).

4 (i Every nobice of a meeting shall specify the place and day and hour of the mesting
and shall cont=n a staternent of the busziness to be transacted theseat,

(i} Motice of every masting shall be gven in the same manner and modes as aulhodised
by Section 20 of the Act as pertaining fo the sarvice of documents on the members
of the Company, 1o the following Fersons

tal every Bond Holder or Bond Holders (whether under a specified Seres |
Tranche or-all) as the case may be;

] the Persons enlitled to Bonds in consequence of death or insolvency of any
of the Bond Holdens), by sending it through posl in a prepaid letler
addressed to them by name or by the tille of the reprasentatives of the
deceased, or assignees of the insolvent or by any like description al the
addrass. if any, in India supplied for the purpose by the Persons cleming
to be 50 entitled or undil such an address has been 50 supplied, by giving
the notice in any manner in which it might have been given if the death or
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ingolvency had not occurmed, and

Provided that where the notice of 2 meetng 15 given by advertising the same in a
newspaper circulating in the neighborhood of the Regisiered Cffice of the Company
under Sechon 20 of the Agt, the statement of material facis referred o in Section
102 of the Act need not be annexed to the nofice as required by that Section but i
shall be mantoned in the advertisemant that the statemant has been forwarded to
the Bond Holder(s) in quesfion,

The accidental omission o gve notice to, or the non-receipt of nofice by, any Bond Holden(s)
or other Person to wham it should be given shall not invalidate the procaedings at the maeting

1]

(i}

{i)

(il

(i)

i)

i}

There shall be annexed to the notice of the mesting a statement setting out all
material facts conceming each such item of business, including in particular the
natuse of the concern of intarest, if any, theresn of every Director and the Manages,
if any.

Where any tem of business relates to the approva of any document by the mesting,
the time and place where the documen? can be inspecied shall be specified in the
slatement aforesaid.

When a meating is called in respect of the rights of all the Super Majority of Bond
Holders, 3 (Threa) Bond Holders out of all the Super Majority, personaly present
shal be the quorum for the meeting of the Super Majonty of Bond Holders {provided
that in the event that the number of Super Majority of Bond Holders shall be lass
than 3 (Three), then the quorum shall comprise of all of such lesser number of Super
Magority of Bond Holders being present) and the provisions of following sub-clause
(i1 shall apoly with respect thersto, When a meeting is called m respect of the nghis
of the Bond Holder(s) of any one particular TrancherSenes, 3 (three) Bond Holders)
of thal particular Tranche/Series, personally present shadl be the quorum of such
mesting (provded that in the event that the numiber of Bond Holder(s) shal be less
than 3 (Three), then the quonem shall comprse of all of such lesser number of Bond
Holder(s) being prasent) and the provisions of following sub-clause 7 (i) shall apply
with respect theredp, It s clarified that a meeting in respect of the Bond Holdens) of
any one particular Tranche/Series cannot be calied whereby the rights of the Bond
Holder(s) of any other Tranche/Series may be affected In such circumstances, a
meeting of all the Band Halder|s) must be called.

if within half an hour from the time apposted for holding any such meefing of the
Bond Holder{s), & quorum is not present, the mesting, ¥ called upon the reguisition
of the Bond Holder(s) of a specified Tranche! Series or the Super Majority of Bond
Holders, as tha case may be. shail stand dssolved but in any other case the mesting
shall stand adioumed to the same day in the next week, 5t the same time and place,
or o such ofher day and at such ofher time and place as the Sond Trusiee may
determne

The Bond Trustee shalt nominate 2 (two) Persons o attend each meeting one of
which shall be nominated by the Bond Trustee to act as the Chairman of the meeting
and in his absance the Bond Holder(s) personafly present af the meeting shall alect
one of themsefves to be the Chairman thereof on & poll

if & poll is demanded on the election of the Chairman, it shall be taxen forthwith in
accordance vath the provisions of the Act

if some other Person is elected Chaiman as & result of the poll. he shall be
Chairman fior the rest of the meeding

The Bond Truestes and the Directors of the Company and their respective representatives
may atiend any meefing bl shall not be entiied a5 such o vobe thersat

Al any meating, a resolution put to the vote of the mesting shall be decided by way of a pall

At every such meeting each Bond Holder(s) holding the Bond{s) in respect of which he is
enfitiad to vote, shall be entitied to voting nghts proporionate to the value of the nominat
amount of Bondis) hedd by such Bond Holder(s) to the tolal walue of the nominal amount of

4
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14

15.

the then outsianding Bondis) in-respect of the relevant Senes/Tranchesthe Bonds, as the
case may be

(i} Any Bond Holder(s) entitied to attend and wote at the mesting shail be entfled to
appoint anciher Person (whether any of the Bond Holder(s) or not) &s his proxy o
attend and vole instesd of himself.

fii} In every notice caliing the meeting there shall appear with reasonable prominence
a statement that any of the Bond Holden(s) entitted o attend and wate is entified o
appoint ane or mone proxes, 1o altend and vode instead of himself, and that a proxy
need not be ong such Bond Holders).

(il The Instrument appointing & proxy and the power of attomey (if any) under which it
i= signed or a notarially cedtified copy of the power of attormey shall be deposited al
the Registered Office of the Company not less than 48 (forty-eight) hours before the
time for hiolding the meeting or adjoumed meeting at which the Person named in the
instrument propases to vote or in case of a poll, not less than 24 (twenty-four) hours
befiore the time appointed for the taking of the poll and in default, the instrument of
proey shall not be treated &s valid,

(iv) The instrument appoanting a proxy shall -
(&) be in writing, and

(b be signed by the appointer or his atiomey duly authorized & writing, or i
the appainter is & body conporate, be under itz seal or be signed by an
officer or an atlorney duly authonsed by il

{v The instrument appointing & proxy shall be in any of the forms set out at the foot of
Annexura "D 1o The Companies (Central Govemnment's) General Rules and Forms,
1556 andior any forms prescribed under the refevant rules under the Act, and shall
not be gueshioned on the ground that it fails to comply with any special requirements
specihed for such instuments by the Arickes of Association of the Company.

i) All Bond Holderls) are enfitied to vole at a Mesating of the Bond Holderis} of the
Company and the Bond Holders) of a specific Series | Tranche are entitied to vote
&t a Meeting of the Bond Holderis) of the Company held in refation to such Series |
Tranche (a5 the case may be) on any resolution to be moved there at shall be
entitied duning the penod beginning 24 (twenty four) hours before the fime fixed for
the commencament of the meeting and ending with 1he conclusian of the meeting to
nsperi the prowies Iodged, at any time during the business hours of the Company,
provided not less than 3 (three) days' notice in writing of the intention so 1o inspect
is given 1o the Cormpany

A vole gven in accordance with the terms of an nstument of prowy shall be valid
notwithstanding the preveous death or insanity of the principa! or the revocation of the proxy
or of the authority under which the proxy was execuled or the transfer of the Bonds in respect
of which the proxy is given. Provided that no intimation in weiting of such death, insanity,
revocation o transfer shall have been received by the Company at the Ragistered Office
befora the commencement of the meeting or adjoumned meeting at which the proxy is used.

On 2 pall tzken at amy Meeting of the Bond Holder(s) or the Bond Holders of 2 specific Sanes/
Tranche, as the case may be, any of the Bond Holder(s) entitied to more than 1 (one) vote ar
his prowy or other Person entifled to wole for him, as the case may be, need not if he voles,
use all his wotes or castin the same way all the voles he uses

i When a poll is 1o be taken, the Chairman of the mesting shall appoint 2 (twa)
SCTUbinEsrs 10 scrutinize the volas given on the poll and to report thereen to him,

[} The Charman shall have power, at any time before the result of the poll is dectaned
lo remove a scrutinger from office and 1o fll vacances in the office of scrutineer
ariging from such remdoval or from any other causa.

Of the two scrutinears appointed under this Paragraph, one shall always be 3 Bond
Holder {not being an officer or employee of the Company) prasant af the masting,
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provided such & Band Holder is available and willing to be appointed,

i) Subject o the provisions of the Act, the Chalrman of the mesting shall have power
{0 regulate the manner in which a poll shall be {aken.

] The result of the pol shall be deemed to be the decision of the mesting on the
resoluBon on which the poll was faken,

In the case of joint Bond Haolder(s), the vote of the Person whose name appears first in the
Register of Bond Holden(s) shall be accepted to the exchusion of the other joint-holder or
hiohdess,

The Chawman of a Meeting of the Bond Holdes(s) may, with the consent of the Bond Holder|s)
atanding the Meeting, adjourn the same from time 10 time and from place to place, but no
business shaf be transacted at any adjourned meeting other 1han the business eft unfinished
at the meeting from which the adjoumment took place

I the case of equalty of votes, the Chairman of the meeting, shall be entitled to a second or
casting voie i addifion o the vola or votas to which ha may be entitied 10 a5 a Bond Holder(s).

The demand of a poll shall not prevent the continuance of 3 meeting for the transaction of
any busmess other than the queston on which & poll has been demanded.

The Chairman of any megting shall be the sole judge of the validity of every vote tendered at
such meefing. The Chairman present at the taking of a poll shall be the sola judoe of the
valicity of every vote tendered 1 such pol

A meeding of the Bond Hokdes|s) or the Bond Holders of a specific Seres / Tranche, as the
case may be shall be entified fo discuss malters and armive af decisions in respect of all such
tems for which the consent of such of Bond Holder{s) would be required in ferms of the
Transaction Documents

#A resolution shall be deemed to be validly passed at a meeting of the Bond Holder(s) or the
Bond Holders of a specific Senes [ Tranche, as the case may be, duty convensed and held in
accordance with provisions herein contained and if passed and camed by the Bond Holder(s)
by @ majority representing not less than 75% (seventy five per cent} of the voles cast on such
peall,

A resolution, passed at a meeting of the Bond Holder{s) or the Bond Holders of a specific |
oenes | Tranche, &s-he case may be duly convened and held in accordance with these |

presents shall be binding upon all of the Bond Holder{s) or the Bond Holders of that specific
Serms [ Tranche, as the case may be, whether present or not at such meeting, and each of
the Bond Holderis) shall be bound to give effect thereto accordingly, and the passing of any
such resolutions shall be conclusive evidence that the circumstances justily the passing
thereof, the intention baing that it shall rest with the meeting to determine without appes!
whether or nol the circumstances justify the passing of such resolubon

Minutes of all Fesolutions and proceedings &t every such meeling as aforesaid shal be made
and duly entered into boaks from time 1o time provided for the purpase by the Bond Truglee
a1 the expenses of the Company and any such minutes as aforesaid, if purported to be signed
by the Chairman of the meeting at which such resolutions were passed or proceeding held or
try the Chairman of the adjoumned meeting shall be conclusive awndence of the matters therein
contaned and until the contrary is proved every such meeting in respect of the proceedings
of which minutes have been made shall be deemed to have been duly held and convened
and all resolutions passed thereat or proceedings teken, 1o have been duly passed and taken,
In the evenl that the Chatrman shall expire or otherwise be unable 1o sign the minules in
accordance with the above, the second nominee of the Bond Trustee shad sign the minudes
on behalf of the Chairman and such signed minutes shall be conclusive evidence of the
matters therain contained and until the condrary is proved every such maeting in raspact of
the proceadings of which minutes have been made.

Natwithstanding anything o the contrary herein contalned, it shall be acceptable for the Bord
Holder's) of & specific Senes | Tranche io exercise the rights, powers and authonties of Bond
Holder(s) under this Deed (i) by a fettar or latters signed by or on bahalf of the Majority Bond
Holders) of a specific Senes . Tranche, without convening & mesting of the Bond Holders)
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of that specific Series / Tranche, as if such |etter or letters constituted a resolution passed at
a mseting duly convened and held a5 aforesaid and shall have effect accordingly, o (ii) by
a resolufion passed by way of circulation by Majority Bond Holders of a specific Sedes |
Tranche, as the case may be, without convening a meefing of the Bond Holders of that
spaciiic Seres / Tranche, as If such resolution consfituled a resolution duly passed at a
meating duly convened and had as aforesaid and shall have the effect accondingty.

27.  Motwithstanding anything to fhe contrary herein contained, it shall be acceptable for 2 Bond
Holder(s) under this Deed 1o exercise the rights, powers and authorities of Bond Holden(s)
under this Deed (1) by a lefter or katters signed by or on behalf of the Super Majority, without
convening a meeting of all the Bond Holder(s) under this Deed as if such letter or letters
constituted a resclution passed &l a meeting duly convened and held as aforesaid and shall
hawve effect accondingly; or (i) by a resolufion passed by way of circulation by Super Majority,
without convening a mesting of all the Bond Holders as if such resolution constibvied a
resolution duly passed at a meating duly convened and had as aforesaid and shall have the
effect accondingly.

28 SEBI ICA Guidelines -Notwithstanding anything fo the confrary herein contained and
subject to the SEBI ICA Guidelines being in full force and effect at the time of any meeting
of the Bond Holders which is proposed fo be conducted in respect of any matier prescribed
under the SEBI ICA Guidelines, if any meating of fhe Bond Holders is proposed fo be
conducted in respect of any malter prescribed under the SEBI ICA Guidelines, such
meeting of the Bond Holder(s) shall be conducted in accordance with the tarms of this
Schedule | of this Deed and in complance with the provisions of the SEBI ICA Guidelines
as amended, supplementad or modified from time 10 time,

IN WITNESS WHEREOF the Company and the Bond Trustee have caused these presents o be
eeculed the day and year first hereinabove written in the manner hereinafter appeaning.

SKGNED AND DELIVERED )
by the within named )
Kotek nfcrmiroctare Dsbt Fod Linked. )
in its capacity as the Company by the hand ) ,

" ) K Infrastructers Doty Fund Lid,

. ) duly m by board resolution of the ; dcu:} f} %&;1
Ef w S lin the presence of. *“H‘m‘ﬂ'ﬁe’fﬁ‘ natoryDirector

SIGNED AND DELIVERED

by the within named

iDB| TRUSTEESHIP SERVICES LIMITED
in its capacity as fhe Bond Trustee by the
hand of
in the presence of:

1. F‘*Jdr;ﬂ.? rl'f"u-."lhr' %—
2 ]“Tnuaiuﬁh Judare W

FOR 1061 TRUSTEESHIP SERVICES LTD.
t"\g.nﬂ_!‘-:-rﬁ!

AUTHORISED SIGNATORY

T e B M







