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Hot Payment Successful. Your Payment Confirmation Number is 155268582

CHALLAN
MTR Form Number - 6
GRN ' Date:
NUMBER MH010863782201718M Form 1D ; 0 22/02/2018
BARCODE 17:15:06
" |Inspector General Of
Department | ooistration Payee Details — ——
Registration : ——t e 3
Receipt Type [Fees/Ordinary Dept. ID (If Any) IF®] TR o H
Coliections IGR 9CTY 19 b
VST1_VASAI e
NO 1 < i RV L
SUB PAN  No. (I ' .
Office Name |REGISTRAR  [Location Applicable) \
Period: Full Name KOTAK
From : 01/04/2017 INFRASTRUCTURE  DE!
Year To : 31/03/2099 FUND LIMITED
, Amount in ||Flat/Block No,[VILLAGE GOKHIWARE
Object Rs. Premises/ Bldg ACHOLE
, Road/Street, FLAT NO 304 3RD FLO(
Amount of Tax 30000.00 Area /Locality BUILDING EC 13
0.00 Town/ City/ District [NAIGARA IN SECTOR A
0.00 PIN 4 o 1P o I8
0.00 Remarks (If Any) :
0.00
0.00 PAN2=~PN=IDBI TRUSTEESHIP SERVICES
0.00 LIMITED~CA=0
0.00
0.00
Total 30000.00 Amount in words Thirty thousand rupees
Payment Details:IDBI NetBanking
Payment ID : 155268582 FOR USE IN RECEIVING BANK
Cheque- DD Details: Bank CIN No : 69103332018022215556
Cheque- DD No. Date 22/02/2018 17:15:06
Name of Bank IDBI BANK Bank-Branch
Name of Branch ‘ Scroll No.
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M@ﬁo%m BARcODE I (MUNIIERECLINE | AESECARIE MK MY | Date  20/02/2018-18:16:14 | Form 1B
Department  Inspector General of Regié‘h'aﬁn'n, ' ' Payer Details

Registration Fees TAX ID (If Any)

Type of Payment Ordinary Collections IGR

PAN No.(If Applicable}

Office Name  VS|1_VASAI NO € SUB REGISTRAR Full Name KOTAK INFRASTRUCTURE DEBT FUND

LIMITED

Location PALGHAR

Year 2017-2018 One Time Flat/Block No.’ FLAT NO 304 3R FLOGR BUILDING EC 13

Account Head Details Amount In Rs. | Premises/Building
0030063301 Amount of Tax 30000.00 | Road/Street VILLAGE GOKHIWARE - ACHOLE
Areallocality NAIGARA IN SECTOR A
Town/CityDistrict
PIN | 4 | 0 f 1 2 0 &
Remarks {If Any)

PAN2=~PN=IDBI TRUSTEESHIP SERVICES LIMITED~CA=0

Amount in | Thirty Thousand Rupees Only
30,000.00 | Words
Payment Details IDBI BANK FOR USE IN RECEIVING BANK
Cheque-DD Details - |Bank CIN |Ref. No. 6810G3332018022215556| 155268582

Cheque/DD No. Bank Date | RBI Date | 22/02/2018-17:15:06 231022018
Name cf Bank Bank-Branch DBl BANK
Name of Branch Scroll No. , Date 100, 22/02/2018
NOTE:- This challay/ @ gl LFOWYT% be registered in Sub Regfstrar office only. Not valid for unreglstereht‘:lﬂ?ctngul\rlgent 9820793677
gg“aﬁﬁr tg:' . mﬁaﬁmmmmﬁ.mﬁmmmmm

VIRTUAI

MUMB A

Challan Deface,

En
Location: India

Sr. No. Remarks Dafacement No. Defacement Date Userid Defacement Amount
1 (iS)-75-1845 - 0006076938201718 -,  26/02/2018-17:37:30 IGR133 30000.00
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KOTAK ].NBRA‘:IRUC T URL D’ '
Receipt No.:

Reoeived From : Al KEE 1 |

On Accoubt of :

Made of  DD/PO/CHQY Date -  Bank Name &
Payment RBI-Chalian No. . Branch

CCASH Ty

Case No.: S 1

g0 g%
N - NERFT. L s
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GRN . . MH0109071445201718M | BARCODE Il /1IN IENEITHUTHAINEN BNNITOMUL | Date 21/0212018-14:41:28 | Form 1D :
Dgﬁ'ai-frfie'né ' 'Iﬁsp'écfor Generallr Of Registration Péyer Details \
Non Judmal Stamps “17AX D (f Any) |
k Type of Payment Duty on Do Voluntarily brought for adjudicatn SoS ‘ lz
PAN No.{If Applicable) - [ :
l . 'Office Namé- CSM_COLLECTOR OF STAMFS MUMBAI Full Name KOTAK INFRASTRUCTURE DEBT FUND LTD -|
. . . - . l
" [Location - MUMBAI
‘| Year- " 12017-2018 One Time Fiat/Block No. AS M Bl nnmm.:m
' T . 3 T 5 % 2
Account Head Details AmountIn Rs. | Premises/Building . o - :‘; |
‘ . ‘ M - LY 0T 1ol T e e N :
L Lo T i R Ve ; !
0030050801 Ameount of Tax 1000000.00 | Road/Street i
|0030050801 Amour 00000.00 9C\‘ﬂ\ ACEE ot
' i wniad
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. | 3 R A
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PN . L |
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DEBENTURE TRUST CUM MORTGAGE DEED ADJ/M148/2018 1DE:

TRUSTEESHIP SERVICES LTD

| Narné of Bank

.

Bank-Branch

IDBI BANK

i ’-N‘ai.‘ne of Brahéh

Scroll Nd. ,Date "~

Not Verified with Scroll

|

|

|

Amotint In | Ten Lakh Rupees Only |

: \

" 10,00,000.00 | Words

) -_F_’_ayment Detaiis ' IDBI BANK FOR USE IN RECEIVING‘BANK ‘
:'ACh'eque-‘I‘DD Details | Bank CIN | Ref. No. 69103332018022é15556 155268683 \

'(‘;?Ifneq_ué/Di-Z.) No.- | Bank Date FiBI‘I.)at'e 22/02/2018-17:15:39 " Not Verified with RB! ‘

©irhatlar

CsENes | Defacement No. Defacement Date\ o HFefacement Amount ,

AR % ' 00060054768RE 18 22/02/2018-17:30:49 | 1000000.00 |

L :_ !F ‘:}E%‘a‘ceo W . Total Defacementl Amount 10,00,000.00
s . \).\‘w \.)‘ :

‘ L\L c\JQJ‘:'age 14
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| Departmient  Inspstior General Of Registration ‘ Payer Detail®g % )
- : , ) “Non- Judlmal Stamips N raxio (If Any) W 9‘:‘&\@‘? . : e & i
: Type Df'P.éyment Duty on Doc Voluniarily brought for adjudlcatn SoS . ! i : ]x
S ‘ : PAN No.{if Applicable) - e o e R
- . - ) ? b ‘ :3 ? 2 R Jd
| Office Name CSM_COLLECTOR OF STAMPS MUMBAI * | Full Name KO SIRLCT RS nFalmn LI '
Location  MUMBAI
|Year - 2017-2018 OneTime . | Flat/Block No. AS MENTIONED IN DOCUMENT i_
R ) Acéﬁuaneéﬂ b'etéils _ Amount In Rs. | Premises/Building ; ' ‘
loosegs0e0t AmountofTax | " 500.00 | Road/Street '1

ArealLocality

Town/City/District

o EERERS

Remarks (If Any)

DERENTURE TRUST CUM MORTGAGE DEEC AD.J/M/148/2018 lDBll

TRUSTEESHIP SERVICES LTD

Amount In Five Hundred Rupees Only

500.{50 Words

D8I BANK ’ . . ' ' FOR USE IN RECEIVING BANK

[ o ' .- Cheque-DD Details _ . |Bank CIN |Ref. No. 691033320,180222155_73‘ 155268804 |
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Bank-Branch - DBIBANK  ~ . [
i irasch ‘ ' . : ) Scroli No. , Date Not Verified with Sc_:roll :
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DEBENTURE TRUST DEED

This DEBENTURE TRUST DEED (hereinafter referred te as the "Deed”) i

2 is made at
day of % , 2018, by and between:

Kotak Infrastructure Debf Fund Limited, a company incorporated under the provisions of t" : \
and duly registered with the Reserve Bank of India as a non-banking finansial company; having its registered office at
27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra Cast, Mumbai-400051 (hereinafter referred to as the

“Company” which expression shall, unless it ba repugnant to the subject or coniext thereof, be deemed to mean and
include its successors and parmitted assigns) of the ONE.PART;

\0\\\1 Sub. /?

STy
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AND

lDBl TRUSTEESH]P SERVICES LIMITED, a compzany incorporated under the provisions of the Companies Act,
jsteredaffice at Asian Building, Ground Floor, 17, R. Kamani Marg, Ballard Estate, Mumbal-
25 the “Debenture Trustee”, which expression shall, unless it be repugnant fo the

edicemed to mean and include its successors and permitted assigns) of the OTHER

A

: g T Company..aﬁ EDRTEmTEe Trustee shall be individually refermed to a8 a *Pafty” and collectively as *Parties”.
I "
A The Company is a public limited unlisted company and is reglstered with the Reserve Bank of India (“RBI")

as a non-banking financial company. The Company has been issuéd a certificate of registration ro. N-
13.02177 dated April 08, 2017 by the R8! fo operate as an IPF NBFC. - .

B. Pursuant to resolutions passed in terms of Section 180(1)(a) and Sectaon 180{1)(c) of the Companies Act,
2013 at the Extra Ordinary Genera! Meeting of the' Company, heid on November 2, 2017, the consent of the
shareholders of the Company by way of special resolution has been accorded {o the Board of Directors of
the Company for barrowing, from fime to time and on sych terms and cenditions as may be determined by
the Beard of Directors of the Company fram time to time;.certain sums of mcney, notwithstanding that the
sum or sums of monies to be borrowed together with the'monies already borrowed by the Company (apart
from temporary loans cbtained or to be obtained from thé Company's bankers in the ordinary course of
business) may exceéd the agaregate amount of the paid-up capltal of the Compary and its free reserves

" {that is to say reserves not set apart for any specific purpose), provided however that the maximum amount
of money so borrowed by the Company and outsianding at any point in time (apart from temporary loans
obtained from the Company’s bankers in the erdinary course of business) shall not at any time-exceed the
limit of Rs.500,00,80,000/- (Rupees Five Hundred Crores only) or such other limit as may be approved by
the shareholders from time,fo {ime. The shareholders further- accorded .their consent to the Board of

Directors of the Company far. mongag Hg, pledging, hypathecating and / or charging the assets of the ﬂ
Al

Company for securing the amounts borrowed by the Cornpany:.

C. Pursuant to a special resolution passed In terms of Section 42 of the Companies Act, 2013 and the retaied;)
rules framed thereunder at the Extraordinary General Meeting of the shareholders held on November 2
2017, the consent of the sharehalders of the Company has been accerded to the Company, to raise funds
by way cof issuance of non-convertible debenfures from time to time, in one cr more series/tranches on a
private placement basis and on such terms and conditions and on such security as may be determined by
the Board of Directors, provided that the aggregate amount to be raised through the issuance of the non-
convertible debentures pursuant to the authorily granted under this resolution shall not exceed
Rs.500,00,00,000/- {Rupees Five Hundred Crores only).

D. Being duly empowered by its mernorandum of association and articles of association and subject to the
aforeszid special resolutions passed by the shareholders of the Company and as the same may be
amended, modified, superseded, refterated, ratified or such resolution as may be passed afresh from time to
time pursuant to the said relevant provisions, the Board of Directors of the Company at its meeting held cn
October 18, 2017 ("Board Resolution"), in terms of Section 179(3)(c) of the Companies Act, 2013 has

g @ﬁﬁppﬁp ;‘-‘?nier alia, to issue Secured, non-convertible, redeemable debentures upto an

ag,g;eﬁé‘ié\;,g;n W&@ djng Rs.500,00,00,000/- {Rupees Five Hundred Crores only), in one or more

Sehest ] - SHENY ‘]rzns and conditions as may be determined by the Board from time to time.

2

s ffih Company at its afcresaid meetlng also passed a resolution for creating

nominal VaNTETT .exceedlng Rs 400,00,00,000/- {Rupee Four Hundred Crores only) (" Overali Limit"} in cne
or more tranches/series from time to time, each series not excaeding a tenor of 120 (One Hundred and

o,
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ADJIMY “I s 12018

Twenty) menths from the date of issue or such other tenor as may be prescribed by statute or regulatory
authorities, and on such terms and conditions as may be determined from time to time (*Debentures” and
as more particularly defined hereinafter).

The Gompany shall at the time of issuance of any new series / tranche of Debentures, also decide the other, .

Pagel, 54/ § 9l

terms and conditions of the issue of each series / tranche of Debentures inc[Udjng, pithout ;im@g{@g 2
tranche size, aliofment date, rating, listing, interest rate, redemption ierms, out / call optis hsequehi &

the allotment of such Debentures, the Company shall provide the Debenfure Trusteg s f?s"ﬁc":h e
Debentures allotted. ; |

9D 5%13 o

S )

The Debentures shall be issued on a private placement basis in one or more seriesh nch'é‘mé‘ in' ccordanc'ég il \ &
with the terms and conditions set out in this Deed as also in accordance with the terms aTTg ConaoTTS orthe

e Y

respective Disclosure Document(s) as required pursuant to guidelines, if applicable, of Securities and
Exchange Beard of India (“SEBI") and the RBI and such cther regulations / guidelines that SEBI / RBIi may
prescribe from time to time cr under guidelines of any other regulatory autherities or otherwise.

The Debentures shall be issued in dematerialised form and shall be subject to the provisicns of the
Depositories Act, 1996 and rules notified by the Ceniral Depositery Services (india) Limited ("CDSL") and
National Securities Depository Limited ("NSDL") or any other Depository from time to time.,

One of the terms of the issue of the Debentures will be that the redemption/ repayment of the principal
amount of the Debentures, payment of interest in relation thereto, default interest (where applicable),
additional interest {if any), payment of Redemption Premium (if any), remuneration of the Debenture Trustee
and Receiver and all costs, charges, expenses and other monies payable by the Company in respect of the
Debentures under e relevant Transaction Documants will be secured by way of a first parf passu morigage
over the Mortgage Property and a first par passu charge over the Hypothecated Assets;

Pursuant to the aforesaid and the authority. granted by the resoiution passed af the Board Mesting, the
Cormpany proposes to sscure:

(@) all of its obligations and liabilities under or in respsct of the Debentures under the relevant
Transaction Documents including the redemption/ repayment of the principal amount of the
Debentures, payment of interest in relation thereto, default interest {where applicable), adcitional
interest (if any), payment of Redempticn Premium (if any);

{b) all monies due and payable to the Debenture Trusfes including the remuneration payable o the
Debenture Trustee andior the Receiver in terms of and pursuant to the Debenture Trustee
Agreement (as defined hereinafter), this Deed, and the Deed of Hypothecation;

{c} all fees, costs, charges and expenses and other monies payable hereunder or under any of the
Transaction Documents including for creation, preservation and enforoement of the Secuity;

((a), (b) and {c) are hereinafter referred to as “Secured Cbligations”)

by granting / creating security by way of a charge in the nature of hypothecation aver the Hypothecated
Assets, which charge is to be created under the Deed of Hypothecation and a morigage cver fhe Immovabie
Property fo be created hereunder, on a first and pari-passu basis in favour of the Debenture Trustee, who
will hold the same for the benefit of the Debenture Holders (as defined hereinattes).

The Security to be created in terms of this Deed and the Desd of Hypothess
Obligations and any proceeds realized upon enforcement of such Secyr
Transaction Documents, to be shared between certain other existing 48
Debenture Trustee (acting in trust and for the benefit of the holders
the Company from time to time, or a parf passu basis. |

ure the Secured
e, tagms of the

)

The provisions of the Urban Land (Ceiling and Regulation) Act, #8458 Rgl-&RAIRME cled g
applicable to the Immovable Property (as defined hereinaiter), more? i raely AEsT: fedule 1i
heraunder written; : Y YA

segment of the BSE Limited (hereinafter referred to as “BSE) or on any other siégk:exchange in india. ltis
clarified that Debentures under certain series/tranches may not be listed, T
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Pagg;af M. S lf'TDZI/Deb niure Tru&euis registered with the Securities Exchange Board of India as a debenture trustee

under the Securities and Exchange Beard of India (Debenture Trustes) Regulations, 1993 and pursuant to

£ the,

bengfit of {§e holders of the Debentures and each of their successors and assigrs;

“{9" | e

g é@m&nebentur

amlfustee and the Company have entered into a Trustee Agresment dated November 28,

Trustee ‘Agreement’) whereby the Company has appointed the Debenture Trustee, and
hisiee has agreed to be appointed as debenture trustee for the benefit of the Debenture

,_,[,Holder( s) and for purposes refated thereto, including for holding the security to be created by the Cempany
in favour of the Debenture Trustes to secure the Secured Obligations, for the benefit of the Debenture
Holders;

Further, the Debenture Trustee and the Company have agreed to enter into a debenture trust deed and
such other documents as may be required from time to time in relation to the Debentures;

Accordingly, the Debenture Trustee has called upon the Company fo execute a deed, being these presents
with & view fo record the various terms, cenditions and stipulations as well as the Company's and the
Debenture Trustee’s ohligations in respect of the Debentures, and the Company has agreed to do s¢ in the
manner agreed by the Debenture Trustee, as hereinafier provided.

NOW THIS DEED WITNESSETH AND IT 1S HEREBY MUTUALLY AGREED AND DECLARED BY AND
BETWEEN THE PARTIES HERETC AS UNDER:

1.

DEFINITIONS AND CONSTRUCTION

14

Definitions

In these presents unless there is anything in the subject or context inconsistert therewith, the
expressions listed below shal! have the following meanings:

(@)

b)

“Acceleration Event shall have the meaning assigned to the term in Clause 13.2(c)

hereof;

“Act” shall mean provisions of the Companaes Act, 1956 and the Companies Act, 2013,
which are in effect from time to time and shall include any rules framed and notifications °
issued thereunder and shalf include any other statutory amendment or re- enactment

thereof;

"Additional Security” shall have the meaning assigned to the ‘term in Clause 6.2 {c) N
hereinbelow; ‘

“Applicable Law" shall mean fo include all applicable statutes, enactments or acts of any
legisiative body in India, laws, ordinances, rules, bye-laws, reguiations, notifications,
guidelines, policies, directions, directives, circulars, codes, notices and orders of any
Government and any modifications or re-enactments thereof;

“Arbitration Act’ shall have the meaning assigned to the term in Clause 21.4(b);

i

“Asset:cover ratio” shall mean the ratio of the book value of the assets underlying the
Security to the Quitstanding Balance{s) at a given peint of time;

1!"}!?3 Wy e
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which is a public holiday for the purpose of Section 25 of the Neggtiable Instruments Act,
1881 (26 of 1881) (as may be amended/supplemented from timegto fime) and gny cter .
day o which banks are closed for customer business in Mumbaiseauaich IMN ?
market is functioning in Mumbai and ‘Business Days” shall be co ;; ¢ rdinEEY a8

RN, ! " foe

B
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{k) “Compliance Officer” shall mean such officer/ individual as may Byl
Company from time to fime for the purpose of and pursuant to Clause 22 hereunder; -

{0 *Debentures” means the secured, redeeméble, non—converﬁible'debentures, of such face

value per Debenture as will be set out in the respeciive’ Disclosure Document(s),
aggregating to the nominal value of Rs. 400,00,00,000/- {Rupees Four Hundred Crores
anly), constituted and to be issued and allctted by the Company on private placement
basis, from fime to tims, in ong or more series / tranches, on the terms and conditions as
provided in these presents read together with the respective Disclosure Document(s);

{m) "Debenture Holder(s)' or "Holder{s) of Debentures’ shall mean person(s) who is / are,
from time to time, holder(s) of the Debentures (including their respective transferees from
time to time) and in case the Debentures (or any series / franche of Debentures) are in
dematerialized / electronic form, shall mean the person(s) whe is / are, from time te time,
owner{s) of the Debentures in elecironic / dematerialized form and whose namefs) is / are

Y entered / listed in the fist of beneficial owner(s) maintained by a Depository;

{n} “Debenture Trustee Agreement” shall have the meaning as set out in Recital N above;

(o) “Deed of Hypothecation” shail mean the deed of hypothecation to exesuted by the
Company in favour of the Debenture Trustee, on or about the date hereof, for the -
purposes of creating a first ranking pari passu hypothecation over the Hypothecated
"1‘“«\ Assets in favour of the Debenture Trustee for the-benefit of the Debenture Holders.
}\

()] "Desmed Date of Allotment” shall mean the date s may be set out for each series of
Debentures as may be specified in the Disclosure Document(s) of the respective series of
Debentures, being the date on which the Debentures are deemed to be aliotted to the -

Debenture Holder(s);

()] "Depository” shall mean the depositories with whom the Company has made
amangements for dematerializing the Debentures, -being COSL and NSDL or any other
depositories; - ‘

{n “Disclosure Document(s)’ shall mean the disclosure document(s) issued by the

Company, from time to time or any other information memoranda that.may be issued by
the Company, setting out the principal terms under which the relevant tranchefseries of
the Debentures are proposed to De issued and includes any amendmeni(s) and
supplement(s) thereto;

(s) “Discussion Period’ shail have the meaning assigned to the term in Clause 13.2(b)
below;

_ o e SRR
(® Dispute” shall have the meaning assigned to the ferm in Clau%egzj@f%- TR e X

T

! e
! o
L Nl 4

{u) “EOD Determination Notice" shall have the meaniqgf-'7‘ 5! 40
13.2(b) below;

“E0D Notice shall have the meaning assigned to theﬁ:te‘
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. Al il Disclosure Document(s} in respect of such series / franche of Debentures;

%) “Exchange” shall have the meaning assigned to the term in Clause 5.1 herecf;

. 9¢\°j 5 (z ‘Fingncial Covenants and Conditions" shall mean covenants and canditions on the part
o 2 o P e i Company to be observed and performed in respect of the Debentures as set out in
S T s B e Rehedule I hereunder written and as the same may, from time to tims, be modified in

~accordance with these presents;

(za)  "Financial Indebtedness" means any indebtedness for or in respect of:
i - Monies borrowed;
{ii) any amount availed of by acceptance of any creciit facllity;

(i} any amount raised pursuant to the issuanca of any notes, bonds, debentures,
loan stock or any other similar securities or instruments;

) the amaunt of any liability 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 lease; .

. L

v receivables sold or discounted (other than any receivables sold in the ordinary
colrse of business or o the axtent that they are sold on a non-racourse basis);

{vi) any amount raised under any other transaction (including any forward sale or
purchase agreement) having the commersial effect of a borrawing;

(i) any derivative fransaction entered into in connection with protection against Ofﬁ
berefit from fluctuation in price (and, when calculating the value of any derivativ q,c-‘ "

transaction, only the marked to market value shal be taken into account)

(viil) any counter-indemnity obligation in respect of & guarantee, indemnity, bond, 5
standby or dogumentary letter of credit or any other instrument issued by a bank- \\

or financial institution; . SO
RN
(ix) the amount of any liability under an advance or deferred purchase agreement if
one of the primary reasons behind the entry into such agreement is to raise
financa; -
(X any put opticn, guarantees, keep fit letter(s), letter of comfort, etc. by whatever

name called, which gives or may give rise to any financial obligation(s);

{xi) any preference shares (excluding any compulsorlly convertible praference
shares),

(without double counting) the amount of any liability in respect of any guarantes
orindemnity for any of the items referred to in paragraphs {j) to (xi) above.

T or ahd the Govemnment of any State in India, any Minastry or Department of the
: mummpal or locat government, any authonty or private body exermsmg pOWers

: ahweggl

i

i N ‘4 ]
\?%' &}r “-iqa\ _'.'
\{)t e fn i-
E_’;is‘if .__r-:.—

R
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(cc)  *Govemment Approvals® shall mean any consent, approval, authorization, waiver,
permit, grant, franchise, concession, agreement, license, certificate, exemption, order,

registration, declaration, filing, repart o notice of, with or t0 2Ny Grrremmmeniemedmase i
T~ 2

P

P L - . .
{dd) " :*yp?;hec;ted Assets' shail have the meaning assigned”to g TRERER UL, : ]
athecation; i’ H
" | ICTY P

(ee}  ‘“Interest Rate” or "Coupon Rate” shall have the meaning"a; assigned 4o (e 1eRm in, 9? v
Schedule | to this Deed; : ¥ E R ﬁ_ !

{ff) “Immovable Property” shall mean the immovable property which is more particularly
detailed in Schedule Il herefo,

(g) “Majority Debenture Holders” shall, with respect to a particular series / tranche of
Debantures mean, the Debenture Holders of an amount representing not less than three-
fourdh in value of the nominal- amount then outstanding of such series / franche of
Debentures;

(hh}  "Majority Resclution™ means a resolution passed at a meeting of the Debenture Holders
of a particular series/ franche in accordance with the provisions of Schedule Hl, duly
convened and held in accardance with the provisions therein contained {or cbtained by
way of a circular resolution) and, carried by a majority consisting of such number of
Debenture Helders, which shall represent not iess than three-fourth of the nominal amount
of the then outstanding Debentures in respect of a particular series / tranche of the
Debaritures, or if a poll is demanded, by a majority representing not less than three-fourth
in value & the nominal amount then outstanding in respect of a series / franche of the !
Debentures on such peil;

4

(i) “Minimum Security Gover’ shall mean the Asset Cover Rafio of 1 {one) time or such
other ratio that I to be maintained in respect of Debentures cutstanding under any
tranche / series, as may be mutually agreed fo in writing by the Company and Debenture
Holders of or pertaining to that relevant series/ tranche of the Debentures.

il “Mortgage" shali mean a first pari passu charge created by the Company by way of &
morigage in favour of the Debenture Trustee for the benefit of the Debenture Holder(s},
aver the Immovable Property in ferms of this Deed. The term “Mortgaged” shall be
construed accordingly;

{kk} “Mortgage Property” shall mean the Immovable Property of the Company expressed to
be Mortgaged in terms of Clause 6.1 (c) of this Deed and all other properties hereby made
as a specific security in terms of this Deed;

i “NSDL” shall have the meaning assigned fo the term in Recital H above;

(mm)  “Overall Limit” shall have the meaning assigned to the term in Recital E above;

- (nn)  “Outstanding Balance(s)’ shall mean and include, at any time, the aggregate amount
due and payable by the Company under the Transaction Docusaes sJE relation to the

expenses or otherwise;

(oc)  "Payments® shall mean all payments to be mag€by,
‘ . %

Debentures (or any series or tranche thereof) if

Amount, interest payable at the Inferest Rate, the Regen " :

. interest (wherever applicable}, additional interest (if any) TanidAeiSdAT2z#E commitment

charges, remuneration of the Debenture Trustee and all fees, Cosls, charges, expenses

and other monies payable by the Company under the Transgcfion Dacuments including
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J g s lf R lo \fg’c aticn, preservation and realization of the Security, inciuding legal fees and all other

onies, amounts whatscever,

“Principal Amount” shall in relation to the Debeniures issued at par or at a premium
. shall mean the face value / nominal amount of such Debentures and in relation to
fhentures issued at a discount shall mean the discounted issue price / subscription price
-3 such Debentures;

[Person” shall include an individual, natural persor, corparation, partnership, joint

fventure, incorporated or unincorporated body or association, company, Government and

i i case of a company and a body corporate shall include their respective successors and

3 o gssigns and in case of any individual histher respective legal representafive,

- o administrators, executors and heirs and in case of trust shall include the trustee(s) for the
time being and from time to fime. The terrn "Persons” shall be construed accordingly.

() “RBI" shall mean the Reserve Bank of India;
{ss)  "Receiver’ shall have the meaning assigned to the term in Clause 8.1 hereof;
it) "Record Date” shall have the meaning assigned to the term in Clause 9.9(b) hereof:

{u)  “Redemption Amount’ shall mean the amount to be paid by the Company to the
Debenture Holder(s) at the time of redemption of the Debeniures (including any amount
payable on account of any early redemption) to be calcuiated in the manner sei out in the
relevant Disclosure Document(s) and shall include principal amounts, Redemption

N

Premium {as may be applicable}, interest and other amounts, if any, in respect cf the
Debentures as per the relevant Disclosure Document(s);
{w) ‘Redemption Date” shall mean the date(s) for a given series of Debentures specified in
the relevart Disclosure Document{s) on which such Debentures shall be redeemed by the
Company and shall include an early redempiion if applicable; s
;:’“'4: ‘\)R !
/f.p—"'

{(ww)  “Redemption Premium” shall mean the redemption amount in respect cof a v‘
seriesftranche of the Debentures as specified in the relevant Disclosure Document(s); 5}’
3}

(09 ‘Registrar and Transfer Agent” means for the time being, Link Intime India Privater\

Limited or any other Person as may be appointed as such from fime te time; 3,

N

{vy) ‘Release Request Letter of Mortgage” shall have the meaning assigned tc the term in
Clause 7.1 hereof;

! (zz)  "Repay' shall Include "Redemption’ and vice-versa and ‘repaid”, ‘repayable”,
“repayment’, ‘redeemed’, ‘“redeemable” and ‘redemption’ shall be construed
accordingly;

(2ag)  "Rs.’or "Rupees” shall mean Indian Rupees, the lawful currency of India;

{bbb)  *SEBI" shall mean the Securities and Exchange Beard of India;

{cce)  "Secured Obligations® shall have the same meaning as assigned to the term under
Recital J;
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(eee) '

(9g9)

(hinh)

(i)

i

(KKK)

- "Security Enforcement Event” shall mean, in respect of the

T ADINE 1y S

(i) Any ofher security created by the Company in relation to the Debentures,
including by way of mortgage over Mortgaged Property, in favour of the
Debenture Trustee; o e

‘12018
B .l,J, - '@:.
Page/’ 31{ / . “_;Q

“Security Documents® shall mean this Deed, the Deed of Hi ':'

other dacuments required for the purpese of creating and perfe et ,. UI’IW\‘&QF
of the Debenture Trustee for the benefit of the Debenture Holde; Fl

of an event as set cut in clause 13.3 (b} below, pursuant ¢

become enforceakie in accordance with the terms of the Transaction Dacuments;

"Successor Trustee” shall have the meanmg assigned to the term in Clause 2.2(z)
nereof;

“Super Majority” shall mean, with respect to all the. seriesfranches of Debentures, the
Debenture Holders of an amouni representing not less than three-fourth in value of the
ncminal amount of the then outstanding Debentures under all the series of Debentures
collectively;

“Super Majority Resolution” means a resolution passed at a meeting of the Debenture
Holders of all the series, duly convened and held in accordance with the provisions
contained in Schedule 1 hereto {or obtained by way of a circular resolution) ard, carried
by a majority consisting of such number of Debenture Heiders, which shall represent not
less than-three-fourth of the nominal amount then outstanding of the Debentures urder all
the series of Debentures collectively, or if a poll is demanded, by a majority representing
not less than three-jourth in value of the nominal amount then outstanding of the
Mebentures under al the series of Debeniures collectively on such poll;

“Taxes" or “Tax" shall inciude any and &l present or future, direct or indirect, claims for
tax, levy, impast, duty, cess, statutory due or other charge of a similar nature (inciuding
any penalty or interest payable in connection with any failure o pay or any delay in paying
any of the same) including cn gross receipts, sales, turn-over, value addition, use,
consumption, property, service, income, franchise, capital, occupation, license, excise,
documents (such as stamp du’ues) and customs and other taxes, duties, assessments, or
foes, however imposed, withheld, fevied, or assessed by any Government, but shall not

include tax on the income of any Party; and

"Transaction Documents” shall mean the documents executed in relation to the issue of
the Debentures and shall include the Disclosure Document(s), this Deed, the Deed of
Hypothecation, the Debenture Trustee Agreement and any other document that may be
designated by the Debenture Trustee as a Transacfion Document.

Construction

Words denoting the singular shall include the plural and \;'ice-versa.

\Words denofing one gender only shall include the ather gender.
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{9) [ Capitalized terms used herein but undefined, unless repugnant fo the context thereof,
shall have the meaning assigned to such term in other Transaction Documents;

w @ gﬁ).. ~.; I‘re Erencas In this Deed to any provision of any statute shall be deemed also fo refer to

EGE A

: Jodification or re-enactment therecf or any statutory rute, order or regulation made
..the; nder er under such re-enactment.

i

‘Qo&"
Q“"@;“- "hi=rlierences in this Deed to Schedules, Clauses, Sub-Clauses, Paragraphs or Sub-
Je-4%- 7 paraliraphs shall be construed as reference respectively to the Schedules, Clauses, Sub-

TTatfes, Paragraphs and Sub-paragraphs of these presents.

0 any references fo specific provisions of the Companies Act, 1956 or rules issued
thereurder shali be deemed to be references to the corresponding provisions, if any, of
the Companies Act, 2013 and rules issued thereunder.

2. APPQINTMENT OF DEBENTURE TRUSTEE

21

Settlement of Trust

The Company has appointed the IDB! Trusteeship Services Limited as Debenture Trustee as
trustee fer the holders of Debentures pursuant to the Trustee Agreement. The Company hereby
seftles In trust with the Debenture Trustee, a sum of Rs.1,000/- (Rupees One Thousand only). The
Debenture Trustee hersby confirms reseipt of and acoepts the above amount of Rs. 1,000/
(Rupees One Thousand anly) in trust hereby declared and hereby agrees to act in a fiduciary
capacity as trustee for the benefit of the Debenture Holder(s) and their respective successors,
transferees and assignees from time to time in accordance with the terms and conditions of this
Deed. The Debenture Trustee acknowledges that the Debenture Holder(s) have agreed to
subscribe to the Debentures inter alia on this basis. The Debenture Trustee In such capacity as a
trustee agrees:

{a) to execute and deliver all documents including security documents, agreements,

instruments and cerfificates contemplated by this Deed to be executed and defivered by
the Debenture Trustee;” - "‘?\
3

= lasy
(b) to take whatever action as shall be required fo be taken by the Debenture Trustee by the'. 3§
tarms and provisions of this Deed, to exercise its rights and perform its duties and- « %

abligations under this Deed; k

() subject to the terms and provisions of this Deed, to take such other action in connection
with the foregoing as the Debenture Holder(s) may from time to time direct:

PROVIDED that before initiating any action or exercising any right or performing any duty under
this Deed or any of the other Transaction Documents, the Debenture Trustee shall, unless
otherwise provided in this Deed, seek written instructions from the Debenture Holder(s) and only
upor: receipt of relevant instructicns from the Super Majority or with the authority of the Super
Majority Resolution or the Majority Debenture Holders or with the authority of the Majority
Resolufion if such acticn or exercising of the right or parforming of the duty pertains to a relevant
tranche or series (as the case may be), shall the Debenture Trustee exercise such rights or
perform such duty. Notwithstanding such requirement for instructions In writing the Debenture

o Tmstee shaII never knowingly take any action inconsistent with the best interests of the Debenture

é_rglgrfor any loss cor costs occasmned thereby, but after giving notice of 80 (Sixty)
o ’ysxn@ ;Days, resign as the trustee, providad that it sha!l continue to act as Debenture

B until a successor trustee is appomted by the Company. A successor frustee

10
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appointed in accordance with this clause or clause 2.4 hereof,
referred to as "Successor Trustee’. In this clause 2, the rg
‘appointment’ and its cognate variations when used in re!atlon to 83
shall mean include not cnly such appointment but also 'thig
appeintment and of the trust by such Successor Trustee.

)] The Company shall, upon receipt of notice of reagnataon isHuay ;
Trustee, take prompt steps to appoint another entity competent to act as trus e T ——
Debenture Hoider(s) i place of the Debenture Trustee. The Company shall appoint the
Successor Trustee within the aforesaid netice period failing which the Debenture Holders .
shall appoirit the Successor Trustee with the authority of a Super Majority Resoiution.

2.3 Removal

The Debenture Holder(s) may for sufficient cause but, after giving not less than 2 (Two) months'
notice in writing, remove the Debenture Trustee if so approved by the consent of the Super
Majority or with the authority of the Super Majority Resoiufion and nominate an entity competent to
act as the debenture trustee and raquire the Company o appoint such entity as the Successer
Trustee. The Company shall within 15 (Fifteen) days of receipt of such declsion approved by the
consent of the Super Majority or with the authority of the Super Majority Resolution take all
necessary steps to appoint the entity named in the resolution as the Successor Trustee and
complete all necessary formaities to give effect to such appaintment.

24 Successor Trustee as the Debenture Trustee

Upon appointment of the Successor Trustee pursuant to the precading Clauses, all references in
this Deed to the Debenture Trustee shall uniess repugnart to the subject or confext therecf, be
daemed to mean and refer to the Successor Trustee and the Successor Trustee shall withcut any
further act or deed succeed to all the powers and authorifies of the Debenture Trustee as if it had
been originally appointed as the Debenture Trustee. ' ‘

25 Debenture Trustee Remuneration

The remuneration of the Debenture Trustee shall be as per the terms of the offer letters / cansent

letter issued by the Debenture Trustee to the Company and as may be agreed by the Company )
from fime to fime. It is clarfied that the cutgoing Debenture Trustee shall be entitled fo pro rata fees

out of the annual fees payable relating to the actual period of its service as Debenture Trustee,

where the resignation or rermoval occurs in the midst of a year and shall hand over the balance

fees to the incoming Debeniure Trustee.

3. AMOUNT OF DEBENTURES AND COVENANT TO MAKE THE PAYMENTS

31 The Debentures constituted and proposed to be aliotted and issued in terms of this Deed are
secured, redeematie, nen-convertible Debenfures aggregating to a nominal value not exceeding
Rs.400,00,00,000/- (Rupees Four Hundred Crores only), which Debentures are proposed fo be
allotied and issued on private placement basis in cne or multiple series / tranches. The Compary
shall infom the Debenture Trustee each fime it allots and issues Debentures under any series /
franche. :

3.2

33
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nd the reteviant Disclosure Document(s). The Company shall make / release all payments due by
the Compbany in terms of the Transaction Documents to the Debenture Holder(s).

34 The Company shall make all payments due by the Company in terms of the Transaction
o - Documents,in accordance with the terms of this Deed. '

Vl f@% :\ ,; ) L N JITURE

‘ S S
ST GERr @y | Ths Debeifes (ncluding any series or tranche thereof) shal be issued and alictted in electronic

c?(—'*@ D&dm'eralisd) form.

g - 42 T he .b res {or any part thereof} when Issued in dematerialised form, shall be subject to the

wpegyisions.gfithe Depositories Act, 1996 and the rules notified by the Depository from time to time,
and the Company and the Debenture Holder(s) are required to observe and follow the same.
Further, the guidelines issued by the Depository shali be followed by the Company, the Debenture
Holder(s) and the Debenture Trustes.

43 The Dehentures shall, between the Holder{s) of the Debentures of each series / tranche, inter-se
rank pari passu without any preference or priority whatsoever. The Security shall betwaen the
Holder{s) of the Debentures of all the series / tranches, inter-se rank par passu without any
preference or priority whatsoever.

44 The Financial Covenants and Condifions shall be binding on the Company and all Persons
claiming by, through ar under it and shall enure for the benafit of the Debenture Trustes, the
Debenture Holder{s) and all Persons claiming by, through or under them. The Debenture Trustee ‘
shall be entitled to enforce the obligations of the Company under or pursuant o the Financial o
Covenants and Conditions as if the same were sef out and contalned in this Ceed which shail be
read and construed as one document,

5. LISTING OF THE DEBENTURES
I

5.1 The Debentures (including any series or franche thereofy may be listed on the Wholeszle Debt o
Market segment of BSE Limited or any other stock exchange in India {the “Exchange™). Itis - -
clarified that Debentures under certain seriesffranches may not be listed.

2

5.2 Inthe event the Company proposes to list the Debentures {or any series or tranche thereof) om’t?f’eif
Exchange, the Company shall &t all times comply with all applicable R3| regulaticns, SERT
regulations and other Applicable Laws in relation to the issuance of the Debentures and the listing o
of the Debentures on the Exchange and shail further ensure all Government Approvals arﬁ% EP
resolutions requirad to issue or list the Debentures are in place. The Company does hereby agree -z
and underiake that 1t shall execute the applicable fisting agreements and other agreements,
documents and other writings as may be stipulated by the Exchange for listing of the Dabentures ]
on such stock exchange and further agrees and undertakes that it shall furnish all such information ~
and documents as may be required by the Exchange for the continuous listing of the Debentures.
All expenses, costs, charges incurred for the purpose of listing of the Debentures shall be borne
and paid by the Company.

6. MORTGAGE

6.1 Creation of Security

"By charge over the Security createdrto be created by the Company in favour
sberftlire Trustee for the benefit of the Debenture Holders.

Lgfer the Hypothecated Assets shall be created in terms of and under the
jhecation. The Morigage over the immovable Property has been created in
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created in terms of this Deed and the Desd of Hypothecatlon to secure the Secured

Obligations and any proceeds realized upon enforcement of | TR *bj““é_*“
the terms of the Transaction Documents, fo be shared bebjeen certain c@gr%%ﬁ%e& gf
o ..

lenders of the Company, the Debenture Trustee (acting in tru
holders of the Debentures) on the cther hand and other lenders
to fime, on a pari passu basis. il

e Co panﬁfromst‘ifr}n“é

-9y *QB

T

Grant, transfer, convey, assign and assure: For the cor‘i‘ﬁeratgn "aﬁbresaid a%d ag

z¥¢&

continuing security for ali Secured Obligation(s) in relation to the Debsntures upte the

Cverall Limit, together with costs, charges, expenses in creation, présenyation and, .
realization of security, remuneration of the Debenture Trustsé and all other-Payments; ™

hereby securad or intended to be hereby secured andior payable by the Company to the
Debenture Holdar(s) and/or the Debenture Trustes in connection with the Debentures
under this Deed and each of the Disclosure Document(s), the Company baing the sole,
legal and beneficiai owner of the Morigaged Properiy, doth hereby convey, assure,
transfer and grant & mortgage in favour of the Debenture Trustee for the benefit of the
Debenture Holder(s), by way of flrst ranking registered mortgage On te Immovable
property, more particularly mentioned in Schedule Il on pari passu basis including for the
existing borrowings for which Immovable Property has been offered as security over the
Immevable Property and all of the Company's tights, title and interest in respact thereof
(“Mortgage Praperty"), TO HAVE AND TO HOLD all and singular, unto and to the use of
the Debenture Trustee and upen trust the aforesaid Mortgage Property and all of the
Company's rights, title and interest in respect thereof, subject to the powers and
provisions herein contained, with a conditien that on the repayment of ail of the Secured
Obligation{s), the Company will redeem the Mortgage Property from the Mortgage hereby
created and shall i so required by the Company, execute a deed of release at the cost of
the Company.

The Mortgage created over the Mortgage Praperty shall be a first parf passu charge in
favour of the Debenture Trustee, acting for and on behalf of the Debenture Holder(s);
PROVIDED HOWEVER THAT the Company has not given possession of the Mortgage
Property to the Debenture Trustee and has also agreed not to give the possession of the
Mortgage Properly to the Debenture Truslee save and except .under the provigions
contained under these presents.

Maintenance of Asset cover ratio

(&)

The Company shall at all imes until the Final Seftlement Date, ensure that the Asset
Cover Ratio is maintained at or above-the Minimum Security Sover at all times throughout
tha tenure of the Debantures i.e. it is never less than the Minimum Securiy Cover,

Without prejudice to the generality of this Clause 6.2, the Company shall fill the Final.
Settlement Date, for every Asset Cover Testing Date, be obligated to furnish to the
Debenture Trustes, on or before the 45% day following the relevant Asset Cover Testing
Date, a certificate from independent chartered acccuntant in such form and manner as
may te stipulated by the Debenture Trustee, containing detalis and bock value of the
Security existing as on the Asset Cover Testing Date so as to evidence that the Asset
Cover Ratio is being maintained at cr above the Minimum Security Cover,

The Company agrees that he Asset Cover Ratio gh'@jl‘.’lﬁé‘f-,:
Asset Cover Testing Date, and in the event Minimt_]_[;‘;'" i
Asset Cover Testing Date the Company shall prot?id i)
Security”) within 90 (Ninety) days cf the Asset G v
Debenture Trustee in writing of the same, which rigt'iE 02
assets being provided as Additional Securtty, Such’ ng
with a written confirmation by an independent chéﬁq =acc'
Debenture Trustee that the Asset Cover Ratic for the Deb flall b
above the Minimum Security Cover, on providing such AddiRe TSNS

may at'its discretion’ 3150 bring the Asset -_,, io to the stipulated evel i.e, at or
- NG




. o,

1 AN

tys  2018]"

ELPE’!-QGI' S“-’ / 1 N4 '6\/9 the Minimum Security Cover, by reducing its debt without providing any Additional

ourity.
6.3 Use of the Mortgage Property

{a) The Debenture Trustee and the Company hereby agree, acknowledge and confirm that

withe Security to be created pursuant fo Clause 6.1 (a) (i) and the Sacurity created pursuant

W‘é- P te Clause 6.1 (b) above s first and pari-passu. So long as the Asset Cover Ratio is

T o { maintained at or above the Minimum Security Cover as per the confirmation provided by

o) ‘respect to the immediatsiy preceding Assat Cover Testing Date and no Event of Defaul:

W ‘2"57 g the independent chartered accountant in accordance with clause 6.2 (c) above with

has occurred and is continuing, the Company shall be entiled to create further non-
;- : exciusive, first / second pari passu or subservient mortgage andfor charge or other

" encumbrance on the Mortgage Propery and the Hypothecated Assets in favour of other

!enders.’ debenture holders/ other instrument helders/ trustees/ any other Persen, as and

. by ‘way of security for any further Financial Indebtedness (including in the form of

" debentures) incurred by the Company or any of its affiliates {including barrowings raised

by issue of any other debentures), and the Company shiall not be required to obtain any

congent/approval from the Debenture Holdérs or the Debenture Trustee for the purposes
_oof c"a;eating such mertgage and/or charge.

(b) In the event the Company exercises at any times or times the right hereby given to create
a further charge or encumbrance, the Company shall be enfiled to call upon the
Debenture Trustee to join with the Ccmpény in executing such documents / writings as
mey be required or deemed necessary by the Company. Further, notwithstanding
anything to the contrary contained in this Deed, so long as the required Asset Cover Ratio
is maintained at or above the Minimum Security Cever as per the confirmation provided by
the independent chartered accountant in accordance with clause 6.2 (c) above with
respect to the immediately preceding Asset Cover Testing Date, the Company shall have
all the rights o deal with the Security in the normal course of business including, infer afia,
the right to securitize the hMovable Properties (as defined in the Deed of Hypothecatlon}
including by way of direct assignment.

6.4 Replacement of the Mortgage Property

fa) The Company shall be at liberty at any time during the currency of this Deed, without t‘he:o
prior permission of the Debenture Trustee but as long as the Asset Cover Ratio I8y
meintained at or ahove the Minimum Security Cover as per the confirmation provided b
the independent chartered accountant in accordance with clause 6.2 (¢} abave Wlik

respect to the immediately preceding Asset Cover Testing Date and no Event of Default ..

has occurred and is continuing, to withdraw any of the Immovable Property forming part
of the Mortgage Property from such of the trusts, powers and provisions hergof as
exclusively relate to such of the Morigage Property upon substituting other immavable
property to which the Company has a good, clear and marketable fitte and which
immaovable property is mortgageable and whather of the same or different kind but of a
value, as certified by a valuer appointed by the Company, equal to or greater than the
value of the property proposed to be withdrawn.

{b) The Company shall, along with report from.a valuer appointed by the Company, ceriifying
the value of such property proposed fo substltute the Merigage Property, provide a title

] report and title report being given, the Company must create charge by way of
rgd norigage over such immovable properly in such manner and in such form as
beNME Trustee shall direct UPON THE TRUST hereof re lating to the Mortgage

#hd thereupon the Debenture Trustee shall release to the Company the
"Properly TO HOLD the same free from such of the trusts, powers and
“hereof as exclusively relate to sug f.the Mortgage Property.

S BT P
\# “"5? \1‘3‘ of

14.
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8.5 ‘Power to deal with the Mortgage Property

At any time before the Morigage created hersuncer becomes enforceable, the Debenture Trustee
may, at the cost and request of the Company do or concur with the Company in doing &l things .
which the Company might have done in respect of the Morigage Property as if no Mortgage or any
other security had been created and particularly. but not by way of limitation, may sell, call in,
collect, convert, lease, purchase, subsfitute, exchange, surrender, develop, deal with or exercise
any right in respect of all or any part of the Morigage Property, upon such terms and for such
consideration as the Debenture Trustee may deem fit. Provided that all assets of any description
and all net capital monies arising from or receivable upon any such dealing as aforesaid and.
remaining after payment therefrom of the costs and expenses of and incidental to such dealing,
shall be and become part of the Mortgage Praparty and shall be paid WML*
charged in favour of the Debenture Trustee in frust for the Debenture Hplder(s) in su S

g der(s) : c@w@mf S e D

the Debeniure Holder(s) shall require. e

5 ST B,
i
g

6.5  Trust of the Mortgage Property ' i PA ‘bj ¢ o?d ﬁg :

(a) The Morigage Property shall be and remain security to th turs Trusteua°f%)r€ﬁ‘|e$£B £
benefit of the Deberture Holder{s) and shall, taken along with the other Security, Te
available for the due repayment of all Secured Obligation(s) including al Qutstanding
Balance(s) whatsoever payable in respect of the Debentures or under these presents or
under the terms and conditions of the Debentures intended to be hereby secured or under

Y the terms and conditions of the relevant Disclosure Document(s) and the Debenture

’ Trustee shall permit the Company, till the happening of an Event of Default as herein
provided, to hold and enjoy the Mortgage Property and upon the occurrence of an

Security Enforcement Event, the security hereby constituted shall become enforceable

and the Debenture Trustee may (but subject to the provisions of these presents, if

applicable) in its discretion, and shall, upon receipt of a notice from the Super Majority:

Immovable Property or any of them or any part thereof and subject to the
provisions of section 69 of the Transfer of Praperty Act, 1882, sell, call in, collect
and convert into monies the same or any part thereof with full power fo sell the
Immavable Property without the interverition of the Court either by public auction
or private contract and sither for a lump sum or a sum payable by installments or
for a sum on account and a mortgage or charge for the balance and with fuli
power Upan every such sale make any special or other stiputations as fo fitle or
evidence or commencement of title or otherwise as the Debenture Trustee shall
think praper and with full power to buy in or rescind or vary any confract for sale
of the Immovable Property or any part thereof and fo re-sell the same and with
full pawer to compromise and effact composition and for the purposes aforesaid
or any of them, to execute and do all such acts, assurances and things as they
shall think fit;

Rt
\ ] enter upon or take possession of or receive the rents, profits, income of the
N

(i PROVIDED ALWAYS that before rﬁaking any such erﬁtry or taking. possession as
aforesaid or making sale, calling in, collection or conversion under the aforesaid
er of Sale”) the

proceedings under this Desd or the Transaction i‘. _'3“_‘ : ° i
enforcement praceedings under this Deed or the Trafi®g M
assets/properties underlying the Security or part thereof of valyesr
defaulted to the Debenture Holders.

b for the
the amounts
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fey otwithstanding anything to the contrary in any of the Transaction Documents no

smmmiagD2NtUTE Holder shall be entitled to call upon the Debenture Trustee to commence any
"e’forcement proceedings under this Deed or the Deed of Hypothecation or participate in

afly enforcement proceedings under this Deed or the Deed of Hypothecation unless the

curity Enforcement Event has occurred;

6.7

(e) . |Itisclarified that the Debenture Trustee is entitled and not bound to exercise the aforesaid
riéhts or-pewers and shall not be liable for any loss in the exercise theraof and any such
exercise shall be without prejucice o the other rights and remedies of the Debenture
Holders and notwithstanding that there may be pending suit or other procesdings.

Trust of Proceeds of sale/ realization out of the Security

Subject to iClause 8.6above, the Debenture Trustee shall hold UPON TRUST the monies, received ™

by it or the Receiver appointed by it, in respect of the Mortgage Property or any part thereof

including those arising out of:

(a) any sale, calling in, collection or conversion under the Power of Sale;

() income; —

{c} palicy or policies of insurance; ' -

(d) - cempensation money in respect of any acquisition, requisition or nationalisatian ar take—
over of the management of the Company;

(e} any other realisation whatsoaver,

-u’

FIRSTLY, it shall, by and out of the said monias reimburse themselves and pay, retain or discha g% /
all the oosts, charges and expenses incurred in or about the entry, appointment of Receiver, caiﬂwg‘_

in, collectron conversion or the exercise of the powers and trusts under these presents, [nciude\\_

their, and the Receiver's remuneration as herein provided, Ny

SECONDLY, shall utilise the balance monies towards payment of monies due to the Debenture
Holder(s} in or towards payment to the Debenture Holders in the following manner:

(a) in or towards payment to the Debenture Holders pari passu of all arrears of Outstanding
Balance{s) other than Principal Amount remaining unpaid on the Debartures held by
them;

{b) in or towards payment to the Debenture Holders pari passu of all Principal Amounts owing

on the Debentures held by them and whether the said Principal Amaunts shall or shall not
then be due and payable; and
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fhereof and upon payment of Payments and also the paymert of all costs; chiarges and
expenses incurred by the Debenture Trustee or any Receiver i!r._i relation to these presents
(including the remuneration of the Debenture Trustee and of any Receiver and all interést. -
thereon) and satisfaction of all other Secured Obligation(s) and upen chservance and
performance of the terms and conditions and covenants contained hergin, the Dgbenture - -
Trustee shall at the request and cost of the Company, re-aqFiam orTesesuayis the
Company or to such ather Person as the Company may requet, the-Mortg
or such part thereof as may remain subject to the Security ERErREeE
discharged fram the trusts and Security hereby created. f

“
L

1. RELEASE OF MORTGAGED PROPERTY

74 Notwithstanding anything contained in this Deed, in the event that: () the Company has o e ——
provided one alternative Mortgage Property with & clear, marketable and morigageable title in
terms hereof and created and perfected a first ranking pari-passu mortgage and charge cver such
property in such manner and form as acceptable to the Debenture Trustee and by signing,
executing, delivering, registering ail such deeds, writings, acts, forms as may be necessary in this
regard, and (i) the Security is of a value greafer than that required for the maintenance of the
Asset Cover Ratio as per the confirmation provided by the independent charterad accountant in
accordance with clause 6.2 (c) read with clause 6.3 (b) above with respect to the immediately
preceding Asset Cover Testing Dats, the Company shall be entitled to require the Debenture
Trustee to release the ofher Mortgage Propertyfies or any part thereof such that the Security

PO remaining after such release would be sufficient for maintenance of t%)e Asset Cover Retio at or

' above the Minimum Security Cover (‘Released Mortgage Property’). The Company shall, for

such release, issug a letter to the Debeniure Trustee substantially in the format set out in Schedule

IV hereto describing the Mortgage Propertyfies fo be released, which ietter shall be duly

acknowledged by the Debanture Trustes ('Release Request Letter for Mortgage”).

7.2 The Debenture Trustee shall effectuate such release by re-assigning or reconveying to the
Cormpany (at the cost of the Company} or fo such other Person as the Company may request, the
Mortgage Property or such part thereof (as per the Release Request Letter) freed and discharged
from the trusts and Security hereby created. The Debenture Trustee shall not be required to
provide nctice 1o or obtain consent from the Bebenture Holders for such release, sc long as no
Svent of Defauit has occurred and is continuing, and the Company has rot defauited in making
payment of the Secured Obligation(s) and an independent chartered accountant confims to the
Debenture Trustee in wiiting that the Asset Cover Ratio shall be maintained at or above the
Minimum Security Cover post such reigase. The Debenture Trustee shall not be liable for any
consequences for having acted in terms hereof and having madz such release. Provided that no
such release shall be done unless and until the mortgage has been created and periected as a
condition precedent in this regard as required in terms of the Clause 6.4,

Released Mortgage Property shall not be construed to be part of the Security and the Company
shali be antitled to dea! with the same in the manner it deems fit.

7.3 Purchasers and Persons Dealing with the Debenture Trustee not put on Enguiry

No purchaser, mortgagee or other Parson dealing with the Debeniure Trusiea or, any Receiver
appointed by them or their attomeys or agents shall be concemed RESAHBLRTtg power
exercised or purported fo be exercised has become exercisable SCUTEbeEaraRpAQAe Sal
due on the security of these presents or any other Security as tg 8’31 i
stipulations and conditions subject to which any sale shall havg 2o YA,
propriety or regularity of any sale, calling in, collection or conv! RS sed
any money paid to the Debenture Trustee or Receiver and 'ipbf "f

L}

of such purchaser, mortgagor, morigagee or other Person-stich ¥

regards the safety and protection of such Person, to be withiF-41 ek
valid and efiectual accordingly and the remedy of the Company or 15

impropriety or imegularity whatsoever in the exercise of such power shall

17
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Upon any such saie, calling In, collection or conversion as aforesaid and upon any other dealing or
transaction under the provisions herein contained the receipt of the Debenture Trustee for the
~.purchase meney of any of the Mortgage Property seld and for.any other monies paid otherwise

v2f to them shall effectually dlscharge the purchaser or purchasers or Person paying the
-k from and from being concemed fo sae to the applrcanon or being answerable for the

X

A .appllcatlon or nen-application thereof.

o te-Beflenture Trustee may &t any time after the occurrence of Security Enforcement Event apply
to the Court for an order that the powers and frusts herecf be exercised and carried into execution
under directions of the Courrt and for the appointment of a Receiver or Receivers and manager of
the Morigage Property-or any of them and for afy other order in relation to the execution and
administration of the.powers and trusts hereof as the Debenture Trustee shal! deem expedient and
they may assent to or approve of any application to the Court made at the instance of any of the
Debenture Holder{s).

16 GCther Security

The Security constituted under this deed shall neither be merged In, nor in any way exclude or
prejudice, or be affected by any other Security interest, right of recourse or other right whatsoever
{or the invalidity thereof) which the Debenture Trustes and the Debenture 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). '

7.7 Cumulative Powers

The powers which this Deed confers on the Debenture Trustee and any Receiver appointed
hereunder are cumulative, without prejudice to their respective powers under Applicable Law
andfor this Deed, and may be exercised as often as the Debenture Trustee or the Receiver thinks
appropriate in accordance with these presents. The Debenture Trustee or the Receiver may, m
connection with the exercise of their powers, join or consur with any person in any transactron V
scheme or arangement whatsoever and the Company acknowledges that the respective powers’of ﬁ'ﬁ
the Debenture Trustee and the Receiver shall in na circumstances whatsoever be suspendeds ‘}%

o
i b

ﬁ,.-ﬁ‘

waived or otherwise prejudiced by anything other than an express waiver or variation in writing by -w e

the Debenture Trustee or the Receiver, as ralevant. ) L%

..

78 Preservation of Mortgage Property

The Company shalt be permitted fo deal with the Mortgage Property in the crdinary course of its
business. However, the Company shall ensure that unfii the Final Settement Date it shali
preserve and main{ain the Immovable Property in good conditicn. The Company shail insure the
Mortgage property in accordance with Clause 11.2(g) hereof.

/

8. POWER OF THE DEEENTURE TRUSTEE TO APPOINT A RECEIVER

i ‘ons of Section 69A of the Transfer of Property Act, 1882 and subject to such
as may, for the time being be applicable, the Debenture Trustee at any time

2 into or taken possession of the same (and in addition to the powers
abon the Debenture Trustee after such entry into or taking possession, the
ay in wntmg, W|th pnor mtamat:on fo the Company appomt ofroer( ) of the

nx /, ssmnals as recewer( ) (‘Receiver”) of the Morigage Property or any part
[off 'M/ gy Receiver(s) so appointed and appaint any such cther Person{s) in his or
! ’ for intimation to the Company and unless the Debenture Trustee shall otherwise
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Debenture Trustee, Ali the provisions and powers hereinbefore declared in respect of a Receiver

appointed by the Debenture Trustee after entering into or taking possession by the Debenture

Trustee shall apply to & Receiver appointed before enfering into or aking gossessmn by the
to be the

Debenfure Trustee and in particular such Receiver shall be deemed %%4@9
Gompany which shall be solely responsible for his acts and defaults afid-forhis. mune o ‘?;'

addition to the foregoing, the following provisicns shall also apply to su R, subetictRe
provisions of Applicable Law: . 9('-’53

(@)

(b)

The appointment of Receiver may be made either before or gter th? De Jenture Tﬁdst@ ? c

4R [

shall have enterad into or taken possession of the Mortgage ProFarto? i

The Debenture Trustee may invest such Receiver, with such powers and discretion
including powers of management as the Debenture Trustee may think expadient including
the following rights, powers' and suthoritiss, exercisable from time to fime under the
directions of the Deberfure Trustee.

(i) to take possession, custody or management of the Mortgaged Property;

{if) remave any persen from the.possession or custody of the Morigaged Property,
who the Debenture Trustee cr the Company would have a right to remove;

(i) to take such steps for the realization, management, protection, preservation and

improvement of the Mortgaged Property, the collection of the rents, profits .

thereof and any other amounts received or realised in respest of the Mortgaged
Property, the appiication and disposal of such rents, profits and amounts;

(iv} to redeem any encumbrance and sette and pass the accounts cf the
encumbrances s that any accounts so settied and passed shall be conclusive
and binding on the Company and the money so paid shall be deemed to be an
expense properly incurred by the Receiver,

v to seftle, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any Person or body wha is or claims
to be a creditor of the Company relating in any way to the Mortgaged Property or
any part thereof;

(vi) to bring, prosecute, enforce, defend and discontinue all such actions and
procaedings in relation to the Morigaged Froperty or any part thereof as the
Receiver shall censider fit, and

{wii) to do all such other acts and things {including, without limitation, signing and
executing all documents and deeds) as may be considered by the Debenture
Trustee to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive fo the preservation, improvement or
realization of the Mortgaged Property;

unless otherwise direcied by the Debenture Trustee the Recewer shail have and may

Debenture Trustee after entering into or taking posse gn 5
apply to a Recaiver appointed before entering into oftaking
P

Trustee; ﬁ

v
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Pane/ - ‘ / ] ‘ ; ebenture Trustee may, from time to time and at any time, requira the Receiver to
"4 S—L{ “‘“‘*’*’%”‘@‘”'”"'“‘“‘ Gikadsecurity for the due performance of his duties as such Receiver and may fix the

nature and the amount of the security to be given;

canpt o

W s otherwise directad by the Debenture Trustee ali monies from time to time received
=~ o W’ byguch Receiver shall be paid over to the Debenture Trustee who shall utilise the monles
FEe T 5, "L "forfmaking payments due to the Debenture Holder(s) and any monies remaining after
g SK‘T;‘j ir)g payments of al! amounts due to the Debenture Holder(s) shai! be returned to the
e iim ol e} pany;
§ Tegg ]
bioh) % Debenture Trustee may pay over to the Receiver, any monies constituting part of the

Mortgage Property with the intent that the same may be applied for the purposas hereof
by such Receiver and the Debenture Trustee may, from time to fime, determine what
funds the Receiver shall be at liberty to keep in hand with a view to the performance of his
duties as such Receiver,

(i every such Receiver shall be the agent of the Company for all purposes and the Company
alone shall-be respansible for his acts and defaults, losses and liabie on any contract or
engagement made or entered into by him and for his remu_neration;

)] subject as aforesaid the provisions of the Transfer of Property Act, 1882 and the powers
thereby conferred on a mortgagee or Receiver shall, 5o far as applicable, apply o such
Receiver; and

k) subject as provided herein the Receiver may for the purpose of camying on the business
of the Company mentioned in (b) above, for defraying any costs, charges, losses or
expenses (including his remuneration) which shall be Incurred by him In the exercise of
the powers, authorities and discretions vested in him and for all or any of the purpose
raise and borrow monies on the security of the Mortgage Property or any part thereof at
such rate or rates of interest and generally an such terms and conditions as he may think
fit, and no Persen lending any such money shall be concemed to inquire as to the
propriety or purpose of the exercise of the said power or to see to the application of any
monies so raised or bemrowed, provided that the Receiver shall not exercise the said 1
power without first obtaining the written consent of the Debenture Trustee. w;%f

P
8.2 In addltion to the powers hereinbefore given, the Debeniure Trustee may upon accurrence of thg‘f';’l?

Security Enforcement Event enter into or take possession of and hold or appoint a Receiver to takepsd

possession of and hold any part or parts of the Immavable Property. 3{\ LN

8.3 If and when the Debeniure Trustee shall have made an enty or taken possession of the
Immovable Property under the powers conferred upen the Debenture Trustee by these presents,
the Debenture Trustes, with the consent of the Super Majority or with the authority of a Super
Majority Resolution , may at any time afterwards give up possession of the Mortgage Property or
part thereof, fc the Company, either unconditionally or upon such terms and conditions as may be
specified In such resolution or consent,

84 Nothing contained in this clause with respect fo the liability of the Receiver shail exempt the

~ " Recalver fom indemnifying the Company, the Debenture Holder{s) or the Debenture Trustee, as

- the'case iay be, against any liability in respect of any fraud, gross negligence, wilful misconduct,

Cate DT bréach ‘of:4rust ér contract which the Receiver may be guilty of in reiation to duties and obligations
of the Receiver hereunder.
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respect of each of such Debenture shall be a gocd discharge to gh
Company. j

Trusts of Debenfures not recognised and Succession

The Company and the Debenture Trustee shali not be affected b
the right, titie or claim of any Person o such monies other than the Debenture Hok il

o ‘-- expressEr @pl?gd

in the event of demise of a Deberture Helder, the Company wili recognize the executor or

adminisirator of the demised Debenture Hoider or other legal representative of the demlsed
Debenture Holder as the registered helder of such Debenture(s), fi such a Peréon Cotains probate
or lstter of administration or is the holder of succession certificate or other legal representation, as
the case may be, from a court in India having jurisdiction over the matter and delivers a copy of the
same to the Gompany. The Company may in iis absolute discretion, where it thinks fit, dispense
with the preduction of the probate or letter of administration or succession cerfificate or other legal
representation, in arder to recognize such hclder as being entitled to the Debentures standing in
the name of the demised Debenture Holder on production of sufficient documentary proof or
indemnity. In case a Person other than individual holds the Debenturs, the rights in the Debenture
shall vest with the successor acquiring interest therein, including the liquidator of any such Persan
appointed as per the Applicable Law.

Surrender of Debentures on Payment

If the Debentures are held in physical form, upon surrender of the Debenture certificate by the
Debenture Holders fo the Company at its registered office so as fo reach on or before the due
detes of redemption with recsipts in full discharge endorsed thereon and signed by the respective
Debenture Holder, Company shall pay to the Debenture Holders the Redemption Amounts in full
discharge of the same. Provided that, in case the Debentures held in electronic form, no action s
required on part of the Debenture Holders holding Debentures in electronic form and for payment
to the Debenture Holder(s) of the Redemption Amount, the Company shall make the payment of
Redemption Amount to the Debenture Holder(s) or to any subsequent transferee(s) who are
entitied o receive the payment on the Redemption Date. Upon receipt ef the Redemption Amount,
the Dehenture Holder(s) or the subseguent fransferee(s), as applicable, shall, if so requestad by
the Company, issue appropriate receipts or other writings in this regard-to the Company.

Failure to Surrender the Debentures

in the event of any Dabenture Holder not surrendering Debentures held in physical form which the
Company is ready to pay or safisfy in accordance with the terms of these presents, to the
Company, within 30 days after the due date for redemption or payment of the amount secured
thereby, the Company shall be at liberty to deposit in a scheduled commercial bank in the name of
the Company for the purpose, an amount equal to the amount due to any such Debenture Holders
in respect of such Debeniures and upen such deposit being made subject to the condition that the
monies deposited therein shall be withdrawn for sefting the future claim of the Debenturs

"Holder(s), the Debentures which the Company is ready to pay or satlsfy as aforesald shall be

agrees fo fumish undertaking from the abovementioned: schegd
withdrawais from the no lien account shall be permitted only to mé
Holder(s). ‘

Debentures 'Free from Equities

The Debentura Holder(s) will be entidled to its Debentures free Tonhg iitie
Company against the original or any intermediate holders there
any monies are due and payable from the Debenture Holder(%”
transactions other than that contemplated herein, the Compan'
menies against the Outsfanding Balance(s) owed by the- Company
held by such Deberture Holder(s).
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Powep-sf e Debenture Trustee to Invest Unclaimed Amount

" After (p/rowsaon for payment and satisfaction of the Debentures is made by the deposit in a

o

_scheduled commercial Bank as aforesaid, the Debenture Trustee may invest the same In any of
"the Tvéstments herein authorised.

-wfa w‘%ﬁ

s

ilmmsat e e, s [

3ijorlsed _':'1 vestments

whu:h under the trust or powers herein contained ought to be irvested by the
s=Brustee may be invested in the name of the Debenture Trustee or under the legal

ﬂ’ @ “" &ontmf of the Debenture Trustee in any of investments authorised by Applicable Law for the

wwedf trust monies with power to vary and transpose such investments and in so far ag the
same shall not be invested shall be placed on deposit in the name of the Debenture Trustee in a
scheduled cemmercial bank or banks.

9.8 Power of Debenture Trustee to Borrow

The Debenture Trustee shall only with the consent in writing of the Super Majority or with the
authority of the Super Majority Resolution, raise or borrow meneys on the security of the Mortgage
Property or any part thereof ranking in priority or pari passu with or subservient to these presents
as the Debenture Trustee with such consent or sanction shall decide, for the purpose of making
any payment under or by viriue of these presents or in relaticn to the exercise or any powers,
duties or obligations of the Debenture Trustee or the Receiver or otherwise In relation to the
Mortgage Property or these presents or for the purpose of paying off or discharging any costs,
charges and expenses which shali be incurred by the Debenture Trustee under or by virtue of
these presents and the Debenture Trustee may raise and borrow such moneys as aforesaid at
such rate or rates of interest and generally on such terms and conditions as the Debenture Trustee
shall think fit.

a9 Register of Debenture Holder

(a) The Company shall, as required by the provisions of the Act, keep and maintain 2 «3’%

Reglster of the Debenture Holders, for Debentures held in physncal as well qg;— o

register of Debenture Holder(s) fo the Debenture Trustee.

(b) * In case of Debentures held in physical form, the Company shali request the Registrar andﬁs‘\...

Transfer Agent for the issue of respective tranche / series to provide 2 list of Debenture
Holder{s) as on the day falling 15 (Fifteen) calendar cays before the relevant Redemption
Date and interest payment date respectively or in the case of Debenfures held in
dematerialized/electronic form, the Company shall request the Depository, 1o provide the
aforesaid list 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 Applicable Law
("Record Date") and this shall be the list which shall be considered for payment of
Outstanding Balance(s). In-case of joint Holders of Debentures, payment shall be made fo
the one whose name stands first in the List of Debenture Holdaris), All payments shall be
made in Indian Rupees only.

g Liability of the Company in relation to the Debentures

sgnacelin full in accordance with Clause 3 read together with Clause 9.9 above, shall
sicia g B0kl discharge of the liability of the Cormpany towards the Debenture Holder{s).
ing made, the Company will inform the Depositories and accordingly the
) r'lture Holder(s} with Depositories will be adjusted. The Company’s liability to
&r(s) in respect of all their rights including for Payment or otherwise shall cease




9.1

9.2

ADSMI  1Y48

12018

-Pagel gt / b~ 2|

Debentures, the llability of the Company shall_stand extinguished.

payments in full as specified in Clause 3 read togsther with Clausef6.9 above in @%ﬁ ®
T F

Sy 1]

When Debenture Trustee may interfere 9C ]

2R

Unfll the happening of & Security Enforcement Event, the Debentur Tru&ee all not b’é{irﬁangf < ] )
manner required, bound er concemed fo interfere with the mana‘Wﬂr&ﬁane&&b_gg ! : ' i‘-,_-"-'-:

Company or its business or the custody, care, preservation or repair df the Morigage Property or
any part thereof, i

[P TRY TR

Debenture Redemption Reserve

As per the provisions of sub-rule 7 of Rule 18 of the Companies (Share Capital and Debentures}
Rules, 2014, na debenture redemption reserve is required to be created by non-banking financial
companies registered with the RBI under section 451A of the Reserve Bank of India Act, 1934, in
respect of privately placed debentures. Pursuant to this rule, the Company, being the non-banking
financial cormpany, registered with RBI, is exempt from creation of debenture redemption reserve in
respect of the Debentures,

10. REPRESENTATIONS AND WARRANTIES

10.1

10.2

Debenture Trustee Representations and Warranties

The Debenture Trustee represents and warrants with reference to the facts and circumstances as
on the date hereof:

(a) Thet it is a company duly organized, validly existing and in good standing under the Jaws
of India and has full corporaie power and authority fo execute and deliver this Dead and to
complete the transactions contemplated hereby and that, the signatories to this Deed cn
its behalf, have the necessary power and authority for executing and delivering this Deed.

(b} The execution and delivary of this Deed and completion of the transactions contemplated
hereby or compliance by it with any of provisions hereof will not (fo the best of its
knowledge and belief):

(i conlict or resuit in any breach of any provisions of its Memorandum or Articles of
Association;
{i result in 2 violation or breach of any of the ferms, conditions or provisions of any

contract or obligation to which i is a party or by which it or any of its properties or
assets may be bound including the Mortgage Property; or

Ji) violate any Applicable Law, or any order, wiit, injunction, decree, statute, rule or
reguiation applicable o it.

Company’s Representations and Warranties

The Company hereby represents and warrants with reference to the facis and circumstances as on
tha date hereof: LT e L

(a) Status

It is & Company, duly incorperated and vafidly existie
incorporation. : i

()] Binding obiigations
The obligations expressed to be assumed by it in each of gcuments 1o

which it is a party are, subject to any ge principles of |aw pafy's binding
) \ LI

S
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(c Power and autherity

It has/will have the power to enter into, perform and deliver, and has taken all nacessary

~ction to authorise its entry into, performance and delivery of the Transaction
scument(s) to which it is a Party.

- Non-conflict with other obligations

The entry into and performance by it of and the transactions contermplated by, the
Transaction Documents to which it is a party do not and will not conflict with:

{i} its- constitutional documents; or
(] any agreement or instrument kinding upon it or any of its assets.

(&) Validity and admissibility In evidence -
All resolutions, consents and Government Approvals required or desirable:

{i) fo enable it lawfully to enter into, exercise its rights and comply with its
obligations under the Transaction Documents to which 1t is a party; and

(i) to enablz it to camy on its business, trade and ordinary activities,
have been obtained or effected and are in full force and effect.
(f) Insclvency

Jt has nat taken any action nor {fo the best of the Company's knowledge and belief) have

any steps been taken or legal praceedings been started or threatenad against it for its wﬂ” &
winding-up, dissolution ar re-organisation, or for the appaintment of a liquidator, receivers? - u‘ ~"‘

or cther similar officer in respect of it or any of its assets. ﬁﬁ‘ .o
k U
{q} No misieading information o :;@: :
Any factual information that will be prowded by it for the purposes of the Dlsciosure‘v .
Docurment{s) will be true and accurate in all material respects as at the date it wes S
provided or as at the date (if any} ai which it is stated.
(h) No proceedings pending or threatened
—

N litigation, arbitration, administrative, judicial, quasi-judiciaf proceedings of or before any
Gevernment/ Regulatory/ Statutory body have (to the best of the Company's knowledge
and belief) been started against it, nor is there subsisting any unsatisfied judgment or
award given egainst it by any court, tribunal arbitrater or other judicial, quas! judiclal,
regulatory bady, which affects the legality, validity, binding effect or enforceability of the
Transaction Docurhent{s)’ this Deed/ Financial Document(s) incluging the security created
er the Mortgage Property and the Hypothecated Assets. ’

- .s knowledge and belief) save and except for this Deed, the Disclosure
er such other document which is required to be filed with the Registrar of
and SEBI in case any tranche is Ilsted on the Exchange), and thls Deed with

e ;.:;;IhesEthanQE)

4
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)] Compliance with Applicable Law

The Company has (fo the best of its knowledge and beheﬂ.:nmn]@i.gil materlal
respects with all Applicable Laws to which it may be subjeg; where;the ayre -
comply would matarially impar its abllity to perform s obligatirrerdst: Tl

Document(s). LA

(k} Security

The Mortgage Property hereinbefore expressed to be grante .
transferred and assured unto the Debenture Trustee is the sole and absolute property of
the Gompany and there is no encumbrance -of the Morigage Property and the Gompany
has the power to mortgage such Morigage Property in favour of the Debenture Trustee.

{)] Transaction Documents

The Company shall provide to the Debenture Trustee a frue, complste and correct copy of
gach of the Transaction Documents ini effect or requirad fo be in effect as of the date
hereof.

{m) The Company confirms that all necessary disclosures have been/ will be made in the
relevant Disclosure Doacument(s) including but not limited o statutory and other regulatory
disclosures. The Company has madeswill make, inter alia, the following disclosures In the
Disclosure Document(s): Investors should carefully read and note the contents of the
relevant Disclosure Document(s). Each prospective investor should make its own
independent assessment of the merit cf the invesiment in nan-convertible debentures and
the issuer Company. Prospective investors should consult their own financial, legal, tax
and other professional advisors as to the risks and investment corsiderations arising from
an investment in the non-convertible debentures.

n The Debenturs Trustes, *ipso facto” does not have the obligations cf a borrower or a
principal debtor or a guarantor as to the monies paidfinvested by investors for the
Debentures.

(0} The Gompany, wherever applicable In relation to the Debentures, has complied with/will
comply with all the provisions of SEBI {Debenture Trustees) Regulations, 1993, SEBI
(Issue and Listing of Deht Securities) Regulations, 2008, SEBI (Listing Obligations and
Disclosuwre  Requirements)  Regulations, 2015,  SEBI  Circular ~ No.
SEBI/IMD/BOND/4/2008/11/05 dated the 11th May, 2009 on Simplified Listing Agreement
for Debt Securities read with the SEBI Circular No. SEBI/IMD/DOF-1/BOND/Cir-6/20C9
dated the 26th November, 2009, the Act, Companies (Share Capltal and Detentures)
Rules, 2014, Companies (Prospectus and Allotment of Securifies) Rules, 2014, lssuance
of Non-convertible Debentures (Reserve Sank) Directions, 2010, RBI notffication number
DNBR (PD) CC No.021/03.10.001/2014-15 (Raising Money through Private Placement of
Non-Convertible Debentures (NGDs) by NBFCs) as amended frem time to time and/er
any other notification, circular, press release issued by SEBI/ RBI; from time to time.

o

The Company dec!ares represents and covenants ot rhpany
shall execuie all such deeds, documents and assuranc (ﬁ'l ag; the
Debenture Trustee may reasonably require for exerch n@t NS fandler, | 2= _q‘"the
Debentures and for perfecting this Deed and the Securityy i i i __,/ SO of the

Debenture Trustee for the benefit of the Debenture Holder(s}

The Company hereby covenants with the Debenture Trustee tha st 7 wﬂl at all imes
durlng}he term of this Deed: .

(_aj ~ Carry e and conduct its business as a going concern;




ADdE I

“E

l20‘!_8

| Pagef 5'q/ 08 ?

(b}

Utﬁe the monies recewed upon subscription to the Debentures solely towards the

e pu.rpose stated in the Disclosure Document(s);

Kesp preper books of accaunt as reguired by the Act and therein make true and proper
entrles of all dealings and transactions of and In relation to the business of the Company
and keep the said books of acsount and all other books, registers and other documents
= ré!atmg fo the affairs of the Company at Its Registered Office or, where permitted by
App! jcable Law, at other place or places where the books of account and documents of 2
similar nature may be kept. The said books of account and the charged assets will be kept
open for inspection of the Debenture Trustee (either by liself or through such other person
as the Debenture Trustee may deem fit including a Chartered Accountant) at the cost of

the Company, on raceipt of 1C (ten) days’ notice from the Debenture Trustes;

The Company shall, if and as required by the Companies Acf, 2013, keep at its
Registered Office, a Register of the Debenture Holder(s} or ensure that the Depository
maintains register and indax of beneficial owners of the dematerialized Debentures in their
records, For the above purpose the Company shall request the Registrar and Transfer
Agent of the Issue or the Depository, in case of dematérialised Debentures, to provide-a
list of Dehenture Holder(s) as at the end of day on the day falling on the Record Dates.
The Debenture Trustee and/or the Debenture Holders or any of them or any other person
shall, as provided in the Companies Act, be entitled to Inspect the said Register of
Debenture Holder(s) and to take copies of or extracts from the same or any part thereof
during. usual business hours;

Ensure the implementation of the conditions regarding creation of Security for the
Debentures;

/
Give to the Debenture Trustee such information as the Debenture Trustee shall
reasonably require as fo all matters relating o the business, property and affairs of the

Company and at the time of the issue thereaf 1o the shareholders of the Company fum;s[gpa

"

W
-&ﬁ"u ,g.‘

to the Debenture Trustee 1 (one) copy of every balance sheet, profit and loss acc Imw-—'_-"

|ssued to the shareholders of the Company;
if required under the Applicable Law, insure and keep insured upto the replacement e

surveyor's and architect’s fees) the Mortgage Property, which is capable of belng in

therecf or on such other basis as approved by the Debenture Trustee (mu%is& e
d

as such and in respect of which property it Is common industry practice to obtain su

Insurance, and shall duly pay all premia and other sums payable for the purpose. The
insurance in respect of the Marigage Property shall be taken in the name of the Company
and if so required by the Debenture Trustee, the loss payee of any such insurance would
be the Debenture Trustee and any other person having a charge on the Martgage
Property and acceptable to the Debenture Trustee. The Company shal! keep the coples of
the insurance policies and renewals thereof with the Debenture Trustee, if so required by
the Debenture Trustee. In the event of fallure on the part of the Company to insure the
Mortgage Property or fc pay the insurance premia or other sums referred to above, the
Debenture Trustee may but shall nat be bound to get the Morigage Property insured or
pay the insurance premia and ather sums referred to above which shall be reimbursed by

@,. ypothecaﬁon and in this regard if the Debenture Trustee so reguires, the
:%%all prowde a certn’ cate from an |ndependent chartered accountant confirming




laoumr - g 12018
" | Pagef sy / 27 Q

the valuation ceriificate. Without prefudice to the forageing, t
continuance of this Deed, carry out at the reasonable requegt of the

further valuafion of the Security or any part thereaf. The cos[w pluatipanalie

ey

horne by the Company; aq-‘s'zj Plo b

s of Allotrq%n@ria £

0] The Company shall within 2 (two) Business Days from the D emeQDat
such number of days as may be required under Applicable L. :
credit the beneficiary account of the Debenture Holder(s)/ allotee(s) with the_gggosi’ggr.y as
mentioned in the application form with the number of Debentures aliotted.

s

0] The Company shall, until the Secured Obligation(s) have been unconditionally &nd
imevocably repaid and satisfied in full punctually pay all Taxes in respect of the Mortgaged
Property imposad upon or lawfully payable by the Company as and when the same shall
become payable, save to the extent the Company contests the same in good faith in
respect of the Mcrtgaged Properly or any part thereof or the carrying out by the Company i
or maintenance of any business or operations thereon and theraby shall prevent any part
of such Mortgaged Property from becoming charged with thé payment of any imposts,
dufies and Taxes lawfully payable by the Company; ‘

(&) The Company shall punctually pay or ensure payment of all rents, cesses, insurance
premium, rates, taxes and outgoings including stamp duties in connection with any part of
Mortgage Property $o &s to keep the same free from any other interest, other than the

'Y Securlty or any other interast pemitted under the Transaction Document(s);

)] Diligantly preserve the corporate existence and status of the Company. The Company wil
not do or voluntarily suffer or permit fe be done any act 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 Payments might or would be hindered or delayed;

{m} Not undertake or permit any merger, consclidation, reorganisation scheme or
arrangement or compromise with its creditors or sharehoiders or effect any scheme of
amalgamation or recenstruction, in all cases which may have a material adverse effect cn
the interests of the Debeniure Heider(s) under the Transaction Document{s} without the
prior approval of the Debenture Trustes;

{n Except in terms hereof or the Transaction Documents, not sell or dispose of the Mortgage
Property or any par: thereof or create thereon any mortgage, lien or cherge by way of
hypothecation, pledge or otherwise howscever or other encumbrance cf any kind save
and except as permitted under the Transaction Documnent(s) herein without the priar

r\\/ approval of the Debenture Tiustee;

{a) Prompily inform the Debenture Trustee if the Company has knowledge of any application
for winding up having been made or any statutory notice of winding up under the Act or
otherwise of ény suit or other iegal process filed or inifiated against the Company and
affecting the fitle of the Company to the Mortgage Property or if a receiver is appointed for
any of its properties or business or underiaking; :

()] Duly cause these presents to be registered in all respecis-S0- o\‘comply with the
i i . A B h SN
provisions of the Appllcaple Law: f(& -g;\ﬁ”-_.. BgRs

S
e,

fempast or typhoen, etc. against which the Con
" Property and which would result into material adys
the Campany;
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5‘“&@“{ 5 L] / 30 (i) Updated list of the names and addresses of the Debenture Holder(s);

Details of the Interest Payments due, but unpaid and raasons therecf;

The number and nature of grievances received from the Debenture Holder(s)
and resclved by the Company and those grizvances not yet solved io the
satisfaction of the Debenture Helder(s) and reasons for the same;

any major change in compesiticn of the Board of Directors of the Company,
which may amcunt fo change in control as defined in SEBI (Substantial

(t)

Acquisition of Shares and Takeovers) Regulations, 2011;

v a statement that those assets of the Company which are available by way of
Security in {erms of the Transaction Documents, as amsnded from time to time,
i sufficient (at bock value) to discharge the claims of the Debenture Holders as
and when thay become due;

The Company shall, in case any serfes/tranche of the Dabentures are listed, to the extent
required -under the debt iisting agreement entered into between the Company and the
BSE Ltd. and SEB! (Listing. Obligations & Discloser Requirement) Regulation, 2015
submit to the BSE Ltd. for dissemination, along with the half yearly financial results, a hali-
yearly communication, counter signed by the Debenture Trustee, containing, infer alia, the
following information

(i) credifrating and change in credit rating (if any);

(i) debt-equity ratio;

(i) previous due date for the payment of interest/ repayment of principal of non-

convertible debt securities and whether the same has been paid or not; and.

{iv) debenture redemption reserve;
{v) networth;

(vi) net prefit after tax;

{vii} earnings per share;

The Company shall glso furnish to the Debenture Trustee the following documents;
{i} On & quarterly basis:
A Certificate from director/managing direstor of the Company,

prompily inform the Debenture Trustee of any major change in the composition of the
board of directars of the Company;

Promptly and expeditiously attend to and redress the grisvances, if any, of the Debenture
Holder(s). The Company further undertakes that it shall promptly consider the suggestions
that may be given in this regard, from time to time, by the Debenture Trustee and shajl
advise the Debenture Trustee periodically of the compliance;

. ';@ppficable in this regard, reiating fo transfer of unclaimed/unpald amounts of

\nd (EPF);

“3—\.5.\:&_&&7{-.93\ pany shall not declare any dividend to its shareholders in any year until the

#@mpany has.paid or made satisfactory provision for the paymerit of the installments of

28

e
ceriifying the bock value of receivables/book debts outstanding as on E“\::
the Asset Testing Date; and

B. Certificate {rom an independent chartered accountant certifying
the beok value of receivablesibook debts outstanding as on the asset

festing date.

k on debentures and redemption of debentures to [nvestor Education and



principal and interest due on the Debentures;

{z) The Company shall keep the Debenture Trustee informed of
of courtitribunal affecting or likely to affect the Mortgage Proper

(za)  Incase an Event of Default cocurs and is subsisting, not dec. r-pery
shareholders without the prior writien consent (which consg
reasonable time) of the Debenture Trustee {acting on T

i AR s

Majority). o
(bo) Comply with the conditions stipulated by the rating agency. if any, in relation to the
Debentures and bear all such costs and expenses incurred in relation to the rating of the

Debentures;

{cc) Company shail submit the foiIoWing disciosures o the Debenture Trustee in electronic
form (scft copy} when requested by the Debenture Trustes:

(i) Memorandum and Articles of Association and necessary Tesolution(s) for the
allotment of the Debentures;

i Copy of last three years' audited Annual Reports;

) (it} Statement containing particulars of, dates of, and parties fo all material contracts
and agreements; ’

0 ] Latest Audited / Limited Review Half Yearly Consolidated (wherever availatie)

LOF ﬁ;% " and Standalone Financial Information {Profit & Loss statement, Balance Sheet

and Cash Flow statement) and auditor qualifications, if any.

() An undertaking to the effect that the Company would, (wherever applicable) til
: the rademption of the debt securities, submit the details mentioned in point (iv}
above to the Debenture Trustee within the timelines as mentioned in Simplified
Listing  Agreement issued by  SEBI  vide circular  Nao.
SEBVIMD/BOND//2009/41/05 dated May 11, 2008 as amended from tims te
time, for furnishing /publishing its half yearly/ annual result. Further, the
Gompany shall within 180 days from the end of the financial year, submit a copy

of the latest annuai report to the Trustee.

{dd)  Additonal Covenants
(i Security Creation

The Company shall execute the Trust Deed within 80 (sixy) days of the
Deemad Date of Allotment in respect of the Debentures allotted under the
first serigs of Debeniures, In case of a delay in execution of Trust Deed and
Security Documents, the Company will refund ihg.eu borpteswith agreed !

()  Defaultin Payment and Other Defaults { @

due daftes or observance of any other te M d"ﬁ :

this Deed, Disclosure Documeni(s) in respé‘%{;
the Debentures, additional interest/ defauit ihite
other rate as may be prescribed under the Applicable-L:aw’
the applicable implicit yield / Coupan Rate/ Interest Rate will be payable by

' potrameha, fseries of
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lthe Debeniures.

Delay in Listing

In case of delay in listing of the debt securities, wheraver applicable, bsyond
20 {twenty) days from the Deemed Date of Allotment or suck number of days
as may be allowed (for gefting the Debentures listed) under the Applicable
Law in respect of the relevant tranche of the Debentures, the Company wil
pay default/ additional Interest of at least 1 % p.a. over the coupen rate or
such other rate as may be prescribed under the Applicable Law from the
expiry of 30 {thirty) days from the Deemed Date of Aliotment till the listing of
such debt securities to the investor.

{ee)  Filings, Compliances etc.:

The Company shall take all due corporate acticn as also ensure all necessary approvals,
filings and reportings in accordance with all Applicable Laws and its constitutional
documents for and towards all the matters covered by this Deed including for placement/
pnvate placement, issue, allotment of Debentures, issuance and filing 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 regisiration of the
same, within the timelines mentioned in the Rules or any other Applicable Law from time
to time with payment of all applicable fees etc. in respect thereof, including:

)

(i)

(i

(ff) Other Affirmative Covenants:

Filing of Form PAS-3 with the relevant Registtar of Companies with the
prescribed fess along with a complete fist of Debenture Holders in relation to
allotment of Debentures within 30 {thirty) days of the Deemed Date of Allotment
or such number of days as may be required under the Applicable Law.

Filing of Form PAS<4 and Form PAS-5 in respect of the issue of Debentures.
along with a copy of the offer letter with the relevant Registrar of Companies with -

the prescribed fee within 30 (thirty) days of circulation of the offer letter or sucb

number of days as may be required under the Applicable Law.

Fliing of CHG-9 with the relevant Registrar of Companies in refation to creatsa i A

of charge over the Morigage Property/Hypothecated Assets,

The Company shali within 1 (one) Business Day of the Deemed Date of
Allotment, .enter the particulars of the Debenture Helders.In the register of
debenture holders maintained by the Company and provide a lefter to the trustee
canfirming the same

The Company shall within 45 (Forty Five) days from the close of the relevant
financial year provide the Debenture Trustee (for the benefit of the Debenture
Holders) a certificate from an independent chartered accountant cemfymg the
end use of subscription amount raised during the relevant financial year, in the
manner as set out in Clause 4 of this Dead

covenants with the Debenture Trustee that the Company will &t all imes
& presents {except as may otherwise be previously agread in writing by the

LT

2 ‘%omply with each of the Financial Covenants and Conditions.
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however that the prior consent of the Super Majerity or the authority by way §f Super Majo@@@m
TSk

shall have been obtained by the Debenture Trustee for any such waiver. W

EVENTS OF DEFAULT ' 'y

:
AN E‘zsp

Reg¢

131 Subject to provisions of clauses 13.2 to 13.4 below, the occurrence of any of the fo_IEqwing events -
shall be Geemed to be an Event of Default in respect of relevant tranche/serles in terms of this
Deed, if not cured at the end of the cure period, if any, specified therefor hereunder.

{a)

Whan the Company makes two consecutive defaults in the payment of any interest or
other charges (except the principal) when due in respect of any of the Debentures issued
under any series! franche which cught o have been paid in accordance with the terms of
the issue of such Debentures under that series/ tranche and falls fo cure such default
within a maximum periad of 90 (ninety) days from the scheduled date for making such
payment;

When the Company telng in defauit of ifs obligation to pay the Redemption Amount in
respect of any of the Debentures issued under any series/ tranche which ought to have
been paid in accordance with the terms of the issue of such Debentures under that series/
tranche, faiis to cure such default within a maximum period of €0 (ninety) days from the
scheduled date for making such payment;

When the Company without the consent-of the Debentur'er Trustee {acting on the
instructions of Super Majority or under the authority of Super Majority Resolution) ceases
to camy on ifs business or gives nofice of its intention fo do so;

When an order has baen made by the Tribunal or a special resolution has been passed by
the members of the Company for winding up of the Company;

Any information given by the Company in the reports and other information furnished by
the Company and the warrantes given/deemed to have been given by it o the Debeniure
Trustee is misleaging or incorreét in any material respect, which if capable of being cured
is not cured within a period of 90 (ninety) days from the date of the Company receiving
notice of such cccurrence from the Debenture Trustee;

If there is express admission by the Company of its inability to pay its debis or
proceedings for taking it into liquidation, either voluntarily or compuisorily, may be or have
been commenced,

The Company has voluntarily or invcluntarily become the subject of bankuptey
proceedings and consequently the Company is voluntarily or involuntarily dissclved:

A Regeiver or & liquidator has been appointed or aflowed to be appointed of all or any part
of the undertaking of the Company;

If, ary extra-crdinary circumstances have accurred which @agaﬂﬁ“@a g for the
Company to fuifil its obligations under these presents andféﬁtli?‘ ) euﬁ’r%; /'ch if
capable of being cured is not cured within & perid. F d

ocCuUrrence; el
ST |
.U‘,J g
ritgfo e
. ¢ "‘\‘Vﬂ "t.* . "‘_“ b
When the Company craates any charge, mortgage ar of
or any part thereof without the prior approval of the.’ _ 2 HL
Holders, otherwise than as permitted under this Deed, therS ity TR
Transaction Documents;

‘ ' o
When in the opinion of the Debenture Trustes, the Se’q{
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(twenity percent) of the total book value of &ll the assets of the Company or certfficate
proceedings have been faken or commenced for recovery of any dues of value exceeding
20% {twenty percent) of the total bock value of all the assets of the Company;

- W en the book value of the Security is not sufficient te maintaln the Asset Cover Ratio at
A _oiyabove the Mirimum Security Cover in terms of this Deed, and the Company fails to
e such breach by providing Additional Security or reducing the debt obligation within 2
imum period of 80 (ninety) days from the date on which the Company became aware
such breach;

{n) When the Company being in defauit of its performance or observance of any covenant,
condition or pravision contained in the Disclosure Document(s) o in these presents andior
the Financial Covenanis and Conditions (other than the obligations/defaults/breaches

- menfioned above) and where.such default is capable of cure, such default continues for
90 {rinety) days from the date of breach or of a notice in this regard by the Debenture
Trustee, OR when any breach (except the ones. mentioned above) of the terms of the
refevant Disclesure Document(s) pertaining to any series/ tranche of Debentures or of the
covenants of this Deed Is committed by the Company and where it is capable of cure, is
not cured within & period of 90 (ninety) days from the date of breach;

(0 The breach of any of the ferms and conditions of the Deed of Hypothecation and the
Company fails to cure such breach within a maximum period of 90 (ninety) days from the
date of receipt of & written notice from the Debenture Trustee regarding such a breach:

For the avaidance of doubt, it is clarified that the occurrence of any of the above events, if not
cured at the end of the cure period, if any specified therefor hereingbove, shall be deemed 1o be an
Event of Default in respect of relevant franche/series and shall be restricted to the relevant
tranche/seties and not be considered as or result into cross default of any kind including across
different seriesfiranches.

13.2 Upon the occurrence of an Event of Oefault as set out in Clause 13.1 above, the Parties shap ¢ 7 &

adhere fo and fallow the process set out hereunder: G

{a) The Debenture Trustee shall (acting upon the instructions of the Majority Debeqt"‘ i1
Holders in case the Event of Defauit has occurred in respect of their respect
seriesftranche or upon the instructions of the Super Majority in case the Event of Defaylt-
has cccurred in respect of all tranches), issue a notice, in writing, to the Company (* EQ
Notice™}, setting out the Event of Default that has occurred and that such Event of Default
has nct been cured within the cure period provided for such Event of Default,

/

()] Upon isstance of the EOD Notice, the Parfies shali initiate mutual discussions to
determine the most suitable manner to resolve/correct the Event of Default. The Parties
agree that stich mutua! discussions shall be concluded within a period of 90 {ninety) days
from the date of cemmencement of such discussions (or within such further period as may

be agreed to between the Company and the Debenture Trustee (acting upon the

instructions of the Majority Debenture Holders in case the Event of Default has occurred in
respect of their respective relevant seriesitranche or upon the instructions of the Super

to reach a consensus on the most suitable manner of curing the Event of
or the Company fails to cure the Event of Default; and/or the Company fails
em the relevant tranche(s) of the Debeniures in respact of which the Event of
; t'ha oceurred; the Debenture Trustee {acting upon the instrustions of the Majority
<k i '.-/ {olders In case the Event of Default has occurred in respect of their respective
\‘sangs 7 che or upon the instructions of the Super Majorlty in case the Event Df Default

o ﬁj@: M\ '.r-: '

o
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i) Any further time period that may be allowed by the Debenture Trustee (acting
upon the instructions of the Majority Debenfure ol

‘ l Eyvinnt A s artrt
Default has occurred in respect of their respective: W‘. ‘ _‘;‘1. —

instructians of the Super Majority in case the Event g it
respect of &ll franches} for curing the Event of Default; #7% '

@i A proposal for redemption of the relev""

EOD Deatermiration Notlce
Any failure on the part of the Cempany to:

)] Cure the Event of Default within the time pericd provided in the EQD
Determination Nofice; or

(i} Redeem the relevant tranche(s) of the Debentureleebehtures, as the case may
be, within a period set out in the EOD Determination Notice;

shall, without the requirement of issuance of any further nofice in this regard, amount o
an acceleration event ("Acceleration Event”) and shall entitle the Debenture Trustee to
take such steps as set outin Clause 13.3 below.

Upon and at any time after the occumrence of an Acceleration Event in respect of Debentures
issued under any one series/ tranche, the Debenture Trustee shall, if so directed by Debenture

Holder(s) of the relevant series/ tranche of the Debeniufes under the consent of the Majority -

Debenture Holders or under fhe authority of Majority Debenture Holders Resolution, be entitied to
do following things in the order menticned below:

TS
is rectified, without any prejudics to the remedies avaiiable to the Devgiite y
consequences of Events of Default. Further, except in accordance, with thls Deed and where
expressly required to perfom1 under written instrucfions in terms of thiseEfRag, GERebenture

firstly, accelerate the redemption cf the relevant series/ tranche of the Debentures and
thereupon the amounts due under the Security Documents including the Paymenis in
respect of the relevant seriesftranche shall become immediately due and payable in
relation to such relevant series/tranche;

secondly, upon the failure on the part of the Company to radeem the relevant
seriesfranche pursuant fo clause 133 (a) above within the time pericd stipulated in this
regard (“Security Enforcement Event’), the Debenture Trusiee shall, if so directed by
Debenture Helder(s) under the consent of the Super Majority or under the authority of
Super Majority Resclution:

(M enforce its charge over the Security in terms of the Transaction Document(s) to
racover the amounts dus in respect of the relevant series/ tranche(s) of the
Debentures orall the Debertures; and/or

(it exercise any other right or pursue any remedies that the Debenture Trustee and/
or Debenture Holder(s) may have under pursuant to- the Transaction
Document(s) or under the Applicable iaw, -
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agﬂ; S'f Truste hJII not have any duty to determine the occurrance of an Event of Default. It is hereby

agreed' fo between the Parties that the occurrence of a Security Enforcament Event shall
" amount fo & cress default in relation te all cther tranchesfseries of the Debentures giving an

...Opton o all the Debenture Holders across all series to immediately call a Secu:ity Enforcement
vgnt .and enforce the Security, in terms hereof. For the aveidance of doubt, it is hereby

clafified that happening of an Event of Default shall not amount tc a cross default in respect of
6r.an_y tranches/series and shall not give any right to the Debenture Holders in other
] chesl,serles to claim a default or an Event of Default under their series/tranche except for on
-ocjurrenge of the Security Enforcement Event.

14,

15.

16.

L

134 I is*to*‘be clarified that no Security Enforcament Event can be called by the Debenture Trustee
{acting upon the instrustions of the Super Majority) until the process set out in Clauses 12.2 and
13.3 has been foliowed.

POWER OF DEBENTURE TRUSTEE TO EMPLOY AGENTS

The Debenture Trustee may, in carrying out the trust business employ and pay any Persons or concur in
transzacting any business and do or sancur in deing all acts required to be done by the Dabenture Trustee,
including the receipt and payment of moneys and shall be entitled to charge and be paid all usual
professional and cther charges for business transacted and acts 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 arising out of or in connection with these presents,

DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY

Neither the Debenture Trustee nor any agent of the Debenture Trustes shall be pracluded from making any N
contract or entering into any arrangement or transaction with the Company in the ordinary course of
business of the Debenture Trustes or from undertaking any banking, financial or agency services for the
Company or from underwriting or guaranteeing the subscripticn of or placing or subscribing for or ctherwise
acquiring, holding or dealing with any of the stocks or shares or debentures or debenture stocks or any
other securities whatsoever of the Company or in which the Company may be interested either with or
without a commission or other remuneration or otherwise at any time entering into any contract of loan O™ uﬂé& §
deposit or any other contract or amangement cr transaction with the Company or being concerned .i‘fr’ ke T
interested in any such confract or arrangement or transaction which any other company or Person nat belgﬁ" o X
the Debenture Trustee of these presents would be entitled to enter into with the Company and _ﬂ{‘
Debenture Trustee or any agent of the Debenture Trustee shall also be allowed to retain for its or his ow §
benefit any customary share of brokerage, fee, commission, interest, discount or other compensaton or
remuneration aflowed to it or hirmn.

ez
]
RIGHTS AND DUTIES OF THE DERENTURE TRUSTEE
161 In addition fo the other powers conferred on the Debenture Trustee and provisions for their .
protection and not by way of limitation or derogation of anything contained in these presents or of R
any statute fimiing the fability of the Debenture Trustee, IT IS EXPRESSLY DECLARED as
follows:

{a) The Debenture Trustee may, in relation to these presents and the other Transaction
Document(s), act on the opinion or advice of or any information obtained from any
solicitor, counsel, advocate, valuer, surveyor, broker, auctioneer, gualified accountant or
other expert whether obtained by the Company or by the Debenture Trustee or otherwise.

itiite Trustee shall act only in accordance with this Deed and other Transaction
e )/ 4 and where the same {s silent, on the instructions of the Super Majority ar with
1yij§f the Super Majorfty Resolution or Majority Debeniure Holder(s) or with the
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(i)

_ or affaits of the Company unless such information
_Trustee for the bengfit of the Debenture Holders.
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ThaDebenture Trustee shall be at liberty to accept a cert‘rﬁcite signed by & he
directors of the Company as to any act or matter prima faciejwitali-tho-

2

i
MW/

| &
Company'as sufficient evidence thereof; qEAF

’6‘5 :—~\6-—'-L.'

The Debenture Trustee shall be at liberty fo keep these pres ‘
documents of title, if any, relating to the Security created / {g be cleate i

ot
fai;%f%e? <.

Debenture Trustee at their registered office or elsewhere or 1 the Liebenture Trustee so
dscide with any banker or company whose business includes undertaking the safe
custody of documents or with an advocates or firm of salicitors;

The Debenture Trustee shall, as regards, all trusts, powers and authorities, have absolute
and uncontrelled discration, in consultation with the Debenture Holder(s), as to the
exercise thereof and to the mode and time of exercise therecf but at all time in terms
herecf;

With a view to facilitating any deaiing under ary provisions of the Trangaction Documents, *

tne Debenture Trustee shall have full powsr to consent {where such consent is required)
to a specified transaction or class of transactions unconditionally;

The DCebenture Trustes shall have full power, in consulftaiion with the Debenture
Holder(s), o determine all questions and doubts (and not specified in this Dead) arising in
relation to any of the pravisions of the Transaction Documents and every: such
determination bona fide made {whether or not the same shall relate wholly or partially to
the acts or proceedings of the Debenture Trustee) shall be conclusive and kinding upon
all Persons inferested under these presents;

The Debenture Trustes shall accapt, parfect, manage and administer the Security and, for
that purpose, without the prior consent of the Debenture Holders, perform alt such acts,
deeds and things which the Debenture Trustee may, from time to time, deem necessary
for or incidental to the management and administration of the rights and Security inferest
vested in it, including but not limited to executing his Deed, the Deed of Hypothecation
and such deeds and documents madifying these presents and the Deed of Hypothecation,
for this purpese;

Upon written instructions of the requisite majority of the Debenture Holders as required
under this Deed and the Security Documents, Debenture Trustee shall enforce the
Security and receive and distribute andfor apply all monies in accordance with the terms
hereof and of the Security Documents;

The Debenture Trustee shail take all relevant actions (or refrain from taking any actien, as
the case may be} in order to preserve the interest and rights of the Debenture Holders as
and where necessary to do 5o and to refrain from any acts and avoid any omissions which
might prejudice the validity of thé rights of the Debenture Holders, all in accordance with
the terms and conditions of the Security Documents; ‘

The Debenture Trustee shall take éli relevant actions {or refrain from taking any, as the

case may be) to preserve the inferest and rights in the Security as and where necessary

to do so and to refrain fror any acts and avoid any amissions which might prejudice the

value &f the Security ar the validity of the rights of the Debenture Holders and/lor the

Securlty, all in accordance with the temms and condiﬁons-af"the":S_é\curibj.‘Dgpjgments; :
' s T ¥

s .4
S

The Debenture Trustee shall, upen being requestet% :
provide to the Debenture Haldess all such informajg W
received In Ifs capacity as the Debenture Trusteegf@r‘-ﬁu" mpamy:
Person. However, the Debenture Trustee shall ﬁhc%;ld*_

= ’d

Debenture Holders with any credit or other informang gniernu:@:ﬂj_e;ﬂné'ay; al co i
Cgimmﬁ\' * theyDit

PROVIDED NEVERTHELESS that nothing contained in this Clause shall ggmet -'lc fure




m or indemnify it against any liability for fraud, gross negligence, wilful misconduct,

7.

rust or contract which was knowingly or |ntent|onaily committed by |’r ner any liability

2 "R[@-IE OF THED BENTURE HOLDERS:

18.

18,

20.

The rlghts ‘of each Debenture Helder under or in connection with this Deed are separate and independent
rights; provided however that if such rights pertain to the enforcement of the Security, the same can only be
exercised through the Debeniure Trustee, In accordance with the terms of this Deed. Upon the oceurrence
of & Security Enforcement Event, no Debenture Holder shall enforce its right or bring any actien under this
Deed independently against the Company and shall be required to exercise all its rights under this Deed
through the Debenture Trustee

Provided that the determmatron by Super Majority or Majority Debenture Helders, if relating to a serfes or
tranche shal be-binding.on.all the Debenture, Holders in terms hereof or Debenture Holders of the relative
seriesfiranche and no individuai Debenture Holder shall act in any manner inconsistent with such
determined action.

AVOIDANCE OF PAYMENTS

18.1  The Security created under this Deed and under Deed of Hypothecation shall not be affected,
impaire¢ or discharged by the dissolution (voluntary or otherwise) or by any merger or
amalgamation, reconstruction or athenwise of the Campany with any other company or take-over of
the management of the Company or change in centrol of the Company.

18.2  ifany amount paid by the Company in respect of the Secursd Obligations is voided or set aside on
the winding-up, liquidation or dissclution or administration of the Company or ctherwise, then for
the purpose of the Security Decuments such amount shall not be considered to have been paid 4-"’“
when such payment is refurned to the Company or any cther ¢laimant by the Debenture Trustee or‘/’
the Debenture Holders. : ‘ﬁ

‘“*.
18.3 . No change whatsoever In the constitution of the, Company shall impair or discharge the liability fw‘r‘ﬁv
the Company to_the_Debenture Trustes hereunder.. : ‘ . 'y

: %

MODIFICATIONS TO THESE PRESENTS

Any medifications to these Presents shall be made cnly upen the concurrence of the Company and the
Debenture Trustee, and in writing. The Debenture Trustee shall not be requirad 1o seek the consent of the
Debenture Holders in making any medifications to these presents, unless expressly required under the
terms of these presents.

NOTICES

20.1 Any notica, demand, communication or other request (individually, & "Notice™) to be given or made
inider this Deed shall be in writing, Such Notice shall be delivered by hand, registered mail
gEpeepaid and with acknowledgement due), recognized ovemight courier service to the
4 ’K s addressed at such pary's address specified below or at such other address as

Xam time to time have designated by 15 (fifteen) days' prior written Notice fo the

d communications shall be effective (a) if sent by person, when delivered, (c) if
when .proof of delivery is received (and (d) if sent by registered letter when

sent b%_oeu r
-'t‘ror dellvery is recelved In case of sub clause (¢ and (d), in case

ackmvblege

-
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For the purposes of the above clauses the addresses for Notices in sesERciauds
the Debenture Trustee shall be as follow:

(a) Cormpany it £
2] weoe
Attention 1 | Mr. Mangj Gupta- CEO .
Address . | 27 BKC, C 27, G Block, Bandra Kurla Complég, ey
East, Mumbzi-400051 '
Telephone 1| 022-62185305
. f
() Debenture Trustee IDB! Trusteeship Services Limited
Attention : | Ms Vaibhavi Shah - Marketing & Operaticns
Address : | Asian Buiding, Ground Floor, 17, R. Kamani Marg,
Ballard Estate, Mumbai — 400 001
Telephone © | +91 22 4080 7000

Any riofice given under or in connection with this Deed must be in English.

This Clause 20 (Notices) shall survive the termination or expiry of this Dead.

21, DISPUTES AND GOVERNING LAW

211

212

21.3

214

This Dead shall bs governed by and construed in accordance with the laws of India.

The Parties agree that for all matters which cannot be datermined by way of arbitration as set out
in clause 21.4 below, the courts and tribunals at Mumbai shall have exclusive jurisdiction to seitle
any disputes which may arise out of or in connection with the Transaction Document(s) and that
accordingly, any suit, action or proceedings arising out of or in connection with the Transaction
Document(s) may be brought in such courts.

This Clause 21 shall survive the termination of this Deed.
Arbitration and Jurisdiction

() Without prejudice to clause 21.2 above, the Parties shall endeavor fo settie any dispute,
confroversy or claim arising out of or relating to this Deed or any related agraement or
other document ar the validity, interpretation, breach or termination thereof (“Dispute’},
through consultations and negotiations by their respective chief executive officers {or

- Person of equivalent designation).

{b) If no settlement can be reached through consultations of the Parties within 30 (thirly) days
of one Party delivering 2 written natice of the Dispute to the other Party, then such matter
shall, be resolved and finally seitled in accordance with thez provisiong of the Indian
Arbitration and Conciliation Act, 1996 as may be amended: fro‘m tlme fo_ tlmmomts re-
enactment and the Tules made thereunder (the "Arbutratnon Act"l. The- --.,a ,:”.t tq

tribuna shall be composed of one arbitrator selected b
In the event thet the Parties are unable to agrae upon §
shall appomt 1 (One) arbitrator and the Debenture ¥



fration shall be borne by the Pariies equally unless otherwise directed by the
argitrators.

e arbitrafion proceedings shall be conducted in the English language and any
document not in English submitted by any Party shall be accompanied by an Engiish
tiansiation. The arbitration proceedings shall be held in Mumbai. The arbitrator shall
etermine the Dispute in accordance with the laws of India. The text of the award shall be

s powcae 101 Lhe purpeses of aroitration mentioned in this Clause 21.4, the Courts in Mumbai in the

- »Btate of Maharashira shall have Jurisdiction in respéct of any sult, petition, reference ar
hther filing permitted or required to be made pursuant to the Arbitration and Cengiliation
Act 1996 In respect of the matters arising out of this Deed.

R REDRESSAL OF INVESTOR GRIEVANCES

The Company shall promptly .and expeditiously” attend to and redress the grievances, if any, of the
Debenture Holders. The Company further undertakes that it shall promptly comply with the suggestions and
directions that may be given in this ragard, from time to time, by the Debeniure Trustee and shall advise the
Debenture Trustee periodically of the compliance. All grisvances relating to the issue may be addressed to
the Compliance Officer giving full details such as name, address of the applicant, date of the application,
application numter,-rumber of Debentures applied for, amount paid on application and the place where the
application was submitted. The Company shall make best efforts fo settle investor grievances expeditiously
and satisfactorily within 30 (Thirty) days from the date of receipt of such complaint. In case of non-routine
comp_iéints and where external agencies are involved, the Company shall make best endeavours to redress
these complaints as expeditiously as possible. The Compliance Officer of the Company may also be A
contacted in case of any pre-issue/post issue related problems.

23 COSTS AND EXPENSES

Alf costs and expenses arising out of the issuance of the Debentures {including but nct limited te any
amounts payable under Applicable Law as stamp duty on the issuance of the Debentures or any amounts i q
payable to the rating agency towards ifs fees for rating of the Debentures) or the listing of the Debenturear, £ ,,‘.»--
wherever applicabie, thereafter on a stock exchange or creatien of the security (including but nof limited tow'f
any amounts payable under Applicabie Law such as stamp duty and registration charges in relation theret f,'
as well as all costs and expenses arising out of the negotiation, preparation and execution of this Deed o rﬁq
any other agresment, document or other writings executed pursuznt to the provisions of this Deed inc udlh“g

afl costs, charges, expenses, fees of the Debenture Trustee shall be solely borne by the Company. in t \

event the Debenture Trustee incurs any of the said expenditure {without being obliged fo do s0) the e Wiﬂ‘d
Company shall promptly reimburse the same, and until such reimbursement, the same shall be a charge on

the Security.

24, ENTIRE AGREEMENT R

This Deed supersedes all discussions and agresments {whether oral or written, including all
correspandence) prior to the date of this Deed among the Parties with respect {0 the subject matter of this
Deed.

25, INCONSISTENCIES

, 5f this -Deed may be waived at any time by the Party that is entitled to the benefit
" »—ta—the cond tion that Debenture Trustee for this purpose shall act with the consent of Super
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Majority or with the autherity of the Super Majority Resolution, providec such term or cendition can be
walved, No failure or delay on the part of the Debenture Trustee in exercising any power, right or remedy
under this Deed shall be construed as & waiver therecf, nor shall any single or partial exercise of any such
nower, fght or remedy preclude any other or further exercise thereaf or the exercise of any other power,
right or remedy. Such waiver must be In' writing and must be executed by an authorised officer of such

Party. A waiver on one oceasion will not be deemed fo be a waiver of the sam ach.or non:
fulfiliment on a future accasien. All remedies and benefits, either under th g_nvig 1
afforded, wiil be cumulative and not altemative and without prejudice fo theke 5
case may be. ] -ﬂﬂr
' PCHY (¥C ¥

27.  SEVERABILITY ‘ :
i g 363¢
If any provision of this Deed is held to be illegal, invalic, or unenforceable Unae Oreas of Tutare 1avw X

(a) such provision will be fully sevarable; (b) this Deed will be construed and enforced as if such iliegal,
invalid, or unenforceable provision had never comprised a part herecf; .and (c) the remaining provisions af
this Deed will remain in full force and effect and will not be affected by the illegal; invalid, or unenforceable
provisian or by its severance here from,

&

39
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SCHEDULE |

FINANCIAL COVENANTS AND CONDITIONS

O RANK PARf PASSU

. The Debentres shall, between the Holder(s) of the Debentures of each series / tranche, inter-se rank pari

passu wrthout any preference or pricrity of one over the other or gthers of them whatsoever. The Security

“shall between the Holder( ) of the Debentures cf all the series / tranches, inter-se rank pari passu without
any preference or priority whatsoever,

2, COUPON
2.1 Interest on Application Money

The Company shall be liable to pay to Debenture Holders interest on application money at the rate and
manner specified in the Disclosure Document(s) in respect of the relevant tranche/series of the Debentures,

2.2 Coupon Rate and manner of payment &

The Company shall kze liable to pay the Debenture Holders interast on the seriesftranche Debenturas at the
rate (if any) specified in the Disclosure Document(s) {"Interest Rate" or ‘Coupon Rate”), and such Coupon
! Rate/interest Rate shall be payable in such manner as specified In the Disclosure Document{s) in respect of ,
the relevant series/ tranche of the Debentures. —

Payment of inferest on the Debenture(s) will be made to those of the Debenture Holders whose name(s)
appear in the reglster of debenture halder(s) (or to the first holder in case of joint holders) as on the Recerd :
Date fixed by the Company for this purpose and /or as per the list provided by the Depository fo the .«-r-‘"’
Company of the beneficiaries who hold Debentures in demat form on such Record Date, and are eligible }gf' R ,,.-.
receive interest. Payment will be made by the Company after verifying the bank details of the investors as,,. .
fumished by them by way cf direct credit through Elestronic Clearing Service (ECS), Real Time Gr
Settlement (RTGS) or National Electronic Funds Transfer (NEFT) and where such facliities are not availet

the Company shall make payment of all such amounts by way of cheque(s)/demand draft(s /mterssﬁA
warrant(s), which will be dispatched to the debenture holder(s) by registered post/ speed post/ courier gr
hand delivary on or before the Interest Payment Dates as specified in the Disclosure Document(s).

‘23 Computation of Interest

All interest accruing on the face value of the Debenture shall accrue as specified In the Disclosure
Document(s) In respect of the relevant tranche/series. o

24 Interest payment dates

The interest paymens (if any) shail be made to the Debenture Holders on such dates as may be specified in
the relevant Disclosure Document(s) (Interest Payment Dates™), In respect of the relevant tranche/series.

2.5 Defau[t nterest .

3.1




Thpan iyyg 12018
Pagel Y / "4z ? |

Business Day, then the due date in respect of such payment shall be on the immediately succeeding ..
Business Day; however, the dates of the future interest payments in respect of such relevant tranche/series’ *
would be as per the schedule originally stipulated in the relevant Disclosure Document. In other words, the
subsequent interest payment schedule would not be disturbed merely because the payment date in respect -
of one particutar inferest payment has. been postponed earlier because of it having‘ fallen on non—Biisiness‘

Day. If the date for performance of any event or the maturity date in respect of anche/series falls = =~ :
on a day that is not a Business Day, then the due date in respect of the perfgrmance of s the ? ’\3
maturity date in respect of such relevant tranche/series shall be paid on the imied: : mﬁ'i = s qd

Day.

ey [

H

4 REDEMPTION

! ) Re i b
4.1 The repaymentfredemption of the Debentures shall be made on the Redempuo e &

specified in the Disclosure Document(s) for the relevant seriesftranche of the Debentures.

4.2 Notwithstanding anything contained in para 4.1 above, the Debenfures may also be redeemed an an early
redemption date by the Company if so specified in the Disclosure Document(s) for the relevant respective
seriesftranche of the Debentures or as may be agreed upon mutually between the Company and the
relevant Debenture Holder(s). ’ :

5. TAXATION

N 51 Tax as applicable under the Income Tax Act, 1981, or any other statutory modification, amendment or re- '
enactment thereof will be decucted at source for which a certificate will be issued by the Company. As per

the provisions of the Income Tax Act, 1961, with effect from June 1, 2008, no tax is deductible at source

from the amount of interest payable on any listed dematerialized security, held by a Persan resident in India.

Since the Debentures shall be issued in dematerialized mode, no tax will be deductible at source on the

payment/credit of interest on Debentures held by any Person resident in India. In the event of

rematerialisation of the Debenturas, or Debeniures held by Persons resident outside India or a change in

Applicable Law governing the taxation of the Debentures, the following provisions shall appiy:

@ In the avent the Debentures are rematsrialized and the Company is required fo make a tax
deduction, the Company shall make the payment required in connection with that tax deduction
within the time allowed and in the mininium amount required by the Applicable Law,

(b) The Company shall within 30 (thirty) days after the due date of payment of any tax or other amount
which it Is required to pay, deliver to the Debenture Trustee evidence of such deduction,
" withholding or payment and of the remittance thereof to the relevant taxing or other authority.

5.2 Interest on application money shall be subject to Tax Deduction at Source at the rates préva'iling frem fime
to time under the provisions of the Income Tax Act, 1961 or any other statutory modification or re-enactment
thereof for which a certificate will ba issued by the Company.

53 For seeking TOS exemption / lower rate of TDS, relevant certificate / document must be lodged by the
Debenture Holder(s) at the registered office of the Company at least 15 (ﬁ‘ cezyabefgre the interest
payment becoming due. Tax exemption certificate / declaration of non-de ‘6@%. 2% 2 Bepd
on application money shouid be submitted along with the application 7' e

6. PURCHASE, RESALE AND REISSUE

4D g
8.1 The Company shall, subject to Applicable Law-and the Disclosure [Rpsai
tranche’ series of the Debentures at any time and from time to time, f é* \

and absolute discration to purchase some or all of the relevant tranche/ s %} S ¥ t
Debenture Holder(s) at any time prior to the specified date{s) of redeniﬁif_ e e.Fen marks/or
otherwise. Such buy-back of relevant tranche or series of ihe Debentures may: jar, of at.disceunt /

premium to the face value at the sole discretion of the Company. The relevanf series of the
Debentures so purchased may, at the option of the Company, be cancelled, helds
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ghas repurchased / redeemed any such relevant franche or series of the Debentures, if
permlssﬂbEe indér and subjact to the provisions of the Companies Act, 2013, Rules and Regulations
Ahereunder and other Applicable Law as may ke amended from fime to time, the Company shall have and
shall be deemed always tc have had the right to keep such relevant tranche. or serfes of the Debentures
allve for the purpese of reissue and in exercising such right, the Company shall have and shall be deemed
always to kave had the power fo reissue such relevant tranche or series of the Debentures, either by
T2 G S T Hre~bamaz ¢ relevant tranche cr series of the Debentures or by issuing other Debentures in their

l%e m eltherc e ‘atsuch a price and on such terms and conditions (including any variations, dropping of
q i =y terms and conditions originally stipulated) as the Company may desm fit.

by c:heqe orarrant,/ demand draft / credit threugh the RTGS/ ECS/ Direct Credit! NEFT system to the
- -Debenture Holder( )-and in case of joint holders to the one whose name stands first in the register of
Debenture Holder(s). ‘

8. NOMINEE DIRECTOR
The Debenture Trustee shall have a right to appoint a nominee Director on the Board of Directors of the

Company (hereinafter referred to as “the Nominee Director”) in accordance with the provisions of the
Securities and Exchange Board of India (Debentura Trustee) Regulations, 1963 in the event of:

0] 2 (two) consecutive defaulis in payment of interest to the Debenture hoiders; or
(i} default in creation of the Security for the Debentures; or ) -
(iii} Any default on the part of the Company in redemption of the Dabentures. . e

qualification shares. The Company shall tzke steps to amend its Articles of Assocuatton for the purpose, |f;¢q
necessary. qu

9. TRANSFER OF DEBENTURES

} The Debentures shall be fregly transferable and transmittable by the Debenture Holders in whole or in part
without the prior consent cf the Company.

! 10. DEEENTURES FREE FROM EQUITIES

The Debenture Holders will be enfitled to their Debentures free frem equities or cross claims by the
Company against the original or any intermediate holders thereof. Provided howaver that, in case any
monies are due and payable from the Debenture Holder(s) fo the Company in respect of any transaction
other than that contemplated herein, the Company shall be entitled to set off such monies against the
Qutstanding Balance(s) owed by the Company in respect of the Debenture(s) held by such Debenture
Helder(s). !

T DEB_ENT_tJﬁEhoEBER'-NpT ENTITLED TO SHAREHOLDERS' RIGHTS
S

'fﬁg“ughtsr gnwleg w§t ,

be V#I%Q mod:fm . 'a gated W|th the consent, in wntmg, of Super majority of Debeniure Holder(s) or
tth a . super Maj onty Resolution, provided that nothrng in such consent or resolution shall
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INFORMATION RIGHTS AND UNDERTAKINGS 9 — *ch
Information undertakings ¥ R0 :
s i 1 "_

The undertakings in this Paragraph 13 of Schedule | remain in force from the date of this Deed undll all the

- Debentures shall have been redeemed:

(a) Financial statements
The Company shalt supply to the Debenture Trustee:

{0 as soon as the same beceme available, but in any event within 120 (one hundred and
twenty) days after the end of each of its Financial Years, its audited financial statements
for that Financial Year,

(i as socn as the same become available, but in any event within 60 (sixty} days after the
end of each half of each of its Financial Years its unaudited financial results as published
by the Company for that half Financial Year;

Provided however that in the event any ralevant tranche/series of the Debentures are listed on.any
Exchange, the Company shail only submit the requisite financial resultsistatements to the
Exchangefsuch authoriies/ persons and at such frequency, as may be required under Applicable
Law. ‘

(b} Requirements as to financial statements.
The Company shall procure that each sef of financial statements defivered pursuant to this
Paragraph 13 of Schedule ! is prepared using generally accepted accounting practices, accounting
bases, policies, practices and procedures and financial reference periods consistent with those
applied in the preparation of the financial statements it has submitted along with the Cisclosure
Document(s).

{c) Steck Exchanges

The Company shall make availzble to the Debenture Trustee all such information as it submits to
the Exchange when requested by Debenture Trustee.

DEBT-EQUITY RATIO

The debt equity ratio of the Company brior tb and after the issue df the Debentures. is/ will be as under- -

Prior to the first issue of Debentures As per Dlsclosure Document of the f“ rs, che gf(%a
Post the issue of all Debentures - As per the Disclosura Document of the Ia

FURTHER BORROWINGS - T “1! '.' \
So long as the Asset Cover Ratio is maintained at or above the u@ i !

Default has cecurred and is continuing, the Company . shall be ent] tled‘ .:
second pari-passu or subservient mortgage ancfor charge or other e e‘__ Teey
and the Hypothecated Assets in favour of other lenders/ debenture By
frustaes/ any other Person, as and by way of security for any further Fmancza : g cl
form of debentures) incurred by the Company or any of its afilliates (including, borrowmgs«ralsed‘ by issue of
any other debentures), and the Company shall not be required to obtain afiy ¢t »en‘dapproval from the
Debenture Holders or the Debenture Trustes for the purposes of creating such mortgage

-Debeniures.

43
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) _Page_i . 5“/ ln_t% evenlflfﬁé Company exercises at any times or times the right hereby given fo create a further charge

: or encumbrance, the Company shall be entitled to call upon the Debenture Trustee to join with the Company
in executing such documents / writings as may be required or deemed necessary by the Company. Further,
notwithstanding anything to the contrary contained in this Deed, so long as the required Asset Cover Ratio
is maintained at or above the Minimum Security Cover in terms of this Deed, the Company shall have all the
rights-to deal with the Security in the normal course of business including, infer afia, the right to securitize
the Movable Properties (as defined in the Deed of Hypothecation), including by way of direct assignment,

ITY | Yicnsy
? i swig
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SCHEDULE I SES 752;"” g
) YEAH|  aed . .
DESCRIPT_EON OF IMMOVA_BLE PROPERTY il bU 33 -
. g < ::{@ g'.\..“-‘: 4“\&&‘,
' ' el T S
Location ‘ © Flat No.304 Admeasuring 380 Sg. Ft. Carpet Area (equivalent to 456 sqift. :

Built-up area) inclusive of balconies, situated on the Third Floor of Wing B of

. Building No.EC-13 known as “Niagara® in Sector ‘A", i the residential complex .
- known as ‘Eversfiine City’, now known as Hudson Co-Cpersive Housing A
Society Limited, constructed on the lands bearing Survey: N¢s.97/2 To 97/6, =~ Comemes

105 (Pari) of Village : Gokhiware, Survey Nos.100 (Part), 105 (Part) And 157

{Pari) Of Village : Manikpur And Survey Nos. 258 And 378 of Village : Achole,

all Situated At Taluka : Vasai, District ; Palghar.

45
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PROVISIONS FOR THE MEETINGS OF DEBENTURE HOLDERS

So Jong as any sole Debenture Hoiders holds ail the Debentures under a specific series/ tranche, then rasoluticn in

W:Illlig-ur : toltax uly-signed by it or on behalf of such sole Debenture Holder shall be effective for all
L mqaeyaﬁesolunon sﬁ C|ai or otherwiss, duly passed at a meefing of the Debenture Helders under & specific

Tseregslangue Uy pEk | convened in accordance with the provisions hereof.
ISy g It

“Sd lofas Ay séie Heber are Holder holds ll the Debertures under this Deed, then resclution in writing or a letter

or@f@s?u xmgned by f'or on benalf of such scle Debenture Holder shall be sffective for all purposes as

or othevise, duly passed af a meeting of the Debenture Holders under this Deed duly held and
convened in accordance with the provisions hereof,

The following provisions shalt apply fo the meeting of the Debenture Holders or of the Debenture Holders of a
specified series/ tranche as the case may be:

1. The Debenture Trustee or the Company may, at any time, and the Debenture Trustee shall at the request In
writing of the Majority Debenture Holders of a specific tranche/ serles, convene a meeting of Debenture
Holders of that specified ‘ranche/ seties. Any such meeting of the specific tranche/ series shall be held at
such place in the City where the Registered Office of the Company is situated ¢r at such other place as the
Debenture Trustee shall determine.

2. The Debenture Trustee or the Company may, at any time, and the Debenture Trustes shall at the request in
writing of the Super Majority of Debenture Holders or where any action is required to be taken with the
approvaliconsent of Super Majority of Debenture Holders, the Debenture Trustee itself may convene a
meeting of all Debenture Holders under this Deed. Any such meeting of all Debenture Holders shall be held
at such place in the City where the Registered Office of the Company is situated or at such other p!ace as
the Debenture Trustee shall determine. .

3, {n A Meeting of the Debenture Holder(s) or the Debenture Holders of a specific series/ tranche, as the
case may be, may be calied by giving not less than 21 {twenty one) days’ nofice in writing.

A

i) A mesting may be called after giving sherter notice than that specified in sub-clause (i} above, if
consent is atcorded thereto by Majority Debenture Holders/ the Super Majority (as the case may
bel.

4, - {i) Every notice of a meeting shall specify the place and day and hour of the meeting and shall contaln

a statement of the business to be transacted thereat.

()] Notice of every meeting shall be given in the same manner and modes as authcrised by Section 20
of the Companias-Act, 2013 as pertaining to the service of documents on the members of the
Company, to the following Persons:-

(8) ~ every Debenture Hoider or Debenture Helders under a specified seriesftranche as the
: casé may be;

(o)) the Persons entitled fo Debentures in consequence of death or insolvency of any of the
Debenture Holder{s), by sending it through post in a-prepaid letter addressed 1o tham by
sne or by the title of the representatives of the deceased, or assignees of the insclvent

D any Iike description at the address, if any, in India supplied for the purpose by the
g claiming to be so entitled or untl such an address has been so supplied, by
e notice in any manner in which it might have been given if the death or
y had not oceurred; and

'here the notice of a meeting is given by advertising the same in a newspaper
i ‘ ' ne' neighbourhood of the Registered Office of the Company under Section 20 of the
'-" Ap_t '2013, the statement of material facts referred to in Section 102 of the Companies
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1.

12,

The accidental omission to give notica to, or the non-receipt of notice by, any Deb
Person {o whom: it should be given shall not invalidate the proceedings at the meeting. .. . §.

(i
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Act, 2013 need not be annexed to the notice as required by that Section but it shali be mentioned
in the advertisement that the statement has been forwarded to the Debenture Holder(s} in

question,

T TE-2.

' Iderm@gr
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There shali be annexed to the notice of the meeting a sfatement séffing %It all mate_riaj'j.aq; ? €

conceming each such item of business, including in particular the naturela

if any, therein of every Director and the Manager, i any.

Where any itefn of business relaies to the approval of any decument by the meeting, the time and
place where the document can be inspected shall be specified in the statement aforesaid.

A minimum of the Maijority Debenfure Holder(s) of the specified serles/ tranche or the Super
Majority of Debenture Holders, as the case may be, personally prasent shall be the quorum for the
relevant meeting of the Debenture Holders.

if, within half an hour from the time appointed for hoiding any such meeting of the Debenture
Holder(s), a quorum is ot present, the meeting, if called upon the requisition of the Debenture
Holde:(s) of a specified tranche/ series or the Super Majority of Debenture Holders, as the case

may be, shall stand dissolved but in any ofher case the meeting shall siand adjourned to the same -~

day in the next week, af the same fime and placs, or to such other day and at such other time and
place as the Dabenturs Trusiee may determine. :

The Debenture Trustee shall nomlnate 2 (two) Persons fc attend each meetmg ona of which shall
ke nominated by the Debenture Trustes fo act as the Chalirman of fhe meeting and in his absence
the Debenture Holder(s) personally present at the mesting shall elect one of themselves fo be the
Chairman thersof on a show of hands.

If a poll is demandad on the electior: of the Chaiman, it shali be taken forthwith in accordance with
the pravisions of the Act

If some other Person is elected Chairman as a result of the poll, he shall be Chairman for the rest
of the meeting. :

The Debenture Trustee and the Directers of the Company and their respective representatives may attend
any meeting but shall not be entitied as such to vote thereat.

At any meeting, a resolution put to the vate of the meeting shall be decided by way of a pall.

At every such meeting each Debenture Holder(s) halding the Debenture(s) in respect of which he is entitled
to vote, shall be entitled to voting rights proportionate to. the value of the nominal amount of Debenture(s)
held by such Debenture Holder(s) to the total value of the nominal amount of the then outstanding
Debenture(s) in respect of the relevant seriesftranchefthe Debentures, as the case may be, -

{0)

(it

(i)

Any Debenture Holder{s) entiﬂed o attend. and vote at the meeting shall be entitied o appoint
ancther Person {whether any of the Debenture Holder(s) or not) as his proxy o aftend and vote
instead of himself. . "

In every noﬂce calllng the meeting there shall appear with- reasonqble pro_ry y
any of the Debenture Holder(s) entitled to aftend and vote is & IefP
proxies, to attend and vote instead of himself, and that a proxy r ny
Holder(s). . . T o g

. .;' fﬁ _.u_ . ; B :;
The |nstrument appointing a proxy and the power of attomey {if ani 'un wh|ch :t is agq@ or‘éu
notarially certified copy of the power of attorney shall be deposited ‘.i', i
Company not less than 48 (forty-eight) hours before the time for holdingy
meeting at which the Parson named in the instrument proposes to vote o jn3s saesemen not less

(et e i
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Page/ 311 / than$24 (twqr?y—fo r) hours hefore the time appointed for the taking of the poll and in default, the
' instrument of proxy shall not be treated as valid.

(v} The instrument appointing a proxy shall-

.
'{‘_--":&,\.}m% 7 .
& 5&"61*‘. e (a) b in writing; and

9T XY Bl
g ¢

signed by the appointer or his attorney duly authorised in writing, or if the appointer is a
dy corporate, be under its seal or be signed by an officer er an attomey duly authorised
it.

W) 7 The instrument appointing a proxy shall be in any of the forms set out at the foot of Annexure "D* to
The Companies {Central Governments) General Rules and Forms, 1856 andfor any forms
prescribed under the relevant rules under the Companies Act, 2013, and shall not be questioned
on the ground that it fails to comply with any special requirements specified for such instruments by
the Articles of Association of the Company.

(Vi) Ali Debenture Holder(s) are entitled to vote at & Meeting of the Debenture Holder(s) of the
Company and the Debenture Holder(s) of a specific series/ tranche are enfitled to vote at a
Mesting of the Debenture Holder(s) of the Company held in relation to such tranche/ series (as the
case may be) on any reseiution to be moved thers at shall be entitled during the period beginning
24 {twenty four) hours before the time fixed for the commencement of the meeting and ending with
the conclusion of the meeting to inspect the proxies lodged, at any time during the business hours
of the Company, provided not less than 3 (three) days' netice in writing of the infention so to
inspect is given to the Company.

13. A vote given in accerdance with the terms of an instrument of proxy shali be valid notwithstanding the
previous death or insanity of the principal or the revocaticn of the proxy or of the authority under which the
_ proxy was executed or the transfer of the Debentures in respect of which the proxy is given. Provided that
no intimation in writing of such death, insanity, revocation or transfer shall have been received by the
Company at the Registered Office before the commencement of the meeting or adjoumned meeting at which d,,m
the proxy is used.

tranche, as the case may be, any of the Debenture Holder(s) entitied to more than 1 {one) vote or his proi%f& 4
ar other Person entitled to vote for him, as the case may be, need not if he votes, use all his votes or cast T"r‘ "-

the same way all the votes he uses. ' w\\

14 On & poll taken at any Meeting of the Debenture Holder{s) or the Debenture Halders of a spacific sereﬁi ﬁ

15. {i) When 2 poll is fo be taken, the Chairman of the meeting shall appoint 2 (two) scrutineers fo
scrutinise the votes given on the poll and to report thereon to him.

(i) The Chairman shall have power, at any time before the result of the poll is declared, to remove a
scrutineer from office and to fill vacancies in the cffice of scrutineer arising from such removal or
from any other cause.

(i) Of the two scrutineers appointed under this Clause, one shall always be a Debenture Holder (nct
being an officer'or employee of the Company] present at tha mesating, provided such a Debenturs
Holder is available and willing to be appointed. '

16, oo {i)i, SuE‘ect to the provisions of the Compémes Act, 2013, the Chaiman of the meeting shall have

. Hhenture Holder(s), the vote of the Person whose name appears first in the Register of
y hall be accepted tc ths exclusion of the other joint- -holder or holders.

%
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attending the Mesting, adjoum the same from time to fime and from place to place, but no tusiness shall be
transacted at any acjourned meeting other than the business left unfinished at the meeting.from. Al
adjoumment took place.

In the case of equality of votes, the Chairman of the meeting, shall be entitied fo W casmgn

addition to the vote or votes {c which he may be entitied to as & Debenture Holde1s) - 9('“63 Zj e C‘,c
The demand of a poll shaII not prevent the continuance cf a meetlng for the tr{mac%n o any bugReQ g _‘_ o il
other than the question an which a poll has been demanded. : ‘i ; e “%

The Chairman of any meeting shail be the sole judge of the validity of every vofgﬂtem.derednat"su‘ch m'ééﬁr{g. .
The Chairman present at the faking of a noll shall be the sole judge of the validity of every vote tendered at
such poll,

A meeting of the Debenture Holder(s) or the Debenture Holders of a specific series/ franche, as the case
may be shall be enitied to discuss matters and arrive at decisions in-respect of all such items for which the
consent of such of Dehenture Holder(s) would be raquired in terms of the Transaction Documents.

A resolution shall be deemed to be validly passed at a meeting of the Debenture Holder(s) or the Debenture
Holders of a specific series/ tranche, as the case may be, duly convened and held in accordance with
provisions herein contained and if passed and carried by the Debenture Holder(s) by a majority representing
not less than 75% (seventy five per cent) of the votes cast on such pall.

A resolution, passed at a meeting of the Debenture Holdex(s) or the Debeniure Helders of a specific seriesf
tranche, as the case may be duly corvened and held in accordance with these presents shail be binding
upen all of the Debenture Holder(s) or the Debenture Holders of that specific series/ tranche, as the case
may be, whether present cr not at such meeting, and each of the Debenture Hol der(s) shall be bound to
give effect thereto accordingly, and the passing of any such resolutions shall be conclusive evidence that
the circumstances justfy the passing thereaf, the intention being that it shall rest with the meeting to
determine without appeal whether or not the circumstances justify the passing of such resolufion.

Minutes of all Resolutions and procesdings at every such mesting as aforesaid shall be made and duly
entered into books from time to time provided for the purpose by the Debenture Trustee at the expenses of
the Company and any such minutes as aforesad, if purported fo be signed by the Chairman of the meeting
at which such resciutions were passed of proceeding held or by the Chairman of the adjourned meeting
shall be conclusive evidence of the matters therein contained and until the contrary is proved every such
meeting in raspect of the proceedings of which minutes have been made shall be deemed to have been
duly held and convened and al resolutions passed thereat or proceedings taker, to have been duly passed )
and taken. In the event that the Chairman shall expire or otherwise be unable to sign the minutes in
accordance with the above, the second nominee of the Debenture Trustee shallsign the minutes on behalf
of the Chairmzn and such signed minutes shall be conclusive avidence of the matters therein contained and
until the contrary is proved every such meeting in respect of the proceedings of which minutes have been
made.

Notwithstanding anything herein contained, it shall be acceptable for the Debenfure Holder(s) of a specific
tranchef series o exercise the rights, powers and autharities of Debenture Holder(s) under this Deed (i) by a
letter or letters signed by or on behalf of the Majority Debenture Holder(s) of a specific tranche.’ series,
without convening a meeting of the Debenture Holder(s) of that specific {ranche/ series,
letters constituted a resolution passed at a meeting duly convened and held as aforesgis agds
effect accordingly; OR (ii} by a resolution passed by way of circulation by Majonty D aur 3

specific tranche/ series, as the case may be, without convening a meeting of tﬁe' I ‘
specific ranchel series, as if such resolution consfituted a resoiution duly ' A
convenad and had as aforesaid and shall have the effect accordingly.

Deed to exercise the rights, powers and authonttes of Debenture Helder(s} undertms Dedl (iy'b
letiers signed by or on behalf of the Super Majority, withoui convening a meeting 01 a1
Holder(s) under this Deed as |f such letter or letters constltuted a resolution passed P a‘meetmg duly

g i masged by way of
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. rity, without convening a meeting of all the Debenture Holders as if such resolution

conshtuted a resolution duly passed at a meeting duly convened and had as aforesaid and shall have the
effect accordingly.

50
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 SCHEDULEIY
FORMAT FOR THE RELEASE REQUEST LETTER FOR MORTGAGE
[ON THE-LETTERHEAD OF THE COMPANY] e i—

Date' | ﬂ@é‘“g

9@@ T

Dear Sir,

. }jhé Partial release of the Mortaage Property under the Debenture Trust Deed cum Deed of
.'?Mo:tgage dated «----- entered into between Kotak Infrastructure Debt Fund Limited and IDBI I
‘Trusteeshlp Services Ltd (“Debenttlre Trustee™).

!

1, _This is with reference fo Clause 6.9 of the Deed.

2. Urder the Deed, the Company had created security over the Morigage Property. The valug of the
Mortgage Properiy is greater than that required for the maintenance of the Asset Cover Ratio and
the Company requests the release of the Mortgage Property described in Annexure 1 hereof,

3. No Event of Default has occurred and is continuing s on date.

4. The-altemative proparty on which a first ranking pari passu charge shall be created as required in |
ferms of Clause 6.9 (a) (i) of the Deed, is described in Annexure 2 hereof. A copy of the fiile
verification report in respect thereof, is enclosed herewith. '

The letier of the independent chartered accountant in terms of Clause 7.1(a), is sef out in Annexure
2 hereof is enclosed. -

Request you to kindly effectuate the aforementioned release by acknowledging this Release
Requast Letter, if the mortgage an the said alternative propeny has been created in your favour

‘All capitalised terms used herein, shall have the meanmgs ascnbed to them in the Deed.

Yours s]hgerely

[Authorized Signatory for the Company]

Kotak Infrasiructure Debt Fund Limited s

R i Sup.
Q\r‘ fo 96

:edged and Confirmed
isteeship Services Limited

51




: smhpany and the Debenture Trustee have caused these presents to be executed the day
and yearf‘ st hereinabdve wntten in the manner hereinafter appearing.

SIGNED AND DELIVERED by the within named
Kotak Infrastructure Debt Fund Limited in its capacity as the Company

: hand of
L ANRUR gna&mﬁr .
‘ "'duly authonsed ~by--board resoluion of the Company da‘*“‘ AR
. \Q. I\c! 9—“\"4’* in the presence of; \

- Kotak Infrastructure Debt Fund Lid.

o e e

, Authorised Signatery / Director




IDBI Trusteeship Services Lid
CIN : UB5991MH2001G0I131154

February 26,2018
CL/DEB/

TO WHOMSOEVER IT MAY CONCERN

This is to certify that, Mr. Subrat Udgata , Vice President of IDBI Trusteeship Services

Limited (TT'SL), whose signature is appended below, is hereby authorized to execute/sign,

verify, register and collect ali docume_nts, agreement, deeds, release deed, indenture, and all

P

- other documents, writings as may be required pertaining to the listed NCD issued by M/s

Kotak Investments Ltd. and fo act on behalf of IDBI Trusteeship Services Ltd. (ITSL), for

discharge of all its duties as Trustee.

Yours faithfully,

For IDBI Trusteeship Services Ltd.,
Services Ltd.,

e

Mr. Subrat Udgata

For IDBI Trusteeship .

)%

Authorized Signatory

_..]..tEQd‘ Ofﬁce g Asian Buﬂdiﬂgl GfOLlnd HGOI’. 17. R Kamani More Dalleos =2 “‘: .“_Mﬁ" g
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CERTIFIED COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARDOF ~

DIRECTORS OF KOTAK INFRASTRUCTURE DEBT FUND LIMITED (FORMERLY KNOWN
AS KOTAK FOREX BROKERAGE LIMITED) HELD ON 18™ OCTOBER 2017

“RESOLVED THAT pursuant to.the provisions of Memorandum and Articles of
Association of the Company and the provisions of Section 42, 71 and Section 179
of the Companies Act, 2013 and other applicable provisions of the Companies
Act, 2013, the Companies (Prospectus and Allotment of Securities) Rules, 2014,
including amendments, modification, variation or re-enactment thereto and other
applicable guidelines and listing agreements to be entered into with one or more
recognized stock exchanges where the non-convertible debentures of the
Company may be listed, and subject to the regulations issued by the Securities
and Exchange Board of India (“SEBI”) including the Securities and Exchange
Board of India: (Issue and Listing of Debt Securities) Regulations, 2008, (“Debt
Regulations”) and such other provisions as may be applicable, the Board of
Directors -of the Company hereby authorizes and give consent to make private
placement offers and invitations and issue redeemable, secured or unsecured,
rated and/or unrated, listed and/or unlisted non-convertible debentures on a
Private Placement.basis from time to time with such issue size, coupon/interest
rate, pricing as may be determined from time to time in one or more
tranches/series under applicable law, pursuant to and upon the terms and
conditions of Debenture Trust Deed or other document as may be
made/signed/executed/ upto the total face value of I500 crore ; subject to the
debentures issued above and outstanding at any point in time being within the
overall bofrowing limits as approved/may be approved by the shareholders by
the special resolution under section 180 (1) {c) and section 180 (1) (a) of the
Companies Act, 2013 and each of said resolutions as may be amended or
modified or rescinded from time to time;

“RESOLVED FURTHER THAT the Board authorizes the Company to create security
by way of a first pari passu mortgage over all right, -title and interest of the
Company over [immovable Property] of the Company and/ or security by way of

hypothecation over all rights, title, interest, benefits, claims and demands of the -
Company over all or any of the moveable properties/receivables arising out of -

loan, lease , hire purchase transactions, all other book debts and such other
current assets as may be identified by the Company from time to time,
investments , both present and future whether such monies receivable are
retained in any of the accounts of the Company or otherwise, currents assets of
the company in favour of lender(s), agent(s} and/or debenture trustee(s) for the
benefit of the lender(s)/debenture holder{s), for securing :the borrowings
availed/to be availed by the Company subject to the limit: set' under. the
shareholders’ special resolution under Sectiong.L and 180°(1) (a) of the
Companies Act, 2013, as may be amended g RS

time. . /
' o
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“RESOLVED FURTHER THAT the Company be and is hereby authorised to execute |
‘the. necessary or requisite agreement(s) with the National Securities Depository -

Limited and/or the Central Depository Services (India) Limited for the issue of the
Debentures in the dematerialised form. .

“RESOLVED FURTHER THAT the Company be and is hereby authorised to appoint

such arranger for identifying investors who shall subscribe to the Debentures,

such rating agency for the purposes of rating the Debentures and such registrar

and transfer agent as may be required to be appointed in connection with the
issuance of the Debentures. -

“RESOLVED FURTHER THAT the Board hereby authorizes the Company to
execute the. necessary or requisite agreement(s) with any recognized. stock

" exchange and provide all such documents and information as may be required .

- by the stock exchange, for the purposes of listing the Debentures where the non-
convertibie debentures are proposed to be listed.

RESOLVED THAT the approval of the Board be and is hereby granted to the
Company for issuing Shelf Disclosure Document/s / Information Memorandum/s
from time to time, in accordance with the -provisions/regulations/guidelines as
may be prescribed by SEBI, RBI; or any other regulatory authority, as amended

from time to time; or otherwise; which may or may not be hosted on the website

of the Bombay Stock Exchange or the National Stock Exchange of India Limited
(“NSE”) under wholesale debt market segment or any other stock exchange, for
the purpose of issuance of non-convertible debentures. .

“RESOLVED FURTHER THAT the series of debentures as aforesaid, in each

tranche / series be construed as separate approvals under the Companies Act,
2013. .

“RESOLVED FURTHER THAT the Board hereby authorizes the Company to do all
such acts, deeds, things and execute or amend or modify all such documents
whatsoever as may be required in connection with the issue of the Debentures
including without limitation the opening of bank accounts; opening of demat
accounts, the registration of the charge and filing of relevant forms with the

Registrar of Companies,” appearing before the office of the-appropriate Sub-

Registrar of Assurances, appointment of such intermediaries as may be required
in relation to the issuance of the Debentures, including arrangers and legal
counsels, the Registrar to the issue and other advisors asugay be required and
making payment of their fees” a:,;,’\‘i?‘ i :

Kotak Infrastructure Debt Fund Ltd.

{Formerly Kotak Forex Brokerage Ltd) T+91 22 61660000
CIN UE5810MH 1988PLC048450 F+9122 67132410
Registered Office : www kotak.com
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“RESOLVED FURTHER THAT, in connection with any Debentures |55ued e

exercise of the aforesaid authority, any one of the following: - -

Mr. Dipak Gupta

Mr. KVS Manian

Mr. Arvind Kathpalia
Mr. Manoj Gupta

Mr. Ankur. Sharma

_("Authonsed S;gnatones") be and are hereby authorized jointly to:

Kotak Infrastructure Debt Fund Ltd.

{Formerly Kotak Forex Brokerage Ltd) T+97 22 61660000 &% %
CIN U65910MH198BPLC048450 F+4912267132410 . R\ d
Registered Office : www.kotak.com \k
27BKC, Plot No. C 27, G Block

Bandra Kurla Complex N

Bandra (East}, Mumbai - 400 051.

India,

appoint debenture trustee in respect‘of the proposed issuance of the.

Debentures on such terms and conditions;
allot such debentures as may be deemed fit, from time to time;

make . application for creation of ISIN té the Depositories and
application to the stock exchanges for listing of the Debentures;
issue the Letter (s) of Allotment evidencing the allotment of

. Debentures (in respect of Debentures issued in physical form);

issue instructions to the dep05|tor1es (m respect of Debentures issued
in electronic formj;

sign, issue and file Private Placement Offer Letter, Shelf Disclosure
Document/ Information Memorandum or any other document(s),
declarations with the Stock Exchange(s) or Regulatory Authorities for
and on behalf of the Company in accordance with the app’hcable law;
to sign and execute the debenture trust deed, fee letters, debenture
trustee agreement, security documents, power of attorney and other
related documents required in connection with the Debentures;
determine issue size(s), pricing, coupon/interest rate(s), other terms.
and conditions and provide security and provide or procure the
provision of the necessary credit support to secure the Debentures;
arrange for adjudication and payment of the applicable stamp duty in
respect of the aforesaid Debentures and transaction documents;

file forms with regulatory authorities :
do ail such acts, deeds and things as may be necessary in this

connection, including effecting variations in the terms of issue, rate of
interest, date of redemption;

approve, negotiate, amend, upon execution and at any time .

thereafter,  finalise, sign and. execute from time to time letters of
appointment of agents/intermediaries, including agreements to be
entered into with National Securities Depositories Limited and/or
Central Depository Services Limited if any, any undertakings,
information memorandum, the Debenture Trust=Beed cum Deed of
Mortgage, Deed of Hypothecation and oth (g‘t'?é@é’f%r documents-

ini i i ctlon of

with debenture trustee, appoint related g%:
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e do things and to execute all documents, uhdertakings, bonds,
affidavits, writings, deeds and to take all steps and do all things and

. give such directioris as may be required, necessary, expedient or
desirable in this regard.

 "RESOLVED FURTHER THAT Debenture Certificate(s) be issued, in exchange of
the said Letter(s) of Allotment, under the Common Seal of the Company, to be
affixed as per the Articles of Association of the Company and. prevalent Act,
rules, Laws thereunder in respect of Debenture Certificate(s) issued in electronic
form, the instruction to the depositories for conversion of Letter(s) of Allotment

to Debentures be issued under the single signature of any of the Directors of the
Company or Company Secretary. :

“RESOLVED FURTHER THAT the Common Seal of the Company, if required; may
. be affixed to the stamped engrossment of the Debenture Trust Deed(s) and the
security documents as may be finalized and to such other documents as may be
required to be executed under the Common Seal of the Company to be affixed as

per the Articles of Association of the Company and as per the prevalent Act rules

thereu nderf"

for KOTAK INFRASTRUCTURE DEBT FUND LIMITED
(FORMERLY KNOWN AS KOTAK FOREX BROKERAGE LIMITED)

ANKUR SHARMA '

COMPANY SECRETARY
Membership No: 24511

Address:
204, Vasant Apartment,

Plot No. 29, Sector 1, Sanpada,
Navi Mumbai - 400705

Kotak Infrastructure Debt Fund Ltd.

{Formerly Kotak Forex Brokerage Ltd) T+91 22 61660000
CIN UG5910MH1988PLCO48450 F+9122 67132410
Registered Office : : www kotak.com

27BKC, Plot No. € 27, G Block
Bandra Kurla Compilex
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