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Payment Details

NUEX-1E

sr.|Purchaser Type Verification no/Vendor GRN/Licence Amount ised Beface Number Deface Date |

KOTAK
£ :

1 ::I,\I;;??SSECTUR aChalian | 10000502022082801634 | MHO07002722202223P | 500.0C | 3D [ 000352664G202223 | 30/08/2022
LIMITED

2 DHC 3008202205244 600 RF | 30082022052440 30/08/2022
KOTAK
INFRASTRUCTURE

3 DEBT FUND aChallan MHO07002722202223F | 1000 RF. 0003526640202223 | 30/08/2022
LIMITED

[SD:Stamp Duty] [RF;Registration Fee] [DHC: Document Handling Charges]

hitps://10.10.246.38/MarathiReportsfHTMLreports/HTML ReportSuchiKramank2.aspx
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Receipt (pavti)

150/14938 - CIEGHT Original/Duplicate
Tuesday,August 30,2022 Ti=oft &, 1399
1:13 PM . Regn.:39M

i gqradT #.. 15836 fawis: 30/08/2022
T AT AT

TEATEATAT A, THE3-14938-2022
TEATFATET WY | T T e
memm - o & ot s Teieite wfegdw off o dtarods Ried gae gman

. it £ %, 1000.00
. awd graraft B %, 600.00
yaiHt d=gr 30
TR

1:28 PM g7 5059 oo ‘ Sub Registrar Vasai 3
AT g %A f- o8, gu frdas TR
e 7,05 AGA®. 3

HEAW THIE 9 7. 500/-

1) FFeRrET w1, DHC 3@ 5.600/-

FE TRy SHET FAEIE 3008202205244 T 30/08/2022

%= F 7 T9 '

2) ZhT=T WL eChallan ww: %.1000/-

FH aTraa/i i< FwurE: MH007002722202223P fawis: 30/08/2022

= T 7 T

+iauft B Arht staeaTe quide -

1) Fee Adjustment : Fee Adjustment (yashada training) code added for keeping tack of

adjusted fees
T N
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CHALLAN
MTR Form Number-6

GRN  MHOD7Oo2Z7ze202223P  |BArcopE  NINENIEIIESITIERIEENAMIN | pate 28/08/2022-23:17:02 ) Form 1D 40(b)
Department  Inspector General Of Registration Payer Details
Stamp Duty TAX 1D J TAN (i Any)
Type of Payment Registration Fes
PAN No.{if Applivable}
Dffice Name  VSI3_VASAI NO 3 JOINT SUB REGISTRAR Full Name KOTAK INFRASTRUCTURE DEBT FUND
LIMITED
Logation PALGHAR
Year ' 2022-7023 One Time FlatiBlock No. AS MENTIONED IN THE DOCUMENT
Account Head Detalls Amountin Rs, | Premises/Bullding
0030046401 Stamp Duty 500.00 | RoadiStreet "~ AS MENTIONED IN THE POCUMENT
0(}30063361 Registration Fea 1000.60 | AreafLocality BANDRA
Town/Gity/District
PIN 4fof(o|o)|6]1
Remarks {if -
SecondPastylfame=DB! IRUéT <oy LIMITED~CAD
L ﬁ.ﬁ)YGBLr 2023
i 3 0 i
Amountin } One Thousand Five Hundred Rupess Only
Total 1,600.00 | Words
Payment Details STATE BANK OF iNDIA FOR USE IN RECEIVING BANK
- Cheque-DD Details Bank CIN | Ref. No. 10000502022082801634] 5027842485437 '
Chegue/DD No. Bank Date |RBi Datle | 28/08/2022-23:18:01 Not Verified with RBI
Narne of Bank Bank-Branch STATE BANK OF INDIA
Name of Branch Scroll Mo, , Date Not Verifled with Scroll

Department 1D :
N(?TE:- This challan is valid for document to be registared in Sub Registrar office only. Not valid for unraglisterad document.
QO GedleEt Fey g . sArelt Erpar it

TGl <1

Hax, driol Has
Eﬂ_ﬂﬂ?ﬁ[g&ﬁﬂ

.

Mobile No. : 9820799677

1 Sl Fow deiot w9
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CHALLAN
MTR Form Number-6

GRN  MHO07002722202223F | BARCODE It/ MK (UL IMUNNNNENIEN | Date 28/08/2022-23:17:02[Form D 40(h)

Department  Inspector General Of Registration Payer Details

Stamp Duty TAX D/ TAN (if Any)

Type of Payment Registration Fee

PAN No.(if Applicable)

Office Name \:’SIB_VASAI NO 3 JOINT SUB REGISTRAR Full Name KOTAK  INFRASTRUCTURE DEBT  FUND
LIMITED
Location ‘ PALGHAR
Year 2022-2023 One Time Flat/Block No, AS MENTIONED iN THE DOCUMEN-T
Account Head Details Amount In Rs. EremiseslBquing )
0030046401 Stamp Duty’ 500.00 | Road/Street AS MENTIONED IN THE DOCUMENT
0030063301 Registration Fee 1000.0C | Area/Locality BANDRA
Town/City/District
PIN : slojolols]i

Remarks (if Any}

SecondPartyNamoBRirrisSFEEaMt-arRTICTS CTITED= =0

{ P 0, hall 3
o e . {',Eﬁﬁi.ﬂ;{fgl/f?"??

G

= ; -7
‘ d ' : ol - K)
. Amount In [ One Thousand Five Hundred Rupées Onl{.'
Totfal 1,500.00 | Words
Payment Details STATE BANK OF INDIA - FOR USE IN RECEIVING BANK
Chegue-DD Details Bank CIN | Ref. No. 10000502022082801634 8027842485437
Cheque/DB No. Bank Date |RBI Date ]28/08/2022-23:18:01 Not Verified with RBI
Name of Bark Bank-Branch STATE BANK OF INDIA
Name of Branch Sarolt No. , Date Mot Verified with Scrolt
Depariment 10 : . Mohile Ne. : 9820799677
NOTE:- This challan is valid for document to be rogistered in Sub Registrar office only. Nat valid for unregistered dogument,
Tﬁ’]? wetel BaE TEdl [ederh mRIEET AR areeeT RS e e . AleTi 5 eaared] eouaicait i ke AL RSIC] |
<11el . .
Uhnian Delaced Dafails LY
Sr. No. Remarks Defacement No. Defacement Date ' Userld Defacement Amount
i (i9)-350-14938 003526640202223 30/08/2022-13:13:12 IGR135 . 500.60

Print Date 30-08-2022 01:27:286




i

MHO07002722202223P

GRN : Amount : 1,500.00 Bank: STATE BANK OF iNDIA Date :  28/08/2022-23:17.02
2 (iS)-350-14938 0003526640202223 30/08/2022-13:13:12 IGR135 1000.00
Total Defacement Amount 1,500.00

-, Page 2/2 .

3

Print Date 30-08-2022 01:27:26
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AMENDMENT DEED

This AMENDMENT DEED to the Debenture Trust Deed ("Amendment Deed") is made at

Mumbai on this 2 dayof Qh% 5§ 2022

BETWEEN

KOTAK INFRASTRUCUTRE DEBT FUND LIMITED, bearing CIN Ug5910MH1988PLC048450,

a company incorporated under the provisions of the Companies Act, 1956 and duly registered-

with the Reserve Bank of India as a non-banking financial company having its reglstered ofﬂce’” e i
at 27 BKC, €27, G Block, Bandra Kurla Complex, Bandra East, Mumbai-400081 (h‘c-,remafter&;s T "&zf/
referred to as the “Company” which expression shall, unless it be repugnant to the subject of-- ’

context thereof, be deemed to mean and include its successors and permitted ass:gns) of the
ONE PART; C

IN FAVOUR OF

IDB| TRUSTEESHIP SERVICES LIMITED, a company within the meaning of the Companies
Act, 1956 and having its registered office at Asian Building, Ground Floor, 17, R. Kamani Marg,
Ballard Estate, Mumbai — 400 001, hereinafter called the “Trustee" (which expression shall,
unless excluded by or repugnant to the context or meaning thereof, include its successors in
office and permitted assigns) of the OTHER PART.

The Company and the Trustee are hereinafter collectively referred to as the
individually as a "Party”. '

WHEREAS:

A We refer to the issuance of secured, listed, redeemable, non-convertibke
debentures, aggregating up to Rs.1000,00,00,000/- (Rupees One Thousand Crores
only} by the Company {"Debentures™, in dematerialised form on a private placement
‘basis In one or more serlesftranches. Capitalised terms used in this letter but not
defined herein shall have the meaningl assigned to such terms in the Debenture Trust
Deed.

B. The Debenture Trustee has, at the request of the Company, agreed to act as the
debenture trustee for the benefit of the Debenture Holders from time to timg and the

Parties entered into a debenture trust cum mortgage deed dated December13, 2018
s i
) J:m-:?:‘x‘,? \LQ‘}/
Y I N
S ";/‘ N @




-

Amendment Deed to the debenture trust cum mortgage deed

dated March 10, 2021("Debenture Trust Deed"} infer alia setting out the terms and

conditions upon ‘which thé Debentures are issued and recording the termis and

-conditions govemning infer alia the role, dufies, functions and powers of the Debenture

Trustee.

The Company has requested the Debenture Trustee for amending certain provisions
of the Debenture Trust Deed vide their letter dated 3:@ he 22 Pursuant thereto,

the Debenture Trustee has agreed to amend certain provisions of the Debenture
Trust Deed vide their letter dated 30 F)H 3 ’)_2, and in the manner hereinafter

appearing.

ENDMENT DEED WITNESSETH and it is hereby agreed and declared by and
rhes hereto as follows:

i ér'écitais set forth hereinabove shall form an integral part of this Amendment Deed.

" Any capitalised term used in this Amendment Deed unless otherwise defined or

appearing conlrary to the intention of the Parties, shall have the meaning set out in
he Debenture Trust Deed.

The Parties agree to amend the Debenture Trust Deed as set out in the Annexure |

hereto which amendments shall be an integral part of the Debenture Trust Deed and

.+ shall be construed as a single agreement.

* " shall be read along with the Debenture Trust Deed. All references in the Debenture

B Trust Deed to "this Deed" or “this Debenture Trust Deed” shall include a reference to

this Amendment Deed, wherever the context so requires. Further, reference fo the
Debenture Trust Deed in any other document shall be desmed to be reference fo the

Debenture Trust Deed as amended and madified by this Amendment Deed.

On and from the date of this Amendment Deed, references to the term “Securities and
Exchange Board of India (Issue and Listing of Debt Securities) Regulafions, 2008" in
the Debenture Trust Deed shall be deemed fo include “Securities and Exchange
Board of India (Issue and Listing of Non-Convertible Securities) Regulafions, 202"
and the “Securities and Exchange Board of India’s Operational Clreular for issue
and listing of Non- convetible Securities, Securitised Debt Instruments, Secuirity

b

_ This Amendment Deed shall form an integral part of the Debenture Trust Deed and -




S amd- 3
T . c)rﬁ@ [ 13033
Receipts, Municipal Debt Securities and Commesgal Paper dated A)musj; 5021 _M

{bearing reference no. SERIHO/DDHS/PICIR/2021/613, as the context may require

and as may be amended or sipplemented from time to time.

6. The Paries hereby acknowledge and agree that all the terms of the Deed of
Hypothecation dated December 13, 9018 shall remain valid and be applicable ipso
faclo to the issuance of Debentures made by the Company under the Shelf Placement

Memorandum and the respective Tranche Placement Memorandums,

7. This Amendment Deed shail modify the agreement and the understanding set out in the
Debenture Trust Deed, as applicable, only fo the limited extent set out herein. Save
and except as specifically and expressly amended by this Amendment Deed, all other
provisions of the Debenture Trust Deed shall remain unchanged and in fufl force and

effect and shall continue to remain applicable and binding on the Parties.

e
8. In the event of conflict between the terms of this Amendment Deed and the prov:saons

of the Debenture Trust Deed, the provisions of this Amendment Deed shail prevg;l [n ' ' .

relation to the matters set out herein,

9. The amendments set out in this Amendment Deed shall be effective from" the - '

date of execution of this Amendment Deed.

10. Applicable Law and Jurisdiction

101 This Amendment Deed and any matters relating to this Amendment Deed syg:
governed by and construed in accordance with Clause 22 (Disputes and Goyp
Law) of the Debenture Trust Deed.

IN WITNESS WHEREOF the signature of the Authorised Signatory of the Company has been
hereunto affixed and the Trustee have caused these presents to be executed the day and years’

first hereinabove written in the manner hereinafter appearing.

SIGNED AND DELIVERED by )
KOTAK INFRASTRUCTURE DEBT FUND LIMITED )
)
)

|
has been hereunto affixed in the presence of Kolak Infrastructure Debt Fund L.

|
il
Ry 24 2022 \/l,w !

Authonsed Signatory of the Company who has G, suihorised 51gnator\,!iDI’f>C

)

subseribed his signature herefo

in token thereof




" SIGNED AND DELIVERED by

IDBI TRUSTEESHIP SERVICES LIMITED

‘the within named Trustee by the hand of

s, _Stbrad W fﬁi‘\

Authorised Signatory who has subscribed his
signature hereto in token thereof,




ANNEXURETL

1.1 Clauses of the Debenture Trust Deed set out in the ﬁr-st column (Cfaﬁée

Reference) of the table set out hereinafter {which currently reads as set out in the
second column (Existing Provision) of the table set out hereinafter} shall be amended
to read as set out in the third column (Amended Provision) of the table set out

1.i(r) “Disciosure Document’ shall mean | “Disclosure  Document’ ‘
the disclosure document(s) | shall mean collectively, (1)

“jssued by the Company, rom |the  Shelf  Placement
“time to time or any other information | Memorandum  for_ the - - _
memoranda that may be issued by | aggregate Issue; ahd e
the Company, sefting out the I3

principal terms under which the (i) the re?_e_irant Tranche 15

wlevant tranchefseries  of lhe | Facement; Memorand,

Debentures are proposed to be | ™ the isge of Debentyeg |

issued pursuant to this Deed and constituting "2 particular

includes any amendment(s) and Tranche/Series;
supplement(s)/ pricing supplement(s)

thereto,

12 The following definiion of “Shelf Placement Memorandum” shall be inserted as Cla

(ga9) (Successor Trustoe:

“(fffA) “Shelf Placement Memorandum® shall mean the placement men
{or any other document of a similar nafure as may be specified [
in this regard from time fo time), in refation fo the Debentures [0 S
issued by the Company on a private placement basis, in one or more’
franches over a period of 1 (one) year, by issuing a Tranche Placemont
Memorandum and without the requirement of issuing a further placement
memorandum, in terms of the Securilies and Exchange Board of India
{Issue and Listing of Non-Convertible Securifies) Regufations, 2021."

1.3 The following definition of “Tranche/ Series” shall be inserted as Clause 1.1 (Il
after Clause 1.1 (kkk) (Transaction Documents):




frmm, 2L v

-y . “Tranche/ Series” shaill mean any franche or séﬁes of Debentures fssued,

under which Debentures are to be issued pursuant fo the Debenture Trust

Deed, the refevant Tranche Placement Memorandum and Privale Placement

Offer cum Application Lefter, in terms of the Securifles and Exchange Board

of India (Issue and Listing of Non-Convertible Securities) Regtiations, 2021."

1.4 The following definition of "Tranche Placement Memorandum® shall be inserted as
Clause 1.1 (mmm) after Clause 1.1(l) { Tranche):

“{mmm) “Tranche Placement Memorandum” means the document supplementing the

Shelf Placement Memorandum, whereby subscription fo Debeniures with

respect to a particular Tranche is invited by the Company on a private

placement basis, in terms of the Securities and Exchange Board of India
(lssue and Listing of Non-Convertible Securities) Regulations, 2021.

5A.1  In accordance with the terms of the Sectrities and Exchange Board of

India’s Operational Circular for issue and listing of Non-convertible Sscurifies,

Securitised Debt Instruments, Security Receipts, Municipal Debt Securilios

and Commercial Paper dated August 10, 2021 bearing reference no.
SEBI/HO/DDHS/PICIR/2021/613, the Company hereby submits the following

hank account details from which if proposes to pay the Redemption Amount

and Coupon amounts in respect of the Debentures.”

Beneficiatry Name

Kotak Infrastructure Debt Fund Limited

2 Name of bank

Kotak Mahindra Bank Limited

3. Account number 09582560000483

4, Branch address, including | Branch Address : 1st Floor, Bakhtawar,
the  email address and | 229, Nariman Point’ Mumbai 400021
phone no. Email id : csmfort.gbo@kotak.com

Tel No: 022-66596377

5, Accotinf Type

Current Account




1.6

g

Wﬁﬁ)ﬁ/jé-# 2032%

“6A.2  The Company héreby pre-authorises the D§benture Trusteefaseekﬂveg O

Coupon péyment and ‘Redemption Amount payment related information. The
Company hereby agrees to submit a letter to the Debenfure Trustee, duly
acknowledged by the aforesaid bank agreeing fo provide Coupon payment
and Redemption Amount payment refated information in relation fo the
Dehentures from the aforesaid bank fo the Debenture Trustes. The Company
hereby further agrees and undertakes that it shall also inform the Debenturé
Trustee of any change in aforesaid bank details within the fimeline specified
by SEBI of such change and the Debenture Trustes shall act upon such
change only upon submission of the duly acknowledgod and accepted pre-
authorisation letter from the successor /new account bank. The Company
shall cause the new account bank to acknowledge and agree for the same.”

It is hereby clarified that the numbering of the following clauses in the Debenture }fxu,st .
Deed shall be corrected as mentioned below: g L

:ﬁ_.‘:. ':‘_;- J )
ey o
{i) in Clause 1.1 (a) (Accelerafion Event) where reference is mgde £ *“Clausa.
13.21.1(cy", the same shall be replaced with the term "Clause ﬁﬁ (c)" *,"‘:‘.
‘\4 . L
(ii) In Clause 1.1 (u) (FOD Defenmination Notice) where reference is‘#ng'c}g.'to. Lo

“Clause 1.1(bY", the same shall be replaced with the term "Clause 13.2 (b)".‘w .

(iii} In Clause 1.1 (v} (EOD Notice) where reference is made to “Clause 1.1 {a)", the
same shall be replaced with the term “Clause 13.2 (a)".

{v) In Clause 1.1 (ggg)' (Successor Trustee} where reference is mg
1.1 (a)", the same shall be replaced with the term “Clause 2.2 {a

{vi) In Clause 7.8 (Preservation of Morgage Property) whete refere ' i
to "Clause 1.1.(g)’, the same shall be replaced with the term “Clau®s

@". N
i ﬁﬁxi“ 4 "ﬁ\i\\.\
i RN
( a . 'é.w'\‘}
J\ 2 'L')
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CERTIFIED COPY OF THE RESOLUTION PASSED AT THE 2W° MEETING OF FY 2022-23
OF THE BOARD OF DIRECTORS OF KOTAK INFRASTRUCTURE DEBT FUND LIMITED
HELD AT SHORTER NOTICE, THROUGH VIDEO CONFERENCING ON TUESDAY,
MAY 24, 2022 FROM 12.40 P.M. TO 1:15 P.M. DEEMED TO BE HELD AT 27BKC, C27,
G BLOCK, BANDRA KURLA COMPLEX, BANDRA (EAST), MUMBAI 400 051

ISSUANCE OF NON-CONVERTIBLE DEBENTURES {BOTH SECURED AND UNSECURED)
UPTO AN AMOUNT NOT EXCEEDING RS. 900 CRORE, SUBJECT TO THE APPROVAL OF
THE SHAREHOLDERS

“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 therato and other applicable guldelines and listing agreements enteredfto 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 and subject to the approval of the shareholders at the ensuing Annuall Extraordinary
General Meeting and as may be passed in future from time to time in terms of section 42 of the
Companies Act, 2013 and the rules made thereunder and as the same may be amended,
modified’ or rescinded from time to time, the Board of Directors of the Company hereby
authorizes and give consent to continue to make private placement offers and invitations upto an
unutilised amount of Rs. 900 crore available under the Debenture Trust Deed {cum Morigage
Deed) and Deed of Hypothecation dated December 13, 2018 (including any amendments
thereof if any) out of the limit of Rs. 1,000 crore or under any . other .
documents/deads/agreements as may be made/sign/executed and to continue . issue of
redeemable, secured or unsecured, rated andjor unrated, listed andfor unlisted non-conver{jble
debentures on a Private Placement basis from time to time with such issue size, CogaiNtENg
rate, pricing, tenor as may be determined from time to time in one of more trancileld
applicable law subject to the following: P

1. Tenor of each individual borrowings not to exceed 10 years :
2 Rate of Interest payable on the borrowing not to exceed 11% per annuig

pursuant to and upon the terms and conditions under the Debenture Trust g
Deed) and Deed of Hypothecation dated December 13, 2018 (includin a0
thereof if any) or under any other documents/deeds/agreements as may be MRQESK
and subject to the debentures issued above and outstanding at any point in time TSl
overall borrowing limits as approved/may be approved by the shareholders undei™sG
180(1)(c) and section 180(t)(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 subject to the approval of the shareholders at the
ensuing Annual/Extraordinary General Meeting, authorizes the Company to create
security/furtherfadditional security {if required) by way of a first pari passu mortgage of by any
other form of security/charge arrangement by whatever named called including negative lien and
in such form and manner and with such ranking and at such time and on such terms as may be
determined over all right, title and interest of the Company over [lmmovable Property] of the
Company and security ffurther/additional security (if required) by way of charge/ hypothecation

el

Kotak Infrastructure Debt Fund Ltd.

CIN UG5910MH 1988PLC048450 T +91 22 61660000
Registered Office : £ 49122 67132410
27BKC, Plot No. C 27, G Block vanw kotak.com

Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
india.







wtak . B
any other form of security/charge arrangement. by _"hiweﬁa' ndd -

negative lien and in such form and manner and with such rangig aro

terms as may be determined over all rights, title, interest, benefits, clalms.and demands of the
Company over all or any of the moveable propertiesireceivables 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 barrowings (along with interest, charges, penalty,
premiums/ other costs/expenses as applicable) avalled/to be availed by the Company subject to
the limit set under the shareholders’ special resolution under Sections 180(1)(c) and 180({1){a)
and any other applicable provisions if any of the Companies Act, 2013, as may be amended or
modified or rescinded from time to time.”

“RESOLVED FURTHER THAT in accordance with provisions of section 42(2} of The
Companies {Amendment) Act, 2017, read with Rule 14(7) of The Companies (Prospectus and
Allotment of Securities) Second Amendment Rules, 2018, to identify select group of persons to
whom private placement of securities of the Gompany could be made from time to time by the
Company (for the purpose of this lssue andior subsequent Issue of the debentures by the
Company}, from which ‘seiect group of persons' {group of persons, as placed before the Board
and annexed hereto), shortlisted bidders, where bidding process is applicable (on the Electronic
Platform called "EBP Platform” or any successive arrangement/piatform mandated by SEBI) or
shortiisted investors (where bidding is not mandated), to be referred to as the ‘identified persons’
on an each issue basis (fo whom securities of the Company on a private placement basis will be
offered), be and is hereby approved.
a) List of names, as placed before the Board and approved,
b) Such other investors who are registered on the EBP platform and eligible to make hids
for Non-Convertible Debentures of the Company (considered as ‘deemed identified’).”

"RESOLVED FURTHER THAT the Company be and is hereby authorised fo exeCligskng
necessary or requisite agreement(s) with the National Securities Depository Limited g#¥
Central Depository Services (India) Limited for the issue of the Debentures in the dg
form.” 7%

“RESOLVED FURTHER THAT the Company be and is hereby authorised 1§
arranger for identifying investors who shall subscribe to the Debentures, such r§
the purposes of rating the Debentures and such registrar and transfer agent as
to be appointed in connection with the issuance of the Debentures.”

"RESOLVED FURTHER THAT the Board hereby authorizes the Company to '-\‘_" M
necessary or requisite agreement{s) with any recognized stock exchange and provide civeem
documents and information as may bé required by the stock exchange, for the purpeses of
jisting the Debentures where the non-convertible debentures are proposed to be listed.”

"RESOLVED FURTHER 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 cther stock
exchange, for the purpose of issuance of non-convertible debentures.” %/

Kotak Infrastructure Debt Fund Ltd.

CiN UB5910MH 1988PLC048450 T +91 22 61660000
Registered Office : F +91 22 6713241C
27BXC, Piot No. € 27, G Block www.kotak.com

Bandra Kurla Complex
Bandra {East), Mumbai - 400 051
India,
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“RESOLVED FURTHER THAT the series of debentures as {foigsaid.in eadh.trandhe s
be construed as separate approvals under the Companies Act, 20 3"

“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 refation to
the issuance of the Debentures, Including arrangers and legal counsels, the Registrar to the
issue and other advisors as may be required and making payment of their fees.”

“RESOLVED FURTHER THAT, in connection with any Debentures issued in exercise of the
aforesaid authority, any two of the following:

Mr, Dipak Gupta

Mr. KVS Manian

Ms. Sujata Guhathakurta
Mr. Jay Joshi

Mr. Bhavesh Jadhav

Mr. Hiren Vora

Mr. Veenu Singla

Mr. Jighesh Dave

Mr. Rajiv Gurnani

(“Authorised Signatories”) be and are hereby authotized jointly to:

. allot such debentures as may be deemed fit, from time to time in one or more trgm
i series from time to time; il

. make application for creation of ISIN to the Depositories and application 98
exchanges for listing of the Debentures; g

. issue the Letter {s) of Allotment evidencing the allotment of Debentures (i1
Debentures issued in physical form) as may be deemed necessary,

. to make applicationfissue instructions to the depositories (in respect of ‘\
issued in electronic form) and to do all such acts, deeds writings and things'y
necessary andfor incidental to give effect; k.

. sign, issue and file Private Placement Offer Letter, Shelf Disclosure DolNugedm®
Information Memorandum/disclosure document or any other document(s) as may
necessary to make ptivate placement thereof or for reissueftransfer of debeniures, or
otherwise, take all necessary and incidental actions in respect thereof including filing of
forms with the concerned authorities including Registrar of Companies etc, or making
any other filings and correspondence with any other authority as and when deemed
necessary; ‘

. declarations with the Stock Exchange(s) or Regulatory Authorities for and on behalf of
the Company in accordance with the applicable law;

. intimate stock exchange(s) about the intention to raise funds on a private placement
basis from timie to time in one or more tranches/series, from time to time as per the
SEBI (Listing Obligations and Disclosure Regquirements) Regulations, 2015, as may be
amended or modified or rescinded from time to time. ‘ QA-V .

Kotak Infrastructure Debt Fund Ltd.

CIN UB5910MH1988PLC048450 T+9% 22 61660000
Registered Office : F 491 22 67132410
27BKC, Flot Mo. C 27, G Block wwww. kotak.com

Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
india.
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. determine issue size(s), pricing, couponfinterest rdig(s) Jleporlotham.dar
conditions of each tranche / series / issue subject to thd following;

o  Tenor of each individual borrowings not to exceedgl 0

o  Rate of Interest payable on the borrowing not to exceed

. do all 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;

. arrange for adjudication and payment of the applicable stamp duty in respect of the
aforesaid Debentures and transaction documents;

° fite forms with reguiatory authorities

° to appoint debenture trustee, negotiale fees and terms and conditions, finalise sign and
execute or ratify, on behalf of the Company, the Debenture Trustee Agreementfetter
{Deed of confirmationfsuch other document for the terms and conditions and
appointment of the Debenture Trustee and the Debenture Trust Deed, power of
attorney and /or any other document setting out inter alia the terms upon which the
debentures are being issued and to do all such acts, deeds and things as may be
necessary or expedient to implement these resolutions and to do and execute all acts
and deeds as may be reguired by the Debenture Trustee in connection with the
aforesaid.

° approve, negotiate, amend, upon execution and at any time thereafter, finalise, sign
and execute from time to time letters of appeintment of agentsf/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 Deed cum Deed of Mortgage, Deed of
MHypothecation and other necessary documents pertaining to creation of security /
registration and satisfaction of charge on behalf of the Company, appoint related
agencies, advisors; elc.

. arrange for adjudication and payment of applicable stamp duty in respect of the
aforesaid Debentures and transaction documents.

. to make application for listing on any of the stock exchanges and to do all such acts,
deeds, writings and things as may be necessary and/or incidental to give effect to
listing.

. to open bank accounts, demat accounts, appointment of rating agency, arranger of the
issue, Registrar &  Transfer Agent, legal counsel or any othei
agent/consultant/advisorfintermediaries as may be deemed necessary in this regardy;
and payment of their fees thereof, ’

. to appoint valuation agent, wherever necessary and tc do ait such acts, deeds, writings
and things as may be necessary and/or incidental to give effect to valuation.

. do things and to execute alt documents, undertakings, bonds, affidavits, writings, deeds
and to take all steps and do all things and give such directions as may be required,
necessary, expedient or desirable in this regard.”

“RESOLVED FURTHER THAT Debenture Certificate(s) be issued, in exchange of the said
.etter(s} of Allotment if any , under the Common Seat 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 joint signature of any of

the Directors of the Company or Company Secretary.” %Q/ -

Kotak Infrastructure Debt Fund Lid.

CIN U65510MH 1988PLC048450 T+9% 22 61660000
Registered Office : F+91 22 67132410
27BKC, Plot Mo. C 27, G Block www.kotak.com

8andra Kurla Complex
Bandra {East), Murnbai - 400 051
India. ’
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’ LVED 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 and rules thereunder.”

“RESOLVED FURTHER THAT the aforesaid resolutions shail come into effect immediately and
a copy of the foregoing resolution certified to be a true copy by any of the Directors/ Authorised
Signatories be furnished to such parties concerned with respect to the issue of Debentures.”

for KOTAK INFRASTRUCTURE DEBT FUND LIMITED

BHAVESH JADHAV
COMPANY SECRETARY
MEMBERSHIP NO.: AC§22922

Address: Flat No. 3, Om Jayanand, Sector 7, Shree Nagar,
Thane (W) - 400604

Kotak Infrastructure Debt Fund Ltd.

CIN US5910MH1988PLC0O48450 T+91 22 61660000
Registered Cfice : F+91 22 67132410
27BKC, Plot No. € 27, G Block www.kotak.com
Bandra Kurla Comglex

Bandra (East), Mumbai - 400 05%

India.
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June 8, 2022

IDBI Trusteeship Services Limited (‘Debenture Trustee”)

Asian Building, Ground Floor, 17, “ﬁ -3
R. Kamani Marg, - . : ™~

Ballard Estate, o T@ &, ‘3)“)/6% ZJ—? o

Mumbai — 400 001

Kind Attn: M. Ritobrata MitralMs Paridhi Doshi 9y [0 J

Dear Sir,

Re: Permission for certain amendments with respect to.the documents executed in relation to the issuance of secured,
non-convertible, redeemable debentures, aggregating up to Rs.1000,00,00,000/- (Rupees One Thousand Crores only)
by Kotak Infrastructure Deht Fund Limited (the “Company"! “Issuer’).

1. We refer to the issuance of secured, non-convertible, redeemable debentures, aggregating up to Rs. 1000,00,00,000/- {Rupees
One Thousand Crores only) by the Company {‘Debentures’), in dematerialised form on a private placement basis in one or
more series/tranches. Capitalised terms used in this letter but not defined herein shall have the meaning assigned to such terms
in the Debenture Trust Deed.

2. We also refer fo the debenture trust deed dated December 13, 2018 as amended by the Amendment Deed fo the debenture
trust cum mortgage deed dated March 10, 2021,executed by and between the Company and IDBI Trusteeship Services Limited,
acting in the capacity of the debenture trustee ("Debenture Trustee”) infer alia recording the terms and condifions of the
Debentures {“Debenture Trust Deed”), the trustee agreement dated December 13, 2018 executed by and between the-
Company and the Trustee infer afia recording the terms and conditions of the appointment of the Trustee ('Debenture Trustee
Agreement’) acting on behalf of and for the henefit of the Debenture Holders and the deed of hypothecation dated December
13,2018 executed by and between the Company and the Debenture Trustee infer afia recording the terms of crgat,ion Security

for secuting the Secured Obligations in respect of the Debentures.

3. The Parties have decided to amend certain clauses of the Debenture Trust Deed and the Deed of Hypothecation, the details
whereof are set out in paragraphs 5 and 6 below (“Proposed Amendments"}, in order to comply with provisions of the Securities
and Exchange Board of India (issue and Listing of Non-Convertible Securities) Regulations, 2021 and the provisions of the
Securities and Exchange Board of India's Operational Circular for issue and listing of Non-convertible Securities, Securitised
Debt Instruments, Security Recelpts, Municipal Debt Securities and Commerctal Paper dated August 10, 2021 bearing reference
no. SEBI/HO/DDHS/P/CIR/2021/613.

4, without prejudice to the generality of the foregoing, the Company seeks the consent of the Debenture Trustee for certain
amendments to the Debenture Trust Deed in relation to the aforesaid, which are as follows:

5. Amendments to the Debenture Trust Deed

5.1 Clauses of the Debenture Trust Deed set out in the first column (Clatse he table set out hereinafter (whi‘c‘:h:_\
currently reads as set out in the second column (Exisfing Provision) einaftétjishall be amended to read "

g q ' '

|
Kotak Infrastructure Debt Fund Ltd.
CIN Us5910MH 1988PLC048450 T+91 22 61650000
Registered Office : F+91 22 67132410
27BKC, Flot No. C 27, G Block www.kotak.com
Bandra Kurla Complex
Bandia (East), Mumbai - 400 051
india.
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Kotak Infrastructure Debt Fund Ltd.

CIN UB5910MH1988PLCO4B45C T +91 22 61660000
Registered Office : F 49122 67132410
27BKC, Plot No. C 27, G Block www.kotak.com

Bandra Kuria Complex
Bandra (East}, Mumbat - 400 051
india.
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as sotout in the third column (Amended Provision) of the table seto‘ut-‘hef e . ?—{@3 L4202 .‘

C[ause e
Referen |

1.1{1) “Disclosure Document' shall mean the | “Disclosure  Document’  shall - mean
disclosure document(s) issued by the | collectively, () the Shelf Placement
Company, from time to time or any other Memorandum for the aggregate Issue; and
information memoranda that may be issued
by the Company, setiing out the principal () the relevant Tranche Placement
terms under which the relevant tranchefseries | Memorandum for  the issue of Debentures
of the Debentures are proposed to be issued constituting a particular Tranche/Series;
pursuant to this Deed and includes any
amendment(s) and supplement(s) pricing
supplement(s) thereto,

The following <efinition of “Shelf Placement Memorandum® shall be inserted as Clause 1.1 (fffA) after Clause 1.1(fff) (Security
Enforcement Evenf) and before Clause 1.1 (ggg) (Successor Trusteo):

“(fffA)  “Shelf Placement Memorandum” shell mean the placement memorandum (or any other doctment of a similar nature
as may he specified by SEBI in this regard from time to time), in relation to the Debentures to he issued by the Company
on a private placement basis, in one or more franches over a period of 1 {one) year, by issuing a Tranche Piacement
Memorandum and without the requirement of issuing a further placement memorandum, in terms of the Securities and

. Exchange Board of India (Issue and Lisfing of Non-Convertible Securities) Regulations, 2021."

The following definition of *Tranche/ Series” shall be inserted as Clause 1.4 () after Clause 1.1 (kkk} (Transaction Documents):

“f) “Tranche/ Series” shall mean any tranche or series of Debentures issued, under which Debentures are to be issued
pursuant fo the Debenture Trust Deed, the relevant Tranche Placement Memorandum and Private Placoment Offer
cum Application Letter, in terms of the Securities and Exchange Board of India (issue and Listing of Non-Convertible
Secutities) Regulations, 2021

The following definition of “Tranche Placement Memorandum’ shall be inserted as Clause 1.1 {mmm) after Clause 1.1(Ill)
{Tranche):

“(mmm) “Tranche Placement Memorandum” means the document supplementing the Shelf Placement Memorandum, whereby
subscription to Debenfures with respect fo a particular Tranche is invited by the Company on a private placerment basls,
in terms of the Securities and Exchange Board of India (ssue and Listing of Non-Convertible Securities) Regulafions,
2021

The following clause shall be inserted as Clause 5A after Clause 5 (Listing of the Debentures) and before Clause 8.1 (Creation of
Security). .

"BA Pre-Authorisation

a8
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Kotak Infrastructure Debt Fund Ltd.

CIN U659 10MH1988PLCO48B450 T+491 22 61680000
Registered Office : F +91 22 67132410
27BKC, Plot No. C 27, G Block www katak,com

Bandra Kurla Complex
8andra (East), Mumbai - 400 051
India.

In accordance with the terms of the Securifies and Exchange Board of India’s Operational Circular for issue and listing
of Non-convertible Socurities, Securitised Debt Instruments, Sectrity Receipls, Municipal Debt Securities and

Commercial Paper dated August 10, 2021 hearing reference i0. 3, lhe Coppany
herehy submits the following bank account defails from which it prpposes fo pay 81 mpticﬂAmount and Chupen
amounts in respect of the Debentures.”
7 B 1 @ . qg@Z/# IR
S.no 7| Particularsi R . 7 T el |
1. Beneficiary Name Kdhak Infrastructu® DebpFufld Timitgd)
2 Name of bank ‘ Kd e R
3. Account number 05582560000483
4. Branch address, including the email address Branch Address ; 1st Floor, Bakhtawar, 229,
and phone no. Nariman Point' Mumbai 400021
Email id : csmiort.gbo@kotak.com
Tel No: 022-66596377
b Account Type Current Account

"9A.2 The Company hereby pre-authorises the Debenture Trustee fo seek the Coupon payment and Redemption Amount
payment related information. The Company hereby agrees fo submit a letter to the Debenture Tiustes, duly
acknowledged by the aforesaid hank agreeing to provide Coupon payment and Redemption Amount payment related
information in refation to the Debentures from the aforesaid bank fo the Debenfure Trustee. The Company hereby
further agrees and undertakes that it shall also inform the Debenture Trustee of any change in aforesaid bank delails
within the timeline specified by SEBI of such change and the Debenture Trusfee shall act upon such change anly upon
submission of the duly acknowledged and accepted pre-authorisation letter from the stccessor /new account bank. The
Company shall cause the new account bank to acknowledge and agree for the same.”

On and from the effective date of the amendments, references to the term “Securities and Exchange Board of India {Issue and
Listing of Debt Securities) Regufations, 2008" in the Debenture Trust Deed shalt be deemed fo include “Securities and Exchange
Board of India {lssue and Listing of Non-Convertible Securities) Regulations, 2021* and the “Securities and Exchange Board of
India's Operational Circular for issue and listing of Non-convertible Securities, Securitised Debt Instruments, Security Receipts,
Municipal Debt Securities and Gommercial Paper dated August 10, 2021 (bearing reference no, SEBIYHO/DDHS/P/CIR/2021/613,
as the context may require, and as may be amended or supplemented from time to fime.

It is hereby clarified that alf the terms of the Deed of Hypothecation dated 13t December, 2018 shall remain valid and be applicable
ipso facto to the issuance of Debentures made by the Company under the Shelf Placement Memorandum and the respective
Tranche Placement Memorandums. : :

Eor the avoidance of doubt, it is hereby clarified that the Proposed Amendments set out in clauses above shall be effective from
the date of execution of the amendment deeds in respect of the Proposed Amendments.

It is hereby clarified that the numbering of the following clauses in the Debenture Trust Deed shall be corrected as mentioned
below:

(iy InClause 1.1 (a) {Acceleration Event) where reference is made to "Clause 13.21.1(c)", the same shail be replaced with
the term “Clause 13.2 {c)".

(i) In Clause 1.1 (u) (EOD Determination Notice) where reference is made to "Clause 1.1(b)", the same shall be replaced
with the term “Clause 13.2 (b)".

(i) In Clause 1.1 (v} (EOD Notice) where reference is made to

N

ML fhe same shall be replaced with the term
N | /

rd
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“Clause 13.2 (a)".
{iv) In Clause 1.1 {fff) {Security Enforcement Evenf) where reference is made to “Clause 1.1 (b)", the same shall be replaced

with the term “Clause 13.3 {b)".
(v) InClause 1.1 {ggg) (Successor Trustes} where reference is made fo “clause 1.1 (a)", the same shall be replaced with

the term "Clause 2.2 (a)",
(vi) In Clause 7.8 (Preservation of Morlgage Properly} where reference is made to “Clause 1.1.(g)", the same shall be

replaced with the term “Clause 11.2 {g)".

Yours fruly

FORKOTAK INFRASTRUCTURE DEBT FUND LIMITED :
aug - 3 !

M '(/ N mﬁquluqqﬁ

L il

Authorised Signatory _ | ‘) [/i 2) O J

Kotak Infrastructure Debt Fund Ltd.

CIN UB5910MH1988PLCO48450 T+91 22 61660000
Registered Office : F +91 22 67132410
278KC, Plot No. C 27, G Black www.kotak.com

Bandra Krla Complex
Bandra (Fast}, Mumbai - 400 051
Indita.
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IDBI Trusteeship Services Ltd. .
 CIN ; U65991MH2001GOT131154 |

48317/1TSL/OPR/2022-23
Date: August 29, 2022

ERERIE

Q& .

WZ—J 20379

TO WHOM SO EVER IT MAYJCONCERN /2//7/]3 O

Sub: Authority -To execute/register documents of M/s. Kotak Infrastructure
Debt Fund Limited on behalf of IDBI Trusteeship Services Limited (“ITSL”)

This is to certify that, Mr. Subrat Udgata, 8r. Vice President whose signature is
appended below, is hereby authorized to act on behalf of ¥I'SL, for discharging al
its duties including execution and registration of all deocuments pertaining to
M/s. Kotak Infrastructure Debt Fund Limited for the NCD issuance.

Authorised by,

ppended by,

) 0.
Subrat Udgata
{Sr. Vice President)

‘Re'gd'.'Ofﬁce : Asian Building, Ground Floor, 17, R. Kamani Marg, Ballard Estate, Mumbai - 400 001,

Tel. : 022-4080 7000 » Fax : 022-6631 1776 « Email : itsl@idbitrustee.com « response@idbitrustee.com

Website : www.idbitrustee.com
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Payment Details.

sr. | Purchaser Type Verification no/Vendor GRN/Licence Amount Ktsed Deface Number ge[ace
ate
KOTAK
1 | NTRASTRICTURE Lochallan | 10000502022082801634 | MHO07002722202223P | 500.00 | SD | 0003526640202223 | 3010812022
LIMITED
2 DHC 3008202205244 600 RF 3008262205244D 30/08/2022
KOTAK
3 INFRASTRUCTURE eChallan MHOG7002722202223P | 1000 RF 0003526640202223 | 30/08/2022
DEBT FUND
LIMITED )
[8D:Stamp Duty] [RF:Registration Fee] [DHC: Document Handling Charges]
14938 12022
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1. Verify Scanned Document for correctness Ihrough lhumbaail (4 pages o a side) printowl after scanning.
2. Get print immediately afler registration.
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