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DEBENTURE TRUST DEED

This Debenture Trust Deed (“Deed”™) made at Mumbai this 23™ day of November Two Thousand and
Twenty One by and between:

HOUSING DEVELOPMENT FINANCE CORPORATION LIMITED (CIN:
L70100MH197TTPLCO19916), a company incorporated under the Companies Act, 1956 and having its
registered office at Ramon House, H.T. Parekh Marg, 169, Backbay Reclamation, Churchgate, Mumbai -
400 0I0 (hereinafter referred to as the "Company”, which expression shall, unless excluded by or
repugnant to the subject or context thereof, be deemed 1o mean and include its successors and permined
assigna) of the ONE PART;

AND

IDBI TRUSTEESHIP SERVICES LIMITED (CIN: USS99IMHI001GOI131154), o company
registered under the Companies Act, 1956 and having its registered office at “Asian Building”, Ground
Floor, 17, R. Kamani Marg, Ballard Estate, Mumbai - 400 001 (hereinafter referred to as the “Trustee"™/
“Debenture Trustee”, which expression shall, unless excluded by or repugnant to the subject or contex
thereof, be deemed to mean and include its successors and permitted assigns) of the OTHER PART.

The Company and the Debenture Trustee shall be individually referred 1o as a “Party” and collectively as
the “Parties”,

WHEREAS:
. The Company is duly incorporated and validly existing under the laws of India and is Jengaged,

inter alia, in the business of Housing Finance. As on September 30, 2021, the authorised, issued,
subscribed and paid-up equity share capital of the Company was as follows:

g No. of Shares (Face Value | Amount I[IE_”
Share Capital Rs. 2 cach) | " i Crore) |
Authorized Share 228 §0.50,000 ' 457.61
Capital
Issued, Subseribed and
| Paid-up Share Capital 1808209 833 i51.64

Fd The Company is seized and possessed and entitled, infer wlia, to all its Assets (as hereinafier
defined) as disclosed in the latest financial statements of the Company to the extent required to
maintain a minimum security/ asset cover of 1 (One) time of the outstanding amount of the
Debentures, till the maturity of the Debentures (* Asset Cover').

: 8 The Company has proposed to issue 750,000 Secured Listed Rated Redeemable Won-Convertible

Debentures of the face value of Rs. 10,00,000/- each, for cash at par aggregating to Rs, 73,000 crore
|Rupees Seventy Five Thousand Crore Only) in one or more tranches (the “Debentures™), as
approved by the Board of Directors of the Company at its meeting held on November 1, 2021, for
nugmenting the long term resources of the {:nmpan} for the purpose of on lending/refinancing for
housing finance on privaie placement basis in dematerialized form on the terms and conditions
contained in the Shelf Placement Memorandum dated November 23, 2021, read with the relevant
Series Placement Memorandum (which shall include disclosures prescribed under Form PAS-4 {as
prescribed under the Companies (Prospectus and Allotmemt of Securities) Rules, 20143}
{hereinafter collectively referred to as the “Disclosure Documents™) and the applicable provisions
of Securities and Exchange Bosrd of India (Issue and Listing of Non—Convertible Securities)
Regulations, 2021, the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requiremenis) Regulations, 2015 as amended (“SEBI Debt Regulations™), and the Master
Directions — Nom-Banking Financial Company = Housing Finence Company (Reserve Bank)
Directions, 2021} (“NCD Directions™).

4. The Company has suthorised the issue of Debentures on a private placement basis, in
dematerialized form, by way of a qualified institutions placement under the SEBI ICDR
Regulations, the Act {as hereinafier defined) and the rules made thereunder, subject to compliance
with the NCD Directions and terms and conditions as comtained in the Placement Document,
pursaant to;

(a} the approval of its shareholders in terms of the resolution passed under Section Iﬂﬂﬂ'}{c} '
of the Act at its annual general meeting held on July 20, 2021; (i o el

ih} the approval of its shareholders in 1erms of the resolutionf s} pﬂsscd under Section | Eﬁl
of the Act by way of postal ballot on July 21, 2014:
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i) @ resolution of the Board of Directors, passed at its meeting held on November 1. 2021 -
and
(d} a resefution of its shareholders pazsed al its annual general meeting held on July 20, 2021.

5. The Company proposes and agrees 1o secure the Debentures, together with all the amounts payable
on redemption. Interest (as hereinafter defined). remuneration of the Debenture Trustee, costs,
charges, expenses and other monies whatscever payable in respect thereof under the Transaction
Documents {as hereinafter defined) by way of Negative Lien {(as hereinafter defined) over the
Assets to the extent of the Asset Cover. The Company shall also execute the imevocahle power of
attorney substantially in the form sef cut in Schedole ITT hereto in favour of the Debenture Trustee
(*Power of Attorney™) to the extent of the Asset Cover {ar defined wnder this Deed) (“Security™).

B, The Debentures are proposed to be issued pursuant to following of the Electronic Book Mechanism
process envisaged in the SEBI circulars dated January 5, 2018 and August 16, 2018, on Electronic
Book Mechanism for lssuance of Securities on Private Placement Basis and shall be issued in
dematerialised form and are subject to the provisions of the Depositories Act, 1996 and the rules
notified by Mational Securities Depositories Limited (“NSDL™) and Central Depository Securities
(India) Limited (*CDSL"), from time to time. The Company has entered into an agreement with
NSDL and CDSL for issuing the Debentures in dematerialised form and accordingly, the
subscribers are required to furnish relevant details such as name of the depository, depository
participant |0 and the beneficiary account number to the Company, for getting credit of the
Debentures allotted in dematerialised farm.

ff Accordingly, the Company has approached the Debenture Trusice o act as the debenture trustes
for the Debenture Helders, and the Debenture Trustee has pursuant to the agreement dated
Movember 23, 2021 with the Company, agreed to act as the debenture trustee for the benefit of the
Debenture Holders and to hold the Security to be created in favour of the Debenture Trustee to

secure the payment obligations of the Company in respect to the Debentures, in trust for, on behalf
of and for the benefit of the Debentures Holders.

B. The Debenture Trustee is registered with the Securities and Exchange Board of India (“SEBRI™) as
a debenture trustee under the SEBI (Debenture Trustee) Regulations, 1993 and pursuant 1o the
consent letter dated November 22, 202| has agreed to act as a debenture trustee, in trust for the
benefit of the Debenture Holders. The Debenture Trustee and the Company have entered into a
debenture trustee agreement dated Novembier 23, 2021, as amended from time to time (“Debenture
Trustee Agreement”) whereby the Company has appointed the Debenture Trustee and the
Debenture Trustee has agreed 1o be appointed as debenture trustee for the benefit of the Debenture
Holder(s) and for purposes related thereto, including for holding the Security 1o be created by the
Company in favour of the Debenture Trustee o secure the payment and other obligations of the
Company in respect of the Debentures. Under the Debenture Trustee Agreement, the Parties have
also agreed to execute a debenture trust deed in compliance with the provisions of the Act.

9. Accordingly, the Debenture Trustee has called upon the Company to execute this Deed being these
presents, pursuant to which the Debentures are being issued, and accordingly, these presents shall
record the various terms, conditions and stipulations as well as the Company’s obligation in respect
of the Debentures including Redemption of the Debentures, payment of interest, remuneration of
the Trustee and all costs, charges, expenses and other monies in accordance with the terms of the
issue, conditions of appointment of Debenture Trustee, creation. maintenance and enforcement of
Security, and the Company has agreed to do so in the manner set oul hereinafter,

10. This Deed 15 divided into the following sections: (i) Part A which sets out the terms of Debentures,
which are standard in nature or are terms stipulsted pursuant to statutory or rezulatory
requirements; and (1) Part B which sets out the terms of the Debentures which are specific 10 this
issuance,

NOW THIS DEED WITNESSETH AND IT 15 HEREBY MUTUALLY AGREED AND
DECLARED BY AND BETWEEN THE PARTIES HERETO AS UNDER:

L DEFINITIONS AND INTERPRETATIONS

1A Unless otherwise defined, capitalized terms in this Deed shall have the mean ings given to them in

%, /the Disclosure Documents, In these presents, unless there is anything in the subject or context
E * mconsistent therewith, the expressions listed below shall have the following meanings:

.5

o T “Act” means the Companies Act, 2013 or any enactment or amendment thereof in foree for the
time being,
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“Applicable Law™ means any statute, national, state, provincial, local, municipal, regulation,
ordinance, rule, judgment, order, decree, bye-law, approval of any govemmental authority,
directive, guideline, policy, requirement or other governmental restriction or any similar form of
decision of or determination by, or any interpretation or administration having the foree of lnw of
any of the foregoing by any governmental authority within the Republic of India, having
Jurisdiction over the matter in question, whether in effect as of the date of this Deed or at any time
thereafter.

*Asset Cover” shall have the meaning ascribed to such term in Recital 2 above,

“Assets” means the aggregate of the toral assets of the Company, all as shown in the Relevant
Financial Statements including (i} a charge over all loans as appearing in the Relevant Financial
Statement and the receivables therefrom due and payable by the customers of the Company 1o the
Company, n terms of their respective loan agreements, sccurity documents and'or any other
documents or deeds entered into with respect thereof including the rights in relation to the security
interests created in favour of the Company in connection with the said loan (“1dentified Loans™),
(ii} a charge over all receivables of the Company (including the trade receivables and other
receivables) as appearing in the Relevant Financial Staternent (“Identified Receivables™), and (iii)
a charge over the cash, cash equivalents and bank balances as appearing in the Relevant Financial
Statement {“ldentified Cash™) and take all actions as may be necessary to enforce and release such
charge,

“Business Day™ means any dav (excluding Sundays and any day which is a public holiday under
Section 25 of the Negotiable Instruments Act, 1881 at Mumbai, India) on which the money market
15 functioning in Mumbai and the term “Business Days™ is to be construed aceordingly.

“CDSL" shall have the meaning ascribed 1o such term in Recital 6 above,
“"Confidential Information” shall have the meaning aseribed 1o such term in Clause 31 below.

“Debenture Holders™ means the persons who are, for the time being and from time to time, the
holders of the Debentures and whose names appear in the register of beneficial owners of the
Debentures mainiained in the records of the relevant depository (viz. NSDL and/ or CDSL) or the
register of debenture holders maintained by the Company (as the case may be), and “Debenture
Holder™ shall mean any of them.

“Debentures” shall have the meaning ascribed 1o such term in Recital 3 above.

“Deemed Date of Allotment™ means the date on which the Board of Directors or a duly constituted
committee is deemed to have approved the allotment of the Debentures or any such date as may be
determined by the Board of Directors or a duly constituted commitiee.

“Depository(ies)” means NSDL and CDSL, individually or collectively, as the context may
require,

“Disclosure Documents” shall have the meaning ascribed to the term in Recital 3 above,
“Event of Default” shall have the meaning ascribed to such term in Clause 33 below

“Interest Period” means the 12 (Twelve) months period commencing from the Deemed date of
Allotment and every 12 (Twelve) months period thereafier; provided that, the last interest period
shall commence on the date immediately succeeding the previous Interest Payment Date and shall
expire on the Maturity Date;

“Inter Creditor Agreement” or “ICA” shall mean an agreement entered under the directions
1ssued by RBI described as the RBI {Prudential Framework for Resolution of Stressed Assets)
Directions, 2019 providing a framework for early recognition, reporting and time bound resolution
of stressed assets on June 7, 2019 as amended from time to time read with the SEBI cireular no.
SEBVHO/MIRSDVCRADT/CIR/P2020:207 dated October 13, 2020 prescribing the procedure 1o
be followed by debenture trustees in case of *Default’ by issuers of listed debt securities inchuding
seeking consent from the Debenture Holder(s) for enforcement of security and/ar entering into an
mter-creditor agreement, as amended from time o time.

“Majority Debenture Holders” shall mean thase Debenture Holders holding at least 51% (Fify
One percent) of the nominal value of the Debentures; {5

e
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“Maturity Date” shall mean the final date on which the Debentures shall be redeemed,
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“NCD Directions” zhall have the meaning ascribed to such term in Recital 3 above.

“Negative Lien” shall have the meaning ascribed to such term in Clause 1 2{A)Xiv) below,
“NSDLT shall have the meaning ascribed 1o such term in Recital 6 below.

“Shelf Disclosure Document™ shall have the meaning ascribed to such term in Recital 3 above,
“Receiver(s)” shall have the meaning ascribed to such term in Clause 40 below,

“Recovery Expense Fund™ shall mean fund contributed by the Company towards creation of a
recovery expense fund as required to be created in terms of the SEBI REF Circular {defimed
hereinhelow),

“Relevant Financial Statements” means, as on the date hereof, the audited (unconsolidated)
financial statements of the Company for the period ended March 31, 2020 and at any particular
time thereafter, the latest audited (unconsolidated) financial statements of the Company delivered
or to be delivered to the Debenture Trustee,

“Representatives” shall have the meaning ascribed 1o such term in Clause 31 below

“SERI Operational Circular™ Shall mean the SEBI circular number
SEBHO/DDHS/P/CIRZ202 161 3 dated Avgust 10, 2021, as amended from time fo tme.

“SEBI REF Circular™ shall mean the circular bearing reference number
SEBIFHO/MIRED/CRADT/CIR/P2020:207 dated October 22, 2020, on "Contribution by Issuers
of listed or proposed 1o be listed debt securities towards creation of “Recovery Expense Fund™
issued by SEBL as amended from time to time;

“SEBI Debt Regulations™ shall have the meaning ascribed to such term in Recital 3 above.
“SEBI ICDR Regulations” shall have the megning ascribed to such term in Recital 3 above.
“Security” shall have the meaning ascribed to such term in Recital § above.

“Series” shall mean any series of Debentures issued under the Issue purssant 1o the issue of a Seres
Placement Memorandum and Private Placement Offer cum Application Letter;

“Series Placement Memorandum”™ shall mean the document supplementing the Shell Placemem
Memorandum, whereby future subscription 1o the Debentures shall be invited by the Issuer on a
private placement basis, in accordance with the SEBI Debt Regulations.

“Shell Placement Memorandum™ shall mean the shell placement memorandum issued by the
Company for the issuance of the Debentures in accordance with the provisions of the SEB] Debt
Regulations.

“Terms and Conditions of Debentures” means the covenants and conditions to be observed and
performed on the part of the Company. as set out in Clause 55 hereto.

“Transaction Documents” means and includes all agreements, instruments, this Deed, the
debenture trustee agroement, the Disclosure Documents, undertakings, indentures, deeds, writings
and other documents {whether financing. security or otherwise) executed or entered into, to be
entered into, by the Company or as the case may be, any other person, in relation, or pertaining, to
the transaction contemplated by or under these presents and other trust documents, as may be
amended from time 1o time

Interpretation

In this Deed, unless the context otherwise requires,

"HEi} Words denoting singular number only shall include plural number and vice-versa.

Al Words denoting one gender onlv shall include the other gender.

B Ib'( (i) All references in this Deed to schedules, clauses, sub-clauses, paragraphs or sub-

paragraphs shall be construed as reference respectively to the schedules. clauses, sub-
clauses, paragraphs and sub-paragraphs of these presents.

{ivh Mo rule of construction shall apply to the disadvantage of a Party because that Party was
responsible for the preparation of this Deed or anv part of it

(v “Subsidiary” shall have the meaning ascribed to such term under the Act
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(vi)  “Repay” shall include “Redemption™ and vice-versa and “repaid”, “repayable”,
“repayment”, “redeemed”, “redeemable” and “redemption” shall be construed
nccordingly.

(vii) """, “Rs.” or “Rupees” means Indian rupees, the lawfal currency of India.

(viil)  Words d:nnling persons only shall include companies and bodies corporate.

{ix)  Any reference in this Deed, 1o this Deed or any other document shall be construed, withou
limitation, as a reference 1o this Deed or, as the case may be, such other document, in each
case as the same may have been, or may from time to time be, amended, varied, nnvaa‘cd
ncoeded to or supplemented and any reference to any statutory provision shall incluede such
provision and any regulations, order or rule made thereunder and any staiutory re-
enactment, modification or replacement thereof,

(x) I'he recitals and schedules shall constitute an integral and operative part of this Deed. The
provisions contained in the Schedules hereunder written shall have effect in this manner as
if they were specifically herein set forth,

ixi]  Words and expressions defined in this Deed shall, where used in these presents have the
same meanings save where such meaning would render the same inconsistent with the
definitions i this ¢lause.

(xif)  The provisions contained in the Schedules hereunder written shall have effect in this
manner as if they were specifically herein set forth.

{x11)  Heading and bold typeface are only for convenience and shall be ignored for the purposes
ol interpretation.

{xv)  Reference to ‘include’ or “including” shall be construed without limitation,

{xv)  Any approval, authorisation, consent, waiver, direction, instruction given or any action
taken by the Debenture Trustee will be with the prior consent of the Majority Diebenture
Holders unless otherwise expressly specified under this Deed.

{xvi) Reference to this Deed or to any other agreement, deed of instrument shall be construed as
a reference to this Deed or to such other agreement, or to this instrument, as amended,
varied, supplemented or novated.

{xvil) Time is of the essence in the performance of the Parties respective obligations. If the time
period specified herein is extended, such extended time shall also be of essence.

(xvin) No provision of this Deed shall be interpreted in favour of or against any Party by reason
of the extent to which such Party or its counsel participated in the drafting hereof or by
reason of the extent 1o which any such provision is inconsistent with any prior draft hereof,

(xix}) Wheneverany coupon payvment date (other than the ones falling on each Redemption Date)
falls on o day other than a Buginess Day, such pavment shall be made on the immediately
following Business D&}'j. which becomes the coupan pavment date for that coupon without
changing the coupon payment date for subsequent payvment obligations of coupon

(xx}  Whenever any Redemption Date falls en a on a day other than a Business Day, the
Redemption amount shall be paid by the Company on the immediately preceding Business
Day’ which becomes the new Redemption Date, along with interest accrued on the
Debentures until but excluding the date of such payment.

(xxi} Al references to the consent or discretion or agreement or waivers or any actions of the
Debenture Trustee under this Deed or any other Transaction Documents shall mean the
Debenture Trustee acting in accordance with the consent of the Majority Debenture
Holders unless specifically provided otherwise

{xxii} In the event there is any conflict between the provisions of the Part A and Part B of this
Deed, the specific terms in Part B shall prevail over the inconsistent provisions, if any, in
Part A.

{xxiii} The obligations of the Company shall be governed by the provisions contained in the
Transaction Documents, and in the event of there being any inconsistency or repugnancy
berween the provizions containgd in the Disclosure Documents and these presents, the
provisions contgined in this Deed shall prevail over the Disclosure Documents for all
purposes and o all infents

PART — A (STATUTORY/STANDARD INFORMATION PERTAINING TO THE DEBT 1SSUE)
2. AFPPOINTMENT OF THE DEBENTURE TRUSTEE

(A} Acceptance of Trust and Liability

At the request of the Company, IDBI Trusteeship Services Limited has agreed to act as the
Debenture Trustee for the Debenture Holder(s) m respect of the Debentures on the lc?ptqu::

Hr

.
" 5:,

" In terms of SEBI circular no. CTRIMIVDF/1&2013 dated October 29, 2013 and SEB] Circular No. L[R.'][m.l.- DF;,
| /13272016 dated November | 1,2016
m In terms of BEB] circolar no. CTRIMIVDFETEZ003 dated Octobear 28, 2013 and SERI Circular M., CIR-'H-‘D-LDF
? vl 120 dated November | 1,2016




(B)

{C)

(D)

conditions contained in the debenture trusies agreement dated November 23, 2021 entered inta by
and between the Company and the Debenture Trustes.

Settlement of Trust

The Company hereby settles in trust upon the Debenture Trustee, a sum of Rs. 1,000/ {Rupees One
Thousand only ). The Debenture Trustee hereby confirms receipt of and accepts the above amount
of Rs, 1.000/- (Rupees One Thousand only) in trust hereby declared and agrees to act in a fiduciary
capacity as trustee for the sole and exclusive benefit of the Debenture Holden(s) and their ransferees
and aszigness from fime o Gime in accordance with the terms and conditions of this Deed. The
Debenture Trustee in such capacity as a trustee agrees:

(il to execute and deliver all documents, agreements, instruments and certificates
contemplated by this Deed 10 be executed and delivered by the Debenture Trustee or as the
Debenture Trustes shall deem advisable and in the best interest of the Debenture Holdern s,

(i) 1o take whatever action shall be required to be taken by the Debenture Trustes by the terms
and provisions of this Deed, to exercise its rights and perform its doties and obligations
under such documents: and

{iii)  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 imitiating any action or exercising any right or reguiring the
performance of any act or omission, under any of this Deed or any of the Transaction
Documents, or where the consent ar satisfaction of the Debenture Trustee is required under
any of the Transaction Documents, the Debenture Trustee shall, unless otherwise pravided
for in the Transaction Documents, seek written instructions from the Debenture Holder{s)
and only upon receipt of relevant instructions from the Majority Debenture Holder{s) shall
the Debenture Trustee imitiate any action or exercise such nghts, or indicate such
requirement, or provide such consent or indicate such satisfaction, Notwithstanding such
reguirement for instructions in writing the Debenture Trustee shall never knowingly take
any action inconsistent with the best interests of the Debenture Holder(s).

Resignation

(1) The Debenture Trustee may, resign as the trustee by giving a 30 (Thirty) days’ notice in
wriling to the Company (with a copy marked to the Debenture Holders) and provided that
it shall continue to act as Debenture Trustee until a successor trustee (“Successor
Trustee”) is appointed by the Company.

{i}  The Company shall, upon receipt of notice of resignation issued by the Debenture Trustee,
call upon a meeting of the Debenture Holder(s) and with writen consent of Majority
Debenture Holder(s) take prompt steps 1o appoint another entity competent to act as the
Debenture Trustee in the place and stead of the Debenture Trustee (the “Successar
Trustee").

{iii) Upon appointment of the Successor Trustee pursuant to the provisions above, all references
in this Deed to the Debenture Trustee shall unless repugnant o the context mean and refer
to the Successor Trustee and the Successor Trustee shall without any further act or deed
succeed to all the powers and authorities of the Debenture Trustee as if it had been
originally appointed as the debenture trustee,

Debenture Trustee Remuneration

(i) The remuneration of the Debenture Trustee shall be as per the terms of the consent letter
tssued by the Debenture Trustee as disclosed in the Shell Placement Memorandum,

Cumuolative Powers

'_:-_.'I‘h: powers which this Deed, the Disclosure Documents and the other Transaction Documents
<7 confer on the Debenture Trustee are cumulative and without prejudice 1o its respective general

7t powers under Applicable Law and may be exercised as often as the Debenture Trustee may deem

fit and appropriate and the Debenture Trustee may, in connection with the exercise of its pawers,

Join or concur with any person in any transaction, scheme or arangement whatsoever and the
Company acknowledges that the powers of the Debenture Trustee shall in no circumstances
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whilsoever be suspended, waived or otherwise prejudiced by anything other than an express waiver
Or variation in writing.

8 AMOUNT OF DEBENTURES AND COVENANT TO PAY PRINCIPAL AND INTEREST

(A} The Debentures constituted and proposed to be issued in dematerialised form are up 1o 7,350,000
(Seven Lac Fifty Thousand only) secured redeemable non-convertible debentures of the face value
of Rs. 10,00,000 (Rs Ten Lacs Only) each, of the aggregate nominal value of Rs. 75,000 crore/-{Rs
Seventy Five Thousand Crore only)

(B} The Company covenants with the Debenture Trustee that it shall pay o the Debenture Holder(s],
the principal amount of the Debentures on the date(s) mentioned in the Terms and Conditions of
Debentures and shall also pay Interest on the Debentures in accordance with the Terms and
Conditions of Debentures,

(C) Rating of Debentures

The Debentures hove been rated by CRISIL as ‘CRISIL AAA/Swble’ and by ICRA Limited as
'[ICRAJAAA" vide their mting lctiers cach dated November 10, 2021 and November 12, 2021
respectively.

([}  Listing

The Company hereby ngrees and undertakes 1o ensure that the Debentures shall be listed on the
whaolesale debt segment of BSE Limited and the National Stock Exchange of India Limited within
4 Four) working days from the closure of the Issue, as provided in the SEBI Operational Circular,

(E) Ranking of Debentures

(i} The Debentares shall rank pari passy with each other among themselves without any
preference or priorty among themselves. The obligations of the Company io redeem the
Debentures shall, between the Debenture Holders nter se, rank par! passy without any
preference or priority whatsoever. It is clarilied that any action proposed to be taken by
any Debenture Holder shall be taken only if such action can be token by all Debenture
Holders under Applicable Law.

{ii) Any payments received from the Company or realised by the Debenture Trustee upon
enforcement of the Security that is available for the repayment of such amounts toweards
the Debentures, shall be distrbuted 1o each Debenture Holder in proportion to the
Debentures held by such Debenture Holder withowt any preference or priority whatsoever,

iiiy  The Debentures constitute direct and secured obligations of the Company, Subject to any
obligations preferred by provisions of Applicable Law prevailing from time 1o time, the
Debentures chall also, as regards the principal amount of the Debentures, Interest and all
other monies secured in respect of the Debentures, rank pari passu with all other present
direct and secured ohligations of the Company. The claims of the Debenture Halders shall
be superior to the claims of the unsecured creditors of the Company (subject to any
obligations preferred by mandatory provisions of Applicable Law prevailing from time to
Lirme).

4. STATUS AND FORM OF THE DEBENTURES

{A)  For the time being under these presents, the Debentures being issued on a private placement basis
pursuant (o this Deed shall be in dematerialised form and shall be subject to the provisions of the
Depositories Act, 1996 and rules notified by NSDL and CDSL, the Act., the constitutional
documents of the Company, the terms of this Deed and the Disclosure Documents and, to the
extent applicable, the relevant statutory and regulatory guidelines. Further, the Company and the
Debenture Holders are required 1o observe and follow the procedure laid down in Schedule 1
hereto.

(B) I'he principal amount of the Debentures, the Interest and all other monies hereby secured shall, as
between the helders of the Debentures, inter se rank pari passy without any preference or priority

whatsoever on account of date of issee or allotment or otherwise. AENT E
P A

L

(C}  The Terms and Conditions of the Debentures shall be binding on the Company and the Debengure . 7|
Holder(s) and all persons claiming by, through or under it and shall enure for the benefi, o
Debenture Trustee and all persons claiming by, through or under them. The Debenture Trusteg s all
be entitled to enforee the obligations of the Company under or pursuant to the Terms and Conditions =
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(D}

of the Debentures as if the same were set out and contained in these presents, which shall be read
and construed as one document,

The Company shall comply with the provisions of section 36(1 ) of the Act read with the Companies
(Share Capital and Debenture) Rules, 2014 and where the Debentures are issued in the
dematerialised form, the guidelines issued by NSDL/CDSL shall be followed.

GRANT AND TRANSFER

The Company hereby creates Megative Lien on the Assets, to the extent of the Asset Cover, in
favour of the Debenture Trustee, except to the extent of charge created in favour of iz depositors
pursuant to the regulatory requirement under Section 298 of the National Housing Bank Act, 19E7,
However, the Company shall, from time 1o time, be further entitled 10 charge, morigage, pledge,
encumber, create any security interest or create lien on its Assets subject 1o maintenance of Asser
Cover, in terms of Clause 12{AXviii) except to the extent of charge created in favour of its
depositors pursuant 1o the regulatory requirement under Section 298 of the National Housing Bank
Act, 1987 or as may be required under any law, regulation, guidelines or rules.

POWER OF THE DEBENTURE TRUSTEE TO PEEMIT THE COMPANY TO DEAL
WITH THE PROPERTIES

At any time before the Security constituted hereunder becomes enforceable, the Debenture Trusice
miay at the ¢ost and reguest of the Company, and without any consent of the Debenture Holder(s)
do or concur with the Company in doing atl or any of the things which the Company might have
done in respect of the Security as if no Security had been created and particularly but not by way
of limitation may sell, call in, collect, convert, lease, purchase, substitute, exchange, surrender,
develop, deal with or exercise any right in respect of all or any of the Security on such terms and
for such consideration as the Debenture Trustee may deem fit, provided that all properties of any
description and all net capital monies arising from or receivable upon any such dealing as aforesaid
and remaming after pavment there from of the costs and expenses of and incidental to such dealing
shall become part of the Security and shall be paid or vested in or specifically charged in favour of
the Debenture Trustee in such manner as the Debenture Trustee may reguire,

TRUST OF PROCEEDS OF SALE! REALISATION OUT OF THE SECURITY

The Debenture Trustee or the Receiver shall hold UPON TRUST the monies received pursuant to
the enforcement {(in any of the following ways) of the Secunty or any part thereol i the manner as
set ot in this Deed:

{a) any sale, calling in, collection or conversion;

{h) meome;

{ch policy or policies of insurance;

{d) compensation money in respect of any acquisition and requisition or nationalisation of the

Company,
{e) any other realisation whatsoever;

and the Debenture Trustee shall, in the first place, by and out of the said monies reimburse itsetf
and pay, retain or discharge all the costs, charges and expenses incurred in or about the entry,
appointment of Receiver, calling in, collection, conversion or the exercise of the powers and trusts
under these presents, including the Debenture Trustee's and the Receiver's remuneration as herein
provided, and shall apply the residue of the said monies:

FIRSTLY in or towards payment 1o the Debenture Holden(s) of all arrears of Interest remaining
unpaid on the Debentures held by them;

SECONDLY in or towards pavment to the Debenture Holder(s) of all principal amounts owing on
the Debentures held by them and whether the said principal amounts shall or shall not then be due

. and payable;

( THIRDLY in or towards payment of arrears of the Debenture Trustee;

FOURTLY in or towards payment of the surplus (if anv) of such monies to the Company;
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Il.

(A}

(i)

(i}

(iii)

provided that, if the Debenture Trustee is of the opinion that it is expedient to do so. payments may
be made on account of principal before the whole or part of the Interest due on the Debentures has
been paid off, but such alteration in the order of payment of principal and Interest herein prescribed
shall not prejudice the right of the Debenture Holder(s) to receive the full amount to which they
would have been entitled if the ordinary order of payment had been ohserved or any less amount
which the sum ultimately realised from the Security may be sufficient to pay.

RECEIPT OF DEBENTURE HOLDER(S)

The receipt of the Debenture Holders or if there be more than one holder(s)owner(s) of any such
Drebentures, then the receipt of any one of such holder{s Vowner(s) or of the survivors or survivor
for the principal monses and Interest pavable in respect of each of such Debenture shall be a good
discharge to the Company.,

TRUST OF DEBENTURES NOT RECOGNISED

The Debenture Trustee shall not be affected by any notice express or implied of the right. title or
claim of any person to such monies other than the Debenture Holder('s).

COMPANY TO KEEP RECORDS OF DEBENTURE-HOLDERS

The register of Debenture Holders containing necessary particulars (including sddresses of the
debenture holders, record of subsequent transfers and changes of ownership) chall be maintained
by the Company at its registered office or any other place so permitted by Applicable Law or a
similar record as prescribed in relation to securities issued in dematerialized form shall be
maintained by obtaining a download from the NSDL and CDSL on the Record Date for payment
of Interest and /or redemption amounts, The Debenture Trustee and / or the Debenture Holders or
any of them or any other person shall be entitled 1o inspect the said register / record and 1o take
copies of or extracts from the same or any part thereof during usual business hours. The Company
shall request the Depository viz., NSDL and/or CDSL, as the case may be, to provide a list of
Debenture Holder{s) as on the Record Date. This shall be the list, which shall be considered for
payment of Interest and repayment of principal. No transfer will be registered during such period
when the register of Debenture Holden(s) remains closed.

COMPANY ENTITLED TO FURTHER ISSUE OF DEBENTURES

Naotwithstanding anything to the contrary contained herein or in the Transaction Documents, the
Company shall be entitled from time to time to make further issue of debentures or any other
instruments to the public and’ or private and’ or any other personis) and 1o raise further lpans,
advances or such other facilities from banks, financial institutions and’ or any other person(s) an
the Assets; provided further that, the Company shall, subject to the continued maintenance of Assel
Cover in terms hereof and so long as no Event of Default is subsisting, be entitled 1o and the
Debenture Trustee hereby consents for the Company to assign or securitize in any manner
whatsoever, create security for deposits and others and create any charge, encumbrance or any
other security interests on its Assets including under any law, regulations or guidelines, rules or
directions, etc. issued by any authority and be free to dispose of, sell or transfer or part with any of
capital or fixed or other Assets, in the ordinary course of business.

COMPANY'S COVENANTS

In addition to the covenants specified in the Disclosure Documents, the Company declares,
represents, covenants and underakes as follows:-

The Company hereby covenant that Assets are its absolute property and it has the necessary
power 10 create the Security on the Assets,

Nowwithstanding anything the Company has done or executed or omitied to be done or executed
or knowingly suffered to the contrary, the Company now has power to create the Security,

The Company shall exccute all such deeds, documents and assurances and do all such acts arid ™

things as the Debenture Trustee may reasonably require for exercising the rights under this

Dheed and the Debentures or for effectuating and completing the Security imtended to be herghy

created and shall from time to time. The Company shall at all times afier the Security henghy

constituted shall become enforceable in terms hereof, execute and do all such dc:ﬁs,f.;-'.;_‘ ,
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(iv)

v
(vi)

{vii}

{win}

[1a)

(x)

(xi)

Exit)

(ki)

documents, assurances, acts, and things as the Debenture Trustee may require for facilitating
realisation of the Security and for exercising all the powers, authorities and discretion thereby
offered on the Debenture Trustee or any Receiver and in particular, the Company shall execute
all assignments and assurances of the Security whether to the Debenture Trustee or to their
nominees which the Debenture Trustee may think expedient and shall perform or cause 1o be
performed all acts and things requisite or desirable for the purpose of giving effect to the
exercise of any of the said powers, authorities and discretions and further, shall for such
purposes or any of them make or consent to such application to any Government or local
suthority as the Debenture Trusiee may require {or the consent, sanction or authorisation of
such authonity to or for the enforcement of the Securnity or any part thereof and it shall be lawful
for the Debenture Trustee to make or consent to make any such application in the name of the
Company and for the purposes aforesaid a certificate in writing signed by the Debenture
Trustee 1o the effect that any particular assurance or thing required by them is reasonably
required by them shall be conclusive evidence by the fact.

The Company hereby undertakes and confirms that, to the extent of the Asset Cover, the
Company shall not ¢reate any charge on the Assets {including Identified Loans, Identified
Receivables, and ldentified Cash) and the Debenture Trustee shall have a legal claim in the
manner as set out in this Deed on the Assets to the exient of the Asset Cover (collectively,
referred to as the “MNepative Lien");

The Company shall execute the Power Of Attorney.
The Company hereby undertakes to maintain the Asset Cover.

The Company hereby agrees and undertakes to create charge, morigage or any other security
interest on the Assets to the extent of the Asset Cover, and to bear all costs, expenses including
but not limited to stamp duty and registration and all other expenses required for creation of
such security interests, morigage and or charge on or over all the Assets to the extent of the
Asset Cover, in favour of the Debenture Trustee, in the event of the Debenture Trustee coming
to the conclusion that the principal monies, interest and other pavments in respect of the
Drebentures referred 1o in the Disclosure Documents and this Deed are jeopardised on account
of any Event of Default in terms of Clause [33].

The Company shall not surrender or transfer in any manner any of its rights, title or interest ar
create any mortgage, charge, pledge, encumber or create or permit to exist or cause to be
created any mortgage, charge, pledge, encumbrance or lien of whatsoever nature on any of the
Assets if mn Event of Default has occurred and is subsisting,

The Company shall ensure that Negative Lien shall not in any way be prejudiced or affected
b the change in constitution of the Company however arising and their successors and assigns
and the same shall be in full force and effect until all the liabilitics and the obligations of the
Company are fulfilled and satisfied.

If so required by the Debenture Trustee in terms of Clause 34 , the Company shall create a
charge in favour of the Debenture Trustee on the Assets to the extent of the Asset Cover, in
terms of this Deed,

The Company undertakes that it shall pay the principal amount of the Debentures and any
Interest thereto, on their respective due dates as per the terms of this Deed

The Company has the power and authority fo execute and deliver the Transaction Documents
and perform its obligations under the Transaction Documents, to transact the business in which

it is engaged or proposes to be engaged and to do all things necessary or appropriate in respect
of the lssue.

The Company shall not declare eny dividend to its shareholders during any financial vear
unless it has paid the instalment of principal and interest then due and pavable on the
Drebentures or has made satisfactory provision for making such payment.

The Company shall create and maintain a reserve to be called the “Recovery Expense Fund™
as per the provisions of and in the manner provided in the SEBI {Debenture Trustee)
Amendment Regulations, 2020, the SEBI REF Circalar and any guidelines and regulations
issucd by SEBI, as applicable. The Recovery Expense Fund shall be created to enable the
Debenture Trustee to take prompt action in relation to the enforcement of the Security in
accordance with the Tramsaction Documenis. The Company shall submit to the Trustee
certificate duly certified by the statutory auditors/independent chartered accountani/letter from
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designated stock exchange certifying creation and the form of such Recovery Expense Fund
by the Company prior to the opening of the issue’. The balance in the Recovery Expense Fund
shall be refunded to the Company on repayment of Secured Obligations to the Debenture
Holders for which o *No Objection Certificate (NOC)Y shall be issued by the Debenture
Trustee(s) to the designated stock exchange. The Debenture Trustee(s) shall satisfy that there
15 no “defanlt” on any other listed debt securities of the Company before issuing the said NOC,

{x¥)  In asccordance with the terms of the SEBI Debt Listing Regulations, the Company hereby
submits the following bank account details from which it proposes o pay the Redemption
Amount and Coupon amounts in respect of the Debentures.

(S0 [ Particulars Details |
[. | Mame of bank HOFC Bank Lid
2. | Account number OGI350143118
3, | Branch sddress, including the Manekji Wadia Building, Nanik Maotwsani
emin] address and phone no. Marg, Fort, Mumbai
4, | Account Tvpe Current

(xvl)  The Company hereby pre-suthorises the Trustee to seek the Coupon payment and Redemption
Amount payment related information. The Company hereby agrees to submit a letter to the
Trustee, duly acknowledged by the aforesaid bank agreeing 1o provide Coupon pavment and
Redemption Amount payment related information in relation to the Debentures from the
aforesaid bank to the Trustee. The Company hereby further agrees and undertakes that it shall
also inform the Trustee and the Debenture Holders of any change in aforesaid bank details
within the timeline specified in the SEBI Debt Listing Regulations of such change and the
Trustee shall st upon such change only upon submission of the duly acknowledged 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,

(B) Affirmative Covenants

The Company covenants with the Debenture Trustee that, at all times during the continuance of the
Debentures, the Company shall:-

(1) carry on and conduct its business with due diligence and efficiency and in accordance with
sound engineering, technical, managerial and financial standards and business practices with
qualified and expenienced management personnel;

(i} wtilise the monies received towards subscription of the Debentures for the purpose for which
the Debentures have been raised, as mentioned in the Disclosure Documents ‘and at the end of
every financial year or any other dutes in terms of Disclosure Documents as the case may be,
fummish to the Debenture Trustes a statement showing the manner in which the said monies
have been uiilised;

{iif)  at the end of every financial vear or any other dates as may be called upon by the Debenture
Trustee, procure and fumish to the Debenture Holder{s) and the Debenture Trustee a certificate
from the Company's statutory auditors in respect of the utilisation of funds raised by the issue
of the Debentures for the purpose as mentioned in the Disclosure Documents:

i} The Company shall comply with the provisions of the Applicable Law relating to transfer of
unclaimed redemption and Interest amounts of the Debentures to Investor Education and
Protectson Fund (“IEPF™). if applicable 1o it;

(v} maintain and keep in proper order, repair and in good condition the Security. In case the
Company fails 1o keep in proper order, repair and in good condition the Security or any pard
thereof, then, in such case, the Debenture Trustee may, but shall not be bound to, maintain in
proper order or repair or condition the Security or any part thereof and any expense incurred
by the Debenture Trustee and their costs and charges therefore shall be reimbursed by the
Company;

(vi)  insure and keep insured the Security {where applicable and capable of such insurance) against
fire, theft, lightning, explosion, carthquake, strike, lock out, civil commotion, storm, tem it
flood, marine risk, erection risk, war risk and other risk as may be specified by the Debeatire Y y
Trustee and shall duly pay all premia and other sums payable for that purpose. The Company }5: |
shall keep the insurance policies and renewals shall be given to the Debenture Truﬁtcg.‘:fﬂhf

.-' ' Applicable from 01.01.2021 - SEBI Circular SEBI/HO/MIRSDVCRADT/CIR/P/2020/207 dazed 22-10-2020
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(vin)

(viii)

{ix}

(x})

(x1)

(%1}

(xiii}

Company shall deliver to the Debenture Trustee a chartered nccountant’s centificate, as and
when requested by the Debenture Trustee, certifying the adequacy of insurance coverage for
the Security. In the event of failure on the part of the Company to insure the relevant Security
or to pay the insurance premin or other sums referred to above, the Debenture Trustee may but
shall not be bound to get the relevant Security insured or pay the insurance premia and other
sums referred to above which shall be reimbursed by the Company.

keep proper books of account as required by the Act and make true and proper entries therein
of all dealings and transactions of and in relation to the Security and the business of the
Company and keep the said books of sccount and all other books, registers and other documents
relating to the affairs of the Company at its registered office or, where permitted by law, at
other place or places where the books of account, registers and documents of a similar nature
may be kept and the Company will ensure that all entries in the same relating to the Security
and the business of the Company shall a1 reasonable times be open for inspection of the
Debenture Trustee and to take copies of or extracts and such person or persons, as the
Debenture Trustee shall, from time to time, in writing for that purpose appoint;

give to the Debenture Trustee or to such person or persons as aforesaid such information as
they or any of them shall require as to all matters relating fo the business, property and affairs
of the Company and at the time of the issue thereof to the sharcholden(s)’ owner(s) of the
Company, furnish to the Debenture Trustee 3 (Three) copies of every report, balance sheet,
profit and loss gecount, circulars or notices, issued to the sharcholder(s)’ owner(s) and the
Debenture Trustee shall be entitled it it thinks fit, from time to time, to nominate a firm of
independent Chartered Accountants to examine the books of account, documents and property
of the Company or any part thereof and to investigate the affair's thereof and the Company
shall allow any such accountant or agent to miske such examination and investigation and shall
furnish him with all such costs, charges and expenses of and incidental 1o such examination
and investigation;

permil the Debenture Trustee and such person, as they shall from time to time in writing for
that purpose appoint to enter into or upon and to view the state and condition of all the Security
and pay all travelling, hotel and other expenses of any person whom the Debenture Trustee
may depute for the purpose of such inspection and if the Debenture Trustee shall, for any
reason, decide that it is necessary to employ an expert, to pay the fees and all travelling. hotel
and other expenses of such expert;

punctueally pay all rents, rovalties, taxes, rates, levies, cesses. assessments, impositions and
outgoings, governmental, municipal or otherwise imposed upon or payable by the Company as
and when the same shall become payable and when required by the Debenture Trustee produce
the receipts of such payment and also punctually pay and discharge all debts and obligations
and labilives which may have prionity over the Security;

forthwith give notice in writing to the Debenture Trustee of commencement of any proceedings
directly affecting the Security;

diligently preserve its corporate existence and status and all rights, contracts, privileges,
franchises and concessions now held or hereafier acquired by it in the conduct of its business
and that it will comply with each end every one of the said franchises and concessions and all
acts. rules. regulations. orders and directions of any legislative, executive, administrative or
Judicial body applicable 10 the Security or any pant thereof; provided that, the Company may
contest in good faith the validity of any such acts, rules regulations, orders and directions and
pending the determination of such contest may postpone compliance therewith if the rights
enforceable under the Debentures or the secunty of the Debentures 15 not thereby materially
endangered or impared. The Company will not do or voluntanily suffer or permit to be done
any act or thing whereby its right to transact its business might or could be terminated or where
by pavment of the principal of or Interest on the Debentures might or would be hindered or
delayed;

pay all such stamp duty (including any stamp duty on the Debentures and this Deed), other
duties, taxes, charges and penalties, if and when the Company may be required to pay acconding
1o the laws for the time being in force in the State in which its properties are situate or otherwise
and in the event of the Company failing to pay such stamp duty, other duties, taxes and
penalties as aforesasd, the Debenture Trustee will be at liberty (but shall not be bound) 1o pay

the same and the Company shall reimburse the same to the Debenture Trustee on demand;

- reamiburse all sums paid or expenses mewrred by the Debenture Trustee or any Receiver,

attarney, manager, agent or other person appointed by the Debenture Trustee for all or any of
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the purposes mentioned in these presents immediately on receipt of a notice of demand from
them im this behalf,

(xv}  make satisfactory ammengements for meeting working capital requirements and fumnish a letter
1o this effect to the Debenture Trustee at the end of every financial vear;

(xvi}  keep the Debenture Trustee informed of all the orders, directions or notices of court or tribunal
affecting or likely 1o affect the Security;

{xvii) furnish quarterly reports to the Debenture Trustee containing the following particulars:

(a) Updated list of the names and addresses of the Debenture Holders:

(b} Details of the interes! due, but unpaid and reasons thereof’

(¢} The number and mature of grievances received from the Debenture Holders and
resolved by the Company and not resclved by the Company and reasons for the same;

(d) A statement that those assets of the Company which are available by the way of
security are sufficient to discharge the claims of the Debenture Holders as and when
they become due; and

(e} A certificate from the Company’s auditors on the debt equity ratio and debi service
covernge ratio maintained;

(xviii} Information Covenants
Information to be submitted to Stoek Exchange:

A, The Company shall provide periodical status‘performance reports from the Company within
T {Seven) days of the relevant board meeting or within 45 (Forty Five) days of the respective
quarter, whichever is earlier.

B.  As per Regulation 51 (1) of the LODR Regulations, the Company shall promptly inform the
Stock Exchange(s) of all information having bearing on the performance/operation of the
Company, price sensitive information or any action that shall affect payment of interest or
dividend or redemption of non-convertible securities. Further as per Regulation 52 {2} of the
LODR Regulations, the Company, shall comply with the requirements as mentioned therein.

€. Further, s per Regulation 51 (3) of the LODR Regulations, the Company shall disclose on
its website, all such events or information which have been disclosed to the Stock
Exchange(s) pursuant to LODR Regulation and such disclosures shall be hosted on the
website of the Company for 8 minimum period of § (five) yvears and thereafter as per the
archival policy of the Company, as disclosed on its website.

. A per Hcgu]a:iﬂ-n 52 (1) and {4) of the LODR Repulations, the Cumpa.n:.- is required o
prepare and submit unawdited or sudited quarterly and year 1o date standalone financial
resulis on a quarterly basis in the format as specified by the Board within 45 (forty- five)
days from the end of the quarter, other than last quarter, to the recognised Stock Exchange.

E.  The Company shall, while submitting quarterly/annual financial results, pccordingly shall
provide Debenture Trustee the following information, , addressed to the Stock Exchange/(s):

{a) debt equity ratio;

(b} debt service coverage mtic;

{c) interest service covernge ratio;

{d}  outstanding redeemable preference shares (quantity and value);

(e} capital redemption reserve/debenture redemption reserve, as applicable;
(f) net worth;

() net il after tax:

(h}  eamings per share;

{1) current ratio:

i) long term debi to working capital;

(k) bad debts to Account receivable mtio;

i current liability ratio; T

(m)  total debts 10 total assets; S— Sl

(n)  debtors turover; fizy ol
io) nventory tumover; - r ek 10 |
(p)  operating margin (%); /%)

iq) net profit margin (%0); and

ir) sector specific equivalent ratios, as applicable. 5
As per Regulation 53(2) of the LODR Regulations, the Company shall submit to the Stock
Exchange and publish on its website the following:
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A, a copy of the annual report sent 1o the shareholders abong with the notice of the

annual general meeting, not later than the date of commencement of dispatch to its
shareholders; and

B. in the event of any changes to the annual report, the revised copy along with the
details and explanation for the changes, not later than 48 {fortv-eight) hours after the
annual general meeling,

As per Regulation 57 (1) of the LODE Regulahons, the Company shall submit a certificate
to the Stock Exchange within 1 (one) working day of the interest or dividend or principal
becoming due regarding stafus of payment in ¢nse of non-conventible securities.

As per Regulation 57 (4) of the LODR Regulations, the Company shall within 5 (five)
working days prior to the beginning of the quarter provide details for all the non-convertible
securities for which interest'dividend/principal obligations shall be payable during the
quarter.

As per Regulation 57(3) of the LODR Regulations, the Company shall within 7 (seven)
working davs from the end of the quarter provide:

(a) a certificate confirming the pavment of interest'dividend’principal obligations for
non-convertible securities which were due in that quarter; and
(b the details of all unpaid interest/dividend/principal obligations in relation to non-

convertible securities at the end of the quarter.

Any further information which may be required to be submined 1o the Stock Exchange
pursuant to LODR Regulations, as amended from time to time.

Information to be submitted to the Debenture Trostee

A

The Company shall submit to the Debenture Trustee, a copy of the financial results submitted
to Stock Exchange on the same day the information is submitted to the Stock Exchange.

As per Regulation 53(2) of the LODR Regulations, the Company shall submit to the
Dehenture Trustee and publish on its website the following,

{a) & copy of the annual report sent to the sharcholders along with the notice of the
annual general meeting. not later than the date of commencement of dispatch to its
shareholders; and

(h) in the event of any changes to the annual report, the revised copy along with the
details and explanation for the changes, not later than 48 {forty-eight) hours after the
annual gencral meeting.

In terms of the provisions of Regulation 56 of the LODR Regulations, Company shall
prompily submit to the Debenture Trustee the following:-

(a) a copy of the annual report at the same time as il s issued along with & copy of
certificate from the listed entity's auditors in respect of utilization of funds during
the implementation period of the project for which the funds have been raised:

Provided that in the case of debentures issued for financing working capital or
general corporate purposes or for capital raising purposes the copy of the auditos's
certificate may be submitted at the end of each Dinancial vear till the funds have been
fully utilised or the purpose for which these funds were intended has been achieved.

(b} acopy of all notices, resolutions and circulars relating 1o -

L new issue of non-convertible debt securities at the same time as they are sent
to shareholders / holders of non-convertible debt securities;

[l the meetings of holders of non-convenible debt securities at the same time as
they are sent to the holders of non-convertible debt securities or advertised in
the media including those relating to proceedings of the meetings;

1L a half yearly certificate regarding maintenance of 100% (hundred percent) or
higher asset cover as per the terms of the Disclosure Documents, including
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compliance with all the covenants, in respect of listed non- convertible debe
securities, by the Statutery Auditor, along with the financial results, in the
manner and format specified by the Board;

IV,  the Company shall disclose 1o the stock exchange in quarterly, half-yearly,
year- to-date and annual financial stalements, as applicable, the extent and
nature of security created and maintained with respect to its secured liseed
non-convertible debe securities.,

¥, Imtimations regarding:
il any revision in the rating;

i) any default in timely peyvment of interest or redemption or bath in
respect of the non-convertible debt securities:

ii) all covenants of the lssve (including side letters, pceelerared
payment clause, etc.),

[, The Company shall forward to Debenture Trustee any such information sought and provide
access (o relevant books of accounts as required by the Debenture Trustee.

E. The Company may, subject to the consent of the Debenture Trustee, send the information as
provided hereinabove, in electronic formd/fux.

F.  The Company shall also disclose to the Debenture Trusice at the same time as it has intimated
tr the Stock Exchange, all material events and/or information as disclosed under Regulation
31 of LODR Regulations in 5o far as it relates to the imerest, principal, issue and terms of
non-convertible debt securities, rating, creation of charge on the assets, notices, resolutions
and meetings of holders of non-convertible debr securities.

Information to be submitted to the Debenture holders

A, In terms of the provisions of the Regulation 58 of the LODR Regulations, Company shall
send to the Debenture Holders the following documents and information:-

in) Soft copies of the full annual reports to all the holders of non- convertible securities who
have registered their email address{es) cither with the listed entity or with amy
Depository:

(b) Hard copy of statement containing the salient features of all the documents, as specified
in Section |36 of Companies Act and rules made thereunder to those holders of non-
convertible secunties who have not so registered:

(¢] Hard copies of full annual reports 1o those holders of non-convertible securities. who
request for the same;

B. The Company shall send the notice of all meetings of holders of non-convertible debt
securities and holders of non-convertible redeemable preference shares specifically stating
that the provisions for appoimntment of proxy as mentioned in Section 105 of the Compan s
Act, shall be applicable for such meeting.

i The Company shall send proxy forms 1o holders of non-convertible debt securities and non-
convertible redeemable preference shares which shall be worded in such a manner that
holders of these securities may vote either for or against each resafution.

Disclosures to be complied as per SEBI Debt Regulations and SEBI Operational Circular

{a) Continucus nssessmert of defaslt status

(i} The Company shall inform the Stock Exchange, Depositories and Debenture T
latest by the second working day of April of each financial year on the upctaw{k;ﬁus ‘a“’ ,
of payment of the Debentures. =N 5

(i1} In case the Company fails to intimate the updated status of pavment of the :un:hmd
Debentures within the stipulated timelines, the Debenture Trustee shall Eﬂﬂ'}"_‘
independent assessment as provided in para 4 of the SEBI Operation Circular and
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intimate the statuz of payment of debt securities to the Stock Exchange and
Depositories within 7" (seventh) working dav of April of each financisl year.

(iii} In case the Company or Debenture Trustee does not intimate the status of payment of
Debentures to Stock Exchange and Depositories within the stipulated timeline,
transactions in such Debentures shall be restricted from 8th (eighth) working day of
April of that financial year, until any further intimation is received from the Company
or Debenture Trustee regarding the same.

{iv) In case of any developments that impact the status of default of the Debentures
(including restructuring of Debentures, NCLT/ NCLAT proceedings relating to
insolvency! bankruptey. repayment, etc.), the Issuer’ Debenture Trustee shall intimate
the Stock Exchanges and Depositories within | (one) working day of such
development.

{h) Pavment of debt securities or subsequent payment of defaulted Debentures

In cose of receipt of intimation or subsequent intimation o the Depositories regarding full
payment of redemption amount or any developments that impacts the status of default of
the concerned debt securities (including restructuring of debt securities, IBC proceedings,
its repayment, etc.) from the Company or from Debenture Trustee, transactions shall be
restricted in such debt securities by the Depositories immediately, The same shall be
informed to the Stock Exchange and disseminated on respective Depositories’ website,
within 1 {one) working day of such restriction. Further, the concerned Debenture Holder
shall be extinguished in the depository system on receipt of corporate action documents
from the Company towards its extinguishiment,

(c) The process explained in paragraphs (b) and {c) above shall be followed either ull full
payvment on these Debentures is made by the Company or the Company has been liquidated
and money has been realised after completion of recovery proceedings.

idj Filing Requirements

(i} The Company shall fill all the requisite fields as provided in Annex - XIV-A of the
SEBI Operational Circular in the Centralized Database at the time of allotment of
International Securities  Idemtification Number. Depositories shall verify the
information as provided by the Company at the time of activation of International
Secunties [dentification Mumber.

{i1) Post listing of securities, the Company shall submit information in the requisite fields
a3 provided in Annex - XIV-B of the SEBI Operational Circular 1o any of the stock
exchanges where their securities are listed on a periodical basis and/or “ax and when'
basis (event based), as applicable. The Stock Exchange shall indicate the format of
filing to the Company in this regard.

(xix)  Furmish the fallowing tothe Debenture Trustes:

(a) on guarterly basis-

a. Centificate from DirectorManaging Director, certifying the value of
ldentified Loans and Identified Receivables ;
b. Certificate from an independent chartered accountant giving the value

ldentified Loans and Identified Receivables:
€. Such other information / details / reports as may be requested by the
Debenture Trustee,

(b} on half yearly basis:-
i Certificate from its statutory auditor giving the value of Identified Loans
and |dentified Receivables and compliance with the covenants of the
Disclosure Documents in the manner as may be specified by the Board
fram nme o time

(¢} The registrar and transfer agent’ Company shall forward the details of debenture
holders to the Debenture Trustee at the time of allotment and thereafter by the 7
{Seventh) Business Dav of every next month in order to enable the Dfﬂuﬁu-:-" ;
Trustee to keep their records updated and to communicate effectively with the {1y
Debenture Holders, especially in situations where Events of Default are triggereds o 10 |




(xx}  prompily and expeditiously attend to and redress the grievances, if any, of the Debenture
Helders. The Company further undertakes that it shall promptly comply with the suggestions
and directions that may be given in this regard, from time to time, by the Debenture Trusiee
and shall advise the Debenture Trustee periodically of the compliance:

{xxi} comply in all respects with Applicable Law 1o which it may be subject including the Act
(including, without limitation, Section 125 of the Act relating to transfer of unclaimed/unpaid
amounts of interest on Debentures and redemption of Debentures 1o the Investor Education and
Protection Fund, if applicable to it), the SEBI (Debenture Trustees) Regulations, 1993, the
SER] Debt Regulations and the SEBI ICDR Regulations and such other laws, rules, regulations
as may be applicable and all directions/ guidelines issued by a regulatory authority with regard
to the Debentures;

(xxii)  the Company is aware that in terms of Regularion 14 of the Securities and Exchange Board of
Indin {(Debenture Trustees) Rezulations, 1993 ps amended from time to time, the trust deed has
1o contain the matters specified in Section 71 of the Act and Form No. SH. 12 specified under
the Companies (Share Capital and Debentures) Rules, 2014. The Company hereby sgrees to
comply with all the clauses of Form No. SH.12 as specified under the Companies (Share
Capital and Debentures) Rules, 2014 as if they are actually and physically incorporated herein
in this Deed,

{xxiii} shall provide a subsequent valuation report on an annual basis and statutory auditor’s certificate
to the Debenture Trustee on a quarterly basis, confirming therein that the Asset Cover has been
maintained. The Company shall ensure that in case of shortfall in the Asset Cover, it shall
inform the Debenture Trustee/ Debenture Holder(s) about the same and shall ensure to provide
additional security to meet the Asset Cover immediately;

(xxiv) promptly inform the Debenture Trustee about any changes in nature and conduct of business
by the Company before such change;

(xxv)  promptly inform the Debenture Trustee of any loss or damage which the C ompany may suffer
due to any force majenre circumstances or act of God, such as earthquake, Mood, tempest or
typhoon, etc., against which the Company may not have insured its properties (where
applicable and such property is capable of being insured),

(xxvi) promprly inform the Debenture Trustee of any change in composition of its Board of Directors;

(xxvit) inform the Debenture Trustee of any amalgamation, merger or reconstruction scheme proposed
by the Company;

{xxviii} promptly inform the Debenture Trustee if it has notice of any application for winding up having
been made or any statutory notice of winding up under the Act or otherwise of any suit or other
legal process intended to be filed or initiated against the Company and affecting the title to the
Security or if a receiver is appointed of any of its properties or business or undertaking;

(xxix) in case of default in payment of Interest and/or principal redemption on the due dates, pay an
additional interest ot 2% p.a, (Two percent per annum over the Interest Rate for the defaulting
period by the Company;

(xxx} inthe event of delay in listing of the Debentures bevond 4 (Four) davs from the date of ¢losure
of Issug pay penal interest at 1% p.a. (One percent per annum) over the Interest Rate for the
period commencing from the date of allotment 1]l the date the Debentures are listed on the
Stock Exchange.

(xxxi) If not already executed, the Company shall execute the Debenture Trust Deed within the
timelines prescribed by SEBI. In case of a delay in execution of Debenture Trust Deed, the
Company will pay penal interest of at least 2% p.a. (two percent per annum) over the Coupon
Rate till the execution of Debenture Trust Deed.

(xxxii) Company undertakes 10 comply with all the applicable directions ! guidelines | circul ST
regulations issued by any regulatory authority with regard to the Dehenture issue mdﬁ_ '““'-'I;:;_‘-__
latest amendments i.¢. SEBI (Debenture Trustee) Amendment Regulation, 2020, SEB[ #fssu . TR
and Listing of Noa-conventible Securities) Regulation, 2021 and SEBI { Listing {Jbliga.tir:ﬁjs X /B
Disclosure Requirements) Amendment Regulation, 2020 as moy be amended by EEﬂ{fﬁqm o
timee 10 time and further the Company shall take such steps as required to ensure complianee as . (=T,
applicable from time to time. S

e |
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{xxxini) The Company is aware thet in terms of Regulation 14 of the SEBI {Debenture Trustees)
Regulations, 1993 a5 amended from time to time, the Trust Deed has to contain the
matters specified in Section 71 of the Companies Act, 2013 and Form No, SH. 12 specified
under the Companies (Share Capital and Debentures) Rules, 2014, The Company hereby agrees
to comply with all the clauses of Form No, SH.I2 as specified under the Companies (Share
Capital and Debentures) Rules, 2014 as if they are actually and physically incorporated herein
in this deed.

(C) Heporting:
(i) The Company shall forward to the Debenture Trustee promptly, whether a request for the same
has been made or not:

fa) certificate from the statutory auditor in respect of wtilization of funds cn an anneal basis;

(b} a copy of the stutory auditors” and directors” annual reports, balance shects and profit
and loss accounts and of all periodical and special reports at the same time as they are
issued;

{c) a copy of all notices, resolutions and circulars relating to new issue of security af the same
time as they are sent to shareholders’ holders of debt securities;

{d}) a copy of all the notices, call letters, circulars, etc. of new issue of non convertible deb
securitics at the same time as they are sent to shareholders’ holders of non convertible debt
securities, proceedings of the meetings of debt security holders at the same time as they
pre sent to the holders of debt securities or advertised in the media;

e a half yeprly certificate regarding maintenance of 1009 security cover in respect of listed
secured debt securities, by either a practicing company secretary or a practicing chartered
accountant, within | {Cne) month from the end of the half year.

To provide relevant documents’ information, as applicable, to enable the Debenture
Trustee(s) to conduct continuwous and periodic due diligence and monitoring of Security
created, the Company shall submit the following reports’ certification within the timelines
mentioned below:

Reports/Certificates | Timelines for submission Timeling for submission uf_

(a1)

requirements by
Company to Debenture
Trusiee

reports’ eertifications by
Debenture Trustee to stock
exchange

Asset cover certificate

Quarterly basis within 30
davs from end of each
guarter or within such
timelines as prescribed
under Applicable Law

Quarterly basis within 60 days
from end of each quaner or |
within  such  timelines  as
presgcribed under Applicable Law

Halfl yearly basis within
30 days from end of each
half-vear or within such
timelines as  prescribed
under Applicable Law

Half vearly basis within 60 davs
from end of each half-vear or
within such  timelines  as
prescribed  under  Applicable
Law.

Annual basis wathin 45
days from end of each
financial year or within
such timelines s

prescribed under
Applicable Law.

Annual basis within 75 davs
from end of each financial vear
or within such timelines as
prescribed  under  Applicable
Law.

The Company shall promptly 'prnvid: to the Debenture Trustee promptly all information’

documents required to be submatted to the Debenture Trustee, to enable it to carmrv out ghrdlu'ﬁ =~
diligence in terms of SEBI circular dated November 3, 2020 and bearing number EEﬂﬂHﬂ? .,

MIRSDY CRADT/ CIR/ P/ 202021 8; and necessary reports / cerlificates to the stock gxchanges

™
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/ SEBI and make the necessary disclosures on its website, in terms of the SEBI circular dated
November 12, 2020 and bearing number SEBIY HOY MIRSDY CRADT/ CIRS P/ 20200230,

{itip  The Company shall submit a due diligence centificate issued by the Trustee in respect of the
Security for cach Series, in the applicable format prescribed under Annexure A of the SEBI
circular dated MNovember 03, 2020 ibearing reference number
SEBIVHO/MIRSDVCRADT/CIR/P/2020¢2 1 B) fo the Stock Exchange, on or prior to issuing the
Shelf Placement Memorandum and each of the Series Placement Memorandum,

{ivk It is hereby clarified that the Company may, subject to the consent of the Debenture Trustee,
send the information stipulated in this Clavse 12{C) through electromic form {including
electronic maily fax.

(v} The Company shall provide such other information to the Debenture Trusiee andior the
Debenture Holders, as may be required in accordance with the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulation, 2015 and other
Applicable Laws.

([}} Negative Covenanis

The Company hereby covenants that on the default of pavment of principal or Interest on the
Debentures, the Company will require approval of the Debenture Trustee for distribution of dividend.

(E) Special Covenants
The Company agrees and undertakes that:

(1}  Working results
The Company shall furnish quarterly working results and other related information as and when
required o do so to the Debenture Trustee/ Debentere Holder(s),

{il}  Utilisation of the Proceeds

The proceeds of the Debentures shall not be utilised by the Company for the purpose other than
as mentioned in the Disclosure Documents,

(i) The Company confirms that all necessary disclosurés have been made in the Disclosure
Documents including but not limited to statutory and other regulatory disclosures. Investors
should carefully read and note the contents of the Disclosure Documents. Each prospective
investor should make its own independent assessment of the merit of the investment in the
Debentures and the Company. Prospective investor should consult their own financial, legal,
tax and other professional advisors as to the risks and investment considerations arising from
an imvestment in the Debentures and should possess the appropriate resources to analyze such
investment and suitability of such investment 1o such investor’s particular circumstance.
Prospective investors are required to make their own independent evaluation and judgment
before making the investment and are believed to be experienced in investing in debt markets
and are able to bear the economic risk of investing in such instruments.

13 DEBENTURE REDEMPTION RESERVE

As per section 71 of the Companies Act 2013 read with the Companies (Share Capital and Debentures)
Rules 2014, Housing Finance Companies registered with National Housing Bank and non-banking finance
companies registered with Reserve Bank of India are not required to create Debenture Redempiion Reserve
in respect of the Debentures. Accordingly, the Company is not required to create 2 Debenture Redemption
Reserve in respect of the Debentures.

14. POWERS AND DUTIES OF THE DEBENTURE TRUSTEE

{A) In addition to the other powers conferred on the Debenture Trustee and provisions for l.tliﬂ'f:"-'
prodection and nol by way of limitation or derogation of anvthing in these presents contained nar
of any statute limiting the lability of the Debenture Trustee, IT [5 EXPRESSLY TJECLMLEI{! ps i}
follows:

(i)  The Debenture Trustee may, in relation to these presents, act on the opinion or advice of -
or any information obtained from any solicitor, counsel, advocate, valuer, surveyor, broker,
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auctioneer, qualified accountant or other expers whether obtained by the Company or by
the Debenture Trustee or otherwise. Any such advice, opinion or information and any
communication passing between the Debenture Trustee and their representative or anorney
or 4 receiver appainted by them may be obtained or sent by letter, telegram, cablegram.,
telex or telephonic message.

(i) The Debenture Trustee shall be af liberty to accept a certificate signed by the company
secretary of the Company (“Company Secretary”) as to any act or matter prima focie
within the knowledge of the Company as sufficient evidence thereof and a like centificate
that any assets are in the opinion of the Company Secretary so0 certifying worth a particular
sum or suitable for the company’s purpose or business as sufficient evidence that it is worth
that sum or 5o suitable and a like centificate o the effect that any particular dealing or
transaction or step or thing is in the opinion of the Company Secretary so certifying
expedient, as sufficient evidence that it is expedient.

(it} The Debenture Trustee may accept, without inspection, inguiry or requisition, such title as
the Company may have to the Security.

{iv]  The Debenture Trustee shall, as regards, all trusts, powers, authorities and discretion’s.
have absolute and uncontrolled discretion, in consullation with Debenture Holder(s), as to
the exercise thereol and 1o the mode and time of exercise.

ivl  With & view 1o facilitating any dealing under any provisions of these presents the
Debenture Trustee shall have full power w consent (where such consent is required) to a
specified transaction or class of ransactions conditional ly

(v} The Debenture Trustee shall have full power, in consultation with Debenture Holder(s), to
determine all questions and doubts arising in relation to any of the provision of these
presents and every such determination bana fide made {whether or not the same shall relate
whally or partially 1o the acts or proceedings of the Debenture Trustee) shall be conclusive
and binding upon all persons interested under these presents.

(vii]  subject to the approval of the Debenture Holder(s) and the conditions as may be specified
by SEBI from time to time, enter into inter-creditor agreements provided under the
framework specified by the RBI on behalf of the Debenture Holders.

(viil)  The Security created by this Deed is in addition to and shall not be merged in, or in any
way excluded or prejudiced, or be affected by any other security interest, right of recourse
or other right {or the invalidity thereof) which the Debenture Trustee may now or at any
time hereafter hold or have (or would. apart from the Security created by this Deed, hold
or have) as regards the lssuer or any other Person in respect of the obligations of the
Company under this Deed.

(B} In addition to the other powers conferred on the Debenture Trustee and provisions for their
protection and not by way of himitation or derogation of anything contained in these presents or of
any statute imiting the liability of the Debenture Trustee, the Debenture Trustee expressly declares
as follows:

(i} The Debenture Trustee shall hold and accept the Security in the manner as provided in this
Deeed,

{ii}  In case the Company commits any breach of the terms of the Deed and/or the Debentures
which comes to the knowledge of the Debenture Trustee, the Debenture Trustee in
consultation with the Debenture Holders shall take such reasonable steps (upon the expiry
of the cure period) as may be necessary to remedy such breach.

{iii)  The Debenture Trustee shall inform the Debenture Holders immediately of any breach of
the terms of issue of the Debentures and’ or the Deed which comes to the knowledge of
the Debenture Trustee.

(iv)  The Debenture Trustee shall be entitled to enter into/ issue/ acknowledge! confirm any
agreements’ deeds’ letters/ forms with the security providers (if any) or any other entity
identified by the Company and' or the other secunty providers (if anv) (and comsented 1o
by the Debenture Trusige] for creation, perfection of the security interests or any -'7‘"""-'[.'

-

agreements for and on behalfl of and for the benefit of the Debenture Holders, "1

(v} The Debenture Trustee shall be entitled to enforce the security interests created nmﬁ%
Security as per the terms of this Deed upon the occurrence of an Event of Defalli-and do AR/




all such acts and deeds as may be required in relation thereto, as per the terms of this Deed
in consultation with the Debenture Holders,

{vi)  The Debenture Trustee shall perform all such acts and duties as are set out in the Deed.

{vii}  The Debenture Trustee shall comply with the SEBI circular bearing reference number
SEBI HOY MIRSDY DOPZ! CIR/ P/ 20187 0000000063 dated April 9, 2018 (Master
Circular on Debenture Trustees),

(viit)  Orther than as expressly set out in the Deed, the Debenture Trustee shall not be bound to
give notice to any person of the execution hereal or 1o see to the performance or observance
of any of the obligations hereby imposed on the Company or in any way to interfere with
the conduct of the Company's business unless and until the Security or the rights under the
Debentures shall have become enforceable and the Debemure Trustee shall have
determined to enforce the same in terms of Clause 33 | In the evemt of the Debenture
Trustee having knowledge of certain facts, which would consequently result in an Event
of Default, the Debenture Trustee shall immediately inform the same 1o the Debenture
Holders,

(i}  The Debenture Trustee shall be at liberty to keep these presents and all deeds and other
documents of title relating to any of the properties charged! to be charged ro the Debenture
Trustee at their registered office or elsewhere or if the Debenture Trusiee so decide with
any banker or company whose business includes undertaking the safe custody of
documents or with an advocates or firm of solicitors and the Debenture Trustee may pav
all sums required 1 be paid on account of or in respect of any such deposit,

{x}  The Debenture Trostee shall, as regards all trusis, powers, authorities and discretion’s, have
absolute and uncontrolled discretion, in consultation with the Debenture Holders, as to the
exercise theréofl and to the mode and time of exercise thereof and in the absence of fraud
shall not be responsible for any loss, costs, charges, expenses or inconvenience that may
result from the exercise or non exercise thereof and the Debenture Trustee shall act at the
request or direction of the Debenture Holders under the provisions of these presents.
However, sufficient monies shall have been provided ar provision to the satisfaction of the
Debenture Trustee made for providing the same and as regards all further costs, charges,
expenses and liability which may be fncurred in complying with such request or direction.

{xi)  The Debenture Trustee shall call for quarterly reports certifving that the Security are
sufficient to discharge the Interest and principal amount at all times and that such Security
are free from any other encumbrances except as set out under this Deed.

(xii} ~ The Debenture Trusiee shall call for an end use certificate and reponts in relation to the
utilization of funds raised by the issue of Debentures,

ixiit}  The Debenture Trustee shall take steps to convenc a meeting of the Debenture Holders as
and when such meeting is required on the requisition of Debenture Holders as stated in this
Dreed.

{xiv)  The Debenture Trustee shall follow up that the Debentures have bren redeemed in
accordance with the Terms and Conditions of Debentures,

ixv)  The Debenture Trustee shall perform such acts as are necessary for the protection of the
interest of the Debenture Holders and do all other acts as are necessary in order to resolve
the grievances of the Debenture Holders.

(xvi}  The Debenture Trustes assumes that investors have carefully read the general risks,
management’s perceptions of risk as set oul in the Disclosure Documents before making
investments in Debentures,

{xvil)  Investors should note and be aware that the receipt of any Interest payment on due date(s)
and principal amount at the maturity is subject to the credit risk of the Company.

(xwviit}  Investors should note that decisions may be made by the majority on behalf all the
Debenture Holders may be adverse 1o the interest of an individual Debenture Holder wl:ﬁ -
do not attend and vote at the relevant meeting and Debenture Holders who voted ify |i|
manner contrary to the majority. ||. i

.r\-'-
The Company is solely responsible for the comectness, adequacy and disclosure of al’rr:
relevant information contained in the Disclosure Documents.
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(xx}  The Debenture Trustee shall not be lisble for any action taken by it unless such liability is
caused directly by its negligence, breach of trust or default nor any liability which by virtue
of any rule or law would otherwise attach to it in respect of any negligence, default or
breach of trust which they may be guilty in relation to their duties thereunder.

(xx1) It is expressly agreed that the Debenture Trustee shall act only on the instructions of the
Majority Debenture Holders, unless otherwise expressly specified under this Deed.

{xxii)  The Debenture Trustee, “ipya facie” do not have the obligations of a borrower or o
principal debtor or a guarantor as 1o the monies paidiinvested by investors for the
Debentures.

15, POWER OF COMPANY TO WITHDRAW PROPERTY ON SUBSTITUTING OTHER
PROFERTY

The Company shall be at liberty at any time during the continuance of this Deed, with the PrIOT penmission
in writing of the Debenture Trustee and Debenture Holder(s), 1o withdraw any of the Securitv upon
substituting other property whether of the same or greater than the value of the property proposed to be
withdrawn such that the Asset Cover is maintained at all times. Prior to the Debenture Trustee permiiting
the Company to withdraw any security under this Clause, the Company must prove to the satisfaction of
the Debenture Trustee that the security proposed to be substituted for the same is of a value equal to or
greater than the value of the property proposed to be withdrawn and that such propenty is suitable for the
purpose of business of the Company and upon such proof being given, must convey or assign or cause 1o
be conveyed or assigned such property to the Debenture Trustee in such manner as it shall direct UPON
THE TRUSTS hereof relating 1o the Security and thereupon the Debenture Trustee shall be at liberty o re-
convey o the Company or as the Company may direct the property to be withdrawn TO HOLD the same
free from such of the trusts, powers and provisions hereof as exclusively related 1o the Security and a
declaration in writing signed by the Debenture Trustee that the proof aforesaid has been furnished 1o their
satisfaction shall be conclusive evidence in favour of the Debenture Trustee and the following provisions
shall have the effect, that is to say:-

(a) The Debenture Trustee may accept a certificate signed by Company Secretary of the Company to
the effect that any such property purported to be substituted is in his opinion suitalle for the purpose
of business of the Company as sufficient evidence of the fact;

(b} The Debenture Trustee shall be at liberty to accepi the fact that the Company has been given a
specified price for any such property proposed to be substituted, sufficient evidence that the same
is worth such price but the Debenture Trustee may in its discretion require a written report of a
valuer appointed’ approved by the Debenture Trustee.

16, RETIREMENT AND REMOVAL OF DEBENTURE TRUSTEE

(A) The Debenture Trustee hereof may retire at any time, after giving 30 (Thirty) days prior written
notice, without assigning any reason and without being responsible for any loss or costs occasioned
thereby, resign as the trustee. provided that it shall continue to act as Debenture Trustee and not
relinquish the office until a successor trustee (“Suecessor Trustee”) is appointed by the Company.
Upon appointment of such a Successor Trustee, all references in this Deed 1o the Debenture Trustee
shall unless repugnant to the context mean and refer to the Successor Trustee and the Successor
Trustee shall without any further act or deed succeed to all the power and authorities of the
Debenture Trustee as if it had been originally appeinied as the trustee,

(B} The Company may appoint one or more persons, registered as Debenture Trustee(s) with Securities
and Exchange Board of India (“SEBI”) as the debenture trustee, with or without removing or
replacing the existing debenture trustee, without any approval from Debenture Holder(s).

(C} The Debenture Trustes hereof may be removed by the Debenture Holder(s) by a resolution duly
passed by Debenture Holders holding not less than three-fourth in value of the Debentures at the
mecting of the Debenture Holder(s) convened in accordance with the provisions set out in Schedule
11 hereto. The Company shall appoint such person or persons as may be nominsted by such
resalution as the new Debenture Trustee.

{D) For the purposes aforesaid, forthwith upon receipt of the notice of retirement from the Debenture
Trustee{s) for the time being hereof, and on the cccurrence of the vacancy in the office of the .,
Debenture Trusiee, the Company shall convene a meeting of the Debenture Holder(s) far

appaintment of the Debenture Trustee by the Debenture Holden(s) unless Company does Il":'f, -‘;b? .

appaint a Debenture Trustee as provided hereinabove. Any body corporate or entity which s

L

registered as a Debenture Trustee with SEBI, may be appointed as Debenture Trustee, “"llﬁn'tli-:‘&_f.: ) ; ,__-.'
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there shall be more than two debenture trustees hereof the majority of such trustee shall be entitled
o exercise the powers, nuthorities and discretions hereby vested in the trustes.

(E} Any new Debenture Trustee appointed in terms of this Clause, will have all powers and shall be
subject to all duties, liabilities and responsibilities as if originally, appointed in terms of these
presents.

17, DEBENTURE TRUSTEE REMUNERATION

{A) The Company shall pay 1o the Debenture Trusiee remueration for its services as debenture trustee,
in addition to all legal, traveling and other costs, charges and expenses which the Debenture Trustee
or its officers, employess or agents may incur in relation 1o execution of this Deed and all other
documents affecting the Security. The remuneration of the Debenture Trusiee shall be as per the
consent letter no, 35557 TSL/AOPR/CL21-22'DEB/964 dated November 22, 2021,

(B} Arrears of installments of annual service charges, if any, shall carry interest at the rate of 12%
{ Twelve percent) per annum from the date till the actual payment, which shall be payable on the
footing of compound interest with quarterly rests.

18. MODIFICATIONS TO THESE PRESENTS

I'he Debenture Trustee shall concur with the Company in making any modifications in these presents which
n the opinion of the Debenture Trustee shall be expedient to make provided that the Debenture Trustee
shall give effect to the same by executing necessary supplemental trust deed(s) 1o these presents.

12, APPOINTMENT OF DEBENTURE TRUSTEE AS ATTORNEYS OF THE COMPANY

The Company hereby imevocably appoints the Debenture Trustee 1o be the Attomeys of the Company in
the name and on behalf of the Company to execute, sign and do any deeds, documents, assurances, acts and
things in relation to the Debentures, which shall in the opinion of the Debenture Trustee be NECEssary or
expedient that the Company should execute, sign and do for the purpose of carrving out any of the trusts of
ohligations declared or imposed upon the Company in the manner as set out in this Deed or of giving to the
Debenture Holder{s) or to the Debenture Trustee on their behalf the full benefit of any of the provisions of
this Deed and generally to use the name of the Company in the exercise of all or any of the powers hereby
conferred upon the Debenture Trustee or any Receiver appointed by them,

20. NOTICES

(A} The notices to the Debenture Holders required to be given by the Company or the Debenture
Trustee shall be deemed to have been given if sem by ordinary post 1o the sole/fisst allottee ar
sole/first registered Debenture Holders, as the case may be or through electronic mail (followed by
delivery of u copy of the same by hand or ordinary post).

(B} All notices to be given by Debenture Holders shall be sent by registered post or by hand delivery
to the Company at its registered office (or such other address as may be intimated to the Debenture
Trustee by the Company),

(C) Any notice required 1o be served on the Debenture Trustee may be served on the Debenture Trustee
by sending such notice through registered post, a prepaid letier addressed to the Debenture Trustee,
n case of present Debenture Trustee at its Registered Office situate at “Asian Building”, Ground
Hoor, 17, R, Kamani Marg, Ballard Estate, Mumbai 400 001 and in respect of the successors in
office of the Debenture Trustee similarty at such address as may be notified by such new Debenture
Trustee in this behalf.

(D) Where a document is sent by post, service thereof shall be deemed to be effected by properly
addressing and prepaying and posting a letter containing the document provided that if intimation
has been given in advance that the documents should be sent under a certificate of posting or by
registered post with or without acknowledgement due and a sum sufficient to defrav the expenses
has been depasited, service of the document shall not be deemed to be effected unless it is sent in
the manner 5o intimated by the Debenture Holder(s), TR

1. SHELF DISCLOSURE DOCUMENT TO PREVAIL

In the event of any repugnancy or inconsistency between these presents, the Disclosure LDocuments o uny

other Agreement or security document or undertaking that the Company may enter into with or execiiein —

favour of the Debenture Trustee, the Diselosure Documents shall prevail for all purposes and to all intents -
qth respect to such inconsistency,
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r i B LIMITATION ON RIGHTS OF OTHERS

MNothing in this Deed, whether express or implied, shall be construed 1o give to any person other than the
Debenture Trustee and the Debenture Holders any legal or equitable right, remedy or claim under or in
respect of this Deed, except as expressly provided in this Deed, any covenants, conditions ar provisions
contained herein or in the Security all of which are, and shall be construed 10 be, for the sole and exclusive
benefit of the Debenture Trustee and the Debenture Holders.

21 OTHER REMEDIES
The rights and remedies conferred upon the Debenture Trustee under this Deed:

(a} shall no1 prejudice any other rights or remedies to which the Debenture Trustee may, mdependently of
this Deed, whether by statute or otherwise, be entitled and in particular, the Debenture Trustee and/or
the Debenture Holders shall retain all rights and remedies available wo it under this Deed; and

(h) shall not be prejudiced by any other rights or remedies 1o which the Debenture Trustee may,
independently of this Deed, be entitled 10, or any collateral or other security now or hereinafter held by
the Debenture Trustee,

24, JOINT-HOLDERS

Where two or more persons are holders of any Debentures, they shall be deemed to hold the same as joint
haolders with benefits of survivorship subject to articles of association of the Company and Applicable Law.

15, SHARING OF INFORMATION

The Company may, at 1ts option, use its own, as well as exchange, share or part with anv financial or other
information about the Debenture Holders available with the Company, its subsidiaries and affiliatez and
ather banks, financial institutions, credit bureans, agencies, statutony bodies, as may be required and neither
the Company nor its subsidiaries and affiliates nor their agents shall be liable for use of the aforesaid
information.

26.  CUSTODY ARRANGEMENT

The Debenture Trustee may keep the this Deed and any documents in relation to the Debentures obtained
by it pursuant to this Deed, at its office at “Asian Building”, Ground Floor, 17, R. Kamani Marg, Ballard
Estate, Mumbai - 400 001 or any of its other offices or if the Debenture Trustee 50 decides with any banker
or company whaose business includes undertaking the safe custody of documents or with any advocates or
firm of solicitors and the Debenture Trustee shall not be responsible for any loss inewred on account of
such custody, The Debenture Trustee may pay and shall be reimbursed by the Company of all sums paid
on aecount of or in respect of such custody.

27.  EFFECTIVENESS

This Deed shall be effective on and from the date first hereinabove written and shall be in force till the date
on which the Debentures have been redeemed and the amounts outstanding in respect of the Debentures
have been irrevocably and unconditionally repaid in full.

28. RELEASE OF SECURITY INTEREST

On or after the due and final repayment of the principal amount and Interest of the Debentures, the
Debenture Trustee shall, at the request and cost of the Company, release the Company and/or the security
providers {if any), all the Security ereated in favour of the Debenture Trustee or such part thereof as may
remain subject to the Security created in terms of the Deed, freed and discharged from the trusts and
Security ereated in terms of thes Deed,

19, AMENDMENTS AND WAIVERS

(A) The terms and conditions atached to the Debentures, including in this Deed. may be varied,
maodified or abrogated with the consent, in writing, of those Debenture Holders who hold at least
three-fourth of the outstanding amount of the Debentures or with the sanction accorded pursuant
to a resolution passed at a meeting of the Debenture Holders by Debenture Holders whi hotd st
least three-fourth of the outstanding amount of the Debentures, provided that nnthuhg in such
consent or resolution shall be operative against the Company where such consent or reslintig)
maodifies or varies the terms and conditions of the Debentures which are not acceptable :
E-::lmpl.m". Any 'FIH:I"-I.'EIDI!I |:|-f this D‘I:‘:-d or the provision of Turm; nnd E-I:Iﬂ-ﬂ!hl:ms of [:h'."hﬂurﬁ :




by the Debenture Trustee {acting upon instructions of the Debenture Holders, in terms of this
Clause) and the Company.

{B) No waiver by the Debenture Trustee of any term or condition of this Deed. in any one or more
instances, shall be deemed to be or constreed as a waiver of the same or any other term or condition
of this Deed on any future occasion.

(C) No delay in exercising or omitting o exercise any right, power or remedy aceruing to the Debenture
Trustee or the Debenture Holders upon any default or otherwise under this Deed shall nffect or
tmpaeir any such right, power or remedy or be construed to be a waiver thereof or any acquiescence
in such default, nor shall the action or inaction of the Debenture Trustee or the Debenture Holders
in respect ol any default or any acquiescence by it in any default, affect or impair any right, power
or remedy of the Debenture Trustee or the Debenture Holders in respect of any other defaulr,

30. SEVERABILITY

Any provision m this Deed, which is or may become prohibited or unenforceable in India, shall, be
ineffective o the extent of such prohibition or unenforceability without invalidating the rempining
provisions of this Deed or affecting the validity or enforceability of such provision in India. Without
prejudice 1o the foregoing, the partics hereto will immediately negotiate in good faith to replace such
provision with a proviso, which is not prohibited or unenforceable and has, as far as possible, the same
commercial effect as that which it replaces.

. CONFIDENTIALITY

The Company and its afTiliates shall keep confidential and shall ensure that its respective directors, officers,
employees, agents, consultants and advisers of each party and their respective affilintes’ (together
“Representatives” ) any Confidential Information relating to the Debenture Holders that has come to the
knowledge of the Company or the Representatives pursuant to this Issue and the performance of the actions
contemplated in relation thereto, For the purposes of this Clause, “Confidential Information™ shall mean
and include, information which s confidential and proprictary 1o the Debenture Holders and'or any of their
affiliastes and'or to certain third parties with which the Debenture Holders or their affiliates have
relationships, whether {without limitation) in graphic, written, electronic or maching readable form on any
media or orally and whether or not the information is expressly stated to be confidential or marked as such,

32. DISPUTES AND GOVERNING LAW
iA) The Debentures, this Deed and the other documents in relation to the Deed are poverned by and
shall be construed in secordance with the laws of India.
i B} Jurisdiction of Indian courts;
The Company agrees that the courts and tribunals at Mumbai shall have exclusive jurisdiction 1o settle any
disputes which may arise out of or in connection with this Deed and that accordingly any suit, setion or
proceedings arising out of or in connection with any documents in relation to the Deed may be brought in

such eourts or the tribunals and the Parties hereto irrevocably submit to and accept for itself and in respect
of its property, generally and unconditionally, the jurisdiction of those courts or tribunals.

FART - B (DETAILS SPECIFIC TO THE FPARTICULAR DEBT ISSUE)

33. EVENT OF DEFAULT

Each of the evenis or cireumstances specified herein below (hereinafier each an “Event of Default™
and collectively, “Events of Defuult™) is an Event of Defaul;

(it DEFAULT IN REDEMPTION OF DEBENTURES AND PAYMENT OF INTEREST

Default shall have occurred in payment of any sum in respect of the Debentures or any of
them in accordance with the terms of the Debentures if the Company does not pay, on the
due date, any amount payable pursuant to this Deed or any of the Transaction Dfmuﬂ'.gﬂh '

(i} DEFAULT IN PERFORMANCE OF COVENANTS AND CONDITIONS i,

Default shall have occurred or breach has been commitied of the terms of the Di&:h‘nm.rr: B
Documents ar of the covenants of this Deed or in the performance of any other covenants,
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conditions or agreements on the part of the Company under this Deed or any other deed
between the Company and the Debenture Holder(s)' Debenture Trustee in réspeﬂ of the
Debentures and such default is incapable of remedy or, if in the reasonable apinion of the
Debenture Trustee capable of remedy, is not remedied within 15 (Fifteen) davs after written
notice of such default shall have been given to the Company by the Debenture Trustee.

(i} SUPPLY OF MISLEADING INFORMATION

Any information given by the Company in its application to the Debenture Holder{s) for
financial assisiance by way of subscription to the Debentures is found to be misleading or

incorreet in any material respect or any warranty referred in hereinbefore is found to be
incorrect.

{ivi INABILITY TO PAY DEBTS ON MATURITY

The Company is unable or has admitted in writing its inability to pay its debts s and when
the same are duse.

(vl LIQUIDATION OR DISSOLUTION OF COMPANY

The Company commences a voluntary proceeding under any applicable bankruptey,
insolvency, winding up or other similar law now or hereafter in effect, or consents 1o the
entry of an order for relief in an involuntary proceeding under any such law, or consent to
the appointment or taking possession by a receiver, liquidator, assignee (or similar official)
for any or & substantial pant of its property or take any action towards its re-organisation,
liquidation or dissolution,

ivil)  WINDING UP
When an order has been made by the tribunal or a special resolution has been passed by the

members of the Company for winding up or dissolution, judicial management or
administration of the Company.

iviil APPOINTMENT OF RECEIVER OR LIQUIDATOR
An encumbrancer takes possession or an administrative or other receiver or an administrator
is appointed of the whole or {in the reasonable opinion of the Debenture Trustee) any
substantial part of the property, assets or revenues of the Company (as the case may be) and
ia not discharged within 20 (Ninetv) days.

(viii) ATTACHMENT OR DISTRAINT ON SECURITY OR REVENUE OF THE
COMPANY

A distress, attachment, execution or other legal process is levied, enforced or sued out on or
agunst any material part of the property, assets or revenues of the Company and is not
discharged or stayed within 90 (Minety) days,

{ix) EXTRA-ORDINARY CIRCUMSTANCES

Ifany event occurs which under the laws of any relevant jurisdiction has an analogous effect
to any of the events referred 10 in this Clause 33,

(x} COMPANY CEASES TO CARRY ON BUSINESS

If the Company ceases or threatens to cease to carry on all or substantially all of its business
or gives notice of its intention 1© do so.

{xi) SECURITY IS IN JEOPARDY
If, in the opinion of the Debenture Trustee, the Securiy 15 in jeopardy,
(xsii} LIABILITIES EXCEED THE ASSETS . h_;",;':"

If it is certified by an independent accountant or a firm of accountants appm:ﬁi:'ad-ﬁ}' K |6
Debenture Trustee that the liabilities of the Company exceed its Assets, : .
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{xii)

[xiv)

{xv])

(xvi)

ALTERATION IN FROVISIONS OF MEMORANDUM AND/OR ARTICLES OF
ASSOCIATION

If the Company, shall without the previous consent in writing of the Debenture Trustee,
make or attempl o make any alteration in the provisions of its memorandum of association
and articles of association which might in the reasonable opinion of the Debenture Trustee
detrimentally affect the interests of the Debenture Holder(s) and shall, upon demand by the
Debenture Trustee refuse or negléct or be unable to rescind such alterstion,

FURTHER SECURITY

If the Company creates or attempls lo create any charge on the Security in breach of the
Transaction Documents.

NATIONALISATION

Any step is taken by governmental authority or agency or any other competent authority,
with a view to the seizure, compulsory acquisition, expropriation or nationalisation of all or
{in the reasonable opinion of the Debenture Trustee) a materinl part of the assets of the
Company which is material to the Company,

OBLIGATIONS ILLEGAL

If it becomes unlawful for the Company 1o perform or comply with any one or more of its
chligations under any of the Debentures or this

34, CONSEQUENCES OF EVENTS OF DEFAULT

(a)

(b

{c]

If one or more Event(s) of Default shall have happened, then the Debenture Trustee shall,
upon the request in writing of the Debenture Holders of an amount representing not less
than three-fourths in value of the nominal amount of the Debentures for the time being
outstanding or by a resolution duly passed by Debenture Holders of an amount representing
niot bess than three-fourths in valee of the nommal amount of the Debentures for the time
being outstanding at the meeting of the Debenture Holders convened in accordance with
the provisions set out in the Schedule 11 hereto, by a notice i writing to the Company
unless such Event of Default at the request of the Company is expressly waived by the
Debenture Trustee acting on the instructions of the Debenture Holder(s)

The notice shall contain the following:

(1} request for negative consent for proceeding with the enforcement of Security;

(i1} request for positive consent for signing of the [CA;

(mij  the time period within which the consent needs to be provided by the Debenture
Holder{s), viz. consent to be given within 15 {Fifteen) days from the date of notice
or such revised timelines as prescribed under Applicable Law; and

(iv)  the date of meeting to be convened {which shall be within 30 (Thiny) days of the
occurrence of Event of Default).

Provided that in case the Event of Default is cured between the date of notice and the date
of meeting, then the convening of such o meeting may be dispensed with.

The Debenture Trustee shall have a right to appoint 8 nominee director on the board of
directors of the Company on behalf of the Debenture Holders (“*NMominee Director™) in the

evenl of:

(il 2 (Two) consecutive defaults in payment of interest 1o the Debenture Halders; or

[ii} default in creation of Security for the Debentures; or

{iiiy default m redemption of the Debentures,

The right to appoint the Mominee Director shall be exercized by the Debenture Trustee as
per the statutory guidelines as may be applicable for the purpose, in consultation with the
Debenture Holder(s). The Nominee Director so appointed shall not be liable to rc,rlm"h'r
rotation nor be required to hold any qualification shares. The Company shall take 5
amend its articles of association for the purpose, if necessary,

Upon occurrence of an Event of Default, the Debenture Trustee(s) may in Mcnrdumm wgh

the decision of the Debenture Holder(s), sign the Inter-Creditor Agréement and consider —

the resolution plan, if anv, on behalf of the Debenture Holder(s) in accordance with the
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a5,

(A)

(B}

(C}

36,

37,

35,

(A)

requirements under the extant RBI Guidelines, SEBI circulars, guidelines and other
Applicable Laws.

(1) Upon oceurrence of Event of Default, the Debenture Trustee shall obtain the consent of
holders of the Debentures for enforcement of security and shall inform the same to the

Stock Exchange. The Stock Exchange shall release the amoun l¥ing in the recovery
expense fund to the Debenture Trustee.

(it} The Debenture Trustee shall follow the procedure set out in the SEBI REF Circular for
utilisation of the Recovery Expense Fund and be obligated to keep proper account of all
expenses, costs. Any balance amounts in the Recovery Expense Fund shall be refunded to
the Company on repayment to holders of the Debentures on their maturity or at the time of
the exercise of call or put option, for which a *No Objection Certificate (NOC)" shall be
issued by the Debenture Trustee to the Designated Stock Exchange. The Debenture
Trustee(s) shall satisfy that there is no ‘default’ on any other listed debt securities of the
issuer before issuing the NOC.

REPURCHASE AND REISSUE OF DEBENTURES

The Company may, if permissible under the relevant provisions of the Applicable Law, at its
absolute discretion from time to time repurchase some or all the Debenture(s) at any time prior o
the Maturity Dare.

in the event that the Debentures are in dematerialized form, the same can be repurchased by the
Company through its beneficiary demat account as per the norms prescribed by NSDL and CDSL.
It is hereby clarified that the right to repurchase the Debentures does not constitute a call option
and shall not be construed as a call option. In the event of the Debenture{s) being bought back, or
redeemed before maturity in any circumstance whatsoever, the Company shall be deemed to always
have the right, subject to the provisions of Section 71 of the Act, to re-issue such debentures either
by re-issuing the same debenture(s) or by issuing other debentures in their place.

'he Company may also, at its discretion, at any time purchase Debenture(s) at discount, at pir or
al premium from the open market. Such Debenture(s) may, at the option of Company, be cancelled,
held or resold ot such price and on such terms and conditions as the Company may deem fit and ns
permitted by Applicable Law.

DEBENTURES FREE FROM EQUITIES

The Debenture Holder(s) will be entitled to their Debentures free from equities or cross claims by
the Company against the original or any imtermediate holders thereof.

FAILURE TO SURRENDER THE DEBENTURE CERTIFICATES

In the event of any Debenture Holder(s) not surrendering such the Debentures held by them or
failing ta issue necessary corporate debit action in respect of the Debentures which the Company
is ready 1o pay or satisfy in accordance with the terms of these presents within 30 {Thirty) days
after the due date for redemption, the Company shall be at liberty to deposit in & scheduled bank in
the name of the Debenture Trustee in an account which shall be operated by the Debenture Trustee
For the purpose, an amount equal to the amount due to such Debenture Holder{s) in respect of such
Drebentures and upon such deposit being made, the Debentures which the Company is ready 1o pay
or safisfy a& aforesaid shall be deemed 1o have been paid off or satisfied in accordance with the
provisions hereof.

POWER OF THE DEBENTURE TRUSTEE TO INVEST UNCLAIMED AMOUNT

After provision for payment and satisfaction of the Debentures is made by the deposit in a
scheduled bank as aforesaid, the Debenture Trustee may invest the same in any of the mvestments
authorised in terms hereof,

DEBENTURE TRUSTEE'S RIGHT TO CARRY ON BUSINESS

Cm the happening of any Event of Default and upon the Security hereby constituted Hecoming.

enforceable in terms of Clause 34 above and until the Security shall be sold, called in, éoflected gr
converied in terms hereof, the Debenture Trustee may, if it shall think fit so 10 do but nat bihe i

1

either itself carry on and manage the business of the Company in and with the Security'or any of
them or appoint 0 Receiver to carry on and manage the same and the Debenture Trustee m:-thu
Receiver may manage and conduct the same as thev shall in their discretion think fit. The Debenture
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(B)

(™)

Trustee or the Receiver 5o appointed may for the purpose of carrying on the said business do all or
any of the follewing acts and things:

(i) Employ or remove such experts, officers, agents, managers, clerks, acoountants, servamnts,
workmen and others and upon such terms with such salaries, wages or remuneration as the
Debenture Trustee or the Receiver shall think proper:

(ii) Settle, arrange, compromise and submit to arbitration any account, claims, questions or
dispute whatsoever which may arise in connection with the said business or in any way
relating to the Security and execute release other discharges in relation thereto;

(iii}y  Bring. take. defend, compromise. submit to arbitration and discontinue any actions, suits
of proceedings whalsoever, aivil or criminal, in relation to the business or any portion of
the Security;

{iv)  Allow time for payvment of any debt with or without security;

i{v) Exchange any part or parts of the Security for any other security or property suitable for
the purposes of the Company whether forming part of the Assets or not and upon such
terms ps may seem expedient and either with or without payment or receipt of moneys for
equality of exchange or otherwise;

{vi)  Assent to the modification of any contracts or amrangements which may be subsisting in
respect of any of the Security and, in particular the terms of any concession or licences for
the time being held;

{vit()  Execute and do all such acts, decds and things as to the Debenture Trustee or the Receiver
may appear necessary of proper for or in relation to any of the purposes aforesaid.

The Debenture Trustee or the Receiver so appointed may for anv of the purposes aforesaid do or
cause o be done all such acts and things with respect to the Security as the Debenture Trustee/
Receiver could do or cause to be done if the Debenture Trustee! Receiver had the absolute
possession of the Security and had carried on the said business for the benefit of the Debenture
Trustee

The Debenture Trustee hereby represents and warrants that:

(i} it does not beneficially holds shares in the Company;

{ii} it is mot a promoter, director or key managerial personnel or any other officer or an
employee of the Company or its holding, subsidiary or associate company;

(1t} it is not beneficially entitled to moneys which are to be paid by the Company otherwise
than as remuneration pavable to it as the Debenture Trustes;

(iv) it is mot indebted to the Company, or its subsidiary or its holding or essociate company or
a subsidiary of such holding company;

(v} it has not fumished any guarantee in respect of the principal debis secured by the
Diebentures or interest thereon;

(vil it does not have any pecuniary relationship with the Company amounting to 2% (Two
percent) or more of its gross turnover or total income or Ra, 30,00,000 (Rupees Fifty Lakh)
or such higher amount as may be prescribed, whichever is lower, during thel (Two)
immediately preceding financial vears or during the current financial year,;

(vii) it isnota relative of any promaoter or any person who is in the emplovment of the Company
a5 g director or kev managerial personnel,

POWER OF TRUSTEE TO APPOINT RECEIVER

Subject 10 the provisions of Applicable Law, the Debenture Trustee, at any time after the Secunty
hereby constituted becomes enforgeable, the Debenture Trustee may, in writing appoint any
officer(s) of the Debenture Trustee or any other person(s) as receiver(s) (“Receiver(s)™) of the
Security or any part thereof and remove any Receiver(s) so appointed and appoint any such other
person(s) in his or their stead and unless the Debenture Trustee shall otherwise prescribe in wriling
such Receiver(s) shall have all the powers hereinbefore conferred upon the Debenture Trustee. All
the provisions and powers hereinbefore declared in respect of a Receiver appointed by the o,
Debenture Trustee after entering into or taking possession by the Debenture Trustee shall appltﬂ'f"pf
2 Receiver appointed before entering into or taking possession by the Debenture ['rustee and in
particular such Receiver shall be deemed 10 be the agent of the Company which shall be !inilgly
respansible for his acts and defaults and for his remuneration. In addition to the ﬂJrrgmng{':lhe
following provisions shall also apply o such Receiver:- N __.',
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41,

(1

(i)

(i}

(iv)

vl

(i)

ivii}

(wiii)

(1%)

Appointment before or after possession:

Such appointment may be made either before or afier the Debenture Trustee shall have
entered into or taken possession, of the Security orany part thereof,

Receiver to be invested with powers by Debenture Trustes:

Such Receiver may be invested by the Debenture Trustee with such powers and discretions
imcluding powers of management as the Debenture Trustes may think expedient.

Receiver to exercise powers vested in Debenture Trusiee:

Unless otherwise directed by the Debenture Trustee, the Receiver shall have and may
exercise all the powers and authorities vested in the Debenture Trustes.

Receiver to confirm to regulations made by Debenture Trustee:

The Receiver shall. in the exercise of his powers, suthorities and discretion”s. conform ta
the regulations and directions made and given by the Debenture Trustee from time to time.

Receiver's remuneration:

The Debenture Trustee may, from time to time, fix the remuneration of the Receiver and
direct payment thereof out of the Security, but the Company alone shall be lighle for the
payment of such remuneration.

Receiver to give security:

The Debenture Trustee may, from time to time and at any time, require the Receiver 1o
give security for the due performance of his duties as such Receiver and may fix the nature
and the amount of the security 1w be given,

Receiver to pay the monies:

Unless otherwise directed by the Debenture Trustee all monies from time to time received
by such Receiver shall be paid over 1o the Debenture Trustee to be held by them UPON
THE TRUST herein declared of and concerning the monies arising from the enforcement
of the Security,

Debenture Trustee may pay monies to Receiver:

The Debenture Trustee may pay over to the Receiver any moties constituting part of the
Security to the extent that the same may be applied for the purposes hereof by such
Receiver and the Debenture Trustee may, from time to time, determine what funds the
Receiver shall be at liberty to keep in hand with a view 10 the performance of his duties as
such Receiver,

Receiver Agent of the Company:

The Receiver shall be an agent of the Company for all purposes and the Company alane
shall be responsible for its acts and defaults, loss or misconduet and liable on any contract
or engagement made or entered into by it and for its remuneration and expenses. The
Debenture Trustee or the Debenture Holders shall not ineur any liability or responsibility
therefore by reason of their making or consenting to its appoiniment as receiver and shal
be in no way liable for or in respect of any debis or other linbilities incurred by the
Receiver, whether the Company is or is not in liquidation.

INVESTMENT OF CAPITAL MONIES

Subject as aforesaid, the Debenture Trustee shall invest the net capital monies referred to in Clause
b above upon some ar one of the investments hereinafter authorised or place the same upon d-;!p_-ns_jt_.
or in current account in the name of the Debenture Trustee with any scheduled bank or hanks-with-"
power from time to time at their discretion to vary such investments and with power frovmy time to
time as may be required by the Majority Debenture Holders to resort to any such investme

any of the purposes for which such proceeds are under these presents authorised to be expended. -
Subject as aforesaid, the Debenture Trustee shall stand possessed of the said investments UPON ¥ -
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41.

44,

45,

47,

TRUST until enforcement of the Security shall arise in terms hereof to pay the income thereof and
any net monies in the nature of income arising to the Company and afier the enforcement of the
Security shall have arisen in terms hereof, shall hold the said investments and monies and the
income thereof respectively and the net monies in the nature of income UPDON AND FOR THE
TRUSTS and purposes hereinbefore expressed concerning the monies to arise from any sale,
calling in, collection and conversion made as aforesaid, provided always that in default of such
enforcement arising and after payment and satisfaction of all monies intended to be secured by
these presents the said investment monies and income thereof and net monies as aforesaid shall be
held by the Debenture Trustee in trust for the Company or its gssigns.

AUTHORISED INVESTMENTS

Any manies which under the trust or powers herein contained ought to be invested by the Debenture
Trustee may be mnvested in the name of the Debenture Trustee er under the legal control of the
Debenture Trustee in any of the investments by law authorised for investment of the trust monies
for the time being in foree in India with power to vary and transpose such investments and in so
far as the same shall not be invested shall be placed on deposit in the name of the Debenture Trustee
in scheduled bank or banks,

PFOWER OF TRUSTEE UPON EXECUTION BEING LEVIED

In addition to the powers hereinbetore given, the Debenture Trustee may enter into or take
possession of and hold or appoint 8 Receiver to take possession of and hold any part or parts of the
Security which may at any time appear to them to be in danger of being taken under any process
of law by any creditor of the Company.

APPLICATION OF MONIES FROM BUSINESS

The Debenture Trustee shall, out of the monies received by the Debenture Trustee in carrying on
the business as mentioned in Clause 39 above and out of the rents, profits and income of the
Security, pay and discharge the costs, charges and expenses incurred in carrying on the business
including the remuneration of the Receiver, if any, and in the management of the Security or in the
performance or exercise or the attempted performance or exercise of the powers and duties under
these presents and all other outgoings which the Debenture Trustee or Receiver shall think fit to
pay and shall pay and apply the residue of the said receipts, rents, profits and monies in the manner
hereinbefore provided with respect to the monies arising from any conversion under these presents.

CREDIT OF DEBENTURES

The Company shall immediately, in any case not later than 2 (Two) Business Days from the
Dieemed Date of Allotment, take reasonable steps to cause the credit by the relevant depository of
the Debentures into the beneficiary account of the allotee(s), with the number of Debentures
allotted to such allomee]s).

CLAIM FOR COMPENSATION MONIES

In the event of the Government taking over the management of the Company and/or the Security
and/or in the event of nationalisation of the Company or its business or a moratorium being passed
or in case the running of the business of the company or fts management or control is taken Wiy
either as part of any unemployment relief scheme or for any other reason whatsoever, or under any
other act, the Debenture Trustee shall be entitled to receive the whole of the compensation to which
the C:nrnp&n'_v shall be entitled and to apply same or a sufficient portion thereof in accordance with
provisions set out in Clause 34 above and all monies secured hereunder shall become immediately
payable and the Security created hereunder shall become enforceable,

PURCHASERS AND PERSONS DEALING WITH TRUSTEE NOT PUT ON ENQUIRY

Mo purchaser or other person dealing with the Debenture Trustee or any Receiver appointed by
them or their attornevs or agents shall be concemed 1o inquire whether the power exercised or
purported to be exercised has become exercisable or whether any money remains due on the
Ecc_unty of these presents or as o the necessity or expediency of the stipulations and conditions
subject to which any sale shall have been made or otherwise as 1o the propriety or regularity of sy
calling in, collection or conversion or to see to the application of any money ﬁa[d 1o the Deebentufy -
Trustee or Receiver and in the absence of mala fldes on the part of such purchaser or othpgpersohiy
such dealing shall be deemed, so far as regards the safety and protection of such persn,'to be

7y, Within the powers hereby conferred and be valid and effectual accordingly and the remedy. 6f the -
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Company or its assigns in respect of any impropriety or irregularity what . ;
; 2 3 s0eve ;
such power shall be in damages only. L T in the exercise of

RECEIFT OF DEBENTURE TRUSTEE TO BE EFFECTUAL DISCHARGE

Upan iny such 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 money of any of the Security soid and for any other monies paid otherwise howsoever 1o
them shall :ffg:tu.ujly discharge the purchaser or purchasers or person paying the sume there from
a.nld i'mp: ].:'“’“5 concerned to see to the application or being answerable for the loss or
misapplication er non-application thereof,

APPLICATION TO COURT

The Debenture Trustee may at any time afier the Security hereby constituted becomes enforceshle
in terms of this Deed, apply to the Court for an order that the powers and trusts hereof be exercised
and carried into execution under directions of the Court and for the appointment of a Receiver or
Receivers and manager of the Security or any of them and for any other order in relation 1o the
execution and administration of the powers and trusts hereof as the Debenture Trustee shall deem
expedient and they may assent o or approve of any application to the Court made at the instance
of any of the Debenture Holder(s) and shall be reimbursed by the Company for all costs, charges
and expenses incurred for or in refation to any such application or proceeding,

DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY

Neither the Debenture Trustee nor any agent of the Debenture Trustee shall be precluded from
making &ny confract or entering info any arrangement or transaction with the Company or with
itgelf i the ordinary course of business of the Debenture Trustee or from underiaking an}'-bﬁnking.
financial or agency services for the Company or for itself or from underwriting or guaranteeing the
subseription of or placing or subscribing for or otherwise acquiring, holding or dealing with any of
the siocks 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
remuncration or otherwise at any time entering into any contract of loan or deposit or anv other
contract or arrangement or iransaction with the Company or being concerned or interested in any
such contract or arrangement or transaction which any other company or Person not being the
Debenture Trustee would be entited 1o enter into with the Company and they shall not be in any
way liable fo account either to the Company or to the Debenture Holders for any profits made bj.-
them thereby or in connection therewith and the Debenture Trustee or any agent of the Debenture
Trustee shall alzso be allowed to retain for their or his own benefit any customary share of brokerage,
fee, commission, interest, discount or other compensation or remuneration allowed to them or him.

BREACH OF COVENANT BY THE COMPANY MAY BE WAIVED

The Debenture Trustee may, with the consent of Debenture Holders of an amount representing not
less than three-fourths in value of the nominal amount of the Debentures for the time being
outstanding or by s resolution duly passed by Debenture Holders of an amount representing not
less than three-fourths in value of the nominal amount of the Debentures for the time being
outstanding at the meeting of the Debenture Holders convened in accordance with the provisions
set out in the Schedule 1 hereto at any time waive on such terms and conditions as to them shall
seem expedient any breach by the Company of any of the covenants and provisions in these
presents contained without prejudice to the rights of the Debenture Trustee or the Debenture
Holder(s) in respect of any subsequent breach thereof.

POWER OF TRUSTEE TO DELEGATE

The Debenture Trustee hereof being a trusteeship company may, in the execution and exercise or
all ar any of the trusts, powers, authorities and discretion vested in them by these presents act by
an ofTicer or officers for the time being of the Debenture Trustee and the Debenture Trustes may
also whenever they think it expedient. delegate by power of attorney or otherwise to any such
officer all or any of the trusts, powers, authorities and discretion vested in them by these presents
and any such delegation may be made upon such terms and conditions and subject to such
regulations {including power to sub-delegate) as the Debenture Trustee may think fit.

.II_.-.__.

POWER OF TRUSTEE TO EMPLOY AGENTS f=f ; i

4 gk
The Debenture Trustee may, in carrying out the trust business, employ and pay any persomn. to
transact or concur in transacting any business and do or concur in doing all acts required to be dome " 14

k=
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by the Debenture Trustee including the receipt and payment of moneys and shall be entitled 10
charge and be paid all usual professional and other charges for business transacted and acts done
by them in connection with the trust 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 including matters which might or should have been attended to in person by the Debenture
Trustee.

OTHER OBLIGATION

In the event SEBI mandates that the debenture trust deed should adhere 10 a particular format and
if such compliance is made applicable retrospectively, then the Company shall amend or restate
the debenture trust deed to incorporate the requirements of SEBL if required.

5. TERMS AND CONDITIONS OF DEBENTURES

{

(i) TERMSHEET

The term sheet in respect of the Debentures shall be the table titled *Secured Redeemable Non-
Convertible Debentures’ under the section titled 'Summary of the Issue” in the Disclosure
Documents.

i) DEEMED DATE OF ALLOTMENT
The Deemed Date of Allotment shall be as mentioned in the head of term titled ‘Deemed date of

this allotment/Closing Date” in the table titled ‘' Secured Redeemable Non-Convertible Debentures’
under the section titled *Summary of the Issue” in the Disclosure Documents.

(i) REMATERIALISATION OF DEBENTURES

(A} In case of Debentures that are rematerialized and held in physical form, the Company will issue
one certificute 10 the Debenture Holder for the aggregate amount of Debentures that are
rematerialized and held by such Debenture Holder (each such certificate a “NCD Consolidated
Certificate”}. In respect of the NCD Consolidated Certificates, the Company will, upon receipt of
a request from the Debenture Holder within 5 (Five) Business Days of such request, split such NCD
Consolidated Certificates into smaller denominations in accordance with the articles of association
of the Company, subject to @ minimum denomination of one Debenture (“Market Lot™). No fees
would be charged for splitting any NCD Consolidated Certificate: however, stamp duty pavable, if
iny, and any other costs and expenses incurred in this regard, if any, would be bome by the
Debenture Holder. The request for split of an NCD Consolidated Cerificate should be
accompanied by the original NCD Consolidated Certificate which will, upon issuance of the split
NUD Consolidated Centificates, be cancelled by the Company,

(B} If any NCD Consolidated Certificate is mutilated, defaced, destroved, stolen or lost, it may b
replaced at the specified office of the Registrar upon payment by the claimant of such costs as may
be incurred in connection therewith and on such terms as to evidence and indemnity as the

Company or the Registrar may require. The mutilated or defaced certificate must be surrendered
before replacements will be issued.

(v} INTEREST ON THE DERENTURES

[A) Interest rate

{2} The Debentures shall bear interest (“Interest™) from and (including) the Deemed Date of
Allotment at the rate set out under the head of term titled *Coupon Rate® in the table titled
“Secured Redeemable Non-Convertible Debentures’ under the section titled *Summary of
the [ssue’ in the Disclosure Documents (“Interest Rate™) caleulated by reference to the
principal amount thereof and shall be pavable annually from the Deemed date of Allotment

Leaq:h an “Interest Payment Date™}, The Interest will be paid on the last day of each Interest
eriod,

b} Tlm_[nh;res! shall be subject 1o deduction of tax at source at the rates prevailing from dive
o time under the provisions of the Income-tax Act, 1961, or any ather st ary

modification or re-enactment thereof for which a certificate will be issued by the Compaly,. .

(B} Computation of interest 4

TRLT]
J"".

8 )=

=

Page 33




{a) Interest fuf each of the interest periods shall be computed on an Actual — by — 165 days a
year basis on the principal outstanding on the Debentures at the Interest Rate. However,
where the interest period (start date to end date) includes 200 February, the Interest shall
be computed on 366 (Three Hundred and Sixty Six) days a year basis, on the principal
outstanding on the Debentures a1 the Interest Rate,

(b} Interest and all other charges shall accrue from day to day and shall be computed on the

basis of actual number of days elapsed, in a year of 365 days vear or 366 days {in case of
leap year), as the case may be. The interest for the last broken period shall be pavable a1
the time of Redemption of said Debentures”.

(C) Payvment of Interest
(2} Payment of Interest will be made, on the Interest Pavment Date, to!

. case of Debentures held in the dematerialized form, to the person appearing in

the register of beneficial owners of a Depository as the beneficial owner of such
Debentures a3 on the Record Date; and

b. in case of Debentures held in physical form, to the person appearing in the register
of debeniture holders on Record Dane.

(b} The Company shall submit to the Debenture Trustee, [SIN wise status | details of payments
made 1o the Debenture Holders on each of the due date iowards interest latest by 1 (One) day
after the relevant due date in the following format:

ansact [IN No. }n- Date of ptual Date of [as the |as the dme of the hme of the
ion | payment of | payment -:rl'| disclosure | disclosure | Stock Credit
Nam interest/prin | interest/prin | abou ahout Exchange | Rating
e cipal cipal payment payment on  which | Agency
made on the | made on the | Debentures
respective | website  of | are listed
stock the
exchange Company in
case of
default
(v) INTEREST ON APPLICATION MONMEY

Interest at the Interest Rate (subject to deduction of tax at source at the rates prevailing from time
to time under the provisions of the Income-tax Act, 1961, or any other statutory modification or re-
enactment thereof) will be paid on the application money to applicants from the date of electronic
transfer of funds’ from the date of realization of the cheque(s) demand draft(s) up to | (One) day
price to the Deemed Date of Allotment and shall be caleulated on an actual-by-365 days o year
basis, The interest on application money shall be paid along with the refund orders where the entire
subscription amount is refunded and where an applicant is allotted lesser Debentures than applied
fior, the interest on application money shall be paid along with the refund of excess amount paid on
application. The respective interest payment instruments along with the letters of allotment/ refiind
orders, as the case may be, will be dispatched by registered post to the sole’ first applicant, at the

sole risk of the applicant.

iwi}) LISTING AND RATING
The Company undertakes that it shall ensure that the Debentures are listed on the wholesale debt
market segments of BSE Limited and the Mational Stock Exchange of India Limited.

{vii) TAX DEDUCTION AT SOURCE

Tax as applicable under the Income-tax Act, 1961 or any other statutory modification or
re-enpetment thereof will be deducted at source. For seeking TDS exemption lower rate of TDS,
relevant certificate’ document must be lodged by the Debenture Holders at the office of the ma‘igu_'a:

o =

4 |n terms of SEBI circular no, CIRAMD/DF/ 182013 dated October 29, 2013 and SEBI Circular No. EJR.-'HI-II.[JL
1222016 daned Movember 11,2016 :

>




and transfer agents of the Company at keast 15 (Fifieen) days before the Interest peyment becoming

due,

{wiii)

MODE OF TRANSFER

{A) The Debentures being issued shall be freely trunsferable and transmittable in the same manner and
to the same extent and be subject to the same restrictions and limitetions as in the case of the
existing equity shares of the Company.

(B)Transfers of Debentures may be effected only in terms of Applicable Law and through the
Depository(ies) through which such Debentures 10 be transferred are held, in accordance with the
provisions of the Depositories Act, 1996 and the rules as notified by the Depositories from time to
time. All stamp duty applicable to transfer of such Debentures held in dematerialized form shall be
pavable to and collected in terms of the Indian Stamp Act, 1899, as amended.

{Chn case of any transfer which has been initiated where the transferee does not vet appear in the
register of beneficial owners of a Depository as the beneficial owner of such Debentures or the
register of debenture holders. as applicable, the payment of principal and/or Interest shall be made
to the transferor and any claims shall be semled fmfer se between the transferor and transferee and
no claim or action shall lie against the Company.

(ix) REDEMPTION

(A} The Debentures shall be issued on the Deemed Date of Allotment and shall be redeemed by the
Company by making payments towards redemption of the Debentures on the Maturity Date,

{B) The Company shall submit to the Debenture Trustee, 15IN wise status / details of payments made to
the Debenture Holders on each of the due date towards redemption of the principal amounts latest by
| {One) day after the due date in the following format:

mnsact [IN Np,

the ame of the kme of the |

e Date  of ftual Date of jas the |as
1on poyment of | payment of | disclosure | disclosure | Stock Credit
Nam interest/prin | interest'prin | about about Exchange Kating
e cipal cipal puvment pavment on  which | Agency
made on the | made on the | Debentures
respective | website  of | are fisted
stock | the
exchange Company in
case af
default
!

(x) PAYMENT ON REDEMPTION
{CiPayment of the redemption amounts of the Debentures will be made by the Company on the
Maturity Date:

{4} in case of Debentures held in the dematerialized form, 1o the person appearing in
the register of beneficial owners of a Depository as the beneficial owner of such
Debentures as on the Record Date; and

(b} in case of Debentures held in physical form, 1o the person appearing in the register
of Debentures holders as on the Record Date.

(D} The details of the bank account from which the Company proposes to pay the redemption
amount 15 set out hereinbelow:

Account No.: 006003501431 18 S,
IFSC Code - HDFCO000D60 Ay
HDFC Bank Account, | } 8 |5
Manekji Wadia Building, "A
Nanik Motwani Marg. Fort, Mumbai, -
{E)The Company hereby suthorizes the Debenture Trustee to seek debt redemption pavment related

information from the bank mentioned above. The Company hereby undertakes to inform the

Debenture Trustee of any change in above-mentioned bank deiails within 1 {Omne) Business Day of

such change.
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(F)The said redemption amount of the Debentures will be credited 10 the bank sccount of the
beneficinries as stated in the beneficiary list provided by the Depositories or 1o such other bank
account provided by the beneficiaries or their Custodian, in writing, from time to time. The
Company shall not be responsible for any non-payment claimed by the Debenture Holder(s) on
account of rejection of any electronic payment due 1o incorrect bank details stated in the beneficiary
list provided by the Diepositories or the Debenture Holder or his custodian,

(Gi) Un the Company dispatching the payment instrument towards payment of the redemption
mmount as sp-u-:iﬁm_:l gbove in respect of the Debentures, the liability of the Company to the
Drebenture Holders in respect of all their rights including for payment or otherwise shall cease and
stand extinguished.

(x1) RIGHTS OF ALL DEBENTURE HOLDERS

The Debenture Holders will not be entitled to any rights and privileges of shareholders ather than
those available to them under statutory requirements, The Debentures shall not confer upon the
Debenture Holders the right to receive notice, or 1o attend and vote at the general meetings of the
Company.

(xii} MODIFICATION OF RIGHTS

The Debenture Holders' rights and privileges and the terms and conditions attached 1o the
Debentures may be varied, modified or abrogated with the consent, in writing, of those Debenture
Holders who hold at least three-fourth of the outstanding amount of the Debentures or with the
sanction accorded pursuant 10 a resolution passed st a meeting of the Debenture Holders by
Debenture Holders who hold at least three-fourth of the outstanding amount of the Debentures:
provided however that, nothing in such consent or resolution shall be operative against the
Company where such consent aor resolution modifies or varies the terms and conditions of the
Debentures which are not acceptable to the Company, Any provision of this Deed or the provision
of Terms and Conditions of Debentures may be amended or waived if, and only if, such amendment
or waiver is in writing and duly signed by the Debenture Trustee and the Company.

(xiii) FUTURE BORROWINGS

Notwithstanding anything 1o the contrary contained herein, the Company shall be entitled, from
time 1o time, to make further issue of debenture(s) and /or such other insirumenis to the public,
members of the Company and/or avail of further financial indebtedness and/or guaraniee facilities
from financial institutions, banks and/or any other person{s) on the security or otherwise of its

properties.
(xiv) BUSINESS DAY CONVENTION

If the Interest Payment Date or the Maturity Date falls on a day which is not a Business Day, then
the following shall be applicable:

{A) In the ¢event that any Interest Payment Date falls on a day which is not a Business Day, the Interest
payable on such date shall be paid on the immediately succeeding Business Day;

{B)In the event that the Matwrity Date falls on a day which is not & Business Day, the redemption
amounts shall be paid elong with the accrued Interest on the immediately preceding Business Day.,

It e hereby clanfied that the future Interest Payment Dates would remain as per the schedule originally
stipulated af the time of isswing the Debentures.

{xv) RECORD DATE
The record date will be 15 (Fifteen) davs prior to each Interest Payment Date/ Maturity Dite

(“Record Date™)

es and ann from the next

iy
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SCHEDULE I
DEPOSITORY RELATED PROVISIONS

The Company has entered into depository arangements with NSDL and’ or CDSL for
dematerialization of the Debentures, The investors have to necessariby hold the Debentures in
dematerialized form and deal with the same as per the provisions of Depositories Act, 1996 (as
amended from time to time). The normal procedures followed lor transfer of securities held in
dematerialized form shall be followed for ransfer of these Debentures held in electronic from

Debenture cemificates will not be issued to the alloees, sinee the Debentures are issued under
demat form.

In terms of Applicable Law, these Debentures can be issued only in the dematerialised mode and
therefore every eligible applicant should apply only if they have a depository nccount with any of
the Depositories. Transfer of Debentures in dematerialised form would be in accordance with the
rules! procedures as prescribed by the Depositories. Transfer of these Debentures is permitted only
between categories eligible for subscription as mentioned in the Disclosure Documents,

The deposstory account of the mvestors with the Depositones will be credited within 2 (Twa)
Business Davs from the Deemed Date of Allotment. The mitial credit in the account will be nkin
to the letter of allotment. On the completion of all statutory formalities, such credit will be
subatituted with the number of debentures allotted.

The Debentures held in the dematerialised form shall be taken as discharged on payment of the
redemption amount by the Company on the Maturity Date to the person appearing in the register
of beneficial owners of a Depository as the beneficial owner of such Debentures as on the Record
Date, Such payment will be a legal discharge of the liability of the Company towards the Debenture
Holders, On such payments being made, the Company will inform the Depositories and
accordingly the account of the Debenture holders with the Depositories will be adjusted.

A register of debenture holders comtaining all rebevant particulars shall be maintained by the
Company at its Registered Office/ Investor Services Department at Ramon House, H, T, Parekh
Marg, 169, Backbay Reclamation, Churchgate, Mumbai - 400 020 in the State of Maharashtra,

Transfer of Debentures in dematerialised form would be in accordance with the rules / procedures
as prescribed by the Depositories/ the depository participant, Transfer of these Debentures is
permitted only between categories eligible for subscription as mentioned in the Disclosure
Documents. All requests for transfer should be submitted to the Company prior to the Record Date.
Nothing provided herein shall prejudice any power of the Company o register as Debenture Holder
m;T person to whom the right to any Debenture of the Company has been transmitted by operation
ar 1aw,

The Company shall rematerialise the Debentures in accordance with the rules and procedures

prescribed by Depositories Act, 1996, All costs arising from the request of rematerialisation shall
be bome by the requestor,
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SCHEDULE 1
PROVISIONS FOR THE MEETINGS OF THE DEBENTUREHOLDER(S)

The following provisions shall apply to the meetings of the Debenture Haolden(s):

L. The Debenture Trustee or the Company may, at any time, and the Debenture Trustee shall at the
request in writing of the holder(spowner(s) of Debentures representing not less than cne-tenth in
value of the nominal amount of the Debentures for the time being outstanding, convene a meeting
of the owners of the Debentures. Any such meeting shall be held at such place in the city where the

registered office of the Company is situated or at such other place as the Debenture Trustee shall
determind.

The Debenture Trustee shall call or cause to be called by the Company a meeting of all the Debenture

I-Et:ld_m on the happening of any event which may constitute an Fvent of Default or which in the
opinion of the Debenture Trustee affects the interests of the Debenture Holders,

& (1) A meeting of the Debenture Holder(s) may be called by giving not less than twenty one davs'
notice in writing, . z

(i) A meeting may be called after giving shorter notice than that specified in sub-clause (i), if
consent is accorded thereto by holders/owners of Deberitures representing not less than 95% of the
Bebentures for the time being outstanding,

3. (1) Every notice of a meeting shall specify the place, day and hour of the meeting and shall contain
a statement of the business to be transacted thereat.

(i1} Motice of every meeting shall be given to:-

ta) every Debenture Holder in the manner provided in this Deed:

(b} the persons entitled to a Debenture in consequence of death or insolvency of a Debenture
Holder(s), by sending it through post in a prepaid letter addressed to them by name or by
the title of the representatives of the deceased, or assignees of the insalvent or by any like
deseription at the address, if any, in India supplied for the purpose by the persons claiming
1o be so entitled or until such an address has been so supplied, by giving the notice in any
manner in which might have been given il the death ar insolvency had not occurred:

{€) the Auditor or Auditors for the time being of the Company in the manner suthorised by
Section 101 of the Act in the case of any members of the Company; and

{d) the Debenture Trustee when the meeting is convened by the Company and to the Company
when the meeting is convened by the Debenture Trustee.

Pravided that where the notice of a meeting is given by advertising the same in a newspaper
circulating in the neighbourhood of the Registered Office of the Company and the statement of
muterial facts referred to in Section 102 of the Act need not be annexed to the notice as required by
that Section but it shall be mentioned in the advertisement that the statement has been forwarded to
the Debenture Holders).

4, The sccidental omission to give notice to or the non-receipt of notice by any Debenture Holder(s)
or ather person 1o whom it should be given shall not invalidate the proceedings at the meeting.

5. (1) There shall be annexed to the notice of the meeting o statement setting out all material facts
concerning each such ttem of business, including in particular the nature of the concern or interest,
if any, therein of every Director, the Manager, if any, of the Company:

Providhed that where any item of business as aforesaid to be transacted at & meeting of the Debeniure
Holder(s) relates to, or affects, any other company the extent of sharcholding interest in that
company of every Director, and the Manager, if any, of the first mentioned company shall also be
set out in the statemnent if the extent of such shareholding interest is not less than two percent of the
paid-up share capital of that other company.

{ii)Where any item of business consists of approval to any document by the meeting, the time and
place where the document can be inspected shall be specified in the statement aforesaid.

6. Two Debenture Holder(s). personally present shall be the quorum for the meeting of the Debenture
: Holder(s) and provisions of following sub-clause shall apply with respect thereto. If there-is g sangle. :
Debenture Halder, it shall constitute a valid quorum. If, within half an hour from the time-appointed
for holding a meeting of the Debenture Holder(s), a quorum is not present, the meetipi, if
upon the requisition of the Debenture Holder(s) shall stand dissolved but in any ofter. cag}r;ﬁ.-‘-;
=
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10.

2 8

12.

meeting shall stand adjourned 1o the same day in the next week, at the same time and place, or to
such other dav and at such other time and place as the Debenture Trustee may determine and if at
the adjourned meeting also a quoram is not present within half an hour from the time appointed for
the holding of the meeting, the Debenture Holders present shall be a quorim.

{1} The nominee of the Debenture Trustee shall be the Chairman of the mecting and in his absence
the Debenture Holder(s) personally present at the meeting shall elect one of themselves to be the
Chairman thereof on o show of hands,

(ii)if & poll is demanded on the election of the Chairman, it shall be taken forthwith in accordamce
with the provisions of the Act, the Chairman elected on a show of hands exércising all the powers
of the Chairman under the said provisions.

(1}l some other person is elected Chairman as a result of the poll, he shall be Chairman for the rest
of the meeting.

The Debenture Trusiee and the directors of the Company and their respective solicitors’ advocates
may attend any meeting but shall not be entitled as such 1o vote thereat

At any meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless
u pell is demanded in the manner heremafter mentioned, and unless a poll is so0 demanded, a
declaration by the Chairman that on & show of hands the resolution has or has not been carried either
unanimously or by a particular majority and an entry to that effect in the books containing the
minutes of the proceedings of the m:::l.irlg, shall be conclusive evidence of the fact, without proof
of the number or proportion of the voles cast in favour of or against such resolution,

Before or on the declaration of the result on voting on any resolution on a show of hands a poll may
be ordered 1o be taken by the Chairman of the meeting of his own motion and shall be erdered 10 be
taken by him on a demand made in that behalf by the holder(s)'owners) of Debentures representing
not less than one-tenth of the nominal amount of the Debentures for the time being outstanding
present in person or by proxy.

(i} A poll demanded on & question of adjournment shall be taken forthwith.

(i} A poll demanded on any other question (not being & question relating to the election of a
Chairman) shall be taken st such time not being later than forty-eight hours from the time when the
demand was made as the Chairman may direct,

Al every such meeting each Debenture Holder(s) shall, on a show of hands, be entitled to one vote
only, but on a poll he shall be entitled to one vote in respect of every debenture of which he is a
owner in respect of which he is entitled to vote.

(i) Any Debenture Holders entitled 1o attend and vote at the meeting shall be entitled 1o

appoint another person {whether a Debenture Holder or not) s his proxy to attend and vote
instead of himsclf,

(ii) In every notice calling the meeting there shall appear with reasonable prominence a
statement that a Debenture Holders entitled to attend and vote is entitled 1o appoint one or

more proxies to sttend and vote instead of himself, and that a proxy need not be a
Debenture Holders.

(it} 'I?h: imstrument appointing a proxy and the power of attorney (if any) under which it is
signed or a notarised certified copy of the power of attorney shall be depasited at the
Registered Office of the Company not less than forty-eight hours before the time for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vole or in case of a poll, not less than twenty-four hours before the fime

appointed for the 1aking of the poll and in default, the instrument of :
treated as valid. proxy shall I"IlfJ[ be

(iv)  The instrument appointing a proxy shall:- f’

(8)  bein writing; and '!_,

{b} b signed Ilj}' [E;dappninlu- or his attomey duly authorised in writing, or if the
appointer s a ¥ corporate, be under its seal or be signed b if
attomey duly authorised by it. F P RS
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(v The tnstrument u?mlnling a proxy shall be in any of the forms set out under the Act and
shail_ not be guestioned 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) Every Debenture Holder{s) entitled to vote at a meeting of the Debenture Holders of the
Company on any resolution 1 be moved thereat shall be entiticd during the period
beginning twenty four hours before the time fixed for the commencement of the meeting
and ending with the conclusion of the meeting 1o mnspect the proxies lodged, at any time
during the business hours of the Company, provided not less than three davs' notice in
writing of the intention 50 1o inspect is given to the ¢company. i

{vii) A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or the revocation of
the proxy or of the authority under which the proxy was executed or the transfer of
the Debenture 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 mesting or
adjourned meeting at which the proxy is used.

On & poll taken at any meeting of the Debenture Holders, a Debenture Holder(s) entitled to more
than one vote or his proxy or other person entitied 1o vote for him, as the case may be, need not, if
he votes, use all his votes or cast in the same wav all the votes he uses,

(i) When a poll is to be taken, the Chairman of the meeting shall appoint two scrutinisers 1o scrutinise
the votes given on the poll and to report thereon to him.

(11) The Chairman shall have power, at any time before the result of the poll is declared, to remove
a scrutiniser from office and 1o fill vacancies in the office of scrutiniser arising from such removal
or from any other cause.

(11i) OF the two scrutinisers appointed under this Clause, onc shall always be a Debenture Holders

(nat being an officer or emplovee of the company ) present at the meeting. provided such a Debenture
Holders is available and willing o be appointed.

(i} Subject 1o the provisions of the Act, the Chairman of the meeting shall have power to regulate
the manner in which a poll shall be taken.

(i} The result of the poll shall be deemed to be the decision of the meeting on the resolution on
which the poll was taken.

In the case of joint Debenture Holder(s), the vote of the senior/ first holder who tenders a vate
whether in person or by proxy shall be accepied o the exclusion of the other joint holder or holders,

The Chairman of a meeting of the Debenture Holders may, with the consent of the meeting, adjourn
the same from time 10 time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which the
adjournment ook place,

In the case of equality of votes, whether on a show of hands. or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the poll is demanded, shall be entitled
to & second or casting vote in addition to the vote 1o which he may be entitled to as a Debenture
Holders.

The demand of a poll shall not prevent the continuance of a mttling for the transaction of any
business other than the question on which a poll has been demanded.

The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at such
meeting. The Chairman present at the taking of & poll shall be the sole judie of the validity of every
vorte tendered at such poll.

A meeting of the Debenture Holder(s) shall imrer alia have the following powers exercisable in the
manner hereinafter specified in paragraph 22 hereof:-

{1 Peower to sanction release, substitution or exchange of all or any part of the Sa:uriry_t"mgrt _

ST "
i

all or any part of the principal moneys and interest owing upon the Debentures. Cpi i

fener B

[ik) Power 1o sanction any compromise or arrangement proposed to be made h@m.ﬁf-}l.-.,
Company and the Debenture Holders. 24 /5
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{iii) Power to sanction any modification, alteration or, abrogation of any of the rights of the
Debenture Holders against the Company or against the Security or other properties whether
such right shall arise under this Deed or Debentures or otherwise,

{iv) Power to nssent to any scheme for reconstruction or amalgamation of or by the Company
whether by sale or transfer of assets under any power in the Company's memorandum of
association or otherwise under the Act or provisions of any law,

{v) Power to assent o any modification of the provisions contained in this Deed and 10
authorise the Debenture Trustee to concur in the execution of any supplemental deed
embodying any such modification.

{¥i) Power 1o remove the existing Debenture Trustee and to appoint new Debenture Trustee,

{vii) Power to authorise the Debenture Trustee or any Receiver appointed by them where they
or he shall have entered into or taken possession of the Security or any part thereof 1o give
up possession of such premises to the company either unconditionally or upon any
condition,

(vili)  Power to give any direction, sanction, request or approval which under any provision of
this Deed is required to be given by a Special Resolution,

The powers set out in paragraph 21 above shall be exercisable by a Special Resolution passed at a
meeting of the Debenture Holder(s) duly convened and held in accordance with provisions herein
contained and carried by A majority consisting of not less than 507 (Fifty percent) of the persons
veting thereat upon a show of hands or if a poll is demanded by a majority representing not less than
50% (Fifty percent), in value of the votes cast on such poll; provided that the power to remove the
Debenture Trustee as set out in paragraph 21(vi) above shall be exercisable only by the holders of
net less than three-fourth in value of the Debentures and the powers set out in paragraph 2 1(iii) and
paragraph 2 1(v) shall be exercisable only by Debenture Holders who hold at least three<fourth of
the cutstanding amount of the Debentures, Such a resolution is called a "Special Resolution”.

A resolution, passed at a general meeting of the Debenture Holders duly convened and held in
accordance with these presents shall be binding upon all the Debenture Holder(s), whether present
or not, at such meeting and each of the Debenture Holden(s) shall be bound to give effect thereto
accordingly, and the passing of any such resolutions shall be conclusive evidence that the
circumstances justify the passing thereof, the intentions being that it shall rest with the meeting 1o
determine without appeal whether or not the circumstances justify the passing of such resolution,

Minutes of all resolutions and proceedings at every such meeting as aforesaid shall be made and
duly entered into books from time 1o time provided for the purpose by the Debenture Trustee at the
expense of the Company and any such minutes as aforesaid, if purported 1o be signed by the
Chairman of the meeting at which such resolutions were passed or proceedings held or by the
Chairman of the adjourned meeting shall be conclusive evidence of the matters therein contained
and until the confrary is proved every such meeting in-respect of the proceedings of which minutes
have been made shall be deemed to have been duly held and convened and all resolutions passed
thereat or proceedings taken, to have been duly passed and taken.

Notwithstanding anything to the contrary herein contained, it shall be competent to all the Debenture
Holder(s) to exercise the rights, powers and authorities of the Debenture Holder(s) under this Deed
by & letter or letters signed by or on behalf of the Debentures Holders without convening a meeting
of the Debenture Holder(s) as if such letter or letters constituted a resolution or a Special Resolution,

as the case may be, passed al 8 meeting duly convened and held as aforesaid and shall have effect
accordingly.

A meeting of the Debenture Holders shall have the following powers exercisable by a Specal
Resolution: ;

(a} to give any other direction, sanction, request or approval, which under any provision of this

Dieed is required 1o be given by a Special Resolution: e,

; o
& _-__rﬁ_'. i L
e T

(b} 0 exonerate the Debenture Trustee from any liability in respect of any act or ﬂmﬁfﬂffnr
which it may become responsible under this Deed or any other Transaction Dmmﬁ.—.%«
Lo

ic) reduction in the amount of any payment of principal, Interest, fees or commission pﬁl;:hnf -

L .
e,
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i respect of the Debentures or under the Transaction Documents; i




{d) an extension to the date of payment of any amount in respect of the Debentures or under
the Transaction Documents:

(e} to authorise the Debenture Trustee to coneur in and execute any supplemental deed
embodying any such modification,
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SCHEDULE I

FORM OF THE POWER OF ATTORNEY

IRREVOCARLE POWER OF ATTORNEY

THIS IRREVOCABLE POWER OF ATTORNEY (“Power of Attorney’) granted at Mumbai on this [e]
day of [®] in the year Two Thousand and Twenty One by Housing Development Finance Corporation
Limited, a public limited company incorporated under the Companies Act, 1956 and having its Registered
Office ot Ramon House, H.T. Parckh Marg, 169 Backbay Reclamation, Churchgate, Mumbai 400020
{hereinafter called the "Company”, which expression shall, unless excluded by, or repugnant to, the subject
or context thereof, be deemed to mean and include its successors and assigns) m favour of TDRI
Trusteeship Services Limited, a company incomporated under the Companies Act, 1956, having its
registered office at Asian Building, Ground Floor, 17, B. Kamani Marg, Ballard Estate, Mumbai 400001,
{hereinafter called the “Debenture Trustee” which expression shall unless it be repugnant to the subject
or context thereof, be deemed o mean and include itz successors and the Debenture Trustee for the fime
being):

WHEREAS pursuant to the debenture trust deed dated [o] executed by and between Company and 1DRI
Trusteeship Services Limited (ecting as the debenture trustee for and on behalf of the Debenture Holders)
{“Debenture Trust Deed™), the Company has agreed to execute in favour of the Debenture Trustee, an
irmevocable Power of Attomey authorising the Debenture Trustee, upon occurrence of an Event of Default,
1o create charge in their own favour on Assets (as defined under the Debenture Trust Deed) of the Company
1o the extent of the Asset Cover (as defined under the Debenture Trust Deed), and take all actions as may
be necessary 1o enforce and release such charge.

NOW KNOWN BY AND THESE PRESENTS WITNESSETH, the Company doth hereby irrevocably
nomingte, constitute and appoint the Debenture Trustee to be the true and lawful attomey of the Company
to do the following acts, deeds and things in its name and on its behalf and at the Company’s costs and risk
1o do, execute and perform or cause to be done, executed and performed the following acts, deeds or any
of them namely:

Subject to the terms of this Power of Attorney and upon the occurrence of an Event of Default;

1. To execote necessary documents for creating and perfecting morgage, charge or any other security
interest, on or over the Assets of the Company to the extent of the Asset Cover, present and future,
in their own favour,

& To iake any action and execute any instrument that the Debenture Trustee may deem necessary or
advisable to sccomplish the purpose of paragraph | above and'or to keep the securily interest
expressed to be created and perfected by, or pursuant to, paragraph | above in full force and effect.

Ll Pursuant to creation of the charge or mortgage as setout in paragraph | above, to exercise all rights
and privileges and perform all duties which now or hereafier may appertain to the Company as
owner of the Assets, including but not limited 1o sell, transfer, assign or otherwise convey, all tithe
and interest in such Assets (to the extent of the Asset Cover) to any third party of the Debenture
Trusleel‘s choice without seeking any consent of the Company and without prejudice to the
generality of the foregoing powers and autharities hereinafter stated,

1 Pursuant to creation of the charge or mortzage as set out in paragraph 1 above, 1o enter into, make,
sign, execute, deliver, acknowledge and perform all engapements, contracs, agreements,
indentures, documents, writings, things, deeds etc. that may be nécessary of proper to be entered
mto and signed, sealed, executed, delivered, acknowledged and performed for any of the purposes
of this Power of Attorney, the Debenture Trust Deed and the Disclosure Documents,

5. Pursuant o creation of the charge or mortgage as set out in paragraph | above, to ask, receive and
recover directly payables relating to Assets (to the extent of the Asset Cover) including any arrears
Ihtr:-:nf and any sum of money now dus, owing and payable or at anvtime hereafier to become due
owing and payable and to sign and issue receipts and to directly credit the same to a sup:ur:ltl.;
account held by the Debenture Trustee, for and on behalfof the Debenture Holders, and utilise such
amounts for making necessary payments (due and pavabie) to the Debenture Holders,

. Pursuant to creation of the charge or mortgage as set out in paragra N
and dispose of the Assets (to the extent of the Asset Cover) or ;mf;alﬂ':i:fﬁﬁiﬁ‘ﬁi“ ;ﬁt .
Eﬁ;tra-:a or by public avction fr:-r. recovery of the amounts dye, owing and payable l;ﬂdﬂE}hr . i

! enture Trust Dn:d.ﬁlr such price as the Debenture Trustee shall deem reasonable and subject —JK~7

: 0 such exceptions, reservations. covenants and conditions, if any, as the Debenture Trustes shath— ="
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deem fit and for that purpose to sign, send and execute any deeds, documents and writings, and
register the same and to do all acts, deeds, matters and things which may be Necessary,

7. Upon the failure by the Company, to pay to any authority any taxes, dues, duties and demands of
any govemmental agency or other authorities including any local suthority with respect to any
payment to be received and to do all such other acts, deeds and things as the Debenture Trustee
may consider appropriste in order to protect the interest of the Debenture Holders.

8. Pursuant to creation of the charge or mortgage s set out in paragraph | above, te act in relation to
these premises as fullv and effectually in all respects as we the Company ourselves could do if
personally present,

9. To do or cause to be done all such acts, deeds, things as may be necessary or proper for effectual
exercise of the aforesaid powers and generally 10 do or cause 10 be done every other act, deed,
miatter or things which the Debenture Trustee may be required or may deem necessary or expedient
of necessary for the purpose of or in relation to these presents.

0. GENERALLY to do, execute and perform any other act, deed matter or thing whatsoever for the
purpose of protecting the interest of the Debenture Trustee,

AND the Company hereby agrees that the power granted under or pursuant to this Power of Amomey is
power coupled with imerest,

AND the Company hereby agrees to ratify and confirm all and whatsoever the Debenture Trustee has done
and! or by virtue of these presents shall do or purpart to do or cause to be dose by virtue of these presents.
The Company doth hereby agree that all or any of the powers hereby conferred upan by the Debenture
Trustee may be exercised by any officer or officers of the Debenture Trustee duly empowered by the
Debenture Trustee in that behalf.

AND the Company hereby declares that this Power of Attorney shall be imevocable and be effective from
the date first hereinabove writien and shall be in force until such time the Company redeems or affers to
redeem in full at par the debentures 1ogether with interest thereon as the case may be. The aforesaid rights
and authorisations i favour of the Debenture Trustee shall in all respects without any preference or priority
rank pari passs with the rights, negative lien, powers of attomey and authorisations crested by the Company
i favour of the other lenders of the Company.

All capitalized terms not defined herein shall have the meanings ascribed to such terms in the Debenture
Trust Deed and the Disclosure Documents.

IN WITNESS WHEREOF the Company has executed this Power of Attorney by the hand of its authorised
officials pursuant to the Board Resolution passed in that behalf on the November 1, 2021 on the date, month
and year first hereinabove written.

SIGNED AND DELIVERED BY:

Befiore Me, dated.......oooooooaen.

. wh N

ey

s "
e

! 3y . X
=) . .,5‘1'-‘-'
!-'.-I TR B
e | |

. i
;\/‘f

(Notary Publie)
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This signature page forms an integral par of the Debenture Trust Deed,

In WITNESS WHEREOF the parties have caused these presents to be executed on the date mentioned
above at Mumba:. India.

SIGNED FOR AND ON BEHALF OF
HOUSING DEVELOPMENT FINANCE CORPORATION LIMITED

For Huusing Development Finance Carparation Lid

Authorized Signatory i
T L DY) L mivasa qujcm

2. M ey Paew el
Designation: J

Mame:

Fape 45



This signature page forms an integral part of the Debenture Trust Deed,

SIGNED FOR AND ON BEHALF OF
IDBI TRUESTEESHIP SERVICES LIMITED

Authorized Signatory
MName: ?aufw aall

Designation; S‘rr Vla. Z?W
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