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DEBENTURE TRUST DEED

This Debenture Trust Deed ("Deed") made at Mumbai this 23'd day of November Two Thousand and
Twenty One by and between:

HOUSING DEYELOPMENT FINANCE CORPORATION LIMITED (CIN:
L70100MH1977PLC019916), a company incorporated under the Companies Act, 1956 and having its
registered office at Ramon House, H.T. Parekh Marg, 169, Backbay Rectamation, Churchgate, Mumbai -
400 020 (hereinafter referred to as 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 permitted
assigns) of the ONE PART;

AND

IDBI TRUSTEESHIP SERVICES LIMITED (CIN: U65991MH2001GOI131154), a company
registered under the Companies Act, 1956 and having its registered office at "Asian Building", Cround
Floor, 17, R. Kamani Marg, Ballard Estate, Mumbai - 400 001 (hereinafter refened to as the..Trustee"/
"Debenture Trustee", which expression shall, unless excluded by or repugnant lo the subject or context
thereof, be deemed to mean and include its successors and permitted assigns) ofthe OTHER PART.

The Company and the Debenture Trustee shall be individually refened to as a "Party" and collectively as
the "Parties".

WHEREASI

I . The Company is duly incorporated and validly existing under the laws of India and is [engaged,
inter alia, in the business of Housing Finance. As on September 30, Z0Zl, the authorised, issued,
subscribed and paid-up equity share capital ofthe Company was as follows:

Share Capital No, of Shares (Face Value
Rs. 2 each)

Amount (Rs.
in Crore)

Authorized Share
Capital 228,80,50,000 45761

Issued, Subscribed and
Paid-up Share Capital

180,82,09,833 36164

2.

3.

The Company is seized and possessed and entitled, inter alia, to all its Assets (as hereinafter
defined) as disclosed in the latest financial statements of the company to the extent required to
maintain a minimum security/ asset cover of I (one) time of the outstanding amount of the
Debentures, till the maturity ofthe Debentures ("Asset Cover").

The Company has proposed to issue 7,50,000 Secured Listed Rated Redeemable Non-Convertible
Debentures ofthe face value of Rs. 10,00,000/- each, for cash at par aggregating to Rs. 75,000 crore
(Rupees Seventy Five Thousand Crore Only) in one or more tranches (the ..Debentures"), 

as
approved by the Board ofDirectors ofthe Company at its meeting held on November 1,2021, for
augmenting the long term resources ofthe Company for the purpose ofon lending/refinancing for
housing finance on private placement basis in dematerialized form on the terms and conditions
contained in the ShelfPlacement 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 Allotment of Securities) Rules, 2014))
(hereinafter collectively refened to as the "Disclosure Documents") and the applicable provisions
of Securities and Exchange Board of India (lssue and Listing of Non{onvertible Securities)
Regulations, 2021, the Securities and Exchange Board oflndia (Listing obligations and Disclosure
Requirements) Regulations, 2015 as amended ("SEBI Debt Regulations,,), and the Master
Directions - Non-Banking Financial Company - Housing Finance Company (Reserve Bank)
Directions, 2021 ) ('NCD Directions").

The Company has authorised 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 hereinafter defined) and the rules made thereunder, subject to compliance
with the NCD Directions and terms and conditions as contained in the placement Document,
pursuant to:

(a) the approval of its shareholders in terms ofthe resolution passed under Section I
ofthe Act at its annual general meeting held on July 20,2021;

(b) the approval ofits shareholders in terms ofthe resolution(s) passed under Section I
ofthe Act by way ofpostal ballot on luly Zl,2014;
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(c) a resolution ofthe Board of Directors, passed at its meeting held on November l,20Zl ..

and
(d) a resolution ofits shareholders passed at its annual general meeting held on JlJy 20,2021.

The Company proposes and agrees to secure the Debentures, together with all the amounts payable
on redemption, lnterest (as hereinafter defined), remuneration of the Debenture Trustee, costs,
charges, expenses and other monies whatsoever 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 ofthe Asset Cover. The Company shall also execute the irrevocable power of
attomey substantially in the form set out in Schedule III hereto in favour ofthe Debenture Trustee
("Power ofAttorney") to the extent ofthe Asset Cover (as defined under this Deedl ("Secarity").

The Debentures are proposed to be issued pursuant to following ofthe Electronic Book Mechanism
process envisaged in the SEBI circulars dated January 5, 201 8 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 ofthe Depositories Act, 1996 and the rules
notified by National Securities Depositories Limited ("NSDL) and Central Depository Securities
(India) Limited C'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 fumish relevant details such as name of the depository, depository
participant ID and the beneficiary account number to the Company, for getting credit of the
Debentures allotted in dematerialised form.

Accordingly, the Company has approached the Debenture Trustee to act as the debenture hustee
for the Debenture Holders, and the Debenture Trustee has pursuant to the agreement dated
November 23, 2021 with the Company, agreed to act as the debenture trustee for the benefit ofthe
Debenture Holders and to hold the Security to be created in favour of the Debenture Trustee to
secure the payment obligations ofthe Company in respect to the Debentures, in trust for, on behalf
ofand for the benefit ofthe Debentures Holders.

The Debenture Trustee is registered with the Securities and Exchange Board of lndia ("SEBI") as
a debenture trustee under the SEBI (Debenture Trustee) Regulations, 1993 and pursuant to the
consent lefter dated November 22,2021 has agreed to act as a debenture trustee, in trust for the
benefit ofthe Debenture Holders. The Debenture Trustee and the Company have entered into a
debenture trustee agreement dated November 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 to be appointed as debenture trustee for the benefit ofthe Debenture
Holde(s) and for purposes related thereto, including for holding the Security to be created by the
Company in favour of the Debenture Trustee to secure the payment and other obligations of the
Company in respect ofthe Debentures. Under the Debenture Trustee Agreement, the Parties have
also agreed to execute a debenture trust deed in compliance with the provisions ofthe Act.

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 out hereinafter.

This Deed is divided into the following sections: (i) Part A which sets out the terms ofDebentures,
which are standard in nature or are terms stipulated pursuant to statutory or regulatory
requirements; and (ii) Part B which sets out the terms of the Debentures which are specific to this
issuance.

6
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NOW THIS DEED V/1TNESSETH AND IT IS HEREBY MUTUALLY AGREED AND
DECLARED BY AND BETWEEN THE PARTIES HERETO AS UNDER:

1.   DEFINITIONS AND INTERPRETATIONS

(A) Unless otherwise defined, capitalized terms in this Deed shall have the meanings given to them in

11-the Disclosure Documents. In these presents, unless there is anlthing in the subject or context
(Jnconsstcnt thcrewlh,thc cxprcsSons lstcd bclow shJl havc thc following mcanhgs:

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 force of law of
any of the foregoing by any govemmental authority within the Republic of India, having
jurisdiction over the mafter in question, whether in effect as ofthe date ofthis 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 total 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 ofthe Company to the
Company, in terms of their respective loan agreements, security 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 ofthe Company in connection with the said loan (,,Identified Loans"),
(ii) a charge over all receivables of the Company (including the trade receivables and other
receivables) as appearing in the Relevant Financial Statement (,,Identified Receivables"), and (iii)
a charge over the cash, cash equivalents and bank balances as appearing in the Relevant Financial
Statement ("Identified cash") and take all actions as may be necessary to enforce and release such
charge.

"Business Day" means any day (excluding Sundays and any day which is a public holiday under
Section 25 of the Negotiable Instruments Act, I 881 at Mumbai, India) on which the money market
is functioning in Mumbai and the term "Business Days" is to be construed accordingly.

"CDSL" shall have the meaning ascribed to such term in Recital 6 above.

"Confidential Informstion" shall have the meaning ascribed to such term in Clause 3l 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 maintained in the records ofthe relevant depository (vz. 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 to 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 ofthe Debentures or any such date as may be
determined by the Board of Directors or a duly constituted committee.

"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 l2 (Twelve) months period commencing from the Deemed date of
Allotment and every l2 (Twelve) months period thereafter; provided that, the last interest period
shall commence on the date immediately succeeding the previous lnterest Payment Date ana shall
expire on the Maturity Date;

"Inter creditor Agreement" or "ICA" shall mean an agreement entered under the directions
issued 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 circular no.
SEBVHO/MIRSD/CRADT/CIR/P/2020/203 dated october 13,2020 prescribing the procedure to
be followed by debenture tntstees in case of'Default' by issuers of listed debt securities including
seeking consent fiom the Debenture Holder(s) for enforcement of security and/or entering into an
inter-creditor agreement, as amended from time to time.

"Majority Debenture Holders" shall mean those Debenture Holders holdine ar least 5lo%
One percent) ofthe nominal value ofthe Debentures; " I

"Maturity Dste" shall mean the final date on which the Debentures shall be redeemed,
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"NCD Directions" shall have the meaning ascribed to such term in Recital 3 above.

"Negative Lien" shall have the meaning ascribed to such term in Clause 12(A)(iv) below.

"NSDL" shall have the meaning ascribed to 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 CiralJ,ar (defined
hereinbelow).

"Relevant Financial Statements" means, as on the date hereot the audited (unconsolidated)
financial statements ofthe 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 to such term in Clause 3l below.

"SEBI Operational Circular" Shall mean the SEBI circular number
SEBVHO/DDHS/PlClFV202ll613 dated August 10.2021, as amended from time to time.

"SEBI REF Circulay'' shall mean the circular bearing reference number
SEBUHOA4IRSD/CRADT/CIR/P/20201207 dated October 22, 2020, on "Contribution by Issuers
of listed or proposed to be listed debt securities towards creation of "Recovery Expense Fund""
issued by SEBI, 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 meaning ascribed to such term in Recital 3 above.

"Security" shall have the meaning ascribed to such term in Recital 5 above.

"Series" shall mean any series ofDebentures issued under the Issue pursuant to the issue ofa Series
Placement Memorandum and Private Placement Offer cum Application Letter;

"Series Placement Memorandum" shall mean the document supplementing the Shelf Placement
Memorandum, whereby future subscription to the Debentures shall be invited by the lssuer on a

private placement basis, in accordance with the SEBI Debt Regulations.

"Shelf Placement Memorandum" shall mean the shelf placement memorandum issued by the
Company for the issuance ofthe Debentures in accordance with the provisions ofthe SEBI Debt
Regulations.

"Terms and Conditions ofDebentures" means the covenants and conditions to be observed and
performed on the part ofthe Company, as set out in Clause 55 hereto.

"Transaction Documents" means and includes all agreements, instruments, this Deed, the
debenture trustee agreement, 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 to time.

(B) Interpretation
In this Deed, unless the context otherwise requires,

, j,nr,\
.:.t \".(D Words denoting singular number only shall include plural number and vice-versa.

(iii) 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.

(iv) No rule ofconstruction shall apply to the disadvantage ofa Party because that Party was
responsible for the preparation ofthis Deed or any part of it.

(v) "Subsidiary" shall have the meaning ascribed to such term under the Act.

v,)
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(vi) "Repay" shall include "Redemption" and vice-versa and "repaid", "repayable",
"repayment", "redeemed", "redeemable" and "redemption" shall be construed
accordingly.

(vii) ""', "Rs," or "Rupees" means Indian rupees, the lawful currency ofIndia.
(viii) Words denoting persons only shall include companies and bodies corporate.
(ix) Any reference in this Deed, to this Deed or any other document shall be construed, without

limitation, as a reference to 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, novated,
acceded to or supplemented and any reference to any statutory provision shall include such
provision and any regulations, order or rule made thereunder and any statutory re-
enactment, modifi cation or replacement thereof.

(x) The recitals and schedules shall constitute an integral and operative part ofthis Deed. The
provisions contained in the Schedules hereunder written shall have effect in this manner as
ifthey were specifically herein set forth.

(xi) 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 in this clause.

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

(xiii) Heading and bold typeface are only for convenience and shall be ignored for the purposes
of interpretation.

(xiv) 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 Debenture
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.

(xvii) Time is ofthe essence in the performance ofthe Parties respective obligations. Ifthe time
period specified herein is extended, such extended time shall also be ofessence.

(xviii) No provision ofthis Deed shall be interpreted in favour ofor against any Party by reason
of the extent to which such Party or its counsel participated in the drafting hereof or by
reason ofthe extent to which any such provision is inconsistent with any prior draft hereof.

(xix) Whenever any coupon payment date (other than the ones falling on each Redemption Date)
falls on a day other than a Business Day, such payment shall be made on the immediately
following Business Dayr, which becomes the coupon payment date for that coupon without
changing the coupon payment date for subsequent payment obligations ofcoupon.

(xx) Whenever any Redemption Date falls on 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) All 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 specifi cally provided otherwise.

(xxii) In the event there is any conflict between the provisions ofthe Part A and Part B ofthis
Deed, the specific terms in Part B shall prevail over the inconsistent provisions, ifany, in
Part A.

(xxiii) The obligations of the Company shall be govemed by the provisions contained in the
Transaction Documents, and in the event of there being any inconsistency or repugnancy
between the provisions contained in the Disclosure Documents and these presents, the
provisions contained in this Deed shall prevail over the Disclosure Documents for all
purposes and to all intents.

PART - A (STATUTORY/STANDARD INFORMATION PERTAINING TO THE DEBT ISSUE)

2. APPOINTMENT OF THE DEBENTURE TRUSTEE

Acceptance ofTrust and Liability

At the request of the Company, IDBI Trusteeship
Debenture Trustee for the Debenture Holder(s) in

Services Limited has agreed to act thc

respect of the Debentures on the

I In tenlls of SEBI circular no CIR INID/DF/18′2013 dated Octobcr 29,2013 and SEBI CircularNo C

1/122/2016 dated November ll,2016

In tcrns of SEBI circular no CIRノ IMD/DF/18/2013 datcd Octobcr 29,2013 and SEBI CircularNo

(A)

1/122/2016 dated November ll,2016

Page 5



(B)

conditions contained in the debenture trustee agreement dated November 23, 2021 entered into by
and between the Company and the Debenture Trustee.

Settlement of Trust

The Company hereby settles in trust upon the Debenture Trustee, a sum ofRs.l,000i- (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 ofthe Debenture Holder(s) and their transferees
and assignees from time to time in accordance with the terms and conditions of this Deed. The
Debenture Trustee in such capacity as a trustee agrees:

(i) to execute and deliver all documents, agreements, instruments and certificates
contemplated by this Deed to be executed and delivered by the Debenture Trustee or as the
Debenture Trustee shall deem advisable and in the best interest ofthe Debenture Holde(s);

(ii) to take whatever action shall be required to be taken by the Debenture Trustee by the terms
and provisions of this Deed, to exercise its rights and perform its duties and obligations
under such documents; and

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

(iv) Provided that before initiating any action or exercising any right or requiring the
performance of any act or omission, under any of this Deed or any of the Transaction
Documents, or where the consent or satisfaction ofthe Debenture Trustee is required under
any ofthe Transaction Documents, the Debenture Trustee shall, unless otherwise provided
for in the Transaction Documents, seek written instructions from the Debenture Holder(s)
and only upon receipt ofrelevant instructions from the Majority Debenture Holde(s) shall
the Debenture Trustee initiate any action or exercise such rights, or indicate such
requirement, or provide such consent or indicate such satisfaction. Notwithstanding such
requirement for instructions in writing the Debenture Trustee shall never knowingly take
any action inconsistent with the best interests ofthe Debenture Holder(s).

Resignation

(i) The Debenture Trustee may, resign as the trustee by giving a 30 (Thirty) days' notice in
writing 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.

(ii) The Company shall, upon receipt ofnotice ofresignation issued by the Debenture Trustee,
call upon a meeting of the Debenture Holde(s) and with written consent of Majority
Debenture Holder(s) take prompt steps to appoint another entity competent to act as the
Debenture Trustee in the place and stead of the Debenture Trustee (the "successor
Trustee").

(iiD Upon appointment ofthe Successor Trustee pursuant to the provisions above, all references
in this Deed to 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 powers and authorities of the Debenture Trustee as if it had been
originally appointed as the debenture trustee.

Debenture Trustee Remuneration

(i) The remuneration ofthe Debenture Trustee shall be as per the terms ofthe consent letter
issued by the Debenture Trustee as disclosed in the ShelfPlacement Memorandum.

join or concur with any person in any transaction, scheme or arrangement whatsoever and the
company acknowledges that the powers of the Debenture Trustee shall in no circumstances

(C)

(D)
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3.

(A)

whatsoever be suspended, waived or otherwise prejudiced by anlhing other than an express waiver
or variation in writing.

AMOUNT OF DEBENTURES AND CO}'ENANT TO PAY PRINCIPAL AND INTEREST

The Debentures constituted and proposed to be issued in dematerialised form are up to 7,50,000
(Seven Lac Fifty Thousand only) secured redeemable non-convertible debentures ofthe face value
ofRs.10,00,000 (Rs Ten Lacs Only) each, ofthe aggregate nominal value ofRs. 75,000 crore/-(Rs
Seventy Five Thousand Crore only).

The Company covenants with the Debenture Trustee that it shall pay to 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.

Rating ofDebentures

The Debentures have been rated by CNSIL as'CRISIL AAA/Stable'and by ICRA Limited as
'UCRAIAAA' vide their rating letters each dated November 10, 2021 and November 12, 2021
respectively.

Listing

The Company hereby agrees and undertakes to ensure that the Debentures shall be listed on the
wholesale debt segment of BSE Limited and the National Stock Exchange of India Limited within
4(Four) working days from the closure ofthe Issue, as provided in the SEBI Operational Circular.

Ranking ofDebentures

(i) The Debentures shall rank pari passu with each other among themselves without any
preference or priority among themselves. The obligations ofthe Company to redeem the
Debentures shall, between the Debenture Holders inler se, rank pari passa without any
preference or priority whatsoever. It is clarified that any action proposed to be taken by
any Debenture Holder shall be taken only if such action can be taken 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 towards
the Debentures, shall be distributed to each Debenture Holder in proportion to the
Debentures held by such Debenture Holder without any preference or priority whatsoever.

(iii) The Debentures constitute direct and secured obligations ofthe Company. Subject to any
obligations preferred by provisions of Applicable Law prevailing from time to time, the
Debentures shall 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 obligations ofthe Company. The claims ofthe Debenture Holders shall
be superior to th€ claims of the unsecured creditors of the Company (subject to any
obligations preferred by mandatory provisions of Applicable Law prevailing from time to
time).

STATUS AND FORM OF THE DEBENTI,JRES

For the time being under these presents, the Debentures being issued on a private placement basis
pursuant to 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 to observe and follow the procedure laid down in Schedule I
hereto.

The principal amount ofthe Debentures, the lnterest and all other monies hereby secured shall, as

between the holders ofthe Debentures, inter se rank pari passu without any preference or prioriq
(B)

The Terms and Conditions ofthe Debentures shall be binding on the Company and the

whatsoever on account ofdate of issue or allotment or otherwise.

Holde(s) and all persons claiming by, through or under it and shall enure for the
Debenture Trustee and all persons claiming by, through or under them. The Debenture T
be entitled to enforce the obligations ofthe Company under or pursuant to the Terms and

(B)

(C)

(D)

(E)

4.

(A)

又
(C)
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(D)

5.

ofthe Debentures as ifthe 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 ofsection 56(l) ofthe 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 NSDLiCDSL shall be followed.

GRANT AND TRANSFER

The Company hereby creates Negative 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 its depositors
pursuant to the regulatory requirement under Section 29B of the National Housing Bank Act, 1987.
However, the Company shall, fiom time to time, be further entitled to charge, mortgage, pledge,
encumber, create any security interest or create lien on its Assets subject to maintenance of Asset
Cover, in terms of Clause l2(A)(viii) except to the extent of charge created in favour of its
depositors pursuant to the regulatory requirement under Section 298 ofthe National Housing Bank
Act, 1987 or as may be required under any law, regulation, guidelines or rules.

POWER OF THE DEDENTURE TRUSTEE TO PERJVIIT THE COMPANY TO DEAL
WITH THE PROPERTIES

At any time before the Security constituted hereunder becomes enforceable, the Debenture Trustee
may at the cost and request of the Company, and without any consent ofthe Debenture Holde(s)
do or concur with the Company in doing all or any ofthe things which the Company might have

done in respect ofthe 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 remaining after payment there from ofthe costs and expenses ofand incidental to such dealing
shall become part ofthe 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 require.

TRUST OF PROCEEDS OF SALE/ Rf,ALISATION OUT OF THE SECURITY

The Debenture Trustee or the Receiver shall hold UPON TRUST the monies received pursuant to
the enforcement (in any ofthe following ways) ofthe Security or any part thereofin the manner as

set out in this Deed:

(a) any sale. calling in. collection or conversioni
(b) income;
(c) policy or policies of insurance;
(d) compensation money in respect ofany acquisition and requisition or nationalisation ofthe

Company;
(e) any other realisation whatsoever;

and the Debenture Trustee shall, in the first place, by and out of the said monies reimburse itself
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 ofthe powers and trusts
under these presents, including the Debenture Trustee's and the Receiver's remuneration as herein
provided, and shall apply the residue ofthe said monies:

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

SECONDLY in or towards payment to the Debenture Holde(s) ofall principal amounts owing on
the Debentures held by them and whether the said principal amounts shall or shall not then be due

. and payable;
!

ズ
ヂ

Ⅲ RDLY h or bwadspγmem ofarreTsof■ e Debemu“ TmゞcQ

6.

7.

も,/ FOURTLY in or towards payment ofthe surplus (ifany) ofsuch monies to the Company;
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9.

10.

provided that, ifthe Debenture Trustee is ofthe opinion that it is expedient to do so, payments may
be made on account ofprincipal before the whole or part ofthe Interest due on the Debentures has
been paid off, but such alteration in the order ofpayment ofprincipal 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 observed or any less amount
which the sum ultimately realised from the Security may be sufficient to pay.

RECEIPT OF DEBENTURE HOLDER(S)

The receipt ofthe Debenture Holders or ifthere be more than one holde(s)/owne(s) ofany such
Debentures, then the receipt of any one of such holde(s)/owner(s) or ofthe survivors or survivor
for the principal monies and Interest payable 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 ofany person to such monies other than the Debenture Holde($.

COMPANY TO KEEP RECORDS OF DEBENTI]RE-HOLDERS

The register of Debenture Holders containing necessary particulars (including addresses of the
debenture holders, record of subsequent transfers and changes of ownership) shall be maintained
by the Company at its registered office or any other place so permifted 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 to inspect the said register / record and to take
copies of or extracts from the same or any part thereofduring 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 ofDebenture Holde(s) remains closed.

COMPAI{Y ENTITLED TO FURTHER ISSUE OF DEBENTURES

Notwithstanding anlthing to the conhary 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 person(s) and to raise furthei loans,
advances or such other facilities from banks, financial institutions and,/ or any other person(s) on
the Assets; provided further that, the Company shall, subject to the continued maintenance ofAsset
Cover in terms hereof and so long as no Event of Default is subsisting, be entitled to 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, sill or transfer or part with any of
capital or fixed or other Assets, in the ordinary course ofbusiness.

COMPAI{Y'S COVENA}ITS

(A) In addition to the covenants specified in the Disclosure Documents, the company declares,
represents, covenants and unde(akes as follows:-

(D The Company hereby covenant that Assets are its absolute property and it has the necessary
power to create the Security on the Assets.

(ii) Notwithstanding anlthingthe Company has done orexecuted oromitted to be done or executed
or knowingly suffered to the contrary, the Company now has power to create the Security.

The Company shall execute all such deeds, documents and assurances and do all such acts

12

things as the Debenture Trustee may reasonably require for exercising the rights under
Deed and the Debentures or for effectuating and completing the Security intendid to be he
created and shall from time to rime. The Company shalt ai alr times after the Security
constituted shall become enforceable in terms hereof, execute and do all such
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(iV)

documents, assurances, acts, and things as the Debenture Trustee may require for facilitating
realisation ofthe 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 to 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 Govemment or local
authority as the Debenture Trustee may require for the consent, sanction or authorisation of
such authority to or for the enforcement ofthe Security or any part thereofand it shall be lawful
for the Debenture Trustee to make or consent to make any such application in the name ofthe
Company and for the purposes aforesaid a certificate in writing signed by the Debenture
Trustee to 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 create 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 extent of the Asset Cover (collectively,
referred to as the "Negative Lien");

(v) The Company shall execute the Power Of Attorney.

(vi) The Company hereby undertakes to maintain the Asset Cover.

(vii) The Company hereby agrees and undertakes to create charge, mortgage or any other security
interest on the Assets to the extent ofthe 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, mortgage and or charge on or over all the Assets to the extent of the
Asset Cover, in favour ofthe Debenture Trustee, in the event ofthe Debenture Trustee coming
to the conclusion that the principal monies, interest and other payments in respect of the
Debentures referred to in the Disclosure Documents and this Deed arejeopardised on account
ofany Event ofDefault in terms ofClause [33].

(viii) The Company shall not surrender or transfer in any manner any of its rights, title or interest or
create any mortgage, charge, pledge, encumber or create or permit to exist or cause to be
created any mortgage, charge, pledge, encumbrance or lien ofwhatsoever nature on any ofthe
Assets if an Event of Default has occurred and is subsisting.

(ix) The Company shall ensure that Negative Lien shall not in any way be prejudiced or affected
by the change in constitution ofthe Company however arising and their successors and assigns
and the same shall be in full force and effect until all the liabilities and the obligations ofthe
Company are fulfilled and satisfied.

(x) 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.

(xi) 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 ofthis Deed.

(xii) The Company has the power and authority to 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 allthings necessary or appropriate in respect
of the Issue.

(xiii) The Company shall not declare any dividend to its shareholders during any financial year
unless it has paid the instalment of principal and interest then due and payable on the
Debentures or has made satisfactory provision for making such payment.

The Company shall create and maintain a reserve to be called the "RecovelX Expense Fund"
as per the provisions of and in the manner provided in the SEBI (Debenture Trustee)
Amendment Regulations, 2020, the SEBI REF Circular and any guidelines and regulations
issued 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 Transaction Documents. The Company shall submit to the Trustee
certificate duly certified by the statutory auditors/independent chartered accountanvletter from

(xiv)
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designated stock exchange certifing creation and the form of such Recovery Expense Fund
by the Company prior to the opening ofthe issuel.The balance in the Recovery Expense Fund
shall be refunded to the Company on repayment of Secured Obligations to the Debenture
Holders for which a 'No Objection Certificate (NOC)' shall be issued by the Debenture
Trustee(s) to the designated stock exchange. The Debenture Trustee(s) shall satisf that there
is no 'default' on any other listed debt securities ofthe Company before issuing the said NOC.

(xv) In accordance with the terms of the SEBI Debt Listing Regulations, the Company hereby
submits the following bank account details from which it proposes to pay the Redemption
Amount and Coupon amounts in respect ofthe Debentures.

S.no Particulars Details

1 Name ofbank HDFC Bank Ltd
つ
‘ Account number 00600350143118

Branch address, including the
email address and phone no.

Manekji Wadia Building, Nanik Motwani
Marg, Fort, Mumbai

4. Account Tlpe Current

(xvi) The Company hereby pre-authorises 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 to provide Coupon payment 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 act 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) AIfi rmative Covenants

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

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 experienced management personnel;

utilise 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 dates in terms of Disclosure Documents as the case may be,
furnish to the Debenture Trustee a statement showing the manner in which the said monies
have been utilised;

at the end of every financial year or any other dates as may be called upon by the Debenture
Trustee, procure and fumish to the Debenture Holde(s) and the Debenture Trustee a certificate
from the company's statutory auditors in respect ofthe utilisation offunds raised by the issue
ofthe Debentures for the purpose as mentioned in the Disclosure Documents;

The company shall comply with the provisions ofthe Applicable Law relating to transfer of
unclaimed redemption and Interest amounts of the Debentures to Investor Education and
Protection Fund ("lEPF"), if applicable to it;

maintain and keep in proper order, repair and in good condition the Security. In case the
Company fails to keep in proper order, repair and in good condition the Security or any part
thereot 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;

insure and keep insured the Security (where applicable and capable of such insurance) against
fire, theft, lightning, explosion, earthquake, strike, lock out, civil commotion, storm,
flood, marine risk, erection risk, war risk and other risk as may be specified by the
Tru.stee and shall duly pay all premia and other sums payable for that purpori. Th"

(iV)

(V)

(Vi)

shan kecp the insurancc policics and rencwals sha‖ be given tO the Dcbenture TI

3 Applicable from 01.01.2021 - SEBI circular SEByHo/MIRSD/CRA DT tctvp/2o2ot2ol dated 22-10-2020
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Company shall deliver to the Debenture Trustee a chartered accountant's certificate, as and
when requested by the Debenture Trustee, certifoing the adequacy of insurance coverage for
the Security. In the event of failure on the part ofthe Company to insure the relevant Security
or to pay the insurance premia 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.

(vii) keep proper books ofaccount 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 ofaccount 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 at 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;

(viii) give to the Debenture Trustee or to such person or persons as aforesaid such information as
they or any ofthem shall require as to all mafters relating to the business, property and affairs
of the Company and at the time of the issue thereof to the shareholder(s/ owner(s) of the
Company, fumish to the Debenture Trustee 3 (Three) copies of every report, balance sheet,
profit and loss account, circulars or notices, issued to the shareholde(s)/ owner(s) and the
Debenture Trustee shall be entitled if it thinks fit, from time to time, to nominate a firm of
independent Chartered Accountants to examine the books ofaccount, 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 make such examination and investigation and shall
fumish him with all such costs, charges and expenses of and incidental to such examination
and investigation;

(ix) permit 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 ofall 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;

(x) punctually pay all rents, royalties, taxes, rates, levies, cesses. assessments, impositions and
outgoings, govemmental, 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 liabilities which may have priority over the Security;

(xi) forthwith give notice in writing to the Debenture Trustee ofcommencement ofany proceedings
directly affecting the Securiry:

(xii) diligently presewe its corporate existence and status and all rights, contracts, privileges,
franchises and concessions now held or hereafter acquired by it in the conduct of its business
and that it will comply with each and every one ofthe said franchises and concessions and all
acts, rules, regulations, orders and directions of any legislative, executive, administrative or
judicial body applicable to the Security or any part 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 security of the Debentures is not thereby materially
endangered or impaired. The Company will not do or voluntarily 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 payment of the principal of or Interest on the Debentures might or would be hindered or
delayed;

(xiii) pay all such stamp duty (including any stamp duty on the Debentures and this Deed), other
duties, taxes, charges and penalties, ifand when the Company may be required to pay according
to 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 aforesaid, the Debenture Trustee will be at liberty (but shall not be bound) to pay

tl l‐ the same and the Company sha‖ rcimbursc the samc to thc Debenture Trustcc on dcmand;

sums paid or expenses incurred by the Debenture Trustee or any Receiver,
attomey, 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 in this behalf;

(xv) make satisfactory arrangements for meeting working capital requirements and fumish a letter
to this effect to the Debenture Trustee at the end ofevery financial year;

(xvi) keep the Debenture Trustee informed ofall the orders, directions or notices ofcourt or tribunal
affecting or likely to affect the Security;

(xvii) fumish quarterly reports to the Debenture Trustee containing the following particulars:

(a) Updated list ofthe names and addresses ofthe Debenture Holderst
(b) Details ofthe interest due, but unpaid and reasons thereof;
(c) The number and nature of grievances received from the Debenture Holders and

resolved by the Company and not resolved 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 debt service
coverage ratio maintained;

(xviii) Information Covenants
Information to be submitted to Stock Exchange:

C.

The Company shall provide periodical status/performance reports from the Company within
7 (Seven) days ofthe relevant board meeting or within 45 (Forty Five) days ofthe respective
quarter, whichever is earlier.

As per Regulation 51 (l) ofthe LODR Regulations, the Company shall promptty 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) ofthe
LODR Regulations, the Company, shall comply with the requirements as mentioned therein.

Further, as per Regulation 5l (3) ofthe 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 a minimum period of 5 (five) years and thereafter as per the
archival policy ofthe Company, as disclosed on its website.

As per Regulation 52 (l) and (4) of the LODR Regulations, the Company is required to
prepare and submit unaudited or audited quarterly and year to date standalone financial
results on a quarterly basis in the format as specified by the Board within 45 (forty- five)
days from the end ofthe quarter, other than last quarter, to the recognised Stock Exchange.

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

(a) debt equity ratio;
(b) debt service coverage rariol
(c) interest service coverage ratio;
(d) outstanding redeemable preference shares (quantity and value);
(O capital redemption reserve/debenture redemption reserve, as applicable;
(0 net worth;
(g) net profit after ta\;
(h) earnings per share;
(i) current ratio;
O long term debt to working capital;
(k) bad debts to Account receivable ratio;
(l) cunent liability ratio;
(m) total debts to total assets;
(n) debtors tumover;
(o) inventory tumover;
(p) operating margin (%);
(q) net profit margin (%); and

G) sector specific equivalent ratios, as applicable.
As per Regulation 53(2) ofthe LoDR Regurations, the company shalr submit to the stock
Exchange and publish on its website the following:

D
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I.

A. a copy of the annual report sent to the shareholders along with the notice of the
annual general meeting, not later than the date ofcommencement ofdispatch 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 (forty-eighQ hours after the
annual general meeting.

As per Regulation 57 (1) ofthe LODR Regulations, the Company shall submit a certificate
to the Stock Exchange within I (one) working day ofthe interest or dividend or principal
becoming due regarding status of payment in case of non-convertible securities.

As per Regulation 57 (4) of the LODR Regulations, the Company shall within 5 (five)
working days prior to the beginning ofthe 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(5) of the LODR Regulations, the Company shall within 7 (seven)
working days from the end of the quarter provide:

(a) a certificate confirming the payment 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 ofthe quarter.

J. Any fu(her information which may be required to be submitted to the Stock Exchange
pursuant to LODR Regulations, as amended from time to time.

Information to be submitted to the Debenture Trustee

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

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

(a) a copy of the annual report sent to the shareholders along with the notice of the
annual general meeting, not later than the date ofcommencement 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 (forty-eighQ hours after the
annual general meeting.

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

(a) a copy of the annual report at the same time as it is issued along with a copy of
certificate from the listed entity's auditors in respect of utilization of funds during
the implementation period ofthe 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 auditor's
certificate may be submitted at the end ofeach financial year till the funds have been
fully utilised or the purpose for which these funds were intended has been achieved.

a copy of all notices, resolutions and circulars relating to -
I. new issue of non-convertible debt securities at the same time as they are sent

to shareholders / holders of non-convertible debt securities;

II. the meetings of holders of non-convertible 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 ofthe meetings;

IIl. a halfyearly certificate regarding maintenance of 100% (hundred percent) or
higher asset cover as per the terms of the Disclosure Documents, including

(b)
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compliance with all the covenants, in respect of listed non- convertible debt
securities, by the Statutory Auditor, along with the financial results, in the
manner and format specified by the Board;

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

V. Intimationsregarding:

i) any revision in the rating;

iD any default in timely payment of interest or redemption or both in
respect of the non-convertible debt securities;

iii) all covenants of the Issue (including side letters, accelerated
payment clause, etc.).

D. The Company shall forward to Debenture Trustee any such information sought and provide
access to relevant books ofaccounts as required by the Debenture Trustee.

E. The Company may, subject to the consent ofthe Debenture Trustee, send the information as
provided hereinabove, in electronic form/fax.

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

Information to be submitted to the Debenture holders

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

(a) Soft copies ofthe full annual reports to all the holders ofnon- convertible securities who
have registered their email address(es) either with the listed entity or with any
Depository;

(b) Hard copy ofstatement containing the salient features ofall the documents, as specified
in Section 136 of Companies Act and rules made thereunder to those holders ofnon-
convertible securities who have not so registered;

(c) Hard copies of full annual reports to 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 appointment ofproxy as mentioned in Section 105 ofthe Companies
Act, shall be applicable for such meeting.

C. The Company shall send proxy forms to holders of non-convertible debt securities and non-
convertible redeemable preference shares which shall be worded in such a manner that
holders ofthese securities may vote either for or against each resolution.

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

(a) Continuous assessment ofdefault status

(i)ThC COmpany shallinfo‖ "thc Stock Exchangc,Dcpositorics and Dcbenturc l
latest by the second working day of April ofeach financial year on the

of payment ofthe Debentures.

(ii) In case the Company fails to intimate the updated status ofpayment ofthe
Debentures within the stipulated timelines, the Debenture Trustee shall

independent assessment as provided in para 4 of the SEBI Operation Circular{.--\
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intimate the status of payment of debt securities to the Stock Exchange and
Depositories within 7'h (seventh) working day of Aprit ofeach financial year.

(iii) ln 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 ofthat 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/ bankruptcy, repayment, etc.), the Issuer/ Debenture Trustee shall intimate
the Stock Exchanges and Depositories within I (one) working day of such
development.

Payment of debt securities or subsequent payment ofdefaulted Debentures

In case of receipt of intimation or subsequent intimation to the Depositories regarding full
payment of redemption amount or any developments that impacts the status of default of
the concemed 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 I (one) working day of such resffiction. Further, the concerned Debenture Holder
shall be extinguished in the depository system on receipt of corporate action documents
from the Company towards its extinguishment.

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

Filing Requirements

(i) The Company shall fill all the requisite fields as provided in Annex - XIV-A ofthe
SEBI Operational Circular in the Centralized Database at the time of allotment of
Intemational Securities ldentification Number. Depositories shall verifo the
information as provided by the Company at the time of activation of Intemational
Securities Identifi cation Number.

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

(xix) Fumish the following to the Debenture Trustee:

(a) on quarterly basis:-
a. Certificate from Director/lManaging Director, certirying the value of

Identified Loans and Identified Receivables l
b. Certificate from an independent chartered accountant giving the value

Identified Loans and Identified Receivables;
c. Such other information / details / reports as may be requested by the

Debenture Trustee.

(b) on halfyearly basis:-
a. Certificate from its statutory auditor giving the value ofldentified Loans

and ldentified Receivables and compliance with the covenants of the
Disclosure Documents in the manner as may be specified by the Board
from time to time

(c) The registrar and transfer agenV Company shall forward the details ofdebenture
holders to the Debenture Trustee at the time of allotment and thereafter by the 7rh

(Seventh) Business Day of every next month in order to enable the
Trustee to keep their records updated and to communicate

(b)

(d)

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

(xxi) comply in all respects with Applicable Law to which it may be subject including the Act
(including, without Iimitation, Section 125 ofthe Act relating to transfer of unclaimed/unpaid
amounts ofinterest on Debentures and redemption ofDebentures to the Investor Education and
Protection Fund, if applicable to it), the SEBI (Debenture Trustees) Regulations, 1993, the
SEBI 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 ofRegulation l4 ofthe Securities and Exchange Board of
India (Debenture Trustees) Regulations, 1993 as amended from time to time, the trust deed has
to contain the matters specified in Section 7l ofthe Act and Form No. SH.l2 specified under
the Companies (Share Capital and Debentures) Rules,20l4. The Company hereby agrees to
comply with all the clauses of Form No. sH.l2 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 ofany loss or damage which the company may suffer
due to any force majeure circumstances or act of God, such as earthquake, flood, 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) promptly inform the Debenture Trustee ofany change in composition ofits Board ofDirecors;

(xxvii) inform the Debenture Trustee ofany amalgamation, merger or reconstruction scheme proposed
by the Company;

(xxviii) promptly inform the Debenture Trustee ifit has notice ofany application for winding up having
been made or any statutory notice of winding up under the Act or otherwise ofany suitor 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 ofany of its properties or business or undertaking;

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

(xxx) in the event ofdelay in listing ofthe Debentures beyond 4 (Four) days from the date ofclosure
of Issue pay penal interest at lYo p.a. (One percent per annum) over the Interest Rate for the
period commencing from the date of allotment till the date the Debentures are listed on the
Stock Exchange.

(xrxi) 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 ofat least z%o p.a. (two percent per annum) over the coupon
Rate till the execution of Debenture Trust Deed.

Company undertakes to comply with all the applicable directions / guidelines /
regulations issued by any regulatory authority with regard to the Debenture issue
latest amendments i.e. SEBI (Debenture Trustee) Amendment Regulation, 2020, S
and Listing ofNon-convertible Securities) Regulation, 2021 and SEBI (Listing Obl
Disclosure Requirements) Amendment Regulation, 2020 as may be amendid by
time.to time and further the Company shall take such steps as required to ensure comp
applicable from time to time.

(xxxii)
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(xxxiii) The company is aware rhat in terms of Regulation 14 of the SEBI (Debenture Trustees)
Regulations, 1993 as amended from time to time, the Trust Deed has to contain the
matters specified in Section 7l ofthe Companies Act, 2013 and Form No. SH.l2 specified
under the Companies (Share Capital and Debentures) Rules, 2014. The Company hereby agrees
to comply with all the clauses of Form No. SH.l2 as specified under the Companies (Share
Capital and Debentures) Rules,20l4 as ifthey are actually and physically incorporated herein
in this deed.

(C) Reporting:

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

certificate from the statutory auditor in respect of utilization of funds on an annual basis;

a copy of the statutory auditors'and directors' annual reports, balance sheets and profit
and loss accounts and of all periodical and special reports at the same time as they are
issued;

a copy ofall notices, resolutions and circulars relating to new issue ofsecurity at the same
time as they are sent to shareholders/ holders of debt securities;

a copy of all the notices, call letters, circulars, etc. of new issue of non convertible debt
securities at the same time as they are sent to shareholders/ holders ofnon convertible debt
securities, proceedings of the meetings of debt security holders at the same time as they
are sent to the holders ofdebt securities or advertised in the media;

a halfyearly certificate r€garding maintenance of 100% security cover in respect of listed
secured debt securities, by either a practicing company secretary or a practicing chartered
accountant, within I (One) month from the end ofthe halfyear.

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

(a)

(b)

(c)

(d)

(e)

Reports/Certificales Timelines for submission
requirements by

Company to Debenture
Trustee

Timeline for submission of
reports/ certilications by

Debenture Trustee to stock
exchange

Asset cover certificate Quarterly basis within 30
days from end of each
quarter or within such

timelines as prescribed
under Applicable Law

Quanerly basis within 60 days
from end of each quarter or
within such timelines as

prescribed under Applicable Lau'

Half yearly basis within
30 days from end ofeach
half-year or within such

timelines as prescribed

under Applicable Law

Half yearly basis within 60 days
from end of each halfl-year or
within such timelines as
prescribed under Applicable
Law.

Annual basis within 45
days from end of each

financial year or within
such timelines as

prescribed under
Applicable Law.

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

The Company shall promptly provide to the Debenture Trustee promptly all information/
documents required to be submitted to the Debenture Trustee, to enable it to carry out
diligence in terms ofSEBI circular dated November 3,2020 and bearing number S

(D
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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 SEBV HO/ MIRSD/ CRADT/ CIR/ P/2020t230.

The Company shall submit a due diligence certificate issued by the Trustee in respect of the
Security for each Series, in the applicable format prescribed under Annexure A of the SEBI
circular dated November 03, 2020 (bearing reference number
SEBI/HOMIRSD/CRADT/CIR/P/2020l21 8) to the Stock Exchange, on or prior to issuing the
Shelf Placement Memorandum and each ofthe Series Placement Memorandum.

(iv) It is hereby clarified that the Company may, subject to the consent ofthe Debenture Trustee,
send the information stipulated in this Clause l2(C) through electronic form (including
electronic mail)/ fax.

(v) The Company shall provide such other information to the Debenture Trustee and/or 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.

(D) Negative Covenants

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

(E) Special Covenants

The Company agrees and undertakes that:

(i) Working results
The Company shall fumish quarterly working results and otherrelated information as and when
required to do so to the Debenture Trustee/ Debenture Holde(s).

Utilisation of the Proceeds

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

The Company confirms that all necessary disclosures have been made in the Disclosure
Documents including but not limited to statutory and other regulatory disclosures. lnvestors
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 investment in the Debentures and should possess the appropriate resources to analyze such
investment and suitability of such investment to 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. DEBENTI]Rf,Rf,DEMPTIONRESERVE

As per section 7l ofthe 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 Redemption Reserve
in respect ofthe Debentures. Accordingly, the Company is not required to create a Debenture Redemption
Reserve in respect ofthe Debentures.

14, POWERS AND DUTIES OF THE DEBENTURf, TRUSTEE

(A) In addition to the other powers conferred on the Debenture Trustee and provisions fo, tp$@$'.
protection and not by way of limitation or derogation ofanything in these presents containedg/r I \",t\
of any statute limiting the liability of the Debenture Trustee, IT IS EXPRESSLY DECLAR4E[s, r,,li!} )! 1

follows: t,,"r\ \ ,/.#/

ffi (i) The Debenture Trustee may, in relation to these presents, act on the opinion o, aduic) ";Wt ' ' '-r' )i ) or any information obtained from any solicitor, counsel, advocate, valuer, surveyor, broker,
//
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auctioneer, qualified accountant or other expert whether obtained by the company or by
the Debenture Trustee or otherwise. Any such advice, opinion or information and ani
communication passing between the Debenture Trustee and their representative or attomey
or a receiver appointed by them may be obtained or sent by lettei, telegram, cablegrarn,
telex or telephonic message.

The Debenture Trustee shall be at liberty to accept a certificate signed by the company
secretary of the Company ("Company Secretary,') as to any act or mafiet prima facie
within the knowledge ofthe Company as sufficient evidence thereofand a liki certihcate
that any assets are in the opinion ofthe company Secretary so certirying worth a particular
sum or suitable for the company's purpose or business as sufficient evidence that ii is worth
that sum or so suitable and a like certificate to the effect that any particular dealing or
transaction or step or thing is in the opinion of the Company Secretary so certirying
expedient, as suflicient evidence that it is expedient.

The Debenture Trustee may accept, without inspection, inquiry or requisition, such title as
the Company may have to the Security.

The Debenture Trustee shall, as regards, all trusts, powers, authorities and discretion,s,
have absolute and uncontrolled discretion, in consultation with Debenture Holde(s), as to
the exercise thereofand to the mode and time of exercise.

With a view to facilitating any dealing under any provisions of these presents the
Debenture Trustee shall have full power to consent (where such consent is required) to a
specified transaction or class of transactions conditionally.

The Debenture Trustee shall have full power, in consultation with Debenture Holde(s), to
determine all questions and doubts arising in relation to any of the provision of these
presents and every such determination bonaJide made (whether or not the same shall relate
wholly or partially to the acts or proceedings ofthe Debenture Trustee) shall be conclusive
and binding upon all persons interested under these presents.

subject to the approval ofthe Debenture Holde(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 ofthe Debenture Holders.

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.

(iV)

(V)

(Vi)

(v ii)

(v iii)

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

The Debenture Trustee shall hold and accept the Security in the manner as provided in this
Deed.

In case the Company commits any breach ofthe terms ofthe Deed and/or the Debentures
which comes to the knowledge of the Debenture Trustee, the Deb€nture 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.

The Debenture Trustee shall inform the Debenture Holders immediately ofany breach of
the terms of issue ofthe Debentures and/ or the Deed which comes to the knowledge of
the Debenture Trustee-

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 security providers (if any) (and consented to
by the Debenture Trustee) for creation, perfection of the security interests or any
agreements for and on behalf of and for the benefit ofthe Debenture Holders.

The Debenture Trustee shall be entitled to enforce the security interests

<tadt

(iV)

(V)

Security as per the terms of this Deed upon the occurrence of an Event of
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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
SEBV HO/ MIRSD/ DOP2/ CIR/ P/ 2018/ 0000000063 dated April 9,2018 (Master
Circular on Debenture Trustees).

(viii) Other than as expressly set out in the Deed, the Debenture Trustee shall not be bound to
give notice to any person ofthe execution hereofor to see to the performance or observance
ofany ofthe obligations hereby imposed on the Company or in any way to interfere with
the conduct ofthe Company's business unless and until the Security or the rights under the
Debentures shall have become enforceable and the Debenture Trustee shall havg
determined to enforce the same in terms of Clause 33 . In the event 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 to the Debenture
Holders.

(ix) The Debenture Trustee shall be at liberty to keep these presents and all deeds and other
documents oftitle relating to any ofthe properties charged/ to be charged to the Debenture
Trustee at their registered office or elsewhere or if the Debenture Trustee 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 pay
all sums required to be paid on account of or in respect of any such deposit.

(x) The Debenture Trustee shall, as regards all trusts, powers, authorities and discretion's, have
absolute and uncontrolled discretion, in consultation with the Debenture Holders, as to the
exercise thereof 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 or provision to the satisfaction ofthe
Debenture Trustee made for providing the same and as regards all further costs, charges,
expenses and liability which may be incurred in complying with such request or direction.

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

(xii) The Debenture Trustee shall call for an end use certificate and reports in relation to the
utilization offunds raised by the issue ofDebentures.

(xiii) The Debenture Trustee shall take steps to convene a meeting ofthe Debenture Holders as

and when such meeting is required on the requisition ofDebenture Holders as stated in this
Deed.

(xiv) The Debenture Trustee shall follow up that the Debentures have been redeemed in
accordance with the Terms and Conditions of Debentures.

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

(xvi) The Debenture Trustee assumes that investors have carefully read the general risks,
management's perceptions ofrisk as set out in the Disclosure Documents before making
investments in Debentures.

(xvii) lnvestors should note and be aware that the receipt ofany Interest payment on due date(s)
and principal amount at the maturity is subject to the credit risk ofthe Company.

(xviii) Investors should notc that decisions may bc made by thc lll」

::clLttel認 l:1lΥサ):`,ゴ[:Dcbcnture Holders may bc adverse to the intcrcst of an individl

do not attend and vote at the relevant meeting and Debenture Holders who voted
manner contrary to the majority.

(xix) The Company is solely responsible for the correctness, adequacy and disclosure of
relevanl information contained in the Disclosure Documents.

り
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(xx) The Debenture Trustee shall not be liable for any action taken by it unless such liability is
caused directly by its negligence, breach oftrust or default nor any liabilif *r,i"r,'iy uinu"of any rule or law would otherwise attach to it in respect or unv n"giri"n"",'a"t"rtt o.
breach oftrust which they may be guirty in reration to their dutie;the;u;der.

(xxi) lt 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, "ipso facro" do not have the obligations of a borrower or a
principal debtor or a guarantor as to the monies paid/invisted by investors for the
Debentures.

15. POWER OF COMPANY TO WITHDRAW PROPERTY ON SUBSTITUTING OTHER
PROPERTY

The Company shall be at liberty at any time during the continuance ofthis Deed, with the prior permission
in writing of the Debenture Trustee and Debenture Holde(s), to withdraw any of the Security upon
substituting other property whether of the same or greater than the value of the iroperty proposed to be
withdrawn such that the Asset Cover is maintained at all times. Prior to the Debentuie frustee permitting
the Company to withdraw any security under this Clause, the Company must prove to the satiifaction 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 property is suitabie for the
purpose ofbusiness ofthe Company and upon such proofbeing given, must convey oi assign or cause to
be conveyed or assigned such property to the Debenture Trustie in such manner as it shalliirect upoN
THE TRUSTS hereofrelating to the Security and thereupon the Debenture Trustee shall be at liberty to re-
convey to the company or as the company may direct the property to be withdrawn To HoLD the same
free fiom such of the trusts, powers and provisions hereof as exclusively related to the Security and a
declaration in writing signed by the Debenture Trustee that the proof aforesaid has been furnished to 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 ofthe company to
th€ effect that any such property purported to be substituted is in his opinion suitable for the purpose
ofbusiness ofthe Company as suflicient evidence ofthe fact;

(b) The Debenture Trustee shall be at liberty to accept 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 costi 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 ("successor Trustee") is appointed by the Company.
Upon appointment ofsuch a Successor Trustee, all references in this Deed to 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 appointed 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 Holde(s).

(C) The Debenture Trustee hereof may be removed by the Debenture Holde(O by a resolution duly
passed by Debenture Holders holding not less than three-fourth in value of the Debentures at the
meeting ofthe Debenture Holder(s) convened in accordance with the provisions set out in Schedule
II hereto. The company shall appoint such person or persons as may be nominated by such
resolution as the new Debenture Trustee.

(D) For the purposes aforesaid, forthwith upon receipt of the notice of retirement from the Debenture
Trustcc(s)fOrthctimc being hcrcol and onthc occurrenccofthi譜

i3::首」lllCttl13)機).1Dcbenturc Trustee, the Company sha‖  convene a mccting of
appointment of the Debenture Trustee by the Debenture Holder(s) unless Company
appoint a Debenture Trustee as provided hereinabove. Any body corporate or entity
registered as a Debenture Trustee with SEBI, may be appointed as Debenture Trustee.
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there shall be more than h.vo debenture trustees hereofthe majority ofsuch trustee shall be entitled
to exercise the powers, authorities and discretions hereby vested in the trustee.

(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. DEBENTURETRUSTEEREMT]NERATION

(A) The Company shall pay to the Debenture Trustee remuneration 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, employees or agents may incur in relation to execution of this Deed and all other
documents affecting the Security. The remuneration of the Debenture Trustee shall be as per the
consent letter no. 35557/ITSL/OPPJCLIL\-22/DEB1964 dated November 22,2021.

(B) Arrears of installments of annual service charges, if any, shall carry interest at the rate of l2o/o
(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

The Debenture Trustee shall concur with the Company in making any modifications in these presents which
in 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) to these presents.

19. APPOINTMENT OF DEBENTURE TRUSTEE AS ATTORNEYS OF THE COMPA}IY

The Company hereby irrevocably appoints the Debenture Trustee to be the Attomeys ofthe Company in
the name and on behalfofthe 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
exp€dient that the Company should execute, sign and do for the purpose of carrying out any ofthe husts of
obligations declared or imposed upon the Company in the manner as set out in thisbeed oi ofgiving to the
Debenture Holde(s) or to the Debenture Trustee on their behalfthe full benefit ofany ofthe piovisions of
this Deed and generally to use the name ofthe Company in the exercise ofall or any ofthe 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 sent by ordinary post to the sole/first allottee or
sole/first registered Debenture Holders, as the case may be or through electronic mail (followed by
delivery of a copy ofthe 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 iniimated t; the Debenture
Trustee by the Company).

(C) Any notice required to be served on the Debenture Trustee may be served on the Debenture Trustee
by sending such notice through registered post, a prepaid letter addressed to the Debenture Trustee,
in case of present Debenture Trustee at its Registered Office situate at "Asian Building", Ground
floor, 17, R. Kamani Marg, Ballard Estate, Mumbai 400 001 and in respect of the su-ccessors in
office ofthe Debenture Trustee similarly 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 lefter containing the document provided that if intim;tion
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 defray the expenses
has been deposited, service ofthe document shall not be deemed to be effected unliss it is sent in
the manner so intimated by the Debenture Holder(s).

21. SHELF DISCLOSURE DOCUMENT TO PREVAIL

In the event of any repugnancy or inconsistency between these presents, the Disclosure Documentj,i#
othcr Agrccment or sccuri″ documcnt or undcrtaking thatthe COmpany may cntcrinto with Or

favour ofthe Dcbcnturc Trtlstec,thc Disclosure Documents shall prcvail fOr all purpOscs and to all intehts =´

(h respect to such inconsistency.
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22. LIMITATION ON RIGTITS OF OTHERS

Nothing in this Deed, whether express or implied, shall be construed to 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 or provisions
contained herein or in the Security all of which are, and shall be construed to be, for the sole and exclusive
benefit ofthe Debenture Trustee and the Debenture Holders.

23. OTHERREMEDIES

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

(a) shall not prejudice any other rights or remedies to which the Debenture Trustee may, independently 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 to it under this Deed; and

(b) shall not be prejudiced by any other rights or remedies to which the Debenture Trustee may,
independently ofthis Deed, be entitled to, 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
holders with benefits ofsurvivorship subject to articles ofassociation ofthe Company and Applicable Law.

25. SHARING OF INTORMATION

The Company may, at its option, use its own, as well as exchange, share or part with any financial or other
information about the Debenture Holders available with the Company, its subsidiaries and affiliates and
other banks, financial institutions, credit bureaus, agencies, statutory 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. CUSTODYARRANGEMENT

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 ifthe Debenture Trustee so decides with any banker
or company whose 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 incurred on account of
such custody. The Debenture Trustee may pay and shall be reimbursed by the Company ofall sums paid
on account 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 inevocably and unconditionally repaid in full.

28. Rf,Lf,ASE OF SECURITY INTEREST

On or after the due and final repayment of the principal amount and lnterest of the Debentures, the
Debenture Trustee shall, at the request and cost ofthe Company, release the Company and/or the security
providers (if any), all the Security created 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 created in terms ofthis Deed.

29. AMENDMENTS AND WAT!'ERS

(A) The terms and conditions attached to the Debentures, including in this Deed, may be varied,
modified or abrogated with the consent, in writing, ofthose Debenture Holders who hold at least
血
"←

fourth Jぬem曲 面 鴨 ammmぽ ぬeDめmu“ s∝
響 出 T認 踏認 :鵠 躙to a resolution passed at a meeting ofthe Dcbenturc Holders by

least lhree-fourth of the outstanding amount of the Debentures, provided that
consenl or resolution shall be operative against the Company where such consent
modifies or varies the terms and conditions of the Debentures which are not acceptable
Company Any provisbn ofthls Deed or the proviJon of Tc‖ ‖s′

:ltil‖|lllll::11)1[:1::)2may bc amcndcd or waived it and onlyit such amcndment or wai、
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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 construed as a waiver ofthe same or any other term or condition
ofthis Deed on any future occasion.

(C) No delay in exercising or omitting to exercise any right, power or remedy accruing to the Debenture
Trustee or the Debenture Holders upon any default or otherwise under this Deed shall affect or
impair any such right, power or remedy or be construed to be a waiver thereofor any acquiescence
in such default, nor shall the action or inaction ofthe Debenture Trustee or the Debenture Holders
in respect ofany default or any acquiescence by it in any default, affect or impair any right, power
or remedy ofthe Debenture Trustee or the Debenture Holders in respect of any other default.

30, SEVERABILITY

Any provision in this Deed, which is or may become prohibited or unenforceable in India, shall, be
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining
provisions of this Deed or affecting the validity or enforceability of such provision in India. Without
prejudice to the foregoing, the parties 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.

3I. CONFIDENTIALITY

The Company and its affiliates shall keep confidential and shall ensure that its respective directors, officers,
employees, agents, consultants and advisers of each party and their respective affiliates' (together
"Representatives") any Confidential Information relating to the Debenture Holders that has come to the
knowledge ofthe Company or the Representatives pursuant to this Issue and the performance ofthe actions
contemplated in relation thereto. For the purposes of this Clause, "Confidential Information" shall mean
and include, information which is confidential and proprietary to the Debenture Holders and/or any oftheir
affiliates and/or to certain third parties with which the Debenture Holders or their affiliates have
relationships, whether (without limitation) in graphic, wriften, electronic or machine readable form on any
media or orally and whether or not the information is expressly stated to be confidential or marked as such.

32, DISPUTESANDGOVERNINGLAW

(A) The Debentures, this Deed and the other documents in relation to the Deed are governed by and
shall be construed in accordance with the laws of India.

(B) Jurisdiction of Indian courts:

The Company agrees that the courts and tribunals at Mumbai shall have exclusive j urisdiction to settle any
disputes which may arise out of or in connection with this Deed and that accordingly any suit, action or
proceedings arising out ofor in connection with any documents in relation to the Deed may be brought in
such courts 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.

PART - B (DETAILS SPECIFIC TO THE PARTICULAR DEBT ISSUE)

33. EVENTOFDEFAULT

Each ofthe events or circumstances specified herein below (hereinafter each an "Event ofDefault"
and collectively, "Events ofDefault") is an Event of Default:

(i) DEFAULT IN Rf,DEMPTION OF DEBENTURES AIYD PAYMENT OF INTEREST

Default shall have occurred in payment ofany sum in respect ofthe Debentures or any of

Documents or ofthe covenants ofthis Deed or in the performance ofany other covenants,
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conditions or agreements 
9n th: part of the company under this Deed or any other deed

between the company and 
_the 

Debenture Holde(s)/ Debenture Trustee in respect ofthe
Debentures and such default-is incapable of remedy or, if in the reasonable opinion of the
Debenture Trustee capable ofremedy, is not remedied within l5 (Fifteen) days after written
notice ofsuch default shall have been given to the company by the Debenture Trustee.

(iiD SUPPLY OF MISLEADING INFOR.IVIATION

Any information given by the Company in its application to the Debenture Holder(s) for
financial assistance by way of subscription to the Debentures is found to be misleading or
incorrect in any material respect or any warranty referred in hereinbefore is found tJ be
incorrect.

(市) INABILITY TO PAY DEBTS ON MATURITY

Thc Company is unable or has admitted in writing its inabli″ tO pay its debts as and when

the samc are due

(v) LIQUIDAT10N OR DISSOLUT10N OF CO■ IPANY

Thc Company cOmmenccs a voluntacy prOcceding under any applicablc bankruptcy,

insolvcncy,winding up or other similar law now or herea■ cr in efFcct,or conscnts to the

entv of an order fOr rclicfin an involuntay procccding undcr any such law,Or consent to

the appointmcnt or taking posscssion by a rcccivcr,Iquidator,assignee(or Similar offlciaり

for any or a substantial part of its prope‖ りOr takC any actiOn towards its rc‐ Organisation,

1lquidation or dissolution

(vi) WINDING UP

Vヽhcn an order has bcen madc by the tribunal or a special rcsolution has been passcd by the

membcrs of the Company for winding up or dヽs。luJon,judにねl managcmcnt or
administration ofthe Company

(v‖) APPOINTMENT OF RECEIVER OR LIQUIIbATOR

An cncumbrancer takes pOsscssiOn Or an administrativc or other rccciver or an administratOr

is appointed of thc whole or(in the reasonablc opiniOn Of the Debcnture Trustcc)any

substandal palt ofthe prOpcr″ ,assCtS Or revenues ofthc Company(asthe Casc may be)and
is nOt dischargcd within 90 oヾ inc″ )days

(v‖) ATTACHMENT OR DISTRAINT ON SECllRITY OR REVENUE OF THE
COpIPANY

A distress,attachmcnt,cxccution or otherlegal proccss is levicd,cnforced or sucd out on Or

against any material part Of thc prope"け , aSSets or rcvenues of the Company and is not
dヽchargcd or stり ed wmin 9o OlnCw)dayS

(破) EXTRA‐ORDINARY CIRCUMSTANCES

ifany event occurs whth undcrthc Lws ofany reに vantju● sdlctlon has an anJogous cffcct

to any ofthe events rcfcrrcd to in this Clause 33

(X) COPIPANY CEASES TO CARRY ON BUSINESS

Ifthe Company ceascs Orthreatcns to cease to canり on all Or substantiany all ofits busincss

or gives notice ofits intcntion to do so

(xi) SECURITY IS IN JEOPARDY

It in the opinion ofthc Debcnture Trustee,the Securi″ is injeOpardy

(xii) LIABILITIES EXCEED THE ASSETS

If it is certifled by an indcpcndent accountant or a flnn of accountants

Debenture Trustec that the liabilities ofthe Company excccd its Assets
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(xiii) ALTERATION IN PROVISIONS OF MEMORANDUM AND/OR ARTICLES OF
ASSOCIATION

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

(xiv) FURTHER SECLIRITY

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

(xv) 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 ofall or
(in the reasonable opinion of the Debenture Trustee) a material part of lhe assets of the
Company which is material to the Company.

(xvi) OBLIGATIONSILLEGAL

If it becomes unlawful for the Company to perform or comply with any one or more of its
obligations under any ofthe Debentures or this Deed.

CONSEQUENCES OF EVENTS OF DEFAULT

(a) Ifone 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 ofan amount representing
not less than three-fourths in value of the nominal amount of the Debentures for the timE
being outstanding al the meeting of the Debenture Holders convened in accordance with
the provisions set out in the Schedule II hereto, by a notice in 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 ofthe Debenture Holder(s)

(b) The notice shall contain the following:
(i) request for negative consent for proceeding with the enforcement of Security;
(ii) request for positive consent for signing ofthe ICA;
(iii) the time period within which the consent needs to be provided by the Debenture

Holder(s), viz. consent to be given within l5 (Fifteen) days from the date ofnotice
or such revised timelines as prescribed under Applicable Law; and

(iv) the date of meeting to be convened (which shall be within 30 (Thirty) days ofthe
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 ofsuch a meeting may be dispensed with.

(c) The Debenture Trustee shall have a right to appoint a nominee director on the board of
directors of the Company on behalf of the Debenture Holders ('Nominee Director") in the
event of:

(i) 2 (Two) consecutive defaults in payment of interest to the Debenture Holders; or
(ii) default in creation ofSecurity for the Debentures; or
(iii) default in redemption ofthe Debentures.
The right to appoint the Nominee Director shall be exercised by the Debenture Trustee as

per thc statutoッ glllddhcs as mγ  bc appltabk forthc purpoT,|♀ °n,u「
,19nW丸t,il●

Debenture Holder(s). The Nominee Director so appointed shall not be liable to
rotation nor be required lo hold any qualification shares. The Company shall take
amend its articles ofassociation for the purpose, if necessary.

Upon occurrence of an Event of Default, the Debenture Trustee(s) rnuy in u""o.danc$
the decision ofthe Debenture Holder(s), sign the Inter-Creditor Agrlement 

"rd "on.)#the resolution plan, if any, on behalf of the Debenture Holde(s) in accordance with the
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(A)

(B)

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

(i) Upon occurrence 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 amount lying in the recovery
expense fund to the Debenture Trustee.

(ii) The Debenture Trustee shall follow the procedure set out in the SEBI REF Circular for
utilisation ofthe 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 ofthe Debentures on their maturity or at the time of
the exercise ofcall 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 satisfl., that there is no 'default' on any other listed debt securities of the
issuer before issuing the NOC.

REPURCHASE AND Rf,ISSUE 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 to
the Maturity Date.

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 7 I of the Act, to re-issue such debentures either
by re-issuing the same debenture(s) or by issuing other debentures in their place.

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

DEBENTURf,S 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 intermediate holders thereof.

FAILURE TO SURREN'DER THE DEBENTTJRE CERTIFICATES

In the event of any Debenture Holder(s) not surrendering such the Debentures held by them or
failing to issue necessary corporate debit action in respect of the Debentures which the Company
is ready to pay or satisry 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 a scheduled bank in
the name ofthe 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 ofsuch
Debentures and upon such deposit being made, the Debentures which the Company is ready to pay
or satisry as aforesaid shall be deemed to 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 ofthe investments
authorised in terms hereof.

DEBENTllRE TRUSTEE'S RIGHT TO CARRY ON BUSINESS

On thc happcning of any Evcnt of Default and upon thc Sccurity hereby

enforceable in terms of Clause 34 above and until the Security shall be sold, called i
converted in terms hereof, the Debenture Trustee may, if it shall think fit so to do but
either itself carry on and manage the business ofthe Company in and with the SecuritJ\or afry
them or appoini a Receiver to .a.ry on and manage the iam! and the Debenture f,ustee or+('r-$
Receiver may manage and conduct the same as they shall in their discretion think fit. The Deteif#:; t :

(C)

36.

37.

38.

39.

(A)
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(B)

(C)

Trustee or the Receiver so appointed may for the purpose of carrying on the said business do all or
any ofthe following acts and things:

(i) Employ or remove such experts, officers, agents, managers, clerks, accountants, servants,
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, anange, 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;

(iiD Bring, take, defend, compromise, submit to arbitration and discontinue any actions, suits
or proceedings whatsoever, civil or criminal, in relation to the business or any portion of
the Security;

(iv) Allow time for payment of any debt with or without security;

(u) Exchange any part or parts ofthe 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 as may seem expedient and either with or without payment or receipt ofmoneys for
equality of exchange or otherwise;

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

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

The Debenture Trustee or the Receiver so appointed may for any of the purposes aforesaid do or
cause to 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 canied on the said business for the benefit of the Debenture
Trustee.

The Debenture Trustee hereby represents and warrants that:

( iii)

(iv)

(vl

(vi)

it does not beneficially holds shares in the Company;
it is not a promoter, director or key managerial personnel or any other officer or an

employee ofthe Company or its holding, subsidiary or associate company;
it is not beneficially entitled to moneys which are to be paid by the Company otherwise
than as remuneration payable to it as the Debenture Trustee;
it is not indebted to the Company, or its subsidiary or its holding or associate company or
a subsidiary ofsuch holding company;
it has not fumished any guarantee in respect of the principal debts secured by the
Debentures or interest thereon;
it does not have any pecuniary relationship with the Company amounting to 2% (Two
percent) or more of its gross tumover or total income or Rs. 50,00,000 (Rupees Fifty Lakh)
or such higher amount as may be prescribed, whichever is lower, during the2 (Two)
immediately preceding financial years or during the current financial year;
it is not a relative ofany promoter or any person who is in the employment ofthe Company
as a director or key managerial personnel.

(vii)

40. POWER OF TRUSTEE TO APPOINT RECEIVER

Subject to the provisions of Applicable Law, the Debenture Trustee, at any time after the Security
hereby constituted becomes enforceable, 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 writing
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
Debenture Trustee after entering into or taking possession by the Debenture Trustee shall app

a Receiver appointed belore entering into or taking possession by the Debenture Trustee
particular such Receiver shall be deemed to be the agent of the Company which shall be

responsible for his acts and defaults and for his remuneration. ln addition to the foregoin
following provisions shall also apply to such Receiver:-

＞

り
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(i) Appointment before or after possession:

Such appointment may be made either before or after the Debenture Trustee shall have
entered into or taken possession, ofthe Security or any part thereof.

(ii) Receiver to be invested with powers by Debenture Trustee:

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

(iii) Receiver to exercise powers vested in Debenture Trustee:

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

(iv) Receiver to confirm to regulations made by Debenture Truste€:

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

(v) Receiver'sremuneration:

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

(vi) Receiver to give security:

The Debenture Trustee may, from time to time and at any time, require the Receiver to
give security for the due performance ofhis duties as such Receiver and may fix the nature
and the amount ofthe security to be given.

(vii) 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 to the Debenture Trustee to be held bv them UpoN
THE TRUST herein declared ofand conceming the monies arising from the enforcement
ofthe Security.

(viii) Debenture Trustee may pay monies to Receiver:

The Debenture Trustee may pay over to the Receiver any monies constituting part ofthe
Security to the extent that the same may be applied for the purposes heriof 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 to the performance ofhis duties as
such Receiver.

(ix) Receiver Agent ofthe Company:

The Receiver shall be an agent ofthe Company for all purposes and the Company alone
shall be responsible for its acts and defaults, loss or misconduct 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 incur any liability or responsibility
therefore by reason of their making or consenting to its appointment as receiver and shall
be in no way liable for or in respect of any debts or other liabilities 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
6 above upon some or one ofthe investments hereinafter authorised or place the same upon depoqit
or in current account in the name of the Debenture Trustee with any scheduled bank or bar*.s'with
power from time to time at their discretion to vary such investments and u ith power fro$l time to
time as may be required by the Majority Debenture Holders to resort to any such investmeg!# , -.

"-., ^frL- ^"'-^.-. f^.,,,L;^L -..^L ^-^^^^r^ ^-^ ..-l^-.L^-^ , ' r,,:, lany ofthe purposcS fOr which such proceeds arc under thcse presc:111::借

::1鴇:&lllfl燃SubJect as aforesaid,thc Debenturc Trustce sha‖ stand posscsSCd O

41.
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42.

TRUST until enforcement ofthe Security shall arise in terms hereofto pay the income thereofand
any net monies in the nature of income arising to the Company and after 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 UPON 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 thereofand net monies as aforesaid shall be
held by the Debenture Trustee in trust for the Company or its assigns.

AUTHORISED IIN'ESTMENTS

Any monies which underthe trust or powers herein contained ought to be invested by the Debenture
Trustee may be invested in the name of the Debenture Trustee or under the legal control of the
Debenture Trustee in any ofthe investments by law authorised for investment ofthe trust monies
for the time being in force 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 ofthe Debenture Trustee
in scheduled bank or banks.

POWER OF TRUSTEE T]PON EXECUTION BEING LE\'IED

In addition to the powers hereinbefore given, the Debenture Trustee may €nter into or take
possession ofand hold or appoint a Receiver to take possession ofand hold any part or parts ofthe
Security which may at any time appear to them to be in danger of being taken under any process
of law by any creditor ofthe 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 ofthe Receiver, ifany, and in the management ofthe 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 ofthe 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 DEBENTURf,S

The company shall immediately, in any case not later than 2 (Two) Business Days from the
Deemed Date of Allotment, take reasonable steps to cause the credit by the relevant dlpository of
the Debentures into the beneficiary account of the allotee(s), with ihe number of bebentures
allotted to such allottee(s).

CLAIM FOR COMPENSATION MONIES

ln the event ofthe Govemment taking over the management ofthe company and/or the Security
and/or in the event of nationalisation ofthe Company or its business or a moratorium being passed
or.in case the running of the business oflhe 

"o'npuny 
or its management or control is takin away

either as part ofany unemployment reliefschemsor ior any other ieason whatsoever, or under an!
other act' the Debenture Trustee shall be entitled to receiveihe whole ofthe compensation to whic'h
the Company 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 heieunder shall b".or" i.rJut"if
payable and the Security created hereunder shall become enforceable.

PURCHASERS AND PERSONS DEALING WITH TRUSTEE NOT PUT ON ENQUIRY

No purchascr or othcr pcrson dcalng wih thc Dcbcnturc TwStec Or any Receiver appointcd
,hOぃ  ^´ ●I._1_^●●̂ _^… ^ ^― ――― ^  1 '1 'them or their.attorneys or agents shi'll be concemeJ," irqri." *fr",#;;;;:.T#lr:;
purported to be cxercised has becomc excrcisablc Or whcther an'~rnone'‐

remalis・:Iよ:IO_^,,_.● ..^r`L^^^__― ――           ・

i,f::H,lT:."f:::n:i,ff,:_'fl neces;ig 
".3-n.9i",.y "i;i.';;;i.;;;;;;d".;;ii#:
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48.

company or its-assigns in respect ofany impropriety or irregularity whatsoever in the exercise ofsuch power shall be in damages only.

RECEIPT OF DEBf,NTUR.E TRUSTEE TO BE EFFECTUAL DISCHARGE

Upon any such calling in collection or conversion as aforesaid and upon any other dealine or
transaction under the provisions herein contained the receipt of the debenture i;il;-i;.";;
purchase.money ofany ofthe Security sord and for any other monies paid otherwise t o*.o"r". to
them 

_shall 
effectually discharge the purchaser o, pu..irur"r. o. p.rson paying the same there from

and liom being concemed to see to the application or being answerable for the loss or
misapplication or non-application thereof.

APPLICATION TO COURT

The Debenture Trustee may at any time after the Security hereby constituted becomes enforceable
in terms ofthis 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 neceiuer or
Receivers and manager of the Security or any of them and for any oiirer order in relation to the
execution and administration of the powers and trusts hereof as the Debenture Trustee shall deem
expedient and they may assent to or approve of any application to the court made at the instance
of any of the Debenture Holde(s) and shall be reimbursed by the company for all costs, charges
and expenses incurred for or in relation to any such application o, p.o""iding.

DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY

Neither the Debenture Trustee nor any agent of the Debenture Trustee shall be precluded from
making any contract or entering into any arrangement or transaction with the company or with
itselfin the ordinary course ofbusiness ofthe Debenture Trustee or from undertaking anybanking,
financial or agency services for the Company or for itselfor from underwriting or gu-aranteeing th!
slbscription ofor placing or subscribing for or otherwise acquiring, holding or dealing with any of
the stocks or shares or debentures or debenture stocks or any other securities whatsoever of the
Company or in which the Company may be interested either with or without a commission or other
remuneration or otherwise at any time entering into any contract of loan or deposit or any other
contract or arrangement or transaction with the company or being concemed or interested in any
such contract or arrangement or transaction which any other company or person not being th;
Debenture Trustee would be entitled to enter into with the company and they shall not be in any
way liable to account either to the Company or to the Debenture Holders for any profits made by
them thereby or in connection therewith and the Debenture Trustee or any agent ofthe Debenture
Trustee shall also be allowed to retain for their or his own benefit any customary share ofbrokerage,
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 ofDebenture Holders ofan 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 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 II 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 or any of the trusts, powers, authorities and discretion vested in them by these presents act by
an officer or officers for the time being of the Debenture Trustee and the Debenture Trustee may
also whenever they think it expedient, delegate by power of attorney or otherwise to any such

officer all or any ofthe 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 fir. 
,r!ri.

POWER OF TRUSTEE TO EMPLOY AGENTS l::li

Thc Debenturc Trustee may,in carrying out thc trust business,cmploy and pay any pcrsoへ lo

transact or concur in transacting any business and do or concur in doing al acts rcquircd to be dolle‐
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54.

by the Debenture Trustee including the receipt and payment of moneys and shall be entitled to
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 incuned 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 to 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 SEBI, if required.

TERMS AND COIIDITIONS OF DEBENTURES

TERMSHEET

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

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 titted 'Secured Redeemable Non-Convertible Debentures'
under the section titled 'Summary ofthe Issue' in the Disclosure Documents.

REMATEzuALISATION OF DEBENTURES

In case of Debentures that are rematerialized and held in physical form, the company will issue
one certificate to 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 ofthe NCD consolidated certificates, the company will, upon receipt of
a request from the Debenture Holder within 5 (Five) Business Days ofsuch request, split such NCD
Consolidated Certificates into smaller denominations in accordance with the articles ofassociation
of the Company, subject to a minimum denomination of one Debenture (,.Market Lot,,). No fees
would be charged for splitting any NCD consolidated certificate; however, stamp duty payable, if
any, and any other costs and expenses incurred in this regard, if any, would be borne by the
Debenture Holder. The request for split of an NCD consolidated ce(ificate should be
accompanied by the original NCD Consolidated certificate which will, upon issuance ofthe split
NCD Consolidated Certificates, be cancelled by the Company.

If any NCD consolidated certificate is mutilated, defaced, deshoyed, stolen or lost, it may be
replaced at the specified office ofthe Registrar upon payment by the claimant ofsuch costs as may
be incurred in connection therewith and on such terrr a, to evidence and indemniw as thl
Company or the Registrar may require. The mutilated or defaced certificate must be suriendered
before replacements will be issued.

(Ⅲ )

(A)

(B)

(市) INTEREST ON THE DEBENTURES

(A)    Intercst ratc

(a)Thc Debcnturcs sha‖ bcar intcrest(``Intcrest'')frOm and cncluding)thc Dccmed Date of
A‖otmcnt at thc rate sct Out undcr thc head oftcrlll titlcd`cOupon Ratc'in thc tablc titled

th,I,:li:1。

1晟 R'1:;】1::昴itTlililtti濡:||llllilill[1lI[i)illiI!||
c lntcrcst、 vi‖ be paid On thc last day Ofeach lntcrest

Pcrlod

(b)Thc lntercst shal be sutteCt tO dcduciOn oftax at sOurcc at the rates prevailing

to time undcr thc prOvisions Of thc lncOme_tax Act, 1961, Or any othcr

modincation Or rc― enactmcntthercOffOr which a certincate w‖ l bc issued by thc
ヽ

ヤ(B)Computation of interest
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(C)Payment Of intercst

(a)Payment Oflnterest wi‖ be madc,on thc interest Pり mcnt Datc,to:

a. in case of Debentures held in the dematerialized form, to the person appearing in
the register of beneficial owners of a Depository as the beneicial ownir of such
Debentures as on the Record Date; and

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

(b) The company shall submit to the Debenture Trustee, ISIN wise status / details of payments
made to the Debenture Holders on each ofthe due date towards interest latest by I (one) day
after the relevant due date in the following format:

ansact

iOn

Nam
e

N No re Date of
payment of
interesVprin
cipal

:tual Date of
payment of
interest/prin
cipal

as thc

disclosure
about
payment
made on the
respective
stock
exchange

thc

disclosure
about
payment
made on the
website of
the
Company in
casc Of

dcfault

rme of the
Stock
Exchange
on which
Debentures
are listed

me of the
Credit
Rating
Agency

(v) INTEREST ON APPLICATION MONEY

Interest at the lnterest Rate (subject to deduction of tax at source at the rates prevailing from time
to time under the provisions ofthe 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 ofelectronic
transfer of funds/ from the date of realization of the cheque(s)i demand draft(s) up to I (One) day
prior to the Deemed Date of Allotment and shall be calculated on an actual-by-365 days a 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 allofted lesser Debentures than applied
for, the interest on application money shall be paid along with the refund ofexcess amount paid on
application. The respective interest payment instruments along with the lefters of allotment/ refund
orders, as the case may be, will be dispatched by registered post to the sole/ first applicant, at the
sole risk ofthe applicant.

(vi) LISTING AND RATING

The Company undertakes that it shall ensure that the Debentures are listed on the wholesale debt

market segm€nts ofBSE Limited and the National Stock Exchange oflndia Limited.

(vii) TAX DEDUCTION AT SOURCE

Tax as applicable under the Income-tax Act, 196l or any other statutory modification or
re-enactment thereof will be deducted at source. For seeking TDS exemption/ lower rate ofTDS,
relevant certificate/ document must be lodged by the Debenture Holders at the office ofthe registrar

4 1n tems ofSEBI circular no CIRノ IMD/DF/18/2013 dated October 29,2013 and SEBI CircularNo

1/122/2016 dated November ll,2016
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and transfer agents ofthe Company at least l5 (Fifteen) days before the Interest paymenl becoming
due.

(viii) MODE OF TRANSFER

(A) The Debentures being issued shall be freely transferable and transmittable in the same manner and
to the same extent and be subject to the same restrictions and limitations as in the case of the
existing equity shares ofthe Company.

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

(C)ln case of any transfer which has been initiated where the transferee does not yet appear in the
register of beneficial owners of a Depository as the beneficial owner of such Debentures or the
register ofdebenture holders, as applicable, the payment ofprincipal and/or Interest shall be made
to the transferor and any claims shall be settled ,rrel 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, ISIN wise status / details of payments made to
the Debenture Holders on each ofthe due date towards redemption ofthe principal amounts latest by
I (One) day after the due date in the following format:

(x) PAYMENT ON REDEMPTION

(C)Payment of the redemption amounts of the Debentures will be made by the Company on the
Maturity Date:

(a) in 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 as on the Record Date; and

(b) in case ofDebentures held in physical form, to the person appearing in the register
of Debentures holders as on the Record Date.

(D) The details ofthe bank account from which the Company proposes to pay the redemption
amount is set out hereinbelow:

Account No.: 006003501 43 1 l 8
IFSC Code :HDFC0000060
HDFC Bank Account,
Manekji Wadia Building,
Nanik Motwani Marg, Fort, Mumbai.

(E)The Company hereby authorizes the Debenture Trustee to seek debt redemption payment related
information from the bank mentioned above. The Company hereby undertakes to inform the
Debenture Trustee ofany change in above-mentioned bank details within I (One) Business Day of
such change.

ansact
10n

Nam
C

IN No lC Date Of

payment of
interest/prin
cipal

:tual Date of
payment of
interest/prin
cipal

thc

disclosure
about
payment
made on the
resp€ctive
stock
exchange

thc

disclosure
about
payment
made on the
website of
the
Company in
case of
default

rme of the
Stock
Exchange
on which
Debentures
are listed

rme of the
Credit
Rating
Agency

Page 35



(F)The said redemption amount of the Debentures will be credited to the bank account of the
beneficiaries as stated in the beneficiary list provided by the Depositories or to 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 Holde(s) on
account ofrejection ofany electronic payment due to incorrect bank aetails stated in the beneficiary
list provided by the Depositories or the Debenture Holder or his custodian.

(G) On the Company dispatching the payment instrument towards payment ofthe redemption
amount as specified above in respect of the Debentures, the liability of the Company to the
Debenture Holders in respect ofall their rights including for payment oi otherwise shall cease and
stand extinguished.

(xi) RIGHTS OF ALL DEBENTURE HOLDERS

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

(xii) MODIFICATION OF RIGHTS

The Debenture Holders'rights and privileges and the terms and conditions attached to the
Debentures may be varied, modified or abrogated with the consent, in writing, ofthose 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 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 or resolution modifies or varies the terms and conditions of the
Debentures which are not acceptable to the Company. Any provision ofthis Deed or the provision
ofTerms and Conditions ofDebentures may be amended orwaived if, and only if, such amendment
or waiver is in writing and duly signed by the Debenture Trustee and the Company.

(xiii) FUTUREBORROWINGS

Notwithstanding anything to the contrary contained herein, the Company shall be entitled, from
time to time, to make further issue of debenture(s) and /or such other instruments to the public,
members ofthe Company and/or avail of further financial indebtedness and/or guarantee 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 lnterest 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)ln the event that the Maturity Date falls on a day which is not a Business Day, the redemption
amounts shall be paid along with the accrued Interest on the immediately preceding Business Day.

It is hereby clarified that the futule Interest Payment Dates would remain as per the schedule originally
stipulated at the time of issuing the Debentures.

(xv) RECORD DATE

The record date will be 15 (Fifteen) days prior to each lnterest Payment Date/ Maturity Date
("Record Date").

The schedules and annexures to this Deed. follow from the next oaee.
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SCHEDULE I

Df, POSITORY RELATf, D PROVISIONS

The Company has entered into depository arrangements with NSDL and/ or CDSL for
dematerialization of the Debentures. The investors have to necessarily 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 for transfer of securities held in
dematerialized form shall be followed for transfer ofthese Debentures held in electronic from.

Debenture certificates will not be issued to the allotees, since 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 ifthey have a depository account 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 ofthese Debentures is permitted only
between categories eligible for subscription as mentioned in the Disclosure Documents.

The depository account of the investors with the Depositories will be credited within 2 (Two)
Business Days from the Deemed Date of Allotment. The initial credit in the account will be akin
to the letter of allotment. On the completion of all statutory formalities, such credit will be
substituted 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 ofthe liability ofthe Company towards the Debenture
Holders. On such payments being made, the Company will inform the Depositories and
accordingly the account ofthe Debenture holders with the Depositories will be adjusted.

A register of debenture holders containing all relevant particulars shall be maintained by the
Company at its Registered Officei 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 ofthe Company to register as Debenture Holder
any person to whom the right to any Debenture ofthe company has been transmitted by operation
of law.

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 rematerialiiation shall
be bome by the requestor.

Page 37



SCHEDULE II
pRovlsloNs FoR THE MEETINGS OF THE DEBENTUREHOLDER(S)

The following provisions shall apply ro the meetings ofthe Debenture Holde(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(s/owne(s) of Debentures representing not less than one-tenth in
value ofthe nominal amount ofthe Debentures for the time bling outsLnding, 

"onu"n" 
u ,""ting

ofthe owners ofthe Debentures. Any such meeting shall be held it such placJin the cif *he." the
registered office of the Company is situated or at such other place as th; Debenture Trustee shall
determine.

The Debenture Trustee shall call or cause to be called by the Company a meeting ofall the Debenture
Holders on the happening of any event which may constitute an Event of Default or which in the
opinion ofthe Debenture Trustee affects the interests ofthe Debenture Holders.

2. (i) A meeting of the Debenture Holde(s) may be called by giving not less than twenty one days,
notice in writing.

(ii) 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 Debentures represeniing not less than 95% ofthe
Debentures for the time being outstanding.

3. (i) Every notice ofa meeting shall specif the place, day and hour ofthe meeting and shall contain
a statement ofthe business to be transacted thereat.

(ii) Notice ofevery meeting shall be given to:-

(a) every Debenture Holder in the manner provided in this Deed;
(b) the persons entitled to a Debenture in consequence ofdeath or insolvency ofa Debenture

Holder(s), by sending it through post in a prepaid letter addressed to them by name or by
the title ofthe representatives ofthe deceased, or assignees ofthe insolvent or by any like
description at the address, ifany, in India supplied for the purpose by the persons claiming
to 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 if the death or insolvency had not occurred;

(c) the Auditor or Auditors for the time being of the Company in the manner authorised by
Section l0l ofthe Act in the case ofany members ofthe 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.

Provided 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 statemeni of
material facts referred to in Section 102 ofthe 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 Holde(s).

4. The accidental omission to give notice to or the non-receipt ofnotice by any Debenture Holder(s)
or other person to whom it should be given shall not invalidate the proceedings at the meeting.

5. (i) There shall be annexed to the notice ofthe meeting a statement setting out all material facts
conceming each such item ofbusiness, including in particular the nature ofthe concern or interest,
ifany, therein ofevery Director, the Manager, ifany, ofthe Company:

Provided that where any item ofbusiness as aforesaid to be transacted at a meeting ofthe Debenture
Holde(s) relates to, or affects, any other company the extent of shareholding interest in that
company ofevery Director, and the Manager, if any, ofthe first mentioned company shall also be

set out in the statement ifthe extent of such shareholding interest is not less than two percent ofthe
paid-up share capital ofthat other company.

(ii)Where any item ofbusiness consists ofapproval 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 Holde(s), personally present shall be the quorum for the meeting ofthe
Holde(s) and provisions of following sub-clause shall apply with respect thereto. If
Debenture Holder, it shall constitute a valid quorum. Ii within halfan hour from the tird<

for holding a meeting of the Debenture Holder(s), a quorum is not present, the

upon the requisition of the Debenture Holde(s) shall stand dissolved but in any

Fage 3 8



8

9

7.

I l.

12.

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

(i) The nominee ofthe Debenture Trustee shall be the Chairman ofthe meeting and in his absence
the Debenture Holde(s) personally present at the meeting shall elect one of themselves to be the
Chairman thereof on a show of hands.

(ii)lf a poll is demanded on the election of the Chairman, it shall be taken forthwith in accordance
with the provisions ofthe Act, the Chairman elected on a show of hands exercising all the powers
of the Chairman under the said provisions.

(iii)If some other person is elected Chairman as a result ofthe poll, he shall be Chairman for the rest
of the meeting.

The Debenture Trustee and the directors of the Company and their respective solicitors/ advocates
may attend any meeting but shall not be entitled as such to vote thereat.

At any meeting a resolution put to the vote ofthe meeting shall be decided on a show ofhands unless
a poll is demanded in the manner hereinafter mentioned, and unless a poll is so demanded, a

declaration by the Chairman that on a show ofhands 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 meeting, shall be conclusive evidence of the fact, without proof
ofthe number or proportion ofthe votes cast in favour ofor against such resolution.

Before or on the declaration ofthe result on voting on any resolution on a show ofhands a poll may
be ordered to be taken by the Chairman ofthe meeting ofhis own motion and shall be ordered to be
taken by him on a demand made in that behalfby the holde(s)/owne(s) ofDebentures 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 a question ofadjoumment shall be taken forthwith.

(ii) A poll demanded on any other question (not being a question relating to the election of a
Chairman) shall be taken at such time not being later than forty-eight hours fiom the time when the
demand was made as the Chairman may direct.

At every such meeting each Debenture Holde(s) shall, on a show ofhands, 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 to attend and vote at the meeting shall be entitled to
appoint another person (whether a Debenture Holder or not) as his proxy to attend and vote
instead of himself.

(‖)

10

(iii)

(iv)

In every notice calling the meeting there shalr appear with reasonable prominence a
statement that a Debenture Holders entitled to attend and vote is entitled to appoint one or
more proxies to attend and vote instead of himself, and that a proxy niid not be a
Debenture Holders.

The instrument appointing a proxy and the power of attorney (if any) under which it is
signed or a notarised certified copy of the power of attomey ;ha[ be deposited at the

1".g1..,"*! Office of the Company not less than forty_eight hours before the time for
nordlng the meet,ng or adjourned meeting at which the person named in the instrument
proposes to vote or in case of a poll, not less than twenty-four hours before the time
appointed for the taking of the poI and in defaurt, the instrument of proxy sha[ not be
treated as valid.

The instrument appointing a proxy shall:-

(a) be in writing; and

be signed.by the appointer or his attomey duly authorised
appointer. is a body corporate, be under its seai or be signed
attomey duly authorised by it.

in writing, Or ifithc・

by an officer or an

(b)
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(v) The_instrument appointing a proxy shall be in any of the forms set out under the Act and
shall not be questioned on the ground that it fails io comply with any spe"i"i."qrr.".""i
specified for such instruments by the articles ofassociation ofth" iornp"nl.

(vi) Every Debenture Holder(s) entitled to vore at a meeting of the Debenture Holders ofthe
Company on any resolution to be moved thereat sh;ll be entitled ou.ing ttre- perioa
beginning twenty four hours before the time fixed for the commencement oithe mleting
and ending with the conclusion ofthe meeting to inspect the proxies rodged, at ;tii;"
during the business hours of. the company, provided not less than three"days. ""ii* i"
writing ofthe intention so to inspect is given to the company.

(vii) A vote given in accordance with the terms ofan instrument ofproxy shall be valid
notwithstanding the previous death or insanity ofthe principal or the rwocation of
the proxy or ofthe authority under which the proxy was exicuted 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
th-e Company at the Registered Office before the commencement ofthe meeting or
adjoumed meeting at which the proxy is used.

on a poll taken at. any meeting ofthe Debenture Holders, a Debenture Holde(s) entitled to more
than one vote or his proxy or other person entitled to vote for him, as the case may be, need not, if
he votes, use all his votes or cast in the same way all the votes he uses.

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

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

(iiD of the two scrutinisers appointed under this clause, one shall always be a Debenture Holders
(not being an officer or employee ofthe company) present at the meeting, provided such a Debenture
Holders is available and willing to be appointed.

(i) Subject to the provisions of the Act, the chairman of the meeting shall have power to regulate
the manner in which a poll shall be taken.

(ii) 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 ofjoint Debenture Holde(s), the vote of the senior/ first holder who tenders a vote
whether in person or by proxy shall be accepted to the exclusion ofthe otherjoint holder or holders.

The Chairman ofa meeting ofthe Debenture Holders may, with the consent ofthe meeting, adjoum
the same from time to time and from place to place, but no business shall be hansacted at any
adjoumed meeting other than the business left unfinished at the meeting from which the
adjoumment took 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 ofhands takes place or at which the poll is demanded, shall be entitled
to a second or casting vote in addition to the vote to which he may be entitled to as a Debenture
Holders.

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

The Chairman ofany meeting shall be the solejudge ofthe validity ofevery vote tendered at such

meeting. The Chairman present at the taking ofa poll shall be the solejudge ofthe validity ofevery
vote tendered at such poll.

A meeting ofthe Debenture Holde(s) shall inter aliahave the following powers exercisable in the

manner hereinafter specified in paragraph 22 hereof:'

15

17

16

19

20

Power to sanction release, substitution or exchange of all or any part of the

all or any part ofthe principal moneys and interest owing upon the Debentures.

Power to sanction any compromise or arrangement proposed to be made

Company and the Debenture Holders.

鶉
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(iV)

(V)

(Vi)

(Vil)

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.

Power to assent 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.

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

Power to remove the existing Debenture Trustee and to appoint new Debenture Trustee.

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 to give
up possession of such premises to the company either unconditionally or upon any
condition.

(viii) 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 2l 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 50% (Fifty percent) of the persons
voting thereat upon a show ofhands or ifa poll is demanded by a majority representing not less than
50% (Fifty percent), in value ofthe votes cast on such poll; provided that the power to remove the
Debenture Trustee as set out in paragraph 2l (vi) above shall be exercisable only by the holders of
not less than three-fourth in value ofthe Debentures and the powers set out in paragraph 2l(iii) and
paragraph 2l(v) shall be exercisable only by Debenture Holders who hold at least three-fourth of
the outstanding amount ofthe 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 Holder(s) shall be bound to give effect thereto
accordingly, and the passing of any such resolutions shall be conclusive evidence that the
circumstances justifu the passing thereof, the intentions being that it shall rest with the meeting to
determine without appeal whether or not the circumstances justifo 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 fiom time to time provided for the purpose by the Debenture Trustee at the
expense of the Company and any such minutes as aforesaid, if purpo(ed to 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 contrary is proved every such meeting in-respect ofthe 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 an)thing to the contrary herein contained, it shall be competent to all the Debenture
Holder(s) to exercise the rights, powers and authorities ofthe Debenture Holde($ under this Deed
by a letter or letters signed by or on behalfofthe Debentures Holders without convening a meeting
ofthe Debenture Holder(s) as ifsuch lefter or letters constituted a resolution or a Special-Resolution',
as the case may be, passed at a 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 Special
Resolution:

(b)

(a) to givc any other dircctiOn,sanction,rcqucst Or apprOval,which undcr any provision ofthis

Deed is required to be given by a Special Resolution;

to exonerate the Debenture Trustee from any liability in respect ofany act or om
which it may become responsible under this Deed or any otirer Transaction Doct

reduction in the amount of any payment of principal, Interest, fees or commission
in respect ofthe Debentures or under the Transaction Documents:
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(e)   to authOrise the Debcnturc Trustee to cOncur in and cxccutc any supplcmcntal deed
embodying any such modiflcation
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SCHEDULE III

FORM OF THE POWER OF ATTORNEY

IRREVOCABLE POWER OF ATTORNEY

THIS IRREVOCABLE POWER OF ATTORNEY ("Power of Attorney") granted at Mumbai on this [.]
day of[r] 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 at Ramon House, H.T. Parekh Marg, 169 Backbay Reclamation, Churchgate, Mumbai 400020
(hereinafter called the "Company", which expression shall, unless excluded by, or repugnant to, the subject
or context thereol be deemed to mean and include its successors and assigns) in favour of IDBI
Trusteeship Services Limited, a company incorporated under the Companies Act, 1956, having its
registered office at Asian Building, Ground Floor, 17, R. 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 to mean and include its successors and the Debenture Trustee for the time
being):

WHEREAS pursuant to the debenture trust deed dated [.] executed by and between Company and IDBI
Trusteeship Services Limited (acting 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
irrevocable Power of Attomey authorising the Debenture Trustee, upon occurrence of an Event of Default,
to create charge in their own favour on Assets (as defined under the Debenture Trust Deed) ofthe Company
to the extent of the Asset Cover (as defined under the Debenture Trust Deed), and take all actions as may
be necessary to enforce and release such charge.

NOW KNOWN BY AND THESf, PRESENTS WITNESSETH, the Company doth hereby inevocably
nominate, constitute and appoint the Debenture Trustee to be the true and lawful attorney ofthe Company
to do the following acts, deeds and things in its name and on its behalfand at the Company's costs and risk
to 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 ofthis Power ofAttorney and upon the occurrence ofan Event ofDefault:

l. To execute necessary documents for creating and perfecting mortgage, charge or any other security
interest, on or over the Assets ofthe Company to the extent ofthe Asset Cover, present and future,
in their own favour.

3.

To take any action and execute any instrument that the Debenture Trustee may deem necessary or
advisable to accomplish the purpose of paragraph I above and/or to keep the security interest
expressed to be created and perfected by, or pursuant to, paragraph I above in full force and effect.

Pursuant to creation ofthe charge or mortgage as set out in paragraph I above, to exercise all rights
and privileges and perform all duties which now or hereafter may appertain to the company as
owner ofthe Assets, including but not Iimited to sell, transfer, assign or otherwise convey,'alliitle
and interest in such Assets (to the extent of the Asset cover) to any third party of the iebenture
Trustee's choice without seeking any consent of the company and wiihout prejudice to the
generality ofthe foregoing powers and authorities hereinafter stated.

Pxrsuant to creation ofthe charge or mortgage as set out in paragraph I above, to enter into, make,
sign, execute, deliver, acknowledge and perform all ingig"r"ntr, contracts, agreements,
indentures, documents, writings, things, deeds etc. that may b--e 

-necessary 
or proper to 

-be 
entered

inlo and signed, sealed, executed,. delivered, acknowledged and pe.formei foiany ofthe purposes
of this Power ofAftomey, the Debenture Trust Deed anl the Diicrosure Documents.

Pursuant.to creation ofthe charge or mortgage as set out in paragraph l above, ro ask, receive and

::::^y-d]1":lll lavabres 
rerating to Assets (to the extent of ihe.issit cover) including any arrears

tnereot and any sum of money now due, owing and payable or at anl,time hereafter to iecome due,owing and. payabre and to sign and issue receipts'and to directly credit the same,",,.p*.,J
account held by the Debenture Trustee, for and on behalfofthe Debenture Horders, and utiIs! suchamounts for making necessary payments (due and payable) to the Debenture Holders.

4
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Pursuant to creation of the charge or mortgage as set out in paragraph I above, to deal, lel
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"xtent 
oi tie-Asset coverf or lny part thereof either bycontract or by public auction for recovery of the amounts dr;,;;;;;;;";ffi "J

l*::;u5]:,rl Oeed for such price as the O.U"ntur" i-ri"e iiatt aee, reasonable and

Z.eX to such exceptions, reservations, covenants *J."rJrior., ji'""y, ;"ffi;ffiffi:.;ilrl;
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deem fit and for that purpose to sign, send and execute any deeds, documents and writings, andregister the same and to do alr acts, deeds, matters and things *r,i"r, n,"v u" 
"".".*,y. 

""

T Upon the failure by the company, to pay to any authority any taxes, dues, duties and demands ofany govemmentar agency or other authorities incruding any rocar authoriry *i,t ,"rp.., ,o -ypalment to be received and to do all such other acts, dieds and things as,i. o.t"rilr. r.r.,..may consider appropriate in order to protect the interest ofthe Debentire Holders.

8' Pursuant to creation ofthe charge or mortgage as set out in paragraph l above, to act in reration to
these pr-emises as fully and effectually in ail respects as we th! io*puny .rr."i""r'"oura a. irpersonally present.

9. To do or cause to be done a[ such acts, deeds, things as may be necessary or proper for effectual
exercise of the aforesaid powers and generalry to Jo o, 

"ur.. 
to be done euery'other act, deed,

matter or things which the Deb-enture Trustee may be required or may deem necessary or expedient
or necessary for the purpose of or in relation to these prisents.

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

AND the Company hereby agrees that the power granted under or pursuant to this power of Attomey is
power coupled with interest.

AND th€ Company hereby a$ees to ratifo and confirm all and whatsoever the Debenture Trustee has done
and/ or by virtue ofthese presents shall do or purport to do or cause to be done by virtue ofthese presents.
The company doth hereby agree that all or any of the powers hereby conferrei ,pon by th" D'.b"ntur.
Trustee may be exercised by any officer or officers of the Debentuie Trustee duiy empowered by the
Debenture Trustee in that behalf.

AND the Company hereby declares that this Power ofAftomey shall be inevocable and be effective from
the date first hereinabove written and shall be in force until such time the Company redeems or offers to
redeem in full at par the debentures together with interest thereon as the case may Ue. fne aforesaid rights
and authorisations in favour ofthe Debenture Trustee shall in all respects without any preference or prioiity
r.ankpari passu with the rights, negative lien, powers ofanomey and authorisations created by the Company
in favour ofthe other lenders ofthe 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 Attomey by the hand of its authorised
oflicials pursuant to the Board Resolution passed in that behalfon the November l, 2021 on the date, month
and year first hereinabove written.

SIGNED AND DELIVERTD BY:

Before Me, dated

(Notary Public)
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This signature pagc folllls an intcgral pa“ ofthc Dcbcnturc Tnlst Dccd

ln WITNESS WHERE()F thc partics havc causcd thcsc prcscnts to be executed on the date mcntioncd

abovc at Mumbai,India

SIGNED FOR AND ON BEHALF OF
HOUSING DEVELOPMENT FNANCE CORPORAT10N LIMITED

lr llgdne Donlopment tinenc0 C0rporation Itd

也籍ン
Authorized Signatory

Name: l. hY. tt S)'i 
^r 

vaJq ?.r"n^)
2 ' m'r' fr'1^t1 FX^*,^.'a)

Designation:

Page 45



This signature page forms an integral part ofthe Debenture Trust Deed.

SIGNED FOR AND ON BEHALF OF
IDBI TRUESTEESHIP sERVICES LIMITED

F,「 i^「 i  F l'´ 1:11:‐

Authorized Signatory

Name: €ou-* 7^O-
Designation: S--- fl1 a^ Lld
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