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DEBENTURE TRUST BEED

BY

CLIX CAPITAL SERVICES PRIVATE LIMITED

as the Company

IN FAVOUR OF

CATALYST TRUSTEESHIP LIMITED

as the Debenture Trustee

DATED MARCH 92, 2023

Y
jsa
advocates & solicitors

New Delhi | Mumbai | Bengaluru | Gurgaon | Hyderabad | Ahmedabad | Chennai -

Public & Non Confidential Information
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DEBENTURE TRUST DELD

THIS DEBENTURE TRUST DEED (this “Deed”) is made at New Delhi on this 2" day of March
2023,

BY

CLIX CAPITAL SERVICES PRIVATE LIMITED, a company incorporated under the
Companies Act, 1956 and existing under the Companies Act, 2013, with corporate identification
number U65929DL1994PTC116256 and registered office at and corporate office at 801B, 8th Floor,
Two Horizon Center, DLF Phase-5, Gmuglam Haryana - 122002 (hereinafler referred to as the
“Company” or “Issuer”, which expression shall, unless repugnant to the subject or contexl thereof,
be deemed to mean and mclude the Company’s successors and permitied assigns);

IN FAVOUR OF

CATALYST TRUSTEESHIP LIMITED, a company incorporated under the Companies Act, 1956
with corporate identification number U74999PN1997PL.C110262 and registered office at GDA
House, First Floor, Plol No, 85 8. No. 94 & 95, Bhusari Colony (Right}, Kothrud, Punc, Maherashira
411038 as twstee for the Debenture Holders (defined befow) (hereinafter referred 1o as the
“Debenture Trustee”, which expression shall, uniess repugnant to the subject or context thereof, be
deemed to mean and inchude the Debenture Trustee’s successors and assigns),

I this Deed, the Company and the Debenture Trustee are collectively referred to as the “Parties”
and individually as a “Party”.

WHEREAS:

A. The Compary is engaged, infer alia, in the business of lending 1o corporates in Indiz. The
Company is registered with the RBI (defined below) as a systemically impottant non-deposit
accepting non-banking financial company.

B. The Company has, putsuant to the authority granied by the resolutions referred to in Recital
C below and pussuant {o the Offer Document {defined below), proposed to issue, at pat, up
to 5,000 (Five Thousand Only) rated, secured, taxable, listed, redeemable, non —convertible
debentures beating a Face Value of INR 1,00,000/- (Rupees ‘One Lakh Only) each
aggregating to 50,00,00,000/- (Rupees Fifty Crores Only), including (i) up to 2,500 (Two
Thousand Five Hundred Only) rated, secured, taxable, listed, redecmable, non-convertible
debentures bearing a Face Value of INR. 1,00,000/- (Rupees One Lakh Only) each,
aggregating to INR 25,00,00,000/- (Rupees Twenty Five Crores Only); and (if) a green shoc
option of issuing vp to 2,500 (Two Thousand Five Hundred Only) rated, secured, taxable,
listed, redeemable, non-convertible debentures beating a Face Value of INR. 1,00,600/-
(Rupees One Lakh Only) aggregating to INR 25,00,00,000/- (Rupees Twenty Five Crores),
each on a private placement basis in deiaterialised form in accordance with the terms of the
Offer Document and the Terms and Conditions (defined below) (“Debentures”).

C. The Board of Directors {defined befow)) and the shareholders, as applicable, of the Company
have, pursuant to:

(a) a special resolution dated December 26, 2019 as required under Rule 14(2) of lhé”‘

O

Companies (Prospectus and Allotment of Securities) Rules, 2014 read with Section
42 of the Companies Act, 2013, approved the offer of the Debentures (a’ef in 2.
below) for subscriplion by way of privaie placement;




G.

(b} a resolution dated February 27, 2023 under Section 179(3){c) of the Companies Act,
2013 approved the overall borrowing limits of the Company and authorised the
issue of the Debentures and authorised certain officials of the Company named
therein lo execute all documents in relation to the issue of the Debentures.

The Company has obtained the Debentore Trustee’s consent to act as debenture trustee for
ihe Debenture Holders by a letter dated February 23, 2023, bearing reference No.
CL/DEB/22-23/1579 (“DT Consent Letter™) and has entered into the Debenture Ivustes
Agreement (defined below) with the Debenture Trustee for the aforementioned appointment,

The Rating Agency (defined below) has rated the Debentures as “A (Stablc)” as at the date
of the Offer Document.

One of the terms of the issue of the Debentures is that the payment and due discharge of the
Debenture Obligations shall be secured by a first ranking pari passu charge by way of
hypothecation of the Receivables (defined below) (boih present and future), pari passu with
the Existing Lenders, created by way of the Deed of Hypothecation in favour of the
Debenture Trustee for the benefit of the Debenture Holders,

This Deed sets out the terms and conditions of the Issue (defined befow) and the rights, dulies
and powers of the Debenture Trustee.

NOW THIS DEED WITNESSES as follows:




PART A

Debt Issuance

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

In addition to the terms defined in the infroduction, recitals, and the text of this Deed, whenever used
in this Deed, unless repugnant to the meaning or contexi thereof, the following words and terms
shall have the meanings set forth below:

“Act” or “Companies Act” means the Companies Act, 1956 as substituted by the Companies Act,
2013 (to the exteni notified and effective), as may be amended from time to time and shall include
auy statutory amendment or re-enactment thereof from time fo time including but not limited to the
rules, circulars, notifications or orders issued.

“Affiliate” moans, in refation to any person:

(a) {in relation to an entity) a Subsidiary of that person or 8 Holding Company of that person or
any other Subsidiary of that Holding Corepany; and

(b} (in relation to an individual) a relative (as defined in the Act) of that person or any entity -
controlled by that person, :

“Applicable Taw” means any statute, natiomal, state, provincial, local, municipal, foreign,
international, multinational or other law, treaty, code, regulation, ordinance, rule, judgment, order,
decree, bye-law, approval of any Governmental Authority, directive, guideline, policy, requitement
or other governmental resiriction or any similar form of decision of or determination by, or any
inierpretation or administration haviag the force of law of any of the foregoing by any Governmental
Authority having jurisdiction over the matter in question, whether in effect as of the date of this
Deed or at any time thereafter.

“Authorisation(s)” means:

(a) an authorization, consent, approval, resolution, licence, exemption, filing, notarisation,
ledgement or registration; or

(b} in relation to anything which will be fully or partly probibited or restricted by law or
reguiation if a Governmental Authority intervenes or acts in any way within a specified
petiod after lodgement, filing, registration or notification, the expiry of that period without
infervention or action.

“Board of Direetors” means the board of directors of the Company, including any committee of the R

board of directors constituted by the board of directors of the Company,

“Business Day” merns any day on which commercial banks are open for business in the city'o?
Mumbai, Maharashira and high value clearing/RTGS/baitking facilities are available and When the
meney market is functioning in Mumbai, .

“Capital Adequacy Ratio” means the definition as per RBI guidelines,

“CDSL” means the Central Depository Services (India) Limited,




“CIBIL” mieans Transunion CIBIL Limited (formerly the Credit Information Bureau (lndia)
Limited).

“Chient Protection Claim" means any claim, proceeding or investigation by a person in respect of
any Client Protection Laws;

“Client Protection Laws"™ means any laws, rules or regulations applicable to the Company as a non-
banking finance company or otherwise concerning consumer prolection matters;

“Clix Group” means

(a) the Company; and

{b) Clix Housing Finance India Limited, a company incorporaled under the Companies Act,
1956 and existing under the Companies Act, 2013, with corporate identification number -
U65599DL2016PTC308791 and registered office at Plot No. 23, 5th Floor, Aggarwal
Corporate Tower Govind Lal Sikka Marg, Rajendra Place New Delhi - 110008 India, and
corporate office at 901 B, 9th Floor, Two Horizon Centre, DLF Phase -V, Gurugram,
Haryana-122 002,

“Company Loan” means: (a) a loan denominated in Indian Rupees and advanced by the Company
to any person; and (b) non-convertible debentures issued by any person, which are subscribed to or
purchased by the Company, in compliance with all Applicable Law, in connection with the business
of such person.

“Company Loan Documents” means:

{a) any loan agreement or agreements in connection with subscription of non-convertible
debentures (together with any amendment or supplemema[ agreement thereto) entered into
between the Company and any other person in relation to a Company Loan, as amended,
modified or altered from time to time; and

)] all other agreements, instruments, undertakings, indentures, deeds and writings and other
documents (whether for advance of the Company Loan or creation of any Security Interest
or faking of any collateral whatsoever in respect thereof) executed or entered into by the
Company with any other person in relation, or pertaining to the transaction contemplated
by, or in connection with the Company Loans, as amended, modified and supplemented
from tite Lo time.

“Company Loan Obligers” means any person to whom the Company extends or has extended the
Company Loans pursuant fo the Company Loan Documents.

“Company Subscription Account” means the account in the name of the Company with account
number 341905000640, held with ICICT Bank Limited at their branch located at Grurugram.

“Contested in Good Faith” means any legal proceedings initiated or commenced by 4.
Governmental Authority in connection with payment of Taxes or any other statutory, adminisiy atlive’ "
or regulatory claitms or liabilities, which is being contested in good faith by the Company’ by_‘-'

institating appropriate proceedings and / or undertaking any further action in connection with such
icga[ proceedmgs in accordance with its intetnal policies and Applicable Law and adequ e
provisions having been made m their books of accounts if required under Appticable Law,

“Control” or “ControHling” has the meaning ascribed to the tetmn in the Companies Act,
g g P




“Coupon” means (he coupon payable on the Debentures at the applicable Coupon Rate in
accordance with the terms set out in this Deed.

“Coupon Payment Date” has the meaning ascribed to the lerm in Clause 6 (Coupon) of Schedule
I (Terms and Conditions) of Pari B (Issue Details) of this Deed.

“Conpon Rate” means in refation to the Debentures, an interest rate of 10.25% (ten point two five
per cent) per antium of the Debenture Obligations from the Deemed Date of Allotment, gross of
applicable tax payable.

“DT Regulations” shall mean SEBI {Debenture Trustee) Regulations, 1993, as amended from time
o time,

“Debt Listing Regulations” means the SEBI (Issue and Listing of Non — Convertible Securities)
Regulations, 2021, read with the Operational Circular for issue and listing of Non-convertible
Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Paper dated December 17, 2021, each as amended from time to time.

“Debenture Amount” shall have the meaning ascribed io the term in Clause 3.1 (sswe dmount) of
Patt A (Debi Issitance) of this Deed.

“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, where such
Debentures are held in dematerialised form, and “Debenture Holder” means each such person,

“Debenture Obligations™ meens all financial obligations of the Company at all times owing to the
Lebenture Trustee or to the Debenture Holders in respect of the Debentures, this Deed and / or any
other Transaction Document and shall include the obligations to redeem the Debentures in terms
thereof together with the principal amounts, Coupon and the Defanlt Interest (if applicable), accrued
thereon, any outstanding remuneration and all fees, costs, charges and expenses payable to the
Debenture Truslee, any indemnification payments to the Debenture Trustee and all other monies
payabie by the Company in respect of the Debentures under the Transaction Documents to which
the Company is a party and all other present and future financial obligations and liabilities of the
Company under the Transaction Documents to which the Company is a party.

“Debenture Redemption Reserve” means the fund required to be created in accordance with the
provisions of the Companies Act and the Debt Listing Regulations.

“Debenture Trustee Agreement” means the debenture trustee agreement dated February 23, 2023
enfered into between the Company and the Debenture Trustee,

“Deed of Hypotheeation” means the deed of hypothecation to be executed by the Company in
Tavour of the Debenture Trustee, acting for the benefit of the Debenture Holders to create a firgt
ranking pari passu and continuing charge on the Secured Assets 1o secure the due repayment and
discharge of the Debenture Obligations.

“Doemed Date of Allotment” means March 03, 2023.

“Defanlt” means an Bvent of Default or any event or chroumstance specified in Clause 9 (Even,?@_bf’
Default and Remedies) of Part A (Debt Issuance) of this Deed (other than Clause 9.17 (Remedies

upon an Event of Defaulf) of Part A (Debt Issuance) of this Deed and Clause 9.18 (Notification aid. .
Expenses) of Past A (Debt Issuance} of this Deed) which would (with the expiry of a grace pexiod;.. L

the giving of notice, the making of any determination under the Transaction Documents to which
the Company is a party or any combination of any of the foregoing) be an Event of Default.




“Default Inferest” means, for any period, the amount of interest payable on (he Outstanding Face
Value, as the case may be, in accordance with Clause 4.3 (Default Interest) of Part A (Debt Issuance)
of this Deed, calculated at the Default Interest Rate,

“Defauli Interest Rate™ means 2% (iwo per cent) per annwun in addition to the Coupon Rate,
“Depository” means NSDL or CDSL.

“Karly Redemption Date” mcans any date prior to the Final Maturity Date on which the Debentures
are required to be redeemed in accordance with this Deed, pursvant to the ocourrence any event
mentioned in Clause 8 (Early Redemption) of Part A (Debt Issuance} read with Clavse 5 (Karly
Redemption} of Schedule 1 ({zrms and Conditions) of Part B (Issue Details),

“Eligibility Criteria” means the criteria set out in Schedule 7 (Efigibility Criteria for the
Receivables) of Part B (Tssue Deiailsy of this Deed.

“Rligible Investors™ means any of the following entities:

{(a) ' Scheduled commercial banks in India;

(b) NBFCs and RNBCs registered with RBI;

) Ioreign institutional investors;

{d) Individuals and Hindu undivided families;

{e) Partnership firms;

M Indian companies and body corporates including public sector undertakings;
() Mujual funds;

(h) Rural regional banks in India;

(i) Insurance companies registered with Insurance Regulatory and Development Authority
(IRDA};
)] Financial institutions;

(k) Portfolio managers registered with the Securilies and Exchange Boatd of India;
() Housing finance companies registered with the National Housing Board; and
(my) Other eligible investors as per the concerned guidelines and regulations,

“Envirenmental and Social Claim” shall mean any claim, proceeding or investigation in respect
of any Environmental and Social Requirements.

“Environmental and Social Requirements” means any law, rule or regulation (including
international treaty obligations) applicable in the Republic of India and, in respect of the Company, /
any country in which the Company carries out business activities concerning (i) envitonmental ©

matters, (ii) natural resource management, (iii) any environmental and/or social permit, Hcense, ©> 70

consent, approval or other authorisation required by the Company to conduet its business, (iv) labour, * ..
(v) social security, (vi) industrial relations, (vii) protection of occupational as well as public health




and safely, (viii) public participation, (ix) the profection and regulation of ownership of land rights
{hoth formal and traditional}, immovable goods and intellectual and cultural property rights, (x) the
protection and empowerment of indigenous people or ethrsic groups, (xi) the protection, restoration
and promotion of cultural heritage and (xii) protection of employees and citizens.

“Event of Defanll” means an event of default as sel out in Clause 9 (Events of Defaulf and
Remedics) of Part A (Debt Issuance) of this Deed (other than Clause 9.17 (Rewmedies Upon an Event

of Defauity of Part A (Debt Issuance) of this Dead and Clavse 9.18 (Notification and Expenses) of
Pait A (Debt Issuance) of this Deed).

“Exelusion List” means the list of excluded activities set out in Schedule 11 {(Exclusion List).

“Existing Financial Indebtedness” means the Financial ndebtedness availed of by the Company
from the Existing Lenders, secured by a first ranking par! passu charge on all the Receivables,

“Txisting Lenders” means the banks and financial institutions set out ity the Offer Document from
whom the Company has availed of Financial Indebtedness, as more particularly described in the
Offer Document,

“Extiraordinary Resolution” menns:

(a) a reselution passed at a meeting of the Debenture Holders duky convened and held in
accordance with Schedule 2 (Provisions for the meetings of the Debenture Flolders) of Part
B (Issue Details); or

(b) written instructions provided by Debenture Holders,

representing at least 75% (seventy-five per cent) of the aggregate Outstanding Face Value,

“Face Value” means INR 1,00,000 (Rupees One Lakh only), being the nominal value of each
Debenture,

“Final Sefttlement Date” means the date on which the Debentore Obligations of the Company have
been irrevocably and unconditionally discharged and paid in full fo the Debenture Trustee,

“Financial Half Year” means:

(a) each period commencing on April 1* of a calendar year and ending on September 36" of the
same catendar year; and

(b} each period commencing on October 1% of a calendar year and ending on March 31 of the
next calendar year,

“Financial Indebtedness” means in relation fo the Company, all secured, unsecured short term and
long term borrowings and guarantees.

“Financial Quarter” means a period commencing on the day immediately following one Quazter
End Date and ending on (aad including) the next Quarter End Date,

“Financial Year” means an accounting period commencing from April 19 of each year till March RS
31% of the next year.

“Turther Pari Passu Indebtedness” means the Financial Indebtedness to be availed by Ethc
Company by way of credit facilities or ron-convertible debentures, which shall be secured by way -

of a first ranking par? passu Security Interest on all the Receivables (or part thereof), subjectto.. " P

7




maintenance of the Security Cover in accordance with Clause 7 (Security) of Part A (Debt Issuance)
of this Deed.

“GAATP” means generally accepted accounting principles, standards and practices in India.
“Governmental Autherity” means any:
(a) government {central, state or otherwise) oz sovereign state; or

(b) any governmenial agency, semi-governmental or judicial or quasi-judicial or regulatory or
administrative entity, department or authority, or any polifical subdivision thereof,

including, without limitation, any stock exchange or any self-regulatory organisation, established
under any Applicable Law.

“Group Entities” shali mean and refer to the subsidiaries of the Company, associate companies (as
defined under the extant Companies Act, 2013} of the Company, and the entities under Control of
the Company, from time to time, and “Group Entity” shall mean any one of them;

“Holding Company” has the meaning ascribed to the term “holding company” in the Act, -

“Indirect Tax” means any goods and services tax, consumption tax, value added tax or any Tax of
a similar nature, :

“Initial Contribwtion” shalf have the meaning given to that term in sub-clausc (a) of Clause 2.2
{Settlement of Trust) of Part A (Debt Issuance) of this Deed.

“TNR" or “Indian Rupees” means the lawful currency of India.
“ISIN” means International Securities Identification Number, !

“Tssue” means the issue of the Debentures in accordance with the terms of this Deed and the Offer
Document,

“LODR Regulations” means the Securities and Exchange Board of India (1isting Obligations and
Disclosure Requirements) Regulations, 2015 as amended from time fo time.

“Majority Resolution” means:

{a) a resolution passed at a meeting of the Debenture Holders duly convened and held in
accordance with Schedule 2 (Provisions for the meetings of the Debenture Holders) of Part
B (Issue Details); or

{b) written instructions given by Debenture Holders,

representing at least 51% (fifty one per cent) of the aggregaie Outstanding Face Velue,

“Material Adverse Lffect” mcans, as of the date of determination by the Debenture Tr ustcc,

material adverse effect on or material adverse change in:

a the financial condition, business or operations, environmental, social or otherwise of -
P o~
prospects of the Company, where the Net Worth of the Issuer erodes by more than 10% {ten. o

percent);

(b the abitity of the Company to enter into and to perform its obligations under the Transaction

JICES
m

10




Documenis; or

(c) the validity, legality or enforceability of the Transaction Documents, or the rights or
remedies of any Transaction Parly thereunder.

“Material Representation” means the representations set out in Clauses 1(a) (Status), 2 (Binding
Obligations), 3 (Non-conflict of Other Obligations), 4 (Power and Authority), § (No Defaulf), 10
(Financial Statements), 12 (Security: Title and Other Aspects) and 15 (Solvency) of Schedule 3
(Representations and Warranties) of Part B (Issue Details) and Clause 4.4 (Use of Proceeds) of Part
A (Debt Issugnce) of this Deed.

“Final Maturity Date” means in relation to the Debentures the date falling on 30 {Thirty months)
months from the Deemed Date of Allotment and shall be the date on which the Debentures shall be
redeemed in full by the Company on a pro rata basis.

“Meeting of the Debenture Iolders” means a meeting of the Debenture Holders, duly called,
convened and held in accordance with the provisions set out in Schedule 2 (Provisions for the
meetings of the Debernture Holders) of Part B (Issue Details) o this Deed,

“Minimum Security Cover” shall have the meaning ascribed to the term in Clause 7.4 (Mirimim
Security Cover) of Part A (Debi Issuance) of this Deed.

“Month” means a pcuod starting on one day in a calendar month and ending on the numerically
corresponding day in the next calendar month, except that;

(a) (subject to Paragraph (b) below) if the numerically corresponding day is ot a Business Day,
that period shall end on the next Business Day in that calendar month in which that period
is to end if there is one, or if there is not, on the immediately preceding Business Day; and

b) if there is no numerically corresponding day in the calendar month in which that period is
to end, that period shall end on the last Buginess Day in that calendar month,

provided that (a) and (b) above shall only apply to the last Month of the relevant period.
“NBIFC” means non-banking financial company.

“Net Worth” means, af any time, the aggregate of the amounts paid up or credited as paid up on the
issued ordinary share capital of the Company and the amount standing to the credit of the reserves
of the Company, including any amount credited to the share premium account,

but deducting:

{(a) any debit balance on the profit and loss account of the Company;

{b) (to the extent included) any amount shown in respect of goodwill or other intangible assets
of the Company;

(<) (to the extent included) any provision for deferred taxation;

{d) (to the extent included) any amounts arising from an upward revaluation of assets made at :
any time after September 30, 2022; and -

(e) any amount in respect of any dividend or distribution declared, recommended or made by -

the Company and to the extent such distribution is not provided for in the most recent
financial statements,




and so that no amount shall be included or excluded more than once.
“NOC” means a no objection certificate.
“NSDL” means the National Securities Depository Limited,

“NSE” means the National Stock Exchange or the NSE BR3P Platform.

“NSE EBP Piatform” means the Electronic Book Platform of NSE.

“Offer Document” means, collectively, the placement memorandum prepared in compliance with
the Securities and Exchange Board of India (Issue and Listing of Non-Convertible Debt Securities)
Regulations, 2021 and the Act, and uploaded to the NSE EBP Platform, and the private placement
offer letter in the form specified, pursuant to sub-rule (1) of Rule 14 of the Companies (Prospectus
and Allotment of Sccurities) Rules, 2014 as form PAS- 4 with the issue details issued 1o Eligible
Investors for private placement of the Debentures.

“Credit Rating” means the Original Credit Rating or any other credit rating provided by the Credit
Rating Agency or any other credit rating agency in accordance with the Transaction Documents,

“Objectionable Practice” means any acts of bribery or corruption, financing of terrorist/terrorist
organisation, misrepresentation for financial benefit, money laundering activities (howsoever
described under applicable Law) or any act of falsifying/alteration of cvidence relating to the
aforesaid activities.

“OFAC” means the Office of Foreign Assets Control of the 1.S. Department of the Treasury, which
administers and enforces economic and trade sanctions based on U.S. foreign policy and national
security goals against targeted individuals, organizations, and foreign countries and regimes.

“OFAC Lists™ means the Specially Designated Nationals and Blocked Persons List and any other
lists administered or enforced by OFAC, including bul not limited to the Sectoral Sanciions
ldentifications List, the Foieipn Ssuctions Evaders List, the Palestinian Tegislative ouneil List, and
the List of Foreign Financial Institutions Subject to Correspondent Account or Payable-Through
Account Sanctions, in each case as publzshed by OFAC from time to time,

“Original Financial Statements” means the audited financial statements of the Company for the
Financial Year 2022.

“Original Credit Rating” means credit rating of “A (Stable)” or above, provided to the Debentures
by the Rating Agency vide letter dated February 27, 2023

“Ouistanding Face Value” means, in relation lo each Debenture, on any given date, such amounis
of the Face Value of the Debenture that remains outstanding and has not been redeemed by the
Company as on that date.

“Pay In Date” means in relation to the Debentures, March 03, 2023, the date on which Debenture
Amount is required to be paid to the Company in accordance with the Transaction Documents to
which the Company is a party for allotment of the Debentures.

“Permitted Yavestments” shall have the meaning given to itin Clause 11.6 (Power to invest mome.s) s

of Part A (Debt Issuance) of this Deed.

“Permitted Reorganisation” means a merger, reverse merget, amalgamation, reorganisation and"j'--

other corporate restructuring by and among the entities of the Clix Group,




“Proceeds” has the meaning ascribed to it in Clause [1.2 (Power o hold money in trust) of Part A
{Debt Issuance) of this Deed.

“Promoter” means Plutus Financial Services LLP, a limited liability parinership set up under the
Limited Liability Partnership Act, 2008, with LLP identification number AAA-0695.

“Quarter End Date” means any of March 31%, June 30%, September 30" and December 31% in any
. vear, as applicable,

“Rate Change Event” means pursuant to each downward movement in the rating of the Debentures
by one notch by the Rating Agency, the Increase in the applicable Coupon Rate by 25 {twenty) basis
peints for each such downgrade, applicable from the date of such rating downgrade,

“Rating Agency” means CARE Ratings Limited or any other independent credit rating agency.

“Rating Downgrade Event” means the Original Credit Rating of the Debentures is downgraded by
any number of notches or more from the Original Credit Rating to a Credit Rating ol “A- { A minus)”
or below.

“RBI” means the Reserve Bank of India.

“RBI Fair Practices Code” mcans the Master Circular on Fair Practices Code for NBFCs dated
Tuly 1, 2015 issued by RBI as amendod, modified or supplemented from time to time,

“Receivables” means all and any of the monies, cash flows, receivables, or proceeds accruing to the
Company, amounts owing to, and receivable by the Company, and / or any person on behalf of the
Company, and all book debts, present or future, arising from or in connection with the business of
the Comipany, both present and future, payable by or on behalf of the Company Loan Obligors to the
Company under the Company Loan Documents, including without limitation the Tollowing amounts
due nnder the Company Loan Deocuments:

(a) all principal amounts;

(b} all amounts on account of interest (including, without limitation, default, or additional
interest); and

() all prepayment amounts and amounts due on account of termination and / or prepayment
including liquidated damages and break cosls, if any,

“Reecovery Expense Fund” means the funds coniributed by the Company towards creation of a
recovery expense fund as required to be created in Debt Listing Regulations and Apphcabie 1aw, as
amended from time to time.

“Record Date” means, in respect of a Debenture the day falling 5 (Five) days before the relevant
Redemption Date.

“Redemption Date” means each date set out in Clause 4 (Redemption) of Schedule T (Terms apd |+

Conditions) of Part B (Jssue Details), on which the Debentures are redeemed in accordance with
Schedule 10 (Redemption Schedule) of Part B (Issue Details) of this Deed and includes thc I‘mal
Matority Date and an Early Redempiion Date, as the case may be,

“Register of Beneficial Owners” means the register of beneficial owners of the chcntuws" e

meaintained i the records of the Depository.
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“Registrar and Transfer Agent” means Link Intime India Private Limited, with corporate
identification number UG7190MH1999PTC118368 and with registered office at C-101, st Floor,
247 Park, Lal Bahadur Shastri Marg, Vikhroli (West) Mumbai Mumbai City MH 406083 IN.

“Related Party” has the meaning aseribed to the teim in Accounting Standard (AS) 18 — Related
Party Discloswres or Clause 25.1 (Disclosure of Information), as applicable.

“Revised Stressed Asset Framework” means the revised framework prescribed by RBI in refation
to the resolution of stressed assets dated June 7, 2019, as may be amended, modified or supplemented
from time to time,

“Restored Rate” means each downward revision to the applicable Revised Rate by 25 {(twenty-five)
basis points purstant to ezch Restored Rafing,

“Restored Rating” means the rating of the Debentwes restored to the rate applicable to the
Debentures immediately prior to each Rating Downgrade Event pursuant to each upward movement
in the rating of the Debentures by any Rating Agency.

“ROC” means the Registrar of Companies, Delhi,

“Sanctions” means the economic sanctions laws, regulations, embargoes or restrictive measures
administered, enacted or enforced by any Sanclioning Authority,

“Sanctioning Authority” means any of the United Nations Security Council, the Furopean Union
(or member state thereof), the United Kingdom (including Her Majesty’s Tmasury) and the United
States (inchuling OFAC),

“SEBI” means the Securities and Exchange Board of India.

“SEBI Debeature Circulars” means, collectively, the circulars regarding debt instruments and
debenture trustees issued by SEBI bearing reference numbers (i) SEBIHO/DDUS/CIR/A/2020/198
and dated Qclober 5, 2020; ()SEBIVHO/MIRSD/CRADT/CIR/P/2020/203 and dated October 13,
2020;  (i)SEBV/HO/MIRSD/CRADT/CIR/P/2020/207 and dated October 22, 2020; (iv)
SEBVHO/MIRSD/CRADT/CIR/P/2020/218 and dated November 3, 2020; and (v) SEBI/ 10O/
MIRSD/ CRADT/ CIR/ P/ 2020/230 and dated November 12, 2020, as may be ag may be amended,
modified of supplemented from thne to time.

“Scheduled Bank” means a bank which has been inctuded in the Second Schedule of Reserve Banle
of India Act, 1934,

“Secured Assets” means the Receivables of the Company,

“Secured Parties” means, collectively, the Debenture Holders and the Debenture Trustee.

“Security Cover” means, on any day, the result oblained by:

(a) dividing the amount in Indian Rupees that is the aggregate of the principal amount of the
Receivables satisfying the Eligibility Criteria as on that day; by

[} the amount in Indian Rupees that is the sum of the {A) aggregate of the Qutstanding Face

Value of the Debentures outstanding as on that day and Coupon accrued thereon, and (B)
the aggregate principal amount of the Further Pari Passu Indebtedness outstanding as on that

day.
os p
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“Security Documents” means, collectively:

(a}
®

the Deed of Hypothecation (as amended or supplemented from time to time); and

any other document evidencing or creating a Security Interest over any asset of the Company
to secure any obligation of the Company o a Trangaction Parly under the Trangaction
Document designated as a Security Document by the Transaction Parties and the Company.

“Security Interest” means a mortgage, charge, pledge, lien, or other security interest securing any
obligation of any person or any other agreement or arrangement (including any title retention or
escrow arrangeiments) having a similar effect.

“Standard Assel” has the meaning ascribed to the term under the applicable assct classification
guidelines applicable to the Company being a non-deposit taking systematically important NBFC,
issued by the RBI from time to time.

“Sabsidiary” shall have the meaning ascribed to the term “subsidiary” in the Act.

“Tax"” means all forms of present and future taxes (including but not limited to indirect taxes such
a8 service tax, valuc added tax or other similar taxes), deductions, withholdings, dutics, imposts,
levies, cesses, foes, charges, social security coniributions and rates imposed, levied, collected,
withheld or assessed by any governmental authority or nther taxing authority in Tndia or elsewhere
and any intevest, additionual taxation penalty, surcharge, cess or fine in connection therewith and
“Taxes” shall be construed accordingly.

“Tax Actl’” means the Income-tax Aci, 1961.

“Tax Deduction” means a deduction or withholding for, or on account of Teax from a payment under
the Transaction Documents to which the Company is a party.

“Terms and Conditions” means the terms and conditions on which the Debeniires are issued as set
out in Schedule 1 (Terms and Conditions) of Part B (Jssue Details) and ar may, fram time to fimo,
be modified-in accordance with this Deed.,

“Tier 1 CAR” means definition as per RBI guidelines.

“Transaction Documents” means:

(a)
(b)
(©)
(D)
(e)
(D

(8)
(b)

this Deed;

the DT Consent Letier;

the Debenture Trustee Agreement;
the Offer Document;

the Security Documents;

the resolutions mentioned in Paragraph 1(b) and Paragraph 1(d) of Schedule 5 (Condr{wns e
Precedent) of Parl B (Issue Details), o

the rating letter from the Rating Agency and rationale from the Rating Agency;

tripartite agreements with the Depository(ies) and the Registrar and Transfer Agent;
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() private placement letler in the format PAS-4;

)] Such other documents as agreed between the Company and the Debenture Trustes from time
to time,

and “Transaction Document” means any of them.

“Iransaction Parties” means the Debenture Holders and the Debenture Trustee, and “Transaction
Party” means any of them,

“Unanimous Resolution” means:

(a) a resolution passed at a meeting of the Debenture Holders duly convened and held in
accordance with Schedule 2 (Provisions for the meetings of the Debentuve Holders) of Part
B (Issue Details); or

{b) wriften instructions provided by Debenture Holders,
representing at least 100% (one hundred per cent) of the aggregate Outstanding Face Value.

“Workers’ Rights Requirements” shall mean the requirements Iaid out in Schedule 12 (Workers’
Righis Requirements),

1.2 Construction
(a) Unless a contrary indication appears, any reference in this Deed to:

{i} “assets” inchides plescnt and futre properties, revenues and rights of every
description;

(i1) an “authorised signatory” means a person that has been duly authorised by a
person to execute ot sign any Transaction Document {or other document or notice
to be executed or signed by that person under or in conmection with any Transacton
Document} on behalf of that person;

(iify  the “Company”, any “Debenture Holder”, the “Debenture Truslee” or any
“Iransaction Party” shall be construed so as to include its successors in title,
permitled assigns and permitted transferees;

(ivy  any Transaction Document or any other agreement or instrament is a reference o
that Transaction Document ot other agreement or instrument as amended, novated,
supplemented, restated (however fndamentslly and whether or not more
onerously) or replaced from time {o time and includes any change it putpose of,
any extension of, any increase in any amounts payable under that Transaction
Document or other agreement or instrument or any waiver or consent granted in
respect of any term of any Transaction Document made available uudu that
ag1 eement or instrument;

(v} the word “includes” or “including” are to be construed without limitation;

(vi}y  in the computation of penods of time from a bpecsf“ ed date to a later specified date,
thc words “from” and “commencing on” mean “from and including
“gommencing on and including”, respectively, and the words “(0%, “until®
“ending on” cach mean “to but not including”, “until but not mcludmg” and




(b)

(©)

(d)

(®

“ending on but not including” respectively;
(vii)  words importing a particutar gender include all genders;
(viii}  atime of day is a refercnce to Indian Standard Time;

(x)  a “guwaramtee” also includes an indemnity and any other obligation (by whatever
name called) of any person to pay, purchase, provide funds (whether by the advance
of maney, the purchase of or subscription for shares or other securities, the purchase
of assets or services or otherwise) for the payment of, indenmify against the
consequences of default in the payment of, or otherwise be responsible for, any
indebtedness of any other person (and “guaranteed” and “guarantor” shali be
construed accordingly);

(x) “indebtedness” includes any obligation (whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, aciual or
contingent

(xi)  a“person” includes any individual, firm, company, corporation, government, state
or agency of a state or any association, frust, joint ventuxe, consortium or partnership
{whether or not having separate Iegal personality) or two or more of the foregoing;

(xit)  a*“regulation” inctudes any regulation, rule, official direotive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or vegulatory, sell-reguiatory or other
authority or organisation, as amended from time to time; and

(xiiiy  “shares” or “share capital” includes equivalent ownership interests {and
“sharcholders” and similar expressions shall be construed accordingly);

whore sy statement in this Deed, made on behalf of the Company, i qualitied by the
oxpression “to the knowledge” o “the best ol the knowledge of* or any similar expression,
the statement means the actual knowledge of each of the directors and key managerial
personnel (“Officers™) of the Company and save and except when expressly provided to the
contrary herein, be deemed to mean that it has been made afler due and careful enquiry of
such Officers;

in the event of any disagreement or dispute between any Transaction Party and the Company
regarding the materiality or reasonableness of any matter including any event, occurrence,
circumstance, change, fact, information, document, authotisation, proceeding, act,
omission, claims, breach, default or otherwise, the opinion of the Debenture Trustes as to
the materiality or reasonableness of the foregoing shall be final and binding on the
Company;

unless otherwise specified any action required to be taken by majority of the Debenture
Holders shall mean the Debenture Trustee acting in accordance witl the consent of the
Pebentuare Holders by way of 2 Majority Resolution;

all refetences to the consent or disoretion or agreement or waivers or any actions of the' - o

Delenture Trustee shall mean the Debenture Trustee acting in accordance with the congent:: ;
of the Debenture Holders by way of a Majority Resolution provided as per Paragraph 39 o

43 of Scheduie 2 (Provisions for the meetings of the Debenture Holders) of Part B (ssue X

Derails), unless specifically provided otherwise;




®

(g}

()

)

)

(k)

®

()

()

(o}

p)

Q)

®

(s}

whenever the Redemption Date does not fall on a Business Py, such payment shall be made
in accordance SEBI Debenture Circulars; ’

unless otherwise specified, whenever any payment to be made under this Deed on the
Redemption Daie is required ta be made on a day that is not a Business Day, such payment
shail be made on the immediately subsequent Business Day, which shall be deemed to be
the Redemption Date, along with interest accrued on the Debentures until but excluding the
date of such payment;

unless otherwise specified, whenever any action to be taken under this Deed is required o
be taken on a day that is not 2 Business Day, such action shall be taken on the subsequent
Business Day;

a law or a provision of law is a reference to that law or, as applicable, that provision as
amended or re-enacted;

this Deed shall be read in conjunction with the Offer Document and it s specifically agreed
between the Debenture ‘Truslee and the Company that in case of any repugnancy,
inconsistency or where there is a conflict between the conditions as are siipulated in the
Offer Document and this Deed, the provisions as contained in offer document shall prevail
and the Offer Document shall forthwith be amended to make it consistent with the terms of
this Deed;

the recitals shall be construed as part of this Deed and all references in these presents to
Schedules, Clanses, Sub-Clavscs, Paragraphs or Sub-Paragraphs shall be construed as a
reference respectively fo the Schedules, Clauses, Sub-clauses, Paragraphs and Sub-
Paragraphs of these presents;

in the event that any date of redemption of falls on a day other than a Business Day, the
preceding Business Day shall be considered as the effective Business Day for redemption;
the Schedules are considered as a part of this Deed;

Section, Clause and Schedule headings are for ease of reference only;

words denoting the singular shall include the plural and vice versa;

unless a contrary indication appears, a term used in any other Transaction Docurment or in
any notice or certificate given under or in connection with any Transaction Document has
the same meaning in that Transaction Document, notice or cerlificate as in this Deed,

a Default (other than an Event of Default) is “continuing” or “outstanding” if it has not
been remedied or waived in writing and an Event of Default is “continwing” or
“outstanding” if it has not been waived in writing;

any reference {o “listing’ or ‘listed” in this Deed or the other Transaction Documents to
which the Company is a party shall refer to listing of the Debentures on the wholesale debt
market segment of the NSE; and

unless the context otherwise requires, headings and the use of bold typeface shall be iglwr{_:ilf

in the construction of this Deed,

APPOINTMENT OF THE DEBENTURE TRUSTEF, SETTLEMENT OF TRUST

AND EFFECTIVE DATE
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(2)

(b)

2.3

24

2.5

34

Appeintment of Debenture Trustee

Pursuant to the Debenture Trustee Agreement and the trust created under this Deed, the
Company appoints Catalyst Trusteeship Limited 1o act as the debenture trustee for and on
behalf of the Debenture Holders, and Catalyst Trusieeship Limited agrees to act as debenture
trustee for and on behall’ of the Debenture Holders in accordance with the serms and
conditions contained in thig Deed.

Settfement of Trust

The Company hereby settles upon frost the sum of INR 1,000 (Indian Rupees One
Thousand) (ths “Initial Contribution”) and the Debenture Trustee hereby confirms receipt
of and accepts the Initial Contribution.

The Debenture Trustee hereby declares that it shall hold:
)] the Initial Confribution;

(i) the benefit of all representations, covenants, undertakings made by, and all other
terms agreed by, the Company under the Transaction Documents to wlhich the
Company is a party; and

(it} all monies received by it under the Transaction Dociments to which the Company
is a party, including as a result of the exercise of rights and remedies under the
Transaction Documents (save for any sums recsived solely for its own account),

in trust for the benefit of the Transaction Parties on the ferms of the Transaction Documents
to which the Company is a party for the due payment and discharge of the Debenture
Obligations.

Non-Revecable Trust

The Debenture Trustee declares that it shall not revoke the trusts hereby declared ontil the
Final Seitlement Date.

Effective Date
Thig Deed shall be deemed 10 be in force and effective from the Deemed Date of Allotment.
Failure to execute this Deed

In the event that the date of execution of this Deed ocews after a date that is 30 (thirty) days
from the date of the private placement offer letter, as required under Applicable Law, without

prejudice to any liability arising on account of violation of the provisions of the Securities. /7% 7w,
and Exchange Beard of India Act, 1992 and the Debt Listing Repulations, the Company."

agrees to pay Default Interest at the Default Interest Rate or such other rate, as specifiedby -
the SEBI, in addition to the Coupon Rate, for the period between the date of the private’
placement offer letter to the date of this Deed. The Company also undertakes to have this .

Deed uploaded on the website of the designated stock exchange, where the Debentures have "

been fisted,
ISSUE OF DEBENTURES

Issue Amount

19




3.2
(2)
()
©

33

4.1

(@)

)
42
®

)

(c)

The aggregate Face Value of the Debentures is as set out in the Offer Document and shall
not exceed INR 50,00,00,000/- (Rupees Fifly Crores Only), including (a) the non-
convertible debentures aggregating to TNR 25,00,00,000/- (Rupees Twenty Five Crores
Only}; and (b} a green shoe option to issuc non-convertible debentures aggregaling {o INR
25,00,00,000/- (Rupees Twenty Five Crores Only) (“Debenture Amount™).

Issue Mechanics
The Debentures shall be issued in dematerialised form,
The opening date and the closing date of the 1ssue is as st out in the Offer Document.

Pursuant to fulfilment of the conditions listed in Clause 6.1 (Conditions Precedent) of Part
A (Debt Issuance) of this Deed, and submission of the application for subscription to fhe
Debentures set out in the Offer Document, the applicant shall pay the Debenture Amount to
the Company for subscription to the Debentures by deposit into the Company Subscription
Acoount,

Terms and Conditions binding

The Terms and Conditions shall be binding on the Company and the Debenture Holders as
set out in Parl A (Debr Issuance) and Part B (fssue Details) and al} persons claiming by,
through or under any of them. The Debenture Trustee and the Company shall be entitled to
enforce the obligations under or putsuant to the Terms and Conditions as if the same were
set out and contained in this Deed.

COVENANT TO PAY AND USE OF PROCEEDS .
Covenant to Pay Redemption Amounts

The Debentures constitute dirget, secured and unconditional obligations of the Company.
The Company covenants with the Debenture Trustee that the Company shall, on each
applicable Redemption Date, unconditionally pay to, or to the order of, cach Debenture
Holder in INR, the Debengure Obligations in accordance with the Terms and Conditions and
other provisions of the Transaction Documents o which the Company is a parly. Any
paynient 8o 1ade will to that extent be good and valid discharge by the Debenture Holders
of the amounts payable by the Company.

Debentures that are redeemed in whole shall not be reissued.

Payment of Coupon

The Compatty shall unconditionally pay each Debentuse Holder the Coupon at the Coupon

Rate on the Face Value of the Debentures held by the Debenture Holder in accordance with.
redemption schiedule st cut at Schedule 10 (Redemption Schedule) of Part B (Issue Details) .

of this Deed.

The Company agrees and acknowledges that, in accordance with Annexure A (Signed Tei:if_n: _
Sheet) to this Deed, the Coupon Rate shall be deemed io be revised upwards (“Reviged

Rate”) upon the occurrence of a Rate Change Bvent and such Revised Rate shall be the
Coupon Rate on the Outstanding Face Value and Coupon calculated at such Revised Rale
shall be payable.

In accordance with Annexure A (Signed Term Sheet), in the event that the Rating Agency
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4.3

(a)

(b)

©

@

4.4

(a)

(b

5.1

(&)

- restores the rating of the Debentures to the Restored Rating, then the Company shall not be

Hable to pay the Coupon at the Revised Rate from the date of restoration of the rating to the
Restored Rating and the Company shall pay Coupon at the Restored Rate.

Default Enterest

If payment of any amount due to a Debenture Holder is not made in accordance with Clause
4.1 (Coverant io pay Redemption Amounis) of Part A (Debt Issuance) of this Deed or
otherwise in accordance with the Transaction Documents to which the Company is a party,
the Company shall unconditionally pay fo, or 1o the order of, cach Debenture Holder, the
Default Interest payable on the Face Valie calculated on a daily basis for the period from
(and including) the relevant Redemption Date to (but excluding) the date of actual payment
of such amount, in accordance with the Terms and Conditions and other provisions of this
Deed.

If any Default occurs and is continuing beyond the relevant cure period set out in this Deed
for such Default, the Company shall unconditionally pay to, or to the order of, each
‘Debenture Holder, the Default Interest on the Outstanding Face Value calculated on a daily

. basis from (and including) the last date of the yelevant cure period for such Default to (but

excluding) the date on which such Default is remedied to the satisfaction of the Debenture
Trustee.

Default Interest (if unpaid) arising on the Outstanding Face Value will be compounded with
the Outstanding Face Value on the last day of each calendar year and shail be payable on
demand. Upon Default Interest being payable by the Company, the Debenture Trustee shall
issue a notice in writing demanding such Default Interest.

If the Company fails to create, register or perfect the Security Interest as set out in Clavse 7
{Security) of Part A (Debt Issuance) of this Deed in accordance with the timelines set out in
the Transaction Documents, the Company shall pay the Defaylt Tnterest at the Default
Interest Rate from day such breach occurs until the Security Interest is created, registered
and perfected to the satisfaction of the Debenture Trustee.

Use of proceeds

The funds raised by the Issuc shall be utilised by the Company for general corporate
putposes including on-lending, regulur business activities, repayment/re-financing of
existing debt and towards any purpose eligible for bank finance under Applicable Laws,
within 45 (forty five) days of the Deemed Date of Allotment, Provided however that, the
Company shall not be entitled to utilise the proceeds of the Issue, directly or indirectly, for
mvestment in capital markets (including equity, debt, debt linked and cquity linked
instruments or any other capital market land activities), any speculative purposes, land
acquisition or usages that are restricted for bank financing, any activity that is pmhlbltcd by
Applicable Law or investment in real estate sectot.

The Company covenants with the Debenture Trustee that the proceeds of the Debentures. *

and the funds raised by the Issue shall not, directly or indirectly, be used in any manner 111at -

will violate the Act or any other provisions of Applicable Law.
CREDIT RATENG AND LISTING
Credit Rating

The Debentures have been rated “A (Stable)” by the Rating Agency by letter dated February
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(b}

(&)

(b)

(e)

6.1

6.2

7.1

27,2023,

For the purposes of this Issue, if the Debentures are rated by more than one rating agency,
then the lowest of the ratings provided shall be considered.

Listing

The Company shall list the Debentures on the wholesale debt market (“WDM?™) segment of
NSE within 3 (theee) trading days of date of the closure of the Issue in accordance with the
terms of this Debenturs Trust Deed. All expenses, costs, charges, including all taxes,
incurred for the purposc of listing of the Debentures shall be paid by the Company.

In the event that the Debentures are not listed within 3 (three) trading days from the date of
closure of the Issue, the Company shall reimburse the Debenture Holders for all acerued
inferest {at the rabo of al least 1% (oue per cent) per mumun of the Debenture Amount over
the Coupon Rate) caleulated from the Deemed Date of Alloiment, zlong with all costs and
expenses, until such Debentures are listed to fhe satisfaction of the Debenture Trustce.

In the event that the Debentures continue to remain unlisted for 30 (thirly) days from
Deemed Date of Allotmeni, the Company shall reimburse the Debenture Holders for all
accrued interest (at the rate of at least 2% (one per cent) per annum over the Coupon Rate)
calculated from the Deemed Date of Allotment, along with all costs and expenses, until such
Diebentures are listed to the satisfaction of the Debenture Trustee.

CONDITIONS

Conditions Precedent

The Company shall furnish or deliver or cause to be delivered to the Debenture Trustee all
the documents and evidence listed in Schedule 5 (Conditions Precedent) of Part B (Issue
Details) and shall fulfill the obligations listed in Schedule 5 (Conditions Precedent) of Part
B (Issue Delails), to the satisfaction of Debenture Trustee, prior 1o the Deemed Date of
Allotment. -

Conditions Subsequent

The Company shall deliver or canse to be delivered to the Debenture Trustee all the
documents and evidence listed in Schedule 6 (Conditions Subsequent) of Part B {fssue
Details) within the time periods specified in Schedule 6 (Conditions Subsequent) of Part B
(Issue Detaily), to the satisfaction of the Debenture Trustee.

SECURITY
Security for Debenture Obligations

The Debenture Obligations aad all amounts payable thereunder shall be secured, inter alia,
by a first ranking pari passu charge by way of hypothecation, pari passu with the charge
created on the Receivables to secure the Existing Finaneial Indebtedness and Further Pari |
Passu Indebtedness, on all the Receivables, present and future, of the Company that are i
compliance with the Bligibility Criteria. The Company is permitted to create pari passu
Security Interest over the Secured Asseis in favour of lenders providing Financial
[ndebtedness to the Company without secking prior consent from the Debentare Trustee or
the Debenture Holders, subject to maintenance of the Minimum Sceutity Cover and non-
oceurrence of Event of Default,
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(®)

(b)

7.3

(a)

{b)

Creation of Security and Perfection Requirements

The Company agrees and undertakes to create the Securily Interest stipulated in this Clause
7 (Security) of Part A {Debt Issuance) of this Deed, | (one) day prior to the listing of the
Debentures, and perfect the Security Interest by complying with the perfection requirements
under Applicable Law (“Pertection Requivements™) in accordance with the time periods
stipulated in Paragraph 3 (Perfection Reguivements and No Objection Certificates) of
Schedule 6 (Conditions Subseguent) of Parl B (Issue Details).

Forther Assurances

Prior to the Final Settlement Date, the Company shall do all such acts and things as may be
necessary under Applicable Law or in the judgement of the Transaction Parties to;

(a) create, perfect and maintain the Security Interest in full force and effect at all times
(including the priority thereof); and

(b) preserve and protect the Secured Agsets and protect and enforce the righis and tisle
of the Company, and the rights and title of the Transaclion Patties to the Secured

Assets,
Minimum Security Cover

The Cotpany shall, at all times, until the Final Seltlement Date maintain a Security Cover
of not less than 1,10 {one point one) times the outstanding Debenture Obligations
(“Minimum Security Cover™).

The Company hereby covenants that in the event the Security Cover at any time, falls below
the Minimum Security Cover, the Company shall, nio Jater than 15 (Fifteen) Business Days
from such date, do all acts incinding the execution of any deeds, writings, agreemends or
any other form of instrument that is or may be required to create charge in favour of
Debeniure Trustee over such additional, replacement of property, or assets acceptable o the
Debenture Trustee, as may be required to maintain the Minimam Security Cover. Provided
however, in the event the Security Cover falls below the Minimuwn Securily Cover due to
certain Receivables being declared as non-performing assets, the Company shall substitute
such Receivables in accordance with this Clause 7.4 (Minimum Security Cover) of Part A
{Debt Issuance) of this Deed, within 15 (fifteen) Business Days of the occurrence of the
shorifall.

Ranking of Scearity

Subject to Clause 7.5(b) (Ranking of Security) of Part A (Debt Issuance} of this Deed, the
Security Interest to be created undet the Deed of Hypothecation in favour of the Debenture
Trustee (for the benefit of the Transaction Parties) shall be a first ranking and pari passu
Security Interest with the Bxisting Financial Indebiedness and Further Pari Passn
Indebtedness.

The Security Inferest to be created under the Deed of Hypothecation in favour of the
Debenturre Trustee (for the benefit of the Transaction Parties) shall rank pari passu inter se
the Debenture Holders.

EARLY REDEMPTION

The Company underfakes to comply with obligations set out in Paragraph 5 (Early

m
7

&
7
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U
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9.1

9.2
(@

{b)
(©

9.3
(a)
(b)
)

9.4
()

Redemption) of Schedule 1 (Terms and Conditions) of Part B {Issue Details),
EVENTS OF DEFAULT AND REMEDIES

Each of the events or circumstances set out in this Clause 9 (Event of Defaull) of Part A
{Debt Issuance) of this Deed is an Event of Default (other than Clause 9.17 (Remedies upon
an Event of Defanlf) of Part A (Debt Issuance) of this Deed and 9.18 (Notification and
Expenses) of Parl A {Debt Issuance) of this Deed).

Non-Payment

The Company docs not pay on any Redemption Date any amount payable pursuant to any
Trangaction Document at the place and in the currency in which it is expressed to be payable
(including, without limitation a failure by the Company to redeem the Debentures on the
Early Redemption Date) and such default has not been remedied to the satisfaction of, or
waived in writing by the Debenture Trusiee, within 3 {three) days of the occurrence of such
default. ‘

Security

The Security Interest over the Secured Assets is not created, and the Perfection
Requirements are not completed within the time periods preseribed or extended under
Clause 7.2 {Creation of Security and Perfection Requirements) of Part A (Debt fssuance) of
this Deed,

The occurrence of any event or cireumstance, which is prejudicial to or imperils the Security
Inierest under the Deed of Hypothecation or the Sceured Assets,

Security Cover falls to a level below the Minimum Securily Cover at any time, which is not
cured within 30 (thirty) Business Days of occurrence,

Misrepresentation and Fraud

Any Matexial Representation made or deemed to be made by the Company in the
Transaction Documenis to which the Company i3 a party or any ather document delivered
by or on behalf of the Company under or in connection: with any Transaction Document of
the Issue, is or proves to have been incorrect, unfrue, or misleading in any respect when
made or deemed to be made and which results in a Material Adverse Effect.

Any fraudulent acl, embezzlement, misstatement, misappropriation, or siphoning off of the
Company/Promoter funds is commiited by the management of the Company and which
resulls in a Material Adverse Effect,

No Event of Default under Paragraph {a) above will oceur if the circumstances feading to
such representation or statement being incorrect, untrue or migleading is capable of remedy
and is remedied within 30 (fhirty) days, from the date of its ccemrence.

Insolvency and Insolvency Proceedings

The Company is unable to, is presumed or deemed by Applicable Law to be unable to or
admits in writing, its inability to pay its debts as they fall due, suspends making payments
on any of its debts or, by reason of actual or anticipated financial difficullies, commences
negotiations with one or more of its creditors with a view to restructuring or rescheduoling
{ta address a financial distress) any of its Financial Indebtedness.
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(b)

9.5
@

(b}

{c)

9.6

2.7

Any legal proceedings in a court or Governmental Authority, in relation to:

{1) the suspension of payments, a moratorium of any indebtedness, winding-up,
fiquidation, dissolution, administration or provisional supervision;

(ii) a composition, compromise, arrangement, adjustmens, assignment, composition of
debts, or arrangement with any creditor of the Company;

(i)  initiation of creditor’s process, atiachment, enforcement or distress of any assets;

{iv)  the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsoty manager, judicial manager or other similar officer in respect of the
Company or all or any of its assets, or any enforcement of Security Interest over all
or any of the assets of the Company;

(v} reorganisation (except Permitted Reorganisation); or

{vi)  any order being made, or a resolution being passed for the winding up of the
Company, except for the purpose of amalgamation or reconistryction, which is
approved by the Debenture Truslee (acting on the instructions of Debenture
Holders),

and such proceedings are not contested by the Company for injunction, withdrawal or
dismissal within 15 (fifteen) days from the date of institution of proceedings,

The Company is adjudicated insolvent by the highest court of competent jurisdiction or
voluntarily applies for relief under any Applicable Law for relief to insolvent debtors.

Judgments, creditors’ process

The Company fails to comply with or pay any sum due from the Company under any final
judgment or any final order made or given by a conrt of competent jusisdiction which resulis
in a Material Adverse Effect and such order or Jjudgment-has not been set aside within 90
(ninety) Business Days of being made.

Any expropriation, attachment, sequesiration, distress or execution or other process affects
or is levied against the Secured Assets.

Any order is passed against the Company restraining or otherwise preventing the Company
from conducting all or any material part of its business,

Lxpropriation

All or a material part'of the undertaking, assets, rights or revenues of the Company are
condemsed, seized, naticnalized, expropriated or compulsozrily acquired, or shall have
assumed custody or control of the business or operations of the Company, or shall have
talken any action for the dissolution of the Company, or any action that would prevent the
Company, the members of the Company, or officers of the Company from carrying on the
business or eperations or a substantial part thereof, of the Company, by or under the
authority of any Government or Government authority.

Cessation of Business

The Company ceases or flhireatens to cease or thieatens to give a notice of infention to cease,

e,
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9.8

9.9

9.10

9.11

912

9.13

92.14

to carry on all or a malterial part of its business,
Unlawfulness and invalidity or unenforceability of the Transaction Docrments

It is or becomes unlawful for the Company to perform its obligations under any Transaction
Documents to which the Company is a party or any obligation under any Transaction
Document to which the Company is a party becomes ineffective, and unenforceable which,
if’ capable of cure, is not cured within 90 {ninety) Business Days of occurrence of such
circumstances leading to its unlawfulness.

Repudiation

The Company repudiates a Transaction Document or evidences an infention, with
reasonable certainty, to repudiate a Transaction Docoment, to which it is a party vnless such
factors giving rise 1o the repudiation cease to exist within 90 {ninety) Business Days of its
oceutrence.

Creys Default

The Company is in default of obligation to pay the any amounts in respect of any financial
indebtedness incurred by the Company.

Criminal Proceedings

If any of the Promoters and / or the directors of the Company are accused of, charged with,
arrested or convicted of a criminal offence involving moral twpitude, dishonesty or which
otherwise impinges on the integrity of the Promoter(s) and / or director, including charges
and / or convictions of any offence relating to bribery, fraud, embezziement, misstatement,
misappropriation or siphoning off funds.

Material Adverse Effect

One o1 more events, conditions or circumstances shall exist or shall have occurred which
las had or could reasonably be expected to have a Material Adverse Effect, as determined
by the Debenture Trustee acting on the instructions of the Debenture Holders.

Change in sharcholding

(a) The existing Promoter’s shareholding in the Company falls below 51% (fifty-one
per cent), without the prior written consent of the Debenture Holders.

by The Board of Dircetors undergoes a change, pursuant lo any change in the capital
structure of the Company, without prior consent of the Debenture Trustee, Provided
however, if there fs no response received by the Company within 10 {ten} days from
the date of secking such consent from the Debenture Trustee, the Company may
deem that the Debenture Trustee has consended to such change,

Breach of covenants

The Company dofaulis in the perforimance or observance of the covenants, obligations, - .

conditions, or provisions confained in:
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9.16

9,17

(a)

(b)

©

(d)

Clause 2.2 (Compliance with Laws) of Schedule 4 (Covenants and Undertakings)
of Pait B (Issue Details) of this Deed, Clause 2.3 (deguisitions or Mergers) of
Schedule 4 {(Covenants and Undertakings) of Part B (Issue Details) of this Deed,
Clanse 2.4 (Stamp and Taxes) of Schedule 4 (Covenants and Underiakings) of Part
B (Issue Details) of this Deed, Clause 2.14 (Corporate Existence} of Schedule 4
(Covenants and Undertakings) of Scheduele 4 (Covenants and Underialings) of Part
B (fssue Details) of this Deed, and Clavse 2.15 (Invesfor fssues) of Scheduls 4
(Covenants and Undertakings) of Part B (lesue Details) of this Deed and such
default continues for 30 (thirty) Business Days from the date of oceurrence of such
default;

Clause 2.7 (Change in Ownership} of Schedule 4 (Covenants and Undertalings) of
Part B (Issue Detailsy of this Deed, Clause 2.16 (Change of Buviness) of Schedule
4 (Covenanis and Undertakings) of Part B (Issue Details) of this Deed, or Clause
2,10 (Restricied Paymens) of Schedule 4 (Covenants and Undertakings) of Part 3
({ssue Details) of this Deed;

Clause 1.11 (Financlal Covenanis) of Schedule 4 (Covenants and Undertakings) of
Part I3 (Isswe Details) of this Deed of this and such defauli continues for 60 (sixty)
Business Days fiom the date of occurrence of such default;

this Deed and such default is not vectified within 7 (seven) Business Days after
written notice has been provided by the Dcbenture Trustee to the Company
requiring such default to be remedied.

Wilful Defaulier

The Promoter or any of the key management personnel of the Company are declared as a
wilful defanlter,

Erosion of Nef worth

The Net Worth of the Company reduces to below 50% (fiflty percent) of the Net Worth of
the Company as calculated on September 30, 2022,

Remedies upon an Event of Default

Onand at any time after the occurrence of an Event of Default (unless such Event of Default
has been expressly waived in writing by the Debenture Trustee (acting pursuant to the
Majority Resolution)), the Debenture Trustee shall, if directed by the Debenture Holders by
a Majority Resolution:

{a)
(b)
(¢}

by notice in writing to the Company:

®

upon expiry of the cure period provided under this Deed; or

upon expiry of any extended cure period mutually agreed by the Parties; or

where no cure period has been provided and the Parties mutually agree (o pwv&de .‘--:‘f: N

for a cure period, upon the expiry of such mutually agreed care penod

declare thet the Debentures (including the Debenture Obligations) are, and they '

shall, accordingly, thereby become, immediately due and payable and all such

amounts shall be immediately payable upon the Debenture Trustee pr mﬂgj,mz,\_uch
cices o)
&
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10.1

(a}

{b)

notice to the Company;
(i1 enforce the Security Interest created under the Security Docuents;

(i) transfer the Sccured Assets to the Debenture Trustee or such ofher person by way of
lease, leave and license, sale or otherwise, Any surplus realized from the transfer of
Secured Assets after fulfilment of all the Debenture Obligations of the Company
shall be paid Lo the Company;,

(iv)  appropriaie any amount, not excecding the Qutstanding Face Value of the
Debentures, to utilize such sum for payment / redemption of any Debenture
Obligations;

(v) exercise such other rights and remedies as may be available to the Debenture Trustes
under Transaction Documents and / or the Applicable Law including the right to
appoint a nominee director on the board of directors of the ‘Company in the event of
two consecutive defanlts in payment of coupon, if any, to the Debenture Holders or
a default in redemption of Debentures;

(vi)  charge Default Intercst in the manner set out under Clause 4.3 (Default Interest) of
Part A (Debt Issuance) of this Deed irrespective of the same being declared as an
Livent of Default till such date the Default subsists.

Natification and Txpenses

Ifany Bvent of Default has ocourred, the Company shail forthwith give notice thereof to the
Debenture Trustee and the Debenture Holders in writing specifying the nature of such Event
of Default or of such event. ) '

The Company shall, within 15 (fificen) Business Days of demand by the Debenture Trustee,
pay 1o the Debenture Trustee the amount of all costs and expenses {including reasonable
legal fees and stamp duty costs) incurred by the Debenture Trastee or any Debentiire Holder
in connection with the enforcement of, or the preservation of any rights with regard to the
Debentures under this Deed or any other Transaction Document, ‘

REPRESENTATIONS AND COVENANTS
Representations

The Company makes the representations and warranties to the Debenture Trustee as sat out
in Schedule 3 (Representations and Warranties) of Part B {Issue Details),

Each of the representations and warranties set out in Schedule 3 (Representations and
Warvanties) {except those set out in Paragraphs 7, 10, 12, 14, and 15 of Schedule 3
(Representations and Warranties)) of Part B (fssue Details) are deemed to be made by the

Caompany by reference to the facts and cireumstances then existing o the Deemed Date of ERREERN -

Allotment, the relevant Redemption Date and on each date till the relevant Final Settiemar
Date, :

Each of the representations and warranties set oud in Paragraph 7 of Schedule

(Representations and Warranties) of Part B (Issue Details) are deemed to be made by the
Company by reference fo the facts and circumstances then existing on the Deemed Date of
Allotment, the relevant Redemption Date and on at the end of eacly Financial Half Year umil
the relevant Final Seitfermnent Date,
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11,1

(a)

(b)

11.2

113

Covenants and Undertakings

The Conipany agrees and undertakes to abide by the covenants and undertakings set out in
Schedule 4 (Covenants and Undertakings) of Part B (Issue Detalls) at all times until the
Final Scttlement Bate.

POWERS AND DUTIES OF THE DEBENTURE TRUSTEYL
Authoritly ler certain actions
The Debenture Trustee shall:

) perform its duties and obligations and exercise its rights and discretions, in keeping
with the trust reposed in the Debenture Trustes by the Debenture Holder and shalf
further conduct itself, and comply with the provisions of all Applicable Law;

{i1) carty onl it duties and perform its functions as required under the terms of SEBI
(Issue and Listing of Debt Securities) Regulalions, 2015, SEBI (Debentute
Trustees) Regulations, 1993, the Debenture Trustes Agreement, Offer Document
and all other related Transaction Documents, with due care, diligence and loyalty;

(i)  exeoute and deliver and / or accept the Transaction Documents;

{iv) execute and deliver all other documents, agreements, instruments, certiticates,
notices uud do all other actions as may be necessary or desirable in connection with
the profectian and preservation of the rights of the Debentures Holders; and

(v) upon the occurrence of an Bvent of Default, exercise ils rights as Debenture Trustee
for the Debenture Holders under the Transaction Documents and under Applicable
Law in accordance with Clause 9 (Events of Defuult and Remedics) of Part A (Debt
Issugnce) of this Deed.

The Debentare Trustee shall seek the consent of the Debenture Holders prior to taking any
actions (or omitting to act} under the Transaction Documents. The required majority of
Debenture Holders for piving consent to any proposed action (or omission) by the Debenture
Trustee shall be in accordance with Paragraphs 39 to 43 of Schedule 2 (Provisions for the
meetings of the Debenture Holders) of Port B {Issue Details).

Power o hold money in trust

The Debenture Trustee shali hold upon trust for the benefit of all the Transaction Parties all
monies received by it in respect of the Debentures or otherwise under any Transaction
Document otlier than the amounts which are solely for the account of the Debenture Trasice
(collectively referred to as the “Proceeds™).

Power to apply Procecds
The Debeninre Trustee shall apply the Proceeds:

(%) Jirstly, in or towards fees, costs, charges and expenses inourred by the Debenturs =
Tiustee in accordance with the terms of the Transaction Documents including
reimbursing itself for all the costs and expenses incurred by it in accordance with
the Transaction Documents and pay, retain and discharge all remuneration payable
to it and afl fees, cosls, charges, and expenses in collection, conversion or the
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11.5

exercise of the trusts and powers under these presents;

(b} secondly, in or towards payment to the Debenture Holders pari passu, of Detault
Interest (if’ applicable) payable to the Transaction Parties in accordance with the
Transaction Docunments;

(c) thirdly, in or towards payment to the Debenture Holders, pari passu, of costs or
expenscs tomaining unpaid on the Debentures held by them;

(&) fourthly, in ot towards payment to the Debenture Holders, pari passu, of Coupon;

(e) fifthly, in or towards payment to the Debenture Holders, pari passu, of the Face
Value due and payable under the Transaction Documents for the redemption of the
Debentures; and

@ lastly, in or towards payment of the surplus (if any) of such monies to the Company,

Provided that i( (he Debenture Trustee is of the opinion that it is expedient to do so,
payments may be made on acoount of the Facce Value before the whole or any parl of he
Coupon, or Defaylt Interest (if applicable) due on the Debentures has been paid off, but such
alieration in the order of payment of the Coupon, Face Value, or Default [nferest (if
applicable) herein prescribed shall not prejudice the right of the Debentwre Holders to
receive the full amount to which they would have heer entitled if the aforesaid order of
payment had been observed.

Power to accumulate Proceeds

If'the amount of the monics at any time apportionable wnder Clause 11.3 (Power to apply
Proceeds} of Parl A (Debt fssuance) of this Deed is less than 10% (ten per cent) of the
aggregate Face Value of the Debentures then outstanding, the Debenture Trustee may, at its
discretion, invest such monies in any Permitted Investments in the manuer set out in Clause
11.6 (Power to invest monies) of Part A (Debt Issuance) of this Deed below with power,
from time to time, at its discretion to vaty such investments and (o accumulate the resulting
income thereofuntil the accumulations together with any other fund for the time being under
the control of the Debenture Trustce and available for the purpose shall amount to a sum
sufficient to pay at least 10% (ten per cent) of the Face Value of the Debentures then
outstanding-and the accumulations and funds shall be applied in the manner set out in Clause
11.3 (Power to apply Proceeds) of Part A (Debt Issuance) of this Deed.

Power of Trustee to Borrow

Trusice may, upon the occurrence of an Event of Default, and the Security being
enforceable, with the consent in writing of the Debenture Holder(s) pursuant to a meeting
convened in accordance with the provisions set out in Schedule 2 (Provisions for the
meetings of the Debenture Holders) of Part B (Issue Details) of this Deed, raige or borrow
moneys on the security of the Secured Assets or any part thereof ranking pari passt with or
subservient to these presents:
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(a)

®)

11.8

(a)

{a) for the purpose of making any payment under or by virtue of {hese presents;

)} it relation to the exercise of any powers, duties or obligations of the Trustee or {fic
Receiver,

(© otherwise in relation (o the Secured Assets or these presents;

(d) for the purpose of paying off or discharging any mortgages or charges for ihe Hme
being on the Sceurcd Assets or any part theteols and / or

{e) a0y costs, charges and expenses which shall be incurred by the Trustee under or by
virtue of these presents,

The Debenture Trustee may raise and borrow such moneys as aforesaid at such rate or rates
of interest and generally on such terms and conditions as the Trustee shall think fit,

Powaer to invest monics

Any moneys, including any unclaimed amounts remaining after provision for payment and
satisfaction of the Debenture Obligations are made in accordance with this Deed held by the
Debenture Trustee which canmot be applied immediately for the purposes set out in this
Deed, shall be invested in the name of the Debenture Trustee in any of the investments
auihorised by Applicable Law for investment of trust moneys for the time being in force in
India (“Permitted Investments”) with power to vary and transpose such investments and
in so far as the same shall not be invested shall be placed on deposit or in a current account
in the name of the Debenlure Trastes in any Scheduled Banlk(s),

Nominee Director

The Debenture Holder(s) and the Debenture Trustec shall have the right o appoini a
nominee director oa per the SEBT (Debenture Tragtee) Regulations, 1993 on the Board of
the Company (“Nominee Director”) in the event of:

(i} Two consecutive defaults in payment of interest to the Debenturs Holdex(s); or -

(i) default in creation of Security for the Debentures; or

(iiiy  default in redemption of Debentures;

The Nominee Director shall not be liable to retire by rotation nor requited to hold any
qualification shares. The Company shell appoint the Nominee Director forthwith on
receiving a nomination notice from the Debenture Trustee. The Nominee Director shall be
appointed on all key committees of the Board of Directors of the Company. The Company
shall take all steps necessary to amend its Articles of Association, if necessaty to give effect
to the above provision.

Power of Debenture Trustee to delegate

The Debenture Trustee may, in the execution and exercise of all or any of the trusts, powers, 7
authorities and discretions vested in it by this Deed act through an officer or officers for the
time being of the Debenture Trustee and the Debenture Trustee may also, whenever it thinks
it expedient, delogate by power of attorney or otherwise, to any such officer all or any of the
trusts, powers, authorities and discretions vested in the Debenture Trustec by this Deed 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 {it and the
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(b}

11.9

11.16

1111

1112

11.13

(a)

Debenture Trustee shall not be bound to supervise the proceedings or be in anyway
responsible for any loss incurred by reason of default or any mistake, or want of prudence
on the part of any such delegate or sub-delegate.

- Notwithstanding the provisions of Paragraph (a) above, the Debenture Trustee shall be liable

for any fraud, gross negligence or wilful default of any officer to whom the Debenture
Trustee has delegated is powers.

Power of Debenture Trustee to employ agents

The Debenture Trustee may, in carrying out the trust business, employ and pay any person
to fransact or concur in transacting any business and do or coneur in doing all acts required
to be done by the Debenture Trustee including the receipt and payment of moneys and shall
be eatitled to charge and be paid afl usual professional and other charges for business
transacled and acts done by it in connection with the trusts hereof and also ils reasonable
charges in addition to the expenses incurred by them in connection with matters arising out
of or in connection with this Deed.

Redressal of Debenture Holders’ grievances

The Company shall furnish to the Debenture Trustee details of all grievances received from
the Debenture Holders and the steps talken by the Company to redress the same. At the
request of any Debenture Holder, the Debenture Trustee shall, by nofice to the Company,
call upon the Company to take appropriate steps fo redress such grievance and shall, if
necessary for the purpose of such redressal, at the request of any Debenture Holder, call a
meeting of the Debenture Holders.

When Debenture Trustee may interfere

Except as provided herein, the Debenture Trustee shall not be in any manner be required,
bound or concerned to interfere with the management or affairs of the Company or its
business.

Persons dealing with Debenture Trustee not put on enquiry

The Company acknowledges and agrees that no person dealing with the Debenture Trustee
or any delegate shatl be concerned to enquire:

(a) whether the rights conferred by or pursuant to any Transaction Document are
exercisable;

(b) . whether any consents, regulations, restrictions or directions relating to such rights
have been obtained or complied with;

{c} otherwise as fo the propricty or regularity of acts pusporting ot intended 1o be in
exercise of any such rights; or

{d) as to the application of any money borrowed or raised.

Applicable Law

The Debenture Trustee, in the course of performance of its duties under the T1'ansaciid:'1.‘:__'::f” R
Documents, shall not be required to take any actions which would result in the Debenture

Trustee being in breach of Applicable Law.
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The Debenture Trustes shall:

(i) aseertain and exercise due diligence to the extent required under Applicable Law, to
ensure compliance by the Company, with the provisions of the Act, the LODR
Regu[a{mne the DT Regulations, this Deed or any other regulations issued by SEB]
in the issue and allotment of the Debentures and credit of the Debentures in the
demat accounts of the Debenture Holder(s);

{ii) satisty itself that interest due on the Debentures have been paid to the Debenture
Holder(s) on or before the due dates;

(iiiy  satisfy itseif that Debenture Holder(s) have been paid the monies due to them on the
date of Redempition of the Debentures,

(iv}  exercise independent due diligence as required under Applicable Law, to ensure that
Security to be created is free from any encumbrance or that Company has obtained
the necessary consent from other charge-holders if the Security has an cxisting
charge, prior to creation of the Security pursuant to this Deed,

RIGHTS OF DEBENTURE TRUSTEE

Inaddition to the other powers hereby conferred on the Debenture Trustes and the provisions
hereof for its protection and not by way of limitation or derogation of anything in this Deed
contatned nor of any statute limiting the hdblilty of the Debenture Trustee, it is expressly
declared as follows;

(a) the Debenture Trustee may, in relation to this Deed, act on the opinion or advice of
or any information obfained from any solicitor, counsel, advocate, valuer, surveyor,
broker, anctioneer, qualified acenuntant or other expert, whether obtained by the
Company or by the Debenture Trustee or otherwise;

(b} The Debenture Trustee shall have the right to rely on notices, communications,
advertisement or any infortmation on the website of the Company or any other
related patty with respect to issue of Debenmres; :

(©) the Debenture Trustee shall be at liberty to accept a certificate signed by any one of
the directors or authorised officers of the Company as to any act or maiter prima
Jacie within the knowledge of the Company as sufficient evidence thereof and a like
certificate that any assets are in the opinion of the director or authorised officer so
certifying worth a particular sum or suitable for the Company’s purpose or business,
as sufficient evidence that it is worth that sum or so suitable and a like certificate to
the eftect that any particular dealing or fransaction or step or thing is in the opinion
of the director or authorised officer so certifying expedient, as sufficient evidence
that it is expedient;

(d) the Debenture Trustee shall be at liberty to keep this Deed, the other Transaction
Documents and all other related deeds at its office in New Delhi, India or if the
Debenture Trustee so decides, with any bank or company at New Delhi, India whose ‘_
business includes undertaking the safe custody of documents; '

{e) with a view to facilitating any dealing under any provision of this Deed, the!
Debenture Trustee shall (subject to the applicable requirements under this Deed for
abtaining consent of the Debenture Holders) have full power to consent (where such
consent is required) to a specified transaction or class of transactions conditionally;
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14

14.1

()

(g}

the Debenture Trustee shall have full power (o determine all questions and doubls
arising in relation to any of the provision of these presents and every such
determination bona fide made (whether or not the same shall refate wholly or
partially to the acts or proceedings of the Debenture Trusiee) shall be conclusive
and binding vpon all persons interested under these presents; and

the Debenture Trustee, “ipso facto™ docs not have the obligations of a barrower or
a principal debtor or a guarantor as to the monies paid/invested by Debenture
Holders Tor the Debentures,

OTHER RIGHTS AND OBIGATIONS OF DERENTURE TRUSTER

(a)

(b)

©

(d)

(©)

0

In case the Company fails to intimate the status of payment of the Debentures within
stipulated timelines, then Debenture Trustee(s) shall seek status of payment from
Company and/ or conduct independent assessment (from banks, investots, rating
agencies, ete.) to determine the same. Based on such assessment, Debenture
Tiustee(s) shall intimate stock exchange and depositories the status of payment of
Debentures within 9 (nine) Business Days of the relevant Redemption Dale,

In case intimation of the status of payment of debt sécurifies is not recejved by the
relovant stock exchanges and the depositories within stipulated  timeline,
transactions in relation to such debt securities shall continue to be restricted and
such restrictions shall continue until any further intimation is roecived from
Company/ Debenture Trustee(S) regarding the status of payment of such debt
securities,

Debenture Trustee shall access the database to verify the information regarding
default history and other relevant information. In case of any discrepancy,
Debenture Trustee shall notify the same to stock exchanges and update the correct
information in the database, within the time stipulated Debt Listin g Regulations,

The Debenture Trustee shall be vested with the requisite powers for protecting the
interest of Debenture Holders of Debentures inchudin g aright to appoint a nominee
director on the Board of Directors in consultation with Debenture Holders of such
Debentures and in accordance with Applicable Law,

The Debenture Trustee shall supervise the implementation of the conditions,
creation of Recovery Bxpense Fund and Debenture Redemption Reserve, as
applicable,

The Debenture Trustee shall monitor the Security Cover in relation to {he
Debentures in the manmer as specified by SEBI.

Provided nevertheless that nothing contained in this clause shall exempt the Debenture
Trustee from or indenmify it against any liability for breach of trust nor any liability which
by virtue of any rule or law would otherwise attach fo it in respect of any gross negligence,

wilful default or breach of trust in relation to its duties thereunder,
RETIREMENT AND REMOVAL OF DEBENTURE TRUSTEE
Retirement

The Debenture Trustee may retire at any time without assigning any reason provided that : prd

the Debenture Trustee shall have given at ieast 45 (forty five) days prior notice in writing to
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14.2

143

14.4

15

15.1

(a)

(b)

the Company in that regard. The retirement of the Debenture Trustee shall not be effective
unless a new debenture trustes is appointed fo accede {0 all the Transaction Documents. Any
costs and expenses relating to the retirement of the existing Debenture Trustee and {he
appointment of a new Debenture Trustee will be borne by the Company.

Removal

The Debenture Trustee hereof may be removed by the Debenture Holders by an
Extraordinary Resolution. The Company shall appoint such person or persons as may be
nominated by such Extraordinary Resolution as new Debenture Trustee or Debenture
Trustee hereof who shall accede (o all the Transaction Documents.

General

For the purposes aforesaid, forthwith upon receipt of the notice of retivement from the
Debenture Trustee for the time being hereof or on the occurrence of a vacancy in the office
of the Debenture Trustee, the Debenture Holders may, by a Majority Resolution, appeint a
company, body cotporate or a stalulory corporation as Debenture Trustee, Unless a Default
is continuing, such appoiniment shall be made in consultation with the Company.

Effective Date of Retirement / Rentoval

Notwithstanding anything contained to the contrary in the Transaction Documents, a
removal or retivement under this Clause 14 (Retirenent and Removal of Debenture trustec)
shall only be effective upon a new debenture trustee being appointed and such new
debenture trustee accedes to all the Transaction Documents and the existing Debenture
Trustee shall not relinquish the duties and obligations until such date.

INFORMATION, MEETINGS AND OTHER DUTIES OF DEBENTURE TRUSTEE

Copies of Transaction Decuments

The Debenture Trustee shall maintain at the address specified in Clause 23.1 (Notices) of
Part A (Debt Issuance) of this Deed, or such other office as notified to the Debenture Holders
by not less than 5 (five) Business Days’ notice, copies (including conformed copies) of each
‘ransaction Document, which shalf be open to inspection by each Debenture Holder on
Business Days during the working hours of the Debenture Trustee, provided that any
Debenture Holder seeking to ingpeet the Transaction Documients has notified the Debentyre
Trustee of iis request at least one Business Day prior to the proposed date for inspection,

The Debenture Trustee shall, if requested in writing by any Debenture Holder, provide
copies of the Transaction Documents to such Debenture Holder provided that such
Debenture Holder indemnifies the Debenture Trustee ivamediately upon demand for any
stamp duty which may become payable on the Transaction Documents in any jurisdiction
into which the Transaction Documents are sent at the request of the Debenture Holder.

Other information

The Debentiwe Trustee shall distribute to the Debenture Folders copies of all notices and
documents received by it from the Company in its capacity as Debeng.lrgh’{rustce for the
Debenture Holders.
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15.3

(2

(b)

(b)

16

16.1

162

16.3

16.4

Meelings and instructions

The Debenture Trustee, the Company and the Debenture Holders shall, at all times, be
entitled to call a meefing of Debenture Holders in accordance with Schedule 2 {Provisions
Jor the meetings of the Debenture Holders) of Part B (Issue Details).

Where the Debenture Trustee is required by the terms of this Deed to seek the instructions
of the Debenture Holders, it may do so either by calling a meeting of Debenture Holdets or
by seeking written instructions from the Debentore Holders.

Duties

The Debenture Tiustee undertalies for the benefit of the Deébenture Holders, that the
Debenture Trustee shall, wpon receipt of instructions fram the applicable majority of
Debenture Holders, initiate, and represent the Debenfure Holders in, any legal or other
proceedings necessary to enforee the rights of the Debenture Holders and the Debenture
Trustee in connection with the Debentures and / or under the Transaction Documents.

The Debenture Trustes shall upon the Final Settlement Date provide the Company with
written evidence confirming the discharge and payment in full of the Debenture Obligations.

DEBENTURE TRUSTEE'S REMUNERATION AND INDEMNITY
Fees

The Company shalf pay the Debenture Trustee fees on terms mutually agreed between the
Company and the Debenture Tiustee under the DT Consent Letter,

Debenture Trastee expenses

The Company shall pay to the Debenture Trustee all legal, travelling and other costs, charges
and expenses incurred by it or its officers, employees, or agents in connection with execution
of this Deed including costs, charges and expenses of and incidental to the approval and
execution of this Deed and all other Transaction Documents,

Esnforcement costs

The Company shall, within 15 (fifteen) Business Days of demand, pay (if not already paid)
fo each Transaction Party the amount of all costs and expenses (including legal fees)
reasonably incarred by that Transaction Party in connection with the enforcement of, or the
preservation of any rights nnder, any Transaction Doecumeni and any Secusity Iaterest
created pursuant to the Transaction Documents and any proceedings instituted by or against
any of the Transaction Parties as a consequence of taking or holding any such Security
Interest and enforcing these rights.

Indemnity

The Company shall indenmmify and hold harmiess the Transaction Partics against all actions,

proceedings, costs, charges, expenses, claims and demands whatsoever which may be .,

brought or made against or incurred by any Transaction Parties in respect of: (a) any:
information produced or approved by the Company being or being alleged to be misleading
and / or deceptive in any respect (including the Offer Document); (b) any litigation,
arbitration, investigative or administrative proceedings with respect to the Company or with
respect to the fransactions contemplated or financed under this Deed; or {¢) any malter or

/“""""‘-—»
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18

()

®)

{c)

19

19.1

19.2

(a)

(b)

19.3

20

thing done or omitted to be done in respect of or in relation to the Debentures,
COSTS AND EXPENSES

The Company shall bear all transaction related costs incurred by the Debenture Holders in
connection with the Issue, including but not limited to vating of Debentures by Rating
Agency and any other reasonable transaction related expenses incurred by the Debentire
Trustee (including without limitation, due diligence, all charges relating to the auditor, legal
counsel, valuer, agent, consultants), the execution, issue, delivery as well as stamp duty and
segistration charges in relation to this Deed and the Transaction Documents,

MODIFICATIONS TO THIS DEED

The Debenture Trustee may agtee to any modification to this Deed or any other Transaction
Document only with the prior written consent of the Debenture Holders obtained in
accordance with the provisions of Schedule 2 (Provisions for the meetings of the Debenture
Holders) of Part B (Zssue Details),

The Parties agree that all modifications to this Deed shall be effective upon the Parties duly
executing a written instrument or deed to this effect.

The Company shall notify the Debenture Holders of any modification made to this Deed in
accordance with this Clause 18 (Modification to this Deed) of Part A (Debt Issuance) of this
Deed,

CALCULATIONS AND CERTIFICATES

Accounts

In any proceedings arising out of or in connection with a Transaction Document, the endries
made in the accounts maintained by the Debenture Trustee, except in case of manifest error
or fraud, are prima facie evidence of the matters to which they relate.

Certificates and Determinations

Any certificate provided by the Debenture Trustee in relation to the Debenture Obligations
shall be conclusive proof of the Debenture Obligations, without production of any voucher,
documents or other papers unless proved otherwise fo the satisfaction of the Debenture
Trustee.

Without prejudice to Paragraph (a) above, any caleulation, certification or determination by
the Debenture Trustee under any Transaction Document 18, in the absence of manifest error,
conclusive evidence of the matters fo which it relates and is final and binding on all pariies,

Day ceunt convention

Calculations of the Coupon and / or Default Inicrest, payable and accruing under a . N
Transaction Document will be on a day to day basis and is calculated on the basis of the ol
actural numboer of days clapsed and a year of 365 (three hundred and sixty-five) days (orif

the relevant year includes February 29%, 366 (three hundred and sixty-six) days), (e

PARTIAL INVALIDITY

I, at any time, any provision of the I'vansaction Dociments is or becomes illegal, invalid or

pa——
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22
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(b)

23.1

(a)

unenforceable in any respect, under any law, of aty jurisdiction, neilher the legality, validity
or enforceability of the remaining provisions nor the legality, validity or enforceability of
such provision under the law of sny other jurisdiction will in any way be affected or
impaired.

REMEIMES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Debenture Trustee, any
right or remedy under the Transaction Documents shall operate as a waiver, nor shall any
single or partial exerclse of any right or remedy preventany further or other exercise or Qe
exercise of any other right or remedy. The rights and remedies provided in this Deed are
cumulative and not exclusive of any rights or remedies provided by law.

ASSEGNMENT

The Company shall not assign or transfer any of its rights or obligations (including, for the
avoidance ol doubt, by declaring or oreating any frust of its rights, title, interest or henefits)
under this Deed or the Trangaction Documents.

Upon the resignation or removal of the Debenture Trustee pursuant to this Deed:

{i) the resigning or, as the case may be, removed Debenture Trustee shall be
automaticalty discharged from any further obligations under this Deed; |

{i1) its successors and the Company shall have the same rights and obligations among
themselves as they would have had if the successor had been originally party to this
Deed and the Transaction Documents as the Debenture Trustee; and

(i)  this Deed and the Transaction Docaments shall be construed as if all references to
the former Debenfure Trustee were replaced by references to the successor
Debenture Trustee.

- NOTICES

Save as otherwise provided below, notices, demands or other comiunication requised or
permitted to be given or made under this Deed shall be in writing in English and delivered
personally, or sent by courier, registered post A,D., or by email, addressed to the intended
recipient at its address set forth below, or to such other address as either Party may duly
notify in writing to the others in accordance with this Clause 23.1 (Notices) of Part A (Debt
Issuance) of this Deed:

Notices and communications to be given to the Company shall be sent to;

Address: 8018, 9™ Floor, Two Horizon Center, DLF Phase-5, Guiugram, Haryana-
122002,

Attention: Mr. Ashhish Paanday, Company Sceretary and Compliance Officer
Telephone: 9810308903

Email; ashhish.paanday@clix.capital

Netices and communications to be given to the Debenture Trustee shall be sent to:

Address: Catalyst Trusteeship Limited, Office No. 810, 8" Floor, Kailash Building, 26,
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23.2

23.3

(a)

(®

(©)

Kasturba Gandhi Marg, New Delli — 130001
Attention: Mr. Sameer Trikha
Telephone:  011-43029101/102
Emait: .qumcor.t!‘ikiiﬁ@ctlumtee.oom

Naotices and communication to be provided to a Debenture Holder shall be sent to the
address, fax number or email address of that Debentare Holder as set out in the records of
(he Deposiiory at (e relevand Hime (or any substitule address, fax number or e<nail address
provided by a Debeniwre Holder in-accordance with this Clause 23.1 (Notices) of Part A
{Debf Issuance) of this Deed).

In case of any change in the notice details of the Company or the Debenture as set out in
Clause 23.1 (Notices) of Part A (Debt Issuance) of this Deed, the Company shall notify the
Debenture Trustee and the Debeniure Trustee shall nofify the Company (as applicable) of
any substitute address, fax number or ¢-mail address by a prior written notice of 5 {five)
Business Days. In case of any change in the notice details of a Debenture Holder, the
Debenture Folder shudl nolify the Debenture Trustee oL auy substilute address, fox number
or e-mail address by a prior written notice of 5 {five) Business Days,

Delivery

Auny notice served, or document made or delivered by one person to another under or in
connection with this Deed will only be effective:

) in case of delivery by hand, when hand delivered to the other Party; or

(i) when sent by facsimile, () before 10 a.m. on a Business Day, on the immediately
preceding Business Day, (ii) before 5 pan. on a Business Day in the place to which
it is sent, when sent o, (iii) at any other time, at 9 a.mn. on the next Business Day in
that place, provided, in each case, that the person sending the fax shall have received
4 transmission receipt;

(i)  when sent by mail, where 5 {five) Business Days have elapsed after deposit in the
mail with certified mail receipt requesied postage prepaid; or

(iv) when sent by electronic mail, upon no delivery failure message being received from
the server of the recipient witliin 1 {one) Business Day.

Each person issning communication hereunder by facsimile shall promptly confirm by
telephone or regnlar mail or electronic mail to the person to whom such communication by
facsimile was addressed, each cormmunication made by it by facsimile pursnant hereto but
the absence of such confirmation by telephone or regular mail or electronic mail shall not
affect the validity of any such facsimile communication,

All documents to be furnished or communication to be provided or made under this Deed.
shall be in the English language. If any document being provided (other than any'
communication being issued by the Transaction Parties or the Company) is in another”

language, it shall be accompanied by a franslation into English, certified by a representative

of the Debenture Trusiee, which tranglation shall be the governing version between"the--..._

Parties,
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24 TAX
24.1  Tax deduction

(a) The charges / fees and any amounts payable under this Deed by the Company should not
include any Taxes and all such Tax impositions shall be additionally borne by the Company,

{b) All payments to be made by the Company 1o any Transaction Party under or in conncetion
with, the Debentures or o Transaction Docurnent, shall be made free and clear of and without
any Tax Deduction, unless the Company is required to make a Tax Deduction under the Tax
Act,

{c) The Company shall promptly upon becoming aware that it must make a Tax Deduction {or
that there is any change in the rate or the basis of a Tax Deduction) netify the Debenture
Trustee and each Debenture Holder accordingly. Similarly, a Debenture Holder shall notify
the Debenture Trustee and the Company on becoining so aware in respect of a payment
payable to that Debenture Holder, '

(d) If the Company is required to make a Tax Deduction, it shall make that Tax Deduction and
' any payment required in connection with that Tax Deduction within the ime allowed under
the Tax Act.

(e) The Company shali within 20 (twenty) Business Days of each Quarter lind Date, in relation
(o each Tax Deduction made during that Finaneial Quanter in accordance with Paragraph (&)
above, deliver to the Deberture Trustee, evidence reasonably satisfactory to the Debeniure
Trustee/Debenture Holders, that such Tax Deduction has been paid to the relevant taxing
authority.

24.2  Indireect Tax

{a) All amounts expressed to be payable in respect of the Debentares or under the Transaction
Documents (including any cost or expeiises to be reimbursed / indemnified) by any Pasty to
a Transaction Party, shall be deemed to be exclusive of any Indirect Tax,

(b} If any Indirect Tax is chargeable on any amounis payable to a Transaction Party (including
any cost or expenses to be reimbursed / indemnified), the amount of such Indirest Tax shall
be added to such mmounts and the Company shall, within 7 {(seven) Business Days of
demand, pay to that Transaction Party, an amount equal to the amount of the Indirect Tax,

243  Stamp and Taxes

The Company shail pay all stamp duty, taxes, charges and penalties payable in respect of
the Debentures, the Transaction Documents and / ot the transactions contemplated thereby,

25 DISCLOSURE O INFORMATION

251  Bach Transaction Parly must keep confidential any information supplied to itby, or on behalf
of, the Company in connection with the Transaction Documents. However, & Transaction
Party is entitled to disclose information;

(a) which is publicly available, other than as a result of a breach by that ’I‘mnsacti;'(:)',
Party of this Clause 25.1 (Disclosure of Information) of Part A (D bfq{{:sglsafo ce) of

this Deed; \%e‘ A ; .
K] (e
e /
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25.2

(f)

(&)
(h}

(i

N0

in connection with any legal, arbitration or regulatory proceedings or procedure;
il required to do so under any Applicable Law;
to a Governmental Authority;

{o its professional advisers and any other person providing services Lo it (including,
without limitation, any provider of adiinistrative or settlement services and
external auditors) provided that such person is wader a duty of confidentiality,
contractual or otherwise, to that Transaction Party;

to the head office, branches, representative offices, Subsidiaties, related
corporations or Affiliate of any Transaction Party {each a “Related Party™) and
cach Related Party shall be permitted {o disclose information as if’ it were a
Trausaction Party;

to any person permitted by the Company;

to any transferee or potential transferee of the Debenture, provided that such person
(i) is made aware in writing of the confidential nature of such information; or (if)
would be under professional or legal obligations to maintain the confidentiality of
such information; or (il) would otherwise be bound by requirements of
confidentiality;

to any investor, pofeniial investor, an arranger, broker / distributor, board of
directors, investment committes of the Debenture Holder on a periodic basis or upon
specific request including any person who invests in or ofherwise finances (or may
potentially invest in or otherwise finance) any Debenture Holder, provided that such
person (i) is made aware in writing of its confidential nature; or (i) would be under
professional or legal obligations to maintain the confidentiality of such information;
or (iif) would be otherwise be bound by requirements of confidentiality; or

(o the lnlernational Swaps und Derivalives Association, Inc, (ISDA™) or any Credit
Derivatives Defermination Committee or sub-committee of ISDA, where such
disclosure is required by them in order to determine whether the obligations under
the Transaction Documents will be, or in order for the oblipations under the
Transaction Documents 1o become, deliverable under a credit detivative transaction
or other credit linked transaction which incorporates the 2009 ISDA Credit
Derivatives Determinations Committees and Auction Seillement Supplement or
other provisions substantially equivalent thereto.

In the event of the Company committing defavlt in the repayment of any instalment in
relation to the Debentures or any other amount due on any due date, the Debenture Holders
/ Debenture Trustee shall:

(a)

(b)

have an unqualified righ! to disclose the name of the Company and its directors to
RBI or any other statutory / regulatory authority. The Debenturs Trustee, the RBI
and / or any other Governmental Authorily shall have the right to publish fhe name
of the Company and its directors as defaulters in such manner and through such
medium as they in their absoluie discretion may thinl fit;

be entitled to disclose all or any: (i) information or data refating to this Deed; and |
(i1) defauli commifted by the Company in discharge of the aforesaid obligations, to -
CIBIL and any other agency authorised in this behalf by the RBY;
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29

28

28.1

28.2

(c)

{d)

CIBIL and / or any other agency so authorised may use and / or process {he aforesaid
information and data disclosed by the Debenture Trustee in the manner as deemed

fit by them; and

CIBIL and / or any other agency so authorised may furnish for consideration, the
processed information and data or products therveof prepared by them, to the
Debenture Trustee, and othercredit grantors or registered users, as may be specified
by the RBI in this behatf.

COUNTERTARTS

This Deed may be exccuted in any number of counterparts, and this has the same effect as
if fhe signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW

This Deed is governed in accordance with the laws of India.

ENFORCEMENT

Jurisdiction

(2)

®)

()

The Company agrees that the coutts and tribunals of New Delhi, India have
exclusive jurisdiction to settle any dispute arising out of or in connection with this
Deed (including a dispute regarding the existence, validity or termination of this
Deed) and that accordingly any suit, action or proceedings (a “Proceedings”)
arising out of or in connection with this Deed may be brought in such courts or the
tribunals and the Company irrevocably submits to and accepts for itsell and in
respect of its property, generally and unconditionally, the jurisdiction of those courts
or tribunals,

Both the Parties irrevocably waive any objection now or in future, to the laying of
the venue of any Proceeding in the couris and tribunals at New Delhi, India and any
clain that any such procecdings have been brought in an inconvenient forum and
further irrevocably agrees that a judgment in any Proceeding brought in the courts
and tribunals at New Delhi, India may be enforced in the courts of any other
Jjurisdiction, (subject to the laws of such jurisdiciion) by 4 suit upon such judgment,
a certified copy of which shall be conclusive evidence of such judgment, or in any
other manner provided by Applicable Law.

Nothing contained in this Clause shall limit any right of the Transaction Parties to
take Proceedings in any other court or tribunal of competent jurisdiction, nor shall
the taking of Proceedings in one or more jurisdictions prectude the taking of
Proceedings in any other jurisdiction whether concurently or not. The Company
irrevocably: (1) submits to and accept for themselves and in respect of their property,
generally and unconditionally, die jurisdiction of such court or tribupal; and (ii)
waives any objection they may have now or in the future to the laying of the venue
of any Proceedings, and any claim that any such Proceedings have been brought in
an inconvenient forum.

Waiver of Immunity

The Company irrevocably agrees that, should any Transaction Party take any proceedings:
in the courts or tribupals of New Delhi, India (whether for an injonction, spocifi
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petformance, damages or otherwise in connection with any Transaction Document), no
immunily (to the extent that it may at any lime exist, whether on the grounds of sovereignty
or otherwise) from those proceedings, from attachment (whether in aid of execution, before
Judgment or otherwise) of its assels or from execution of judgment shall be claimed by it or
with respect to its assefs, any such immunity being irrevacably waived.

SEBI COMPLIANCES

In order to incorporate the terms of the SEBI Debenture Circulars within this Deed,
notwithstanding anything contained to the contrary in this Deed, all the provisions set out
under Schedule 8 (Additional Compliances) shall be deemed to be an integral part of this
Deed and are to be read, inferpreted, and construed in conjunction with and harmoniousty
with other provisions of this Deed.

-
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PART B

Issue Details

SCHEDULL 1
TERMS AND CONDITIONS

T addition to the terms and conditions set out in the tenn sheet appended to this Deed as Annexawre
A (Signed Term Sheet) the following terms and conditions shall be applicable {o the Debentures:

N

(a)

®

()

()

(a)

ISSUE AND FORM OF DEBENTURES

The Debentures shall be in dematerialised form pursuant to the depository arrangements
made by the Company with the Depository. The Debenture Holders are required to hold the
Debentures it dematerialised form only and no debenture certificates shall be issued. The
Company shall not re-materialise the Debentuges.

“The Depository accounts of the Debenture Holders held with the Depository shall have been

credited with the Debentures upon allolmeni of the Debentures within 3 (three) days from
the Deemed Date of Allotment.

DEBENTURES T0O RANK PARI I’ASSfJ

‘The Debentures together with the Debenture Obligations and payable in respect of the
Debentures shall, as between the Debenture Holders inter se, rank pari passu without any
preference or priotity whatsoever of one over the other, whether on account of date of issue
or allotment or otherwise.

DBERENTURES FREE FROM EQUITIES

The Debenture Holders shall be entitled to Debentures free from equities or cross claims by
the Company against the original or any intermediate holders thereof,

REDEMPTION

The Company shall redeem each Debenture in full by paying the Debenture Obligations, on
the applicable Redemption Date.

The Company shall not redeem the Debentutes at any time prior to Final Maturity Date,
other than as permitied under Paragraph 5 (Zarly Redemption) of this Schedule 1 (Zerms
and Conditions) of Part B (Issue Details).

The Company shall redeem the Debentures on each date for such amounts as set out in
Schedule 10 (Redemption Schedule) of this Deed (“Redemption Date™).

EARLY REDEMPTION

Redemption pursuant to an Event of Default

Upon occurrence of an Event of Defauli, the Debenture Trustee may require the Company
{o redeem all or any of the Debentures and pay the Debenture Obligations in accordance

with Clause 9.17 (Remedies upon an Event of Default) of Part A (Debt Issuance) of this
Deed, immediately on the date on which the Debenture Trustee providcs a notice under
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(b)

(c)

(8)

(b)
©

Clavse 9.18 (Notification and Expenses) of Parl A (Debt Issuance) of this Deed,
Redemption pursuant to Rating Downgrade Event

The Debenture Trustee shall have the right buf not an obligation to demand an carly
redemption in relation to the Debentures upon the occurrence of a Rating Downgrade Event,
and such early redemption shall be completed by the Company within 96 (ninety) days from
the date of receipt of a notice by the Company from the Debenture Trustee in relation to an
early redemption pursuant to a Rating Powngrade Event, The failure of the Company to
redeen the Debentures in full in accordance with the terms of this Clavsc 5(b) (Redemption
Jrursuant to Rating Downgrade Event) of Schedule 1 (Terms and Conditions) of Part B (Issue
Details) of this Deed, within the aforementioned period of 90 {ninety) days, shall constitute
an Event of Default.

Voluntary Redemption

The Company may, al any time prior to the Final Maturity Date, redeem the Debentures in
full, by giving a notice of not less than 15 (fifteen) days to the Debenture Trustee,

Provided that, the Debentures can be redeemed in accordance with this Clause 5{c)
(Voluntary Redemption) of Schedule 1 (Terms and Conditions) of Part B (Issue Details) of
this Deed, only upon receipt of the assent of the Debenture Holders through a Majority
Resolution,

Provided further, that, the Company shall give notice in writing of the Company’s intent to
redesm the Debentures, puranant to this Clause 5(c) (Foluntary Redemption) of Schedule 1
(Terms and Conditions) of Part B (Issue Details) of this Deed af least 15 ({ifteen) days prior
1o proposed date on which the Early Redeniplion is proposed (“Veluniury Redemption
Notice™). Upon the receipt of the Voluntary Redemption Notice, the Debenture Holders shall
provide their response to the Voluntary Redemption Notice no later than 7 (seven) days from
the date of the Voluntary Redemption Notice. In the event the Debenture Holders fail to
respond within the stipulated lime period after having received the Voluntary Redemption
Notice, it ghall be deemed that the Debenture Holders have provided their consent to such
Early Redemption.

Provided further, that, in the event the Company redeems the Debentwres in accordance with
the terms of this Clause 5(¢) (Foluntary Redemption) of Schedule 1 (Térms and Conditions)
of Part B (Issue Details) of this Deed, then the Company shall pay a redemption premiom
of 1% (one percent) on the Face Value repaid.

COUPON

The Company shall pay the Coupon to the Debentare Iolders at the Coupon Rate on each
date as specified in Schedule 10 (Redemption Schedule) of this Part B {Issue Details) of this
Deed (“Coupon Payment Date™}.

The Coupon shall be payable on the Face Value of the Debentures.

At the time of redemption of the Debentures on  Redemption Date, the Company shall pay

the Debenture Holders the unpaid Couwpon on such Debentures acerued up o such
Redemption Date, without requiring any notice or intimation from any Debenture Holderor
the Debenture Trustee in this regard.




(a)

(L)

{c)

16,

(@)

(b)

(©)

11,

(2)

®)

DEFAULT INTEREST

Default Interest shall accrue on any amounts due but not paid in respect of the Debentures
or otherwise under a Transaction Document at the Default Interest Rate for the period from
(and including) the date on which such amouats first became due to (but excluding) the date
of actual payment of such amount (both before and afier judgment).

DEFAULT

The provisions of Clause 9 (Events of Default and Remedies) of Part A of the Deed shall be
applicable to each Debenture as if set out such Debenture,

The Company shall notify each Transaction Party of any Default (and the steps, if any, being
taken to temedy it) promptly upon occurrence of such Default,

Promptly upon a request by the Debenture Trustee, the Company sholl supply to the
Debenture Trustee, a cerlificate signed by its authorised signatory on its behalf, certifying
that no Defaalt is continuing (or if a Default is continuing, specifying e Deliull wnd the
gleps, if any, being taken 1o remedy it).

REGISTER OF BENEFICIAL OQOWNERS

The Register of Beneficial Owner(s) containing all relevant particulars including addresses
of the Debenture Holders, record of subsequent transters and changes of ownorship shall be
maintained by the Depository.

TRANSFER

The Debentures shail be freely transferable by the relevant Debenture Holders by issuance
of transfer instructions to the Depository in accordance with Applicable Law.

The Debenture Holders shall have the right to transfer or assign the Debentures to or insure
or hedge the Debentures.

Upon transfer or assignment of the Debentures as per sub-Paragraph (a) above, the
(ransferee or assignee shall become a Debenture Holder for all purposes of the Transaction
Documents, without any consent of or reference to the Company.

PAYMENTS

Any payment to be made to a Debenture Holder pursuant to Clause 4 (Covenant to Pay and
Use of Proceeds) of Part A (Debt Issuance) of this Deed and / or these Terms and Conditions,
shall be made by the Company in INR in same day funds nsing the services of electronic
clearing services (ECS), real time gross scitlement (RTGS), direct credit or national
electronic fund transfer (NEFT) into such bank account of the Debenture Holder as may be
notificd to the Company by such Debenture Holdet or the Debenture Trustee (acting on
behalf of the Debenture Holder). The Company shall, at all times until the Debenture
Obligations have been duly discharged, maintain a bank account no. 341905000640, held
with TCICT Bank at the branch located at Gurgaon. (“Accomnt Bank™) from which it
proposes to pay the redemption amount. The Corpany agrees and acknowledges that they:
shall also inform the Debenture Trustee within 1 (one) working day of any change in the
Account Bank details, : :

The Company further acknowledges and agrees, that the Debenture Trustee is authorised 1o’ ™
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CY

(e)

€y

(2)

12.

13,

14

15,

seek redemption payment related details and information from the Account Bank in terms
of the extant SEBI regulations. A duly exceuted pre~authorisation lefter from the Company
10 the Account Bank and a duly accepled consent letier from the Account Bank is annexed
herewith as Schedule 9 (Executed Pre-Authorisation Letter and Account Bank Consent
Letter). Further, in case of change of Account Banl, the Debenture Trustee shall accept such
change only upon submission of the duly acknowiedged and accepted pre-avthorisation
letter and duly accepted consent letter from the successor /new account bank,

Payment of all amounts due on the Debentures will be made to the sole holder and in case
of joint holders to the one whose name stands first in Register of Beneficial Owners,

Any l)aymezit which is due to be made on a day that is not a Business Day shall be made on
the next Business Day, if such payment relates to Coupon or Default Interest.

If any Redemption Date, as the case may be, falls on a day which is not a Business Day,
then the immediately preceding Business Day shall be the due date for the payment required
to be made on such Redemption Date or the Early Redemption Date, as the case may be.

All payments to be made by the Company 1o a Debenture Holder pursuant to Clause 4
(Covenant to Pay and Use of Proceeds) of Part A of the Deed and / or these Terms and -
Conditiong, including interest, all other payiments upon redemption of the Debentures, shall
be made free and clear of and without any deduction or withholding for or on account of
Tax unless the Company is required to make a Tax Deduction under the Tax Act.

The Debentures in respect of which payment has been made pursuant to the above will be
simulianeously extinguished through appropriate corporate action.

DAY COUNT CONVENTION

Calculations of Coupon or Default Interest payable and accroing under a Transaction
Document will be on a day to day basis and is caloulated on the basis of the actual number
of days elapsed and a year of 365 (three hundred and sixty-five) days (or if the relevant year
includes February 29, 366 {three lundred and §ikty-six) days).

DISCHARGE

A Debenture shall be taken as dischaged in full on payment of all Debenture Obligations
on the Final Settlement Date or an Rarly Redempiion Date, Provided that a Debenture shall
be deemed to have discharged on an Early Redemption Date if ali the Debenture Obligations
in respect of such Debenture have been paid in full on such Early Redemption Date.

DEBENTURE HOLDERS NOT ENTITLED TO SHAREHOLDERS® RIGHTS

Except ag provided in the Deed, the Debenture Holders will not be entitled 1o any of the
rights and privileges available to the members of the Company including right fo receive
notices of or to attend and vote at general meetings. If, however, any resolution affecting the
rights attached to the Debentures is placed Defore the members of the Company, the
Company shall ensure that such resolution will first be placed before the Debenture Holders;
for their consideration and not take any action in pursuance of such resolution, uniess the!
resolution has been approved by {he applicable majority of Debenture Holders, in
accordance wilh Paragraphs 39 to 43 of Schedule 2 (Provisions for the meetings of the
Debenture Holders) of Part B (Issue Detalls).

VARTATION OF DEBENTURLE HOLDERS” RIGHTS
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16.

(a)

(b)

{c)

)
(e)

17.

18.

19,

The rights, privileges, terms and conditions attached to the Debentures may be varied,
modified or abrogated by a Majority Resolution or by the Debenture Trustee in accordance
with Clause 18 (Modifications to this Deed) of Part A (Debt Issugnce) of the Deed, subject
to cansent by the Company.

REDEMPTTON MECHANICS

Na action is required on the part of any Debenture Holder(s) at the time of redemption of
the Debentures.

On the relevant Redemption Date, the relevant amounts shall be paid by the Cotnpany, in
accordance with Paragraph 11 (Payments) of this Schedule, to those Debenture Holders
whose names appear on the Register of Beneficial Owners as on the Record Date and, for
these purposes, # statement issued by the Depository shall be conclusive evidence in respect
thereof,

AllDebentures that are redeemed in full on any Redemption Date will forfhwith be cancelled
and extinguished through appropriate corporate action.

Any Debentures redeemmed in full shall not be reissued by the Company.

The Company shall promptly obtain all Anthorisations required under Applicable Law in
order to effect any redemption vader this Deed.

CALCULATIONS

The Debenture Holders may by a Majority Resolution provide (o the Debenture Trustee any
caleulations in relation to the Debentures or any other caleulations required to be made under
the Transaction Documents. If the calculations provided by the Debenture Holders by such
Majority Resolution are in conflict with the caloulations made by the Debenture Trustes, the

" caleulations made by the Debenture Holders will prevail.

NOTICES -

The provisions of Clause 23 (Notices) of Part A (Debt Issuance) of the Deed shall be
applicable to each Debenture Holder as if set out herein,

GOVERNING LAW AND JURISDICTION

The Debentures are governed by Indian taw and the provision of Clause 27 (Governing Law)

and Clause 28 (Enforcement) shall be applicable to each Debenture as if set ont herein,
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SCHEDULE 2
PROVISIONS FOR THE MEETINGS OF THE DEBENTURE HOLDERS

The following provisions shall apply to any meeting of the Debenture Holders:

1

{a)

(b)

®

(b)

()

The Debenture Trustee or the Company may, a any time, and the Debenture Trustes shall
at the request in writing of:

the Debenture Holders representing not less than 10% (ten per cent) of the aggregale Face
Value of the Debentures for the time being outstanding; or

a Debenture Holder with a grievance made in accordance with Clause 11,10 (Redressal of
Debenture Holders’ Grievances) of Part A (Debt Issuance) of the Deed, may call a meeting
of the Debenture Holders. Any meeting cafled by the Debenture Trustee or the Company
under the Deed shall be held at such place in the city where the registered office of the
Company is situated or at such other place as the Debenture Trustee shall determine.

In addition to convening Debenture holders’ meeting in the event of default, Company and
Deébeniure Trustee to call for meeting of Denture holders upon breach of covenants.

A meeting of the Debenture Holders may be calied by giving not less than 10 (ten) Business
Days’ notice in writing.

A meeting may be called afier giving shorter notice than that specified in Paragraph 2 above,
if consent is accorded thereto by Debenture Holders representing not less than 95% (ninety
five per cent) of the aggregate Face Value of the Debenlures for the time being oufstanding.

Every notice of a meeting of the Debenture Holders shall specify the place, day and hour of
the mecting and shall cuntain a slutement of the buslness to be transacted at the meeting,

Notice of every meeting shall be given fo:

every Debenture Holder in accordance with Clause 23 (Notices) of Part A (Debt Issuance)
of this Deed;

the persons entitled to a Debenture in consequence of the death or insolvency of a Debenture
Holder, by sending it through post in a pre-paid letter addressed to them by name or by the
title of ‘representatives of the deceased’, or ‘assignecs of the insolvent® or by any like
description at the address, if any, supplied for the puwpose by the persons claiming to be s0
entitled or until such an address has been so supplied, by giving the notice in any manner in
which it might have been given if the death or insolvency had not occurred; and

the Debenture Trustee when the meeting is convened by the Company and to the Company G

when the meeting is convened by the Debenture Trustee.

Subject to the presence of quorum as under Paragraph ¢ below, the accidental omission 6

give wotice to, or the non-receipt of notice by, any Debenture Holder or other person to.. . .

whom it should be given shall not invalidate the proceedinigs at the meeting.

There shall be annexed to the notice of the meeting an explanatory statement setting out all
taferial facts concerning each such item of business, including in particular the nature of
the concern or interest, if any, therein of every dircctor and the manager, if any, of the
Company, provided that where any item of special business as aforesaid to be transacted at
a meeling of the Debenture Holders relates to, or affeets, any other company, the extent of
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0.

11

12,

14.

15,

17.

18.

shareholding inferest in that other company of every director, and the managing divector, if
aay, of the first mentioned company shall also be set out in the statement if the extent of
such shareholding interest is not less than 20% (twenty per cent) of the paid up share capital
of that other company,

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

Debenture Holders holding not less than 51% (fifty onc per cent) of the Face Value of the
Debentures for the time boing outstanding shall be the quorum for the meeting of the
Debenture Holders and provisions of Para graph 10 below shail apply with respect thereto,

T, within hall sy hour from the time appoiitled for holding a meeting of the Debenture
Holders, a quorum is not present, the meeti ng, if called upon the requisition of the Debenture
Holdess shall stand dissolved but in any other case the 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
& quorum is not present within half an hour from the time appointed for the holding of the
raeeting, the Debenture Holders present shall be a quotum,

The nominee of the Debenture Trustee shall be the chairman of the meeting and in hjs
absence the Debenture Holders personally present at the meeting shall elect one of
themselves to be the chairman thereof on & show of hands,

If a poll is demanded on the election of the chatrman, it shall be taken forthwith in
accordance with the provisions of the Act, the chairman elected on a show of hands
exercising all the powers of the chairman under the said provisions.

If some other person is elected chaitman as a result of the poli, he shall be chairman for the
rest of the meeting,

The Debenture Trustee and the directors of the Company and their respective legal advisers —
may altend any meeting but shall not be entitled as such to voie thereat.

At any meeting, a resolution put to the vote of the meeting shall be decided on a show of
hands unless a poll is demanded in the manner hereinafior mentioned, and unless a poll is
50 demanded, a declaration by the chairman that on a show of hands the resolution has or
has not been catried either unanimously or by a particular majorily 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 of the aumber or propottion of the votes cast in favour
of or against such resolution,

Before or on the declaration of the result on votin £ o0 any resotution on a show of hands, a
poll may be ordered to be taken by the chairman of the meeting of his own motion, and shall
be ordered to be taken by him on a demand made in that behalf by Debenture Holders
holding Debentures tepresenting not less than 10% (ten per cent) of the aggrepate Face Value
of the Debentures for the time being outstanding present in person or by proxy,

The demand of a poll may be withdrawn at any time by the person or persons who made th
demand, ;

A poll demanded on a question of adjournment shall be taken forthwith.
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19,

24,

21

22.

23.

24,

25.

26,

27.

28.

A poll demanded on any other question (not being a question relating (o the election of a
chairman) shall be taken at such time not being later (han 48 (forly-eight) hours from the
time when the demand was made, as the chairman may direct,

At every such meeting each Debenture Holder shall, on a show of hands, be entitled to 1
(one) vote only, but on a poli, he shall be entitled to | (one) vote in respect of every
Debenture of which he is a holder in regpect of which he is entitled to vote,

Any Debenture Holder 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 vole instead
of himgelf.

In every notice calling the meeting there shall appear with reasonable prominence a
statement that a Debenture Holder entitled to attend, and vote is entitled to appoint | {one)
or more proxies, fo attend and vote instead of himsclf, and that a proxy need not be 4
Debenture Holder.

The instrument appointing a proxy and cither the original power of attorney (if any) under
which it is sigeed or a notarially certified copy of such power of attorney shall be deposited
at the registered office of the Corpany (with a copy to the Debenture Trustee) not less than
48 (forty-cight) hours before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote or in case of a poll, not less than 24
(twenty-four) houss before the time appointed for the taking of the poll and in default, the
instrument of proxy shall not be treated as valid,

The instrument appointing a proxy shall:
(®) be in writing; and

) be signed by the person appeinting or his attorney duly authorised in writing, or if
the appointer is a body corporate, be under its seal or be signed by an officer or an
attorney duly authorised by if,

-.

The instrument appointing a proxy shall be in a form prescribed under the Aot and shall not
be questioned on the ground that it fails to comply with any special requirements specified
for such instruments by the articles of association of the Company.

Every Debenture Holder entitled to vote at a meeting of the Debenture Holders of the
Company on any resolution 1o be moved thereat shall be entifled during the period beginning
twenty four houss before the time fixed for the commencement of the meeting and ending
with the conclusion of the meeting to inspect the proxies lodged, at any time during the
business hours of the Company, provided not Iess than 3 (ihrec) days’ notice in writing of
the intention so to inspect is given to the Company.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or the revocation of the proxy
or of the authority under which the proxy was executed or the transfer of the Debenture in
tespect of which the proxy is given provided that no intimation in writing of such death,
insanity, revocation or transfer has been received by the Company at its registered office
before the commencement of the meeting or adjourned meeting at which the proxy is used.

On a poll taken at any meeting a Debenture Holder entitled to more than 1 {one) vote need - e
not use all his votes or cast in the same way all the voles he uses, : ’
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29, When a pollis to be taken, the chaitman of the meeting shall appoint 2 (two) scrutinisers to
scrutinise the votes given on the poll and to report thereon to him.

30. The chairman shall have power, at any time before the result of the poll is declared, to
remove scrutivisers from office and (o fill vacancies in the office of scrufinisers arising from
such removal or from any other cause.

i1, Of the 2 (two) scrutinisers appointed under Paragraph 29 above, 1 (one) shall always be a
Debenture Holder (not being an officer or employee of the Company)} present at the meeting
provided such Debenture Holder is available and willing to be appointed.

32. Subject to the provisions ofthe Act, the chairman of the meeting shall have power o regulate
the manmer in which a poll shall be taken.

33 The result of the poll shall be deemed to be the decision of the meeting on the resolution on
which the poll was talen.

34, 1n the case of joint Debenture Holdess, the vote of the first named Debentuge Holder who
tenders a vote whether in person or by proxy shall be accepted (o the exclusion of the other
joini holder or holders. ‘ '

3s5. The chairman of a meeting of the Debenture Flolders may, with the consent of the meeting,
adjourn the same from time o time and fom place to place, but no business shall be
transacted at any adjourned meeting other than the business left unfinished at the moeting
from which the adjoucement took place.

36. In the ¢ase of equality of votes, whether on a show of hands, or on 4 poll, the chairman of
the meeting at which the show of hands takes place or at which the poll is demanded, shall
be entitled to a secand or casting vote in addition to the vote or votes to which he may be

. entitled to as a Debenture Holder.

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

38 The chairman of any meeling shali be the sole judge of the validity of every vote tendered
at such meeting. The chairman present at the taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll.

39. A meeting of the Debentute Holders shall have the power to amend or waive any provision
which expressly requires an Extraordinary Resolution.

44, A meeling of the Debenture Holders shall have the following powers exercisable by an
Extraordinary Resolution:

(a) to remove the existing Debenture Trustee and o appoint new Debenture Trusteo in
respect of the Debentures; :

(b} to exonerate the Debenture Trustee from any lability in respect of any act or
omission for which it may become responsible under this Deed or any other
Transaction Document; or

(c) lo give any other dircction, sanction, request or approval, which under any provision
of this Deed is required to be given by an Bxtraordinary Resolution.

aiviceg W .
S .
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41,

42.

43,

(&)

()

44,

(@

(b)

©

(d)

(e)

All other resolutions of the Debenture Holders at & meeting shal! be by way of a Majority
Resolution.

A resolution, passed at a general meeting of Debenture Holders duly convened and held in
accordance with this Deed, shall be binding upon all the Debenture Holders whether present
or not at such meeting and each of the Debenture Holders shall be bound to give effect
thereto accordingly, and the passing of any such resofutions shall be conclusive evidence
that the circurnstances justify the passing thereof, the intention being that it shall rest with
the Debenture Holders attending the mecting to determine without appeal whether or not the
circwmnstances justify the passing of such resolution.

Notwithstanding anything contained herein, it shall be competent for the Debenture Holders
to exercise the rights, powers and authorities of the Debenture Holders in respect of the
Debentures by way of written instructions from each Debenture Holder to the Debenture
Trustee instcad of by voting and passing resolutions at meelings provided that:

in respect of matters, which at a meeting would have required an Extraordinary Resolution,
the Debenture Trustee must be so instructed in writing by Debenture Holders holding at loast
75% (seventy five per cent) of the aggregate Face Value of the Debentures; and

in tespect of matters, which at » meeting would have required a Majority Resolution, the
Debenture Trustee must be so instructed by Debenture Folders holding at least 51% (fifly
one per cent) of the Quistanding Face Value.

SEBI Defaults (Procedure) Cireular

If any meeting of the Debenture Holders is proposed to be conducted in respect of any matter
preseribed in the SEBI Defaults (Procedure) Circular, the provisions of this Paragraph 44
shall apply. '

Any notice for a meeting in respect of the SERI Defaulis (Procedure) Circular shall contain
the details prescribed in the SEBI Defaults (Procedure) Circular, including without

limitation, the negative consent for proceeding with the enforcement of security, positive = -

consent for signing the inter-creditor agreement, the time period within which the consent
needs fo be provided, and the date of meeting to be convened.

The provisions of this Schedule 2 (Provisions for the Meetings of the Debenture Holders)
(applicable to meetings of the Debenture Holders) shall apply in respect of any meeting that
is conducted under this Paragraph 44. :

Any action of the Debenture Trustee in respect of the occurtence of an Event of Default and
the application of the SEBI Defaults (Procedure} Circular shall be in accordance with fhe
decision of the Debenture Holders taken at any meeting convened in accordance with this
Paragraph 44, subject to the exceptions (if any) set out in the SEBI Defaults {Procedure)
Circular, '

For the purposes of a meeting convened in accordance with this Paragraph 44, in accordance
with the SEBI Defaults (Procedure) Circular, all decisions shall requite the consent of 75%

(seventy five percent) of the Debenture Holders (by value) and 60% (sixty percent) of the

Debenture Flolders (by number).
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(a)

(b)

(©)

®)

(©

SCHEDULE 3
REPRESENTATIONS AND WARRANTILS

STATUS

The Company is a private limited company, duly incorporafed and validly existing under
{he laws of India. ‘

The Company is registered with the RBI as a systemically important non-deposit accepling
NBEC,

The Company has the power to own assets and carry on business as is cutrently being
conducted,

BINDING OBLIGATIONS

The obligations expressed to be assumed by the Company under each of the Transaction
Documents to which it is a party, are le gal, valid, binding and enforceable obligations subject
to any general principles of law limiting the enforeeability of its obligations,

NON-CONFLICT WITH OTHER OBLIGATIONS

The entry into and performance by the Company of, and the {ransactions coptemplated by,
e Transaction Doenments to which the Company is a party, do nol und will not violate or
conflict with:

(i) any Applicable Law:;
{i1) the constitutional documents of the Company; or

(i)  any agreement or instrument binding upon the Company or any of the Company’s
ussets, ‘

POWER AND AUTHORITY

The Company has the power and autherity to enter into, perform and deliver, and has taken
all necessary action (including alt cotpotate actions and corporate authorizations) fo
authorise the entry into, and performance and delivery, of the Transaction Documents fo
which the Company is a party, and the transactions contemplated by those Transaction
Documents (including creation of Seeurity Interest in favour of the Debenture Trustee).

VALIDITY AND ADMISSIBILITY IN EVIDENCE
All Authorisations required or desirable:

to enable the Company to lawfully enter into, exercise rights and comply with obligations
in the Transaction Documents to which the Company is a paty;

to make the Transaction Documents to which the Company is a party admissible in its
Jjurisdiction of incorporation; and :

to enable the Company to create the Security Interest to be created by the Company pursuant =~
to any Security Document and to ensure that the Security Interest has the priority and;
ranking it is cxpressed to have been obtained or effected, and are in full force and effect,
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(a)

(b)

10.
(a)

(b)

©

except for the making of the appropriate filings for registration of the § ecurity Interest with
the ROC and any other relevant Perfecti on Requirements,

NO FILING OR STAMP TAXES

Under Applicable Law, other than the filing of the Offer Document with the ROC, the
payment of stamp duty which has already been made and is evidenced on the face of sach
Transaction Document and the Perfection Requirements, i is not nceessary that any
Transaction Document be filed, recorded or enrolled with any court or other authority or
that any stamp, registration, notarial or similar taxes ot fees be paid on or in relation to any
Transaction Document or the iransactions contemplated thereunder.

TAXLS

which a claim has been made or notice hag been issued against the Company and the same
has nol been responded to within specific timelines, :

The Company has paid and discharged all Taxes and Iiabilities required to be paid by it or
which became due, have been paid other than any dues and Taxes or any amounts claimed
by the relevant Governmental Authority being Contested in Good Faith,

NO DEFAULT

No Default is continving or could reasonably be expected to result fiom the entering into or
performance by the Company of the Transaction Documents to which it is parly to and, the
{ransactions contemplated by, the Transaction Documents to which the Company is a party
do not constitute a default, acceleration or termination of aty other agreement to which the
Company is a parly; or is a breach of any judgment, decree, order or award, or constituies g
Material Adverse BEffect,

NO MISLEADING INFORMATION

Any written factual information (including any documents) provided by or on behalf of the
Company for the Offer Document or otherwise in connection with the subscription to or
issue of the Debentures or pursuant to the Transaction Docurnent until the Final Settlement

Date, was teue, complete and acourate in all respects as at the date it was provided or as at
the date (if any) at which it s stated,

Ali necessary disclosures have been made in the Offer Document including but not limited
to statutory and other regulatory disclosures as required under Applicable Iaw.

FINANCIAL STATEMENTS

The Original Financial Statements of the Company were prepared in accordance with GAAP
consistently applied.

The Original Financial Statements of the Company give a true and fair view of its financia]

condition and operations as at the end of aud for the relevant Financial Year, or financial ;-

quarier, as applicable save 1o the extent expressly disclosed in such financial slalements,

Subject to sub-Parapraph (d) below, there has been no material adverse change in {he
condition (financial or otherwise), assets, operations, prospects or business of the Company
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(@)

(b)

(c)

(d)

13.

14,

(a)

(b)

15

since Mareh 31_ , 2022,

Except as previously disclosed by the Company, as on the date of the mnost recent finaneial

“statements of the Company, the Company does not have any Financial Indebtedness which

was not disclosed by those financial statements (or by the notes thereto) or reserved against
therein, nor any unrealised or anticipated losses which were not so disclosed or reserved
against.

PARI PASSU RANKING

Fach Security Document creates (or, once eatered into, will create), In favour of the
Debenture Trustee for the benefit of the ofher Transaction Partios, the Security Intcrest
which it is expressed to create and with the first ranking and priority it is expressed to have
under the relevant Security Documents.

SECURITY: TITLE AND OTHER ASPECTS

The Company has good and legally valid, clear and marketable rights to the Receivables,
free from all Security Interest, other than the Security Interest created to secure Existing
Financial Indebtednéss; and (ii) any Purther Pari Passu Indebtedness. '

There are (i) no suits, /is perdens, actions, proceedings, or third party rights of any nature
whatsoever or any attachments, either before oy after Judgment, that have a Material Adverse
Effect; and (i) no winding wp petitions (other than Tegal proceedings that are frivolous and
vexatious), in each case, pending against the Company, or affecting the Company’s right o
the Secured Assets (as applicable), initiated cither by any Governmental Agency or any
other third party (including for any Tax liabilities).

The Company is not aware of any proceedings being threatened against the Cotpany which
can impair the net worth of the Company or ability to perform its obligations under this
Deed.

The Company is the sole owner of all assets shown on the Cotipany’s Financial Statements
delivered to the Debenture Trustee/ Debentsre Holders unless disclosed otherwise.

NO ENCUMBRANCE

The Company has not as of the date of this Deed created ot permitied to create or subsist,
any Security Interest over the Receivables other than the part passu Security Interest created
in relation the Existing Financial Indebiedness.

NO IMMUNITY

Neither the Comparny nor any of its assels is entitled to immunity from suit or prosecution,

from the jurisdiction of any court, from execution, attachment ot other legal process inIndia - -

with respect to its property or its obligations under this Deed or any of the Transaction ./
Document. e

The entry into the Transaction Documents %o which the Company is a party constitutes, and

the exercise of the Company’s rights and performance ofand compliance with its obligations
under the Transaction Documents to which the Company is a party will constitute, private
and commercial acts done and performed for private and commercial puIposes,
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(b)

16,

17.

18.

19.

24,

The Company has not, by reason of actual financial difficultics, commenced, negotiations
with one or more of its creditors with a. view {o rescheduling any of its Financial

~ Indebtedness.

Under Applicable Law, the Company has not been declared insolvent and is capable of
paying its obligations as and when due. Further, no winding up proceedings or insolvency
resolution process has commenced under the Applicable Law (including the (Indian)
[nsolvency and Bankruptcy Code, 2016) in respect of the Company. '

COMPLIANCE. WITH LAWS

The Company is in material compliance in all respects with Applicable Law to which it is
subject,

NO WILFUL DEFAULTER

The Company represents and warrants that neither the Company nor their directors or key
managerial personnel appear in the list of defaulters issued by the RBI or the CIBIL or any
other credit information bureay.

UTILISATION OF FUNDS

The Company represents and warrants that the Company shall utilise the proceeds from the
Issue for the purpose set out in Clause 4.4 {Use of Proceeds) of Part A (Debt Issuance) of
this Deed, :

LITIGATIONS ETC.

The Company represents and warrants that there are fio pending or threatened litigation,
investigation or proceedings that may have a Material Adverse Bffect on the business
condition (financial or otherwise), operations, performance or prospects of the Company.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE ASPECTS

{a) Neither the Company nor any Group Enti ty has violated, or breached any applicable
Law (including, but not limited to, any Bnvironmental and Social Requirements or
Client Protection Laws) which bas resulted in or could reascnably be expected to
have a Material Adverse Effect.

(b) The Company and its Group Entities have conducted and are conducting their
tespective businesses in all material respects in compliance with all applicable Taws
including but not limited to Environmental and Social Requirements and Client
Protection Laws,

(c) With respect to all such Bnvironmental and Social Requirements, the Company and
cach Group Intity (1) have been issued and will maintain all required consents and
will take all reasonable steps in anticipation of known or expected future chan pes or
obligations to the same, (2) have not received any complaint, order, directive, clafm,
citation, or notice by any Govermmental Authority, and (3) have not received any
complaint or claim from any person seeking damages, contribution,
indemnification, cost recovery, contpensation, or injunective relief

{ Neither the Company nor any Group Entity through its officers, directorsio_r‘-i

employces in such capacities or any person actiag on behalf of the Company or afy - g

Group Entity have engaged in any Objectionable Practice,
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(2)

(b)

SCHEDULE 4
COVENANTS AND UNPERTAKINGS

INFORMATION COVENANTS
Financial Statements
The Company shall supply to the Debenture Trostee:

as soon as the same become avaifable, bu( in any event within 180 {one hundred and eiglity)
days after the end of each Financial Year:

(i} the audited financial statements of the Company and the Clix Group for that
Financial Year;

(it} certificate signed by a director or chief financial office of the Company certifying
that no Bvent of Default or Event of Default has occurred;

(ii)  copy of the information required o be provided to the RBI on an annual basis; and
{(iv)  corporate social responsibilily repori;

as soon as the same become available, but in any event within 45 (forty five) days afler the
end of each calendar quarter;

() certificate signed by a Director or the chiof financial officer of the Company,
certifying compliance with the Financial Covenants as set out in term sheet, for the
preceding Financial Quarter;

(ii) Information on financials, operations, portfolio growth & asset quality, repossessed
assels, funding/borrower profile in formats aceeptable to the Tnvestor

(i)} details of ransactions entered into with Related Parties, if any;
{v) sharcholding pattern of the Company;
(vi)  details of the composition of the Board of the Company;

(vif}  details of any changes in the accounting policy of the Company, in the preceding
calendar quarter;

(vii)  acopy of the information filed with the RBI for the proceeding calendar quarter;
(ix})  details of:

D new products introduced by the Cotupany or any changes to the existing
product offerings of the company;

{10y changes in the business correspondent refationships of the Company;

(II)  opening of offices by the Company in a state where the Company
previously did not have offices;

(IV}  material changes to information technelogy systems ol the Company;
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(d)
(e)

()

(V) any changes to the business plan of the Company;
(VD) changes o the credit bureaus used:;

(VID)  any fraud which caused a loss of mote than 1% of the gross loan portfolio
of the Company;

the details of, as soon as the same become available, but in any event within 5 (five) days
from the occurrence ol

i) changes to (he constitutional dosuments of the Company;

{ii) changes to ihe composition of the Board of Ditectors of the Company;

(i) changes to the senior management of the Company;

(iv)  changes to the statutory auditor of the Company;

v approval of the Board of the Company of the annual business plan;

(vi) any ﬁ'audlvlvhich caused a loss of more than 1% of the Gross Loan Portfolio;
(vii)  changes in accounting policy;

(viii) change in credit butesus used;

(ix}  change in the Constitutioual Dosuients of the Company;

(%) occutrence of an event that may have Material Adverse liffeci;

{xi}  delails of any dispute, litigation, investigation or other proceeding which could
result in a Material Adverse Effect;

{wit)  details of any winding up proceedings;

(xiif)  details of any Bvent of Default or potential Default, and any steps talcen / proposed
to retnedy the same;

(xiv)  details of any prepayment or notice of any prepayment of any Existing Financial
Indebtedness of the Issuer; or

(xv)  initiation of winding up proceedings against the Company,
the details of Receivables over which the charge is created, on a quarterly basis; and

an asset cover certificate from the practicing chartered accountant cerlifying that the
Reccivables are sufficient to meet the Debenture Obligations.

Requirements as to financial statements

Each set of financial statements delivered pursuant to Paragraph 1.1 (Financial Statement,

above, shall be signed by a director of the Compuny or certified by the Chief Financi
Officer of the Company, as giving a true and fair view of its financial condition an
operations as at the end of and for the period in relation to which those financial statements:
were drawn up.,




(b)

13
()

(b)

(c)

1.4

The Company shall procure that each set of financial statements delivered pursuani to
Paragraph 1.1 (Finaneial Statements) of this Schedule 4 (Covenants and Undertakings) of
Part B (lssue Details) is prepared using GAAP, accouniing practices and financial reference
periods consistent with those applied in the preparation of the Ori ginal Pinancial Statements
unless, in relation to any set of financial statements, they neiify the Debenture Trustee that
there has been a change in GAAP, the accounting practices or reference periods and its
auditors deliver to the Debeniure Trustee a description of any change necessary for those
financial statements to reflect the GAAP, accounting practices and reference periods upon
which the Original Financial Statements were prepaved. Any reference in this Deed to those
financial statements shall be construed as a reference to those financial statements as
adjusted fo reflect the basis upon which the Original Financial Statements were prepared,

Requirements regarding Debentures

The Company shall, within 21 (twenty onc) days from the end of cach Financiaf Quarler
afler (he date of issue of the Debentures, submit a quatterly report, certified by an authorised
signatory of the Company (or by such other persons as may be required under Applicablo
Law), to the Debenture Trustee containing the fol lowing particulars:

(i} updated list of names and addresses of all Debenture Holders;

(i) details (if any) of any amount due but unpaid in respect of any Debenture and
reasons for the same; and

(i) the mumber and nature of grievances received from the Debenture Holders and
resolved by the Company together with details of grievances uniesolved by the
Company and reasons thereof,

{iv)  Statement that the Security is suflicient to discharge the claims of the Debenture
Hotldet(s) as and when they become due,

(v} certificate from the director or managing director of the Company certifying the
value of the Receivables,

(vi)  certificate from an independent chartered accountant giving the value of
Recetvables along with certifying Minimum Security Cover on quarterly basis; .

The Company shall obtain, at the end of each Financial Year after the date of issue of the
Debentures, an annual credit rating in respect of the Debentures from the Rating Agency or
another independent credit rating agency acceptable to the Debenture Trustce within such
time as to ensure that the Debentures are at all times validly rated and submit the same to
the Debenture Trustee within 10 (len) Business Days of obtaining such annual credit rating,

The Company shall provide on a yearly basis certificate from ihe statutory auditor the value
of the Receivables.

Information: miscellancous

The Company shall prompily inform the Debenture Trustee the details of any material 0

Titigation, arbitration, legal action or administrative proceedings including those that those
that are required to be disclosed to the stock exchange under the listing agreement entered
into with the stock exchanges, except the litigation, arbitration, legal action or adminisérative
proceedings filed by or against the Company in its ordinary course of business in relatio

any loan, that have a monetary impact of more than INR 25,00,00,000 (Indian RupéE
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(b)

16

(a)

(b)

1.7

Twenty Five Crore only),
Notification of Default

The Company shall notify cach Transaction Party of any potential Event of Default or Event
of Default promptly upon becoming aware of its occurrence, within 10 (ten) days of such an
event occurring.

The Company shall notify the Debenture Trustee including regarding covenants and their
breaches as per Regulation 56(1) of the LODR Regulations, if any.

Access to Books and records

Upon the request of the Debenture Trustee {on the instiuctions of a majority of the Debenture
Holders), the Company shall provide the Debenture Trustee and any of ils representatives,
professional advisers and contractors with access to and permit inspection by them of the

assets, premises, books and records of the Company, at reasonable times and upon
reasonable notice.

The Debenture Trustee shall have the right to inspect the registers of the Company and to
take copics and extracts thereof and shall comply with any monitoring or servicing requests
from the Debenture Trustee,

Information tir stuek exchange

Subject to Applicable Law, the Company shall, in relation to the Debentures, furnish to the
relevant stock exchangs(s) for dissemination, along with the yearly and quarterly financial
results, a communication, counter signed by the Debenture Trustes, containing inter alia the
following information:

(i) credit rating and name of Rating Agency;

(i)  debt to equity ratio, accompanied with a cettificate of a practicing chartered
aoccountant confirming the said debt-equily ratio;

(ili)  previous due date for the payment of interest, principal and whether the same has
been paid or not;

(iv}  next due date for the payment of inferest and principal;
) an updated list of the names and addresses of the Debenture Holders;

(vi)  Debt service coverage ratio;

(vii)  Nature, extent of the Security and Security Cover available for the Debentares;
(viii) Interest service coverage ratio;
(ix)  Net Worth;

(x)  Net profit afier tax;

(xi}  Earnings per share;
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110

1.11

1.12

1.13

.14

(xii} A statement indicating material deviations, if any in utilisation of the proceeds of
the Debentures;

(x#ii)  such other information as may be required under applicable Law including but not
limited to the LODR Regulations.

The Company shali submit end.use certificate pertaining to the proceeds of the Debentures
within 60 (sixty) days from the Deemed Nate of Allotment,

The Company shall not change the nature and conduct of business by the Company without
the prior written consent of the Debenture Trustee,

The Corapany shall keep the Debenture Trustee informed of all disputes, litigations,
investigations, or orders, directions, notices, of court/tribunal in any proceedings which may
affect or are likely 1o have a Material Adverse Effect, within 10 {ten) of the commencement
of such proceedings;

Financial Covenants:

from the date of this Deed il the Final Maturity Date, the Company shall maintain the
following:

I Cuapital Adequacy Ratio of minimum 8% (eighteen percent) or such other higher
threshold as may be prescribed by the RBI from time to time;

I Tier I CAR of minimum 16% (sixteen percent)
HI.  NNPA of not more than 3.5%%

V. Net Worth of the company should not fall below 75% of the Net Worth on the date
of allotment,

All covenants mentioned in Clanse 1.11 (Financial Covenants) of Schedule 4 (Covenants
and Undertakings} of Part B (Issue Details) of this Deed, would be testod at the end of each
Financial Quaster for the Company (“Testing Date”), on the consolidated and standalone
balance sheet of the Company till the Final Maiurity Date,

The Company shall provide the Debenture Trustee with all the information required 1o
monitor and evaluate the compliance with the covenants set out in Clause 1.11 (Financial
Covenants) of Schedule 4 (Covenants and Undertakings) of Patl B (Issue Details) of this Deed.

In the event the Company is in breach of the financial covenanis set out in Clause 1.11

(Financial Covenants) of Schedule 4 {Covenanis and Undertakings) of Part B ({ssue Details)
of this Deed, and such breach is not remedied within 30 (thirly) days of the occurrence of
the breach, the Company shall be liable to pay an additional 2% (Two percent) interest over
and above the Coupon Rate on the amounts outstanding in relation to the Debentures.

Upon a breach of any 2 (two) financial covenants as set out in Clause 1.11 (Financial
Covenants) of Schedule 4 (Covenants and Undertalings) of Part B (Issue Details) of this Deed,
on a Testing Date, the Coupon shall increase by 25 basis points over and above Coupon Rate
from the date of such event till the date such breach is remedied, it

GENERAL COVENANTS AND UNDERTAKINGS
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2.2

(®)

(6

{c)

(@)

(e)
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2.3

24

25

Authorisations

The Company shall promptly obtain, comply with and do all that is nec essary to maintain in
full force and effoet, and supply certified copies to the Debenture Trustce of any
Authorisation required under any Applicable Law or regulation to enable it to perform its
obligations under any Transaction Dacument.

Compliance with laws

The Company shall obtain, comply and maintain alt licenses/ authorisations required under
the Applicable Laws, including any compliances to be undertaken by the Company in
relation to any foreign Debenture Holders;

The Company shall comply in all material respects with Applicable Law to which the
Company may be subject including the RBI Fair Practices Code s :

The Company shall ensure that all regulatory filings required to oreate the Security Interest
arc completed in accordance with the timelines under the Applicable Law and this Deed,

The Company shall maintain sufficient internal controls mechanisms for fhe prevention of
(1) fraud; and (ii) money laundering and other illegal activities, in relation 1o the monies lent
by the Company.

The Company shall comply with the Master Circular — “Non-Banking Financia! Companics
- Carporate Governance (Reserve Bank) Birections, 2015 dated July 01, 2015, bearing
circular no. DNBR (PI2) CC.No.053/03.10.119/2015-16.

The Company shall maintain its books of accounts in sccordance with Applicable Laws.
Acquisitions ov Mergers

Except for a Permitted Reorganisation, the Company shall not enter into or formulate any
scheme of amalgamation or reconstitution, demerger, mezger, acquisition (whether of any
company, business, assets or undertaking), corporate reconstruetion, reduction of capital, in
each case over and above 10% (ten per cent.) of the Net Worth of the Company, without the
prior written permission of the Debenture Trustee, Provided, however, that this restriction
shalf not apply in the event that the compliance wiih this restriction would result in the
Company defaulting in relation to any of payment obligations in relation to the Debentures;
Provided further, that the consent of the Debenture Holders / Debenture Trustee shall be
deemed to have been provided where the Company does not receive a response from the
Debentute Trustee within 7 (seven) Business Days from the date of such fequest for consent
irom the Company.

Stamp and Taxes

The Company shall pay all stamp duty and shail pay and discharge all Taxes, rates, rents
and governmental charges upont the Company and its asscts before penalties become
attached thereto other than any dues and Taxes or any amounts claimed by the relevani
Governmental Authority being Contested in Good Faitk:. i

Wilful defaulter

The Company agrees and undertakes that: (a) it shall not appoint any persen who is named: -
in the RBYs/CIBIL' s wilful defaulters’ non co-operative horrower list on the board of
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2.6

(a}

(b

2.7

2.9

2.10

directors of the Company; and (b) in the event any directoss of the Company appear in the
RBIs/CIBIL’ s wilful defaulters’ non co-operative borroveer list, such direciors shall be
immediately removed from its board or the Company shall get the names of the said persons
deleted from the aforementioned lists within the timeframe stipulated by the Debenture
Trusiee,

Company fo List Debentures

The Company shall make the listing application {0 NSE within 3 (three) days from the
Deemed Date of Allotinent and seek listing permission within 3 (three) days of the Deemed
Date of Allotment,

In the event of a delay in listing of the Debentures beyond 3 (three) days from the Decmed
Date of Allotment, the Company shall reimburse the Debentyre Holders for accrued interest
(al the rate of at least 1% {one per cent) per anmum over the Coupon Rate calculated from
the Deemed Date of Allotment, along with all costs and expenses, until such Debentures are
listed to the satisfaction of the Debenture Trustee,

Change in Ownership

{i) The Company shall ensure that the existing Promoter’s shareholding in the
Company {excluding employee stock options) does not fall below 51% (fifty-one
per cent), without the prior written consent of the Debenture Trustee. Provided
Jurther, that the consent of the Debenture Holders shall be deemed fo have been
provided where the Company does not receive a response from the Debenture
Trustee within 10 (ten) Business Days from the dafo of such request for congent
from the Company,

(i) The Company shall ensure that the Promoter shall not create an Encumbrance or
transfer more than 25% (twenty five percent) of the Promoter’s equity shareholding
in the Company in favour of any third party, without the prior consent of the
Debenture Trustee. The Debenture Trustee shall not bnreasonably withhold consent
for the creation of such an Encumbrance or to allow such transfer by the Promoter,
beyond 10 (ten) Business Days from the Company secking the consent of the
Debenture Trustee, '

Amendment to Constitutional Docunments

The Company shall not make any amendments to jts constitutional documents without the
prior written consent of the Debenture Trustee, Provided, that the consent of the Debenture
Halders / Debenture Trustee shall be deemed ta have been provided where the Company
does not receive a response fiom the Debenture Trustee within 7 (seven) Business Days
from the date of such request for consent from the Company,

Financial Year

The Company shall not make atty change in the accounting period in relation to its Financial _

Year, unless mandated by any change in Applicable Law.

Restricted Payment

The Corpany shall not without the prior writien consent of the Debenture Trustee:
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2,12

2,13

2.14

215

(i) declare, pay or make any dividend or ofher payment or disiribution of any kind
(whether in cash, sceurilies, property or other assets} on or in respect of any class
ol its securilies). Provided however, the Company may declare dividends on in any
respect of any class of securities ift

t) the dividends are paid from the profits accrued in the Finaneial Yeai'; for
which the dividends ate proposed to be declated:

(2) after the due and necessary provisions have been made; and
3 no Event of Defavlt is subsisting,

{ii) reduce, return, purchase, buyback, defease, repay, retire, cancel or redeem any of its
equity share capital.

Provided, that the consent of the Debenture Holders / Debenture Trustee shall be deemed to
have been provided whete the Company does not.receive a response from the Debenture
Trustee within 7 (seven) Business Days from the date of such request for consent from the
Company,

Loans and Investments

The Company shall not grant loans to the Clix Group or make investments therein other than

in the ordinary course of business.

Profit Sharing Arrangement
The Company shall not enter into any profit sharing arrangement with any entity.

Disposals

(i) The Company shall not dispose of any assets, or compromise with any of its
creditors without the prior written consent of the Debentire ‘Trustee, except in the
ordinary course of and pursuant to the reasonable requirements of the Company’s
business and upon fair and reasonable terms.

(i) The Company shall not create further charge or encumbrance over the trust property
without the approval of the Debenture Trustee. ,

(ili)  The Company shall not enter into a single transaction or a series of transacljons
{whether related or nof) and whether voluntary or involuntary to sell, lease, transfer
or otherwise encumber or charge or dispose the Secured Assels or any part {hereof,

Provided, that the consent of the Debenture Holders / Debenture Trustee shall be deemed to
have been provided where the Company does not receive a tesponse from the Debenture
Trustee within 7 (seven) Business Days from the date of such request for consent from the -+

Company, oy

Corporate Existence

The Company shall maintain its comporate existence and right fo carry on its”
businesses/operations.

nm,

Investor Tssues
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2.17

2,18

31

The Company shall ensure timely addressal of any issues raised by the Debenture Holders
and create shall comply with the Investor Education and Protection Fund requirements as in
accordance with Applicable Law.

Change of Business

The Company shall not diversify into any business, which, in the opinion of the Debenture
Trustee is unrelated to the business of the Company, without the prior consent of the
Debenture Trustee (anthorized to consent as such by a Majority Resclution). The Company
shall not enter into any transaction which is nol in the ordinary course of business of the
Company or sell any assets/business/division that has the effect of exiting the business or
re-structuring the existing business, without the prior consent of the Debenture Trustes.
Provided, that the consent of the Debenture Holders / Debenture Trustee shall be deemed to
have been provided where the Company does not receive a response from the Debenture
Trustee within 7 {seven) Business Days from the date of such reguest for consent from the
Company,

The Company has nol as of the date of this Deed created of permitted to create or subsisi,
any Security Interest over the Receivables other than the pari passu Sceurity Interest created
inrelation the Existing Financial Indebtedness, '

Related Tarty Transactions

{(2) Without prior written intimation to the Lender, the Company shall not enter inio or
perform any transaction(s) with a related party other than Clix Housing Finance
Lid., (other than on an arms’ length basis and in the ordinary cousse of business).
Without prejudice to the foregoing, excludin g Clix Honsing Finance Lid, the
Company shall not without the prior written consent of the Debenture Trustee (i)
enier into any transaction(s) whereby the overall outstanding amount owed to the
Company under any transactions exceeds 10.00% (ten point zero zero pereent) of
its Net Worth, (ii) whercby the overall expense incurred through such transactions
during any Financial Year exceeds 10.00% (Ten Point Zero Zero percent) of its net
profit; or (iif) provide any guarantes for any indebtedness taken by Related Party.
The Debenture Trustee shall be granted aceess to any additional information that it
deenis necessary to monitor and evaluate this covenant,

For the purposes of this Clausge 2.18 (a) (Related Party Transaction) of Schedule 4
(Covenants and Undertaking) of Part B ({ssue Details) of this Deed, the terms 'net
worlh' and 'related party' shali respectively have the meaning ascribed to them in
sections 2 (57) and 2 {76} of the Companies Act.

(b} The Cormpany shall not directly or indirectly Jend any monies to the Promoter
without the prior written consent of the Debenture Trustee, Provided, that the
consent of the Deberture Holders / Debenture Trustee shall be deemed to have heen
provided where the Company does not receive a response fiom the Debenture
Trustee within 7 (scven) Business Days from the date of such request for consent
from the Company.

SECURITY AND SECURITY COVER

On and from the date of this Deed, the Company agrees and undertakes that the Security
Cover shall not be less than the Minimum Security Cover at all times until the Figal Maturity
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3.3

()

(b)

(&)

(B

The Company shali not create or petmii the creation or subsistence of any Security Interest
over the Receivables other than the pari passu Securily Interest {o be created for Furlher
Pari Passu Indebtedness. Provided that and for the avoidance of doubi, the Company shall
not be required 1o seek consent from the Debenture Trustee for any creation of pari Dassu
Security Interest for Further Pari Passu Indebtedness.

The Company shall not claim for itself or its assets immunity from suit or prosecution, from
the jurisdiction of any court, from execution, attachment or other legal process in India with
respeet 1o its propeity or its obligations under this Deed or any of the Transaction Document
without the prior wrilten consent of the Debenture Trustee. Provided, that the consent of the
Debenture Holders / Debenture Trustee shall he deemed to have.been provided where the
Company does not receive 4 response from the Debenture Trustee within 7 {(seven) Business
Days from the date of such request for consent from the Compary.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE COVENANTS

The Company shall (and it shall ensure that all of the Group Entities will) conduct their
respective businesses in all material respects in compliance with all Applicable Laws
including but not limited to Environmenta! and Social Requirements and Client Protection
Laws and take all reasonable steps in anticipation of known or éxpected future changes to
or obligations under the same,

The Company shall prompily inform the Debenture Trustee any material breach of any
Environmental and Social Requirements and provide aceurate and complete information
with respect to such breach and any additional information in relation thereto, in whichever
form as the Debenture Trustee may request at its sole discretion. The Company shall
promptly inform the Debenture Trustee, on (i any Environmental and Social Claim and/or
any Client Protection Claim being commenced against it or against any Group Entity, and
(i) any facts or circuinstances which will or are reasonably likely to resuit in any
Environmental and Social Claim andfor any Client Protection Claim being commenced or
threatened against it or any Group Entity,-and provide accurate and complete information
with respect 1o such Environmental and Social (laim and/or any Chent Protcction Clajm
dnd any additional information in relation thereto, in whichever form as the Debenture
Trustee may request at its sole discretion.

The Company shall (and it shall ensure that the Group Entities will) abide by the Workers’
Rights Requirements.

The Company shall not perform or involve in any of the excluded activities as listed in the
Exclusion List or finance any person or obligor performing auy of the excluded activities as
listed in the Exclusion List,

The Comparny shall not engage in any Objectionable Practice, nor authorise or permit any
other person acting on its behalf or on behalf of such petson o do so. '

Neither the Company nor any other person benefiting in any capacity, cither directly or
indirectly, in connection with or from the Deed and/or any instruments and/or payments

thereunder is included in any OFAC List or otherwise the subject or target of any Sanctions,

The Company shall not, and shail require that none of its borrowers engage in any.
transaction, activily or conduct that would violate any Sanctions. The Company shall not
use all or any part of the proceeds of the Tssue for any purpose that would be in breach of
any Sanctions. The Company shall require (hat none of iis borrowers to whom any debt was
made available by the Company utiliging the proceeds of the Issue nse all or any part of such
debt for any purpose that would be in breach of any Sanctions.
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(a)

(b)

(©)
(d)

(e

(@)

®)

(e)

SCHEDULE 5
CONDITIONS PRECEDENT

The Company

The Company shall provide the following documents to the Debenture Trustee before the
Deemed Date of Allotment:

A ceriified (rue copy of the constitutional documents of the Company including the
memorandum of association, the articles of association, and the certificate of incorporation;

A copy of g resolution of the board of directors of the Company or any committes thereol:

(1) approving the issue and allotment of the Debentures;

(i)  approving the terms of, and the transactions contemplated by, the Transaction
Documents to which the Compary is a party, incleding the creation of Security

Iinterest and resolving that the Company executes the Transaction Documents o
which it is a parfy;

(i)  authorising a specified person or persons to execute the Transaction Documents to
which it is a party on its behalf; and

(iv)  authorising a specified person or persons, on its behalf, to sign and / or despatch, ail
documents and notices to be signed and / or despaiched by it under or in connection
with the Transaction Documents fo which it is a party;

A copy of the DT Consent Letter;

A copy of the special resolution of the sharcholders of the Comparny approving the issvance

of Debentures in accordance with Section 42 of the Companies Act read with the Companies

{Prospectus and Allotment of Securities) Rules, 2014;

A copy of consent letter issued by the Registrar and Teansfer A gent,

Documents

The Company shall provide the following to the Debenture Trustee before the Deemed Date
of Alloiment:

an executed copy of the following:
] Debenture Trustee Agreement;

(ii) the Offer Document;

(i)  Securily Documents;

(iv)  any other Transaction Documents that may be required in accordance with the
provisions of this Deed;

documents of the authorised signatories of the Company to comply with ‘know your
customer’ requirements, to the satisfaction of the Debenture Trustee;

a copy of the tripartite agreement(s) exccuted between the Company, the Registtar and

£oriiGag
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(d)

()

(b)

Transter Agent and the Depository; and

any other documents, information, certificates, opinions, or instruments, as the Debenture
Holders muay reasonably request.

Rating and Other Requirements

A copy of the rating letier from the Rating Agency providing a rating of ‘A (Stable)’ 1o the
Debentures including the rating rationale.

In-principle approval from NSE for lisling of the Debentures,

Evidence that all the fees, costs and expenses due from the Borrower putsnant to this Deed
(including the fees pertaining to the legal counsel) lins been paid or will be paid.

Audited financial statements of the Company for the most recent Financial Year or Financial
Half-Year,

No-objection Certificate from the Debenture Trustee for the creation and perfection of the
Security Interest in accordance with the provisions of this Deed,
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SCHEDULE 6
CONDITIONS SUBSEQUENT

Allptinent

The Depository accounts of the Debenture Holders with the Depository shall be credited
with the Debentures apon allotment of the Debentures within 2 (two) Business Days fiom
the Deemed Date of Allotment,

Perfection Requirements and No Objection Certificates

The Company shall ensure that the filing of (i) the requisite Form CHG-9 with the ROC;
and (ii) the details of the Deed of Hypothecation with the Central Registry of Securitisation
Asset Reconstruction and Security Interest, for perfection of the charge by way of
hypothecation created pursvant to the Deed of Hypothecation is completed within the
timelines prescribed by Applicable Law, which date ghall not be beyond 30 (thirty) days
from the date of execution of Deed of Hypothecation or within prescribed timelines as per
the Applicable Law, ‘

Within 15 (fifieen) days from the date of filing of Form CHG-9 (or such other time period
prescribed by the Debenture Trustee (acting on instruction from Debenture Holders)), the
Company shall submit the certificate of registration of charge issued by the Registrar of
Companies,

Other Conditions

The Company shall, upon receipt of proceeds in the Company Subscription Account,
forthwith, take on all necessary steps, including making all the applicable filings with the
ROC and obtaining all necessary approvals including but not limited to filing Form PAS-5,
along with the Offer Document and Form PAS-3, along with the requisite fee, within
preseribed timeiines as per the Applicable Law.

The Company shall within 4 (four) days from the Deemed Date of Aliotment provide
evidence of a return of alloiment of Debeatutes in Form PAS-3 (including the complete
record of private placement offers and acceptances in PAS-5, as an atlachment to PAS.3)
having filed with the ROC.

The Company shail ensure all requirements pertaining to the issvance of Debentures are
duoly complied in accordance with the Apbplicable Laws.

The Company shall make listing application io NSE within 3 (three) days from the Deemed
Date of Allotment and shall obtain the final listing approval from NSE and complete the
listing of the relevant Debentuses on the wholesale debt market segment of the relevant stock
exchange within 3 (three) days from the Deemned Date of Allotment,

Exccution of the debt listing agreement with the relevant stock exchange where the
Debentuies are proposed to be listed as per the timelintes set out undey Applicable Law o
order to ensure that the Debentures issued are listed in accordance with the timelines set out: !
under this Deed,

The Company shall provide/ execute/ perlorm such other actions, information, docutnents, . ¢ -

certificates, opinions and instruments in relation to the Transaction Documents as the
Debenture Trustes may reasonably require,
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SCHEDULE 7

ELIGIBILITY CRITERIA FOR THE RECEIVABLES -

The following criteria shall be applicable to the Receivables provided under the Deed of
Hypothecation to secure the Debentyre Obligations:

I.

the Receivables shall be existing at the time of selection and have not been terminated or
pre-paid;

All applicable "know your customer" requirements prescribed by the RBI have be complied
with;

The receivables - are “standard” loau i.e, less than 96 Ninety) DPD,

Each client loans must satisfy the Issuer's credii and underwriting policies, including credit
referencing agency checks where commonly used;

Underlying receivables to be secured loans as per Clix product policy, wherever applicable

. Bach assel shall be standard on the books of Fssuer.
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SCHEDULE §
ADDITIONAL COMPLIANCES

Due diligence on contiruous basis

(i) The Debentute Trustee shall carry out due diligence on continuous basis to ensure
compliance by the Company, with the provisions of the Companies Act, 2013, SEBI
(Listing Obligations and Disclosure Requirement) Regulations, 2015, SEBI
{Debenture Trustee) Regulations, 1993, the listing agreement of the stock
exchange(s) where the Debentures are lsted, this Deed and any other regulations
issued by the SEBI pertaining to debt issuance.

(i1) For the purpose of carrying cut the due diligence as required in ferms of the SEBL
Debenture Cirentars, the Debenture Trusice, or its agents, advisors, or consultants,
shall have the power to examine the books of accounts of the Company and to have
the Company’s assets inspected by its officess and/or external audifors, valuers,
consultants, lawyers, technical experts, or management consultants appointed by
the Debenture Trustee,

(i} The Company shall promptly disclose and furnish to the Debenture Trustee, all
documents/ information about or in relation to the Company or the Debentures, as
requested by the Debenture Trustee to fulfi! its obl igations hereunder or to comply
with any Applicable Law, including in relation to filing of its reports/ certification
with the stock exchange within the timelines prescribed under Applicable Law.

(iv)  The Company shall submit such documents/ information as the Debeniure Trustee
may require to conduct continuous and periodical due diligence and monitoring of
Secutity Interest created, assets on which Security Interest is created, which shall
inter alin include — :

{a) periodical statos/ performance reports from the Company within 7 (seven)
days of the relevant board meeting of the Company or within 45 (forty five)
days of the respectlive quarter, whichever is earlier; :

(b) details with respect to defaults, if any, with regard to payment of interest or
redemption of Debentures;

{c} details with respect to the implementation of the conditions regarding
creation of Security Interest for the Debentures, debenture redemption
reserve and Recovery Expense Fund;

(d) details with respect to the assets of the Company and of the guarantors, if
: any, to ensure that they are sufficient to discharge the interest and principal
amount at afl times and that such assets are free from any other

encumbrances except those which are specifically agreed to by the e

Debenture Holders;
(e) repoits on the ulilization of funds raised by the issue of Debentures;
H details with respect to conversion or redemption of the Debentures;

(g)  details with respect to dispatch of the debenture certificates and interest
warrants, credit of the debentures in the demat account of the Debenture
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(v}

(vi)

Holders and payment of monies upon redemption of Debentures to the
Debenture Holders due 1o them within the stipulated time period in
accordance with the Applicable Law.

(k) reports from the lead bank regarding the progress of the project, wlhere

relevant;

(i) delails regarding monitoring of utilisation of funds raised in the issue of
BPebentures;

() cettificate from the statutory auditors of the Company:
1)) in respect of utilisation of finds during the implementation period

of the project, whete relevant; and

(I)  in the case of debentures issued for financing working capital, at the
end of each accounting vear,

(k) such other documents or information as may be required by the Pebenture

Trustee in accordance with Applicable Law.

The Company shall at the same time as it has intimated to the stock exchange, gll
material events and/or information as disclosed under Repgulation 51 of the LODR
Regulations in so far as it relates to the interest, principal, issue and terms of non-
convertible debt securitios, rating, creation of charge on the assets, notices,
resolutions and meetings of holders of non-convertible debt securities. Further as
per Regulation 52 (2) of the LODR Regulations, the Company, shall without
prejudice lo the generality of sub-regulation (1), having lisied non-converiible
securities shall make disclosures as specified in Part B of Schedule 1T of the LODR
Regulations. Further, as per Regulation 51 (3) of the LODR Repulations, the
Company shail disclose on its website, all such events ot information which have
been disclosed to the Stock Exchange(s) pursuant to the LODR Regulations and
such disclosures shali"bs hosted on the website of the Company for a minimum
period of 5 (five) years'and thereafier as per the archival policy of the Company, as
disclosed on its website. The Company shall alse disclose to the Debenture Trustee
al the same Lime as it has intimated to the Stock Exchange, all matetial events and/or
information as disclosed under Regulation 51 of LODR Regulations in so far as it
relates to the interest, principal, issue and terms of non-convertible debt securities,
raling, creation of charge on the assets, notices, resolutions and meetings of holders
of non-convertible debl securitics.

The Corapany shall submit to the relevant stock exchange and publish on its website
the following:

(a) copy of the annual report sent fo the shareholders along with the notice of
the annual general meeting, not Jater than the date of commencement of
dispateh to its shareholders;

()] in the event of any changes to the annual report, the revised copy along withi-

the details and explanation for the changes, not later than 48 (forty eight). ‘_

hours after the anmual general meeting;
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{vii)

(viii)

(ix)

(x)

(x0)

(c) The Company shall within 5 (five) working days prior to the beginning of
the quarter provide details for all the non-convertible securities for which
interest/dividend/principal obligations shall be payable during the quarter,

The Company shall within 7 (seven) working days from the end of the quarter
provide:

(2} 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 of the quarter.

Any further information which may be required to be submitled to the relevant stock
exchange pursbant to LODR Regulations, as amended from {ime to time,

The Company shall ensure that all the applicable regulations as per the LODR
Regulations are duly complied with.

The Company shall furnish the following to the Debenture Trustee:

(a) its duly andited annual accounts, within 60 (sixty) days from the close of its
accounting year;

(b) copy of the quarterly and year to date standalone financial results on 2
quarierly basis in the formatl as un-audited or audited financial resulis
specified by the Board within 45 (forty- five) days from the end of the
quarter, other than last quarter, to the recognised stock exchange.

The Company shalf -

{a} provide such documents/information and assistance to the Debenture
Trustee as required by the Debenture Trustee to carry out the necessary due
diligence and to monitor the asset cover as per the terms of Regulation 54
of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, on a quarterly basis in the manner as may be specified by SEBI from
time to time; '

) submit a certificate from the statutory auditor on a half-yearly basis, piving
the value of receivables/book debts, and maintenance of asset cover as per
the terms of Offer Document and/or this Deed including compliance with
the covenants of the Offer Document in the manner as may be specified by
SEBI from time fo time.

(c) The Company shall submit the following reports/ certification, as may be
applicable to the Company, to the Debenture Trustee within the timelines.

mentioned below:
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Security cover cettificate

Quarterly basis within 30
(thirty) days from end of each

A statement of value of pledged
secyritics

quarter  of within  such
timelines as prescribed under
Applicable Law

A statement of vafue for Debt
Service Reserve Account or any
other form of security offered

Quarterly basis within 75
days from the end of cach
quarter which is applicable
for first three quarters / 90
days from the end of the
Financial Year which is
applicable for the [ast
quarter from end of each
quarter or within such
timelings as  prescribed
under Applicable Law

Financials/value of guarantor
prepared on basis of audited
financial statement etc. of the

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

Annval basis within 75
days from end of each
financial year or within

guarantor (secured by way of | g prescribed under | such timelines as
corporate guarantee) Applicable Law. prescribed under
: : Applicable Law.,

Valuation report and title search PP
repori for the
immovable/movable assets, as
applicable

{xi)  The Debenture Trustee may at any time through ils authorized representatives and

agents, inspeet books of account, records, registers of Company and the trust
property fo the extent necessary for discharging its obligations and the Company
shall provide full and unimpeded access fo the records, registers and books of
accounts and facilitate in the inspection and due diligence process. Any fees, costs
expenses incurred in conducting sach inspection/due diligence process shall be fully
borne by the Company. In the event, any fees, costs expenses are borne by the
Debenture Trustee, it shall be reimbursed forthwith by the Company upon request.

2. Debenture Redemption Reserve
If required under Applicable Law, the Company shall create a Debenture Redemption
Reserve in accordance with the provisions of the Companies Act.

3 Recovery Expense Fund

The Company shall maintain Recovery Expense Foud as per the provisions of DT
Regulations and any circulars, guidelines and regulations issued by SEBI, as.
applicable. The Recovery Expense Fund shall be created to enable the Debentire
Trustee to take prompt action in relation fo the enforcement of the Seeurity. i

accordance with the Transaction Documents,

(M)

Creation of Recovery Expense Fund: The Company shall deposit cash or cash
equivalents including bank guarantees towards the contribution to Recovery

(i)
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Expense Fund with the designated stock exchange and submit relevant documents
evidencing (he same to the Debenture Trustee from tine to time. The Company shall
ensure that the bank guarantees remains valid for a period of six months post the
Final Maturity Date of the Debentures. The Company shall keep the bank guarantees
in force and renew the bank guarantees at least seven workin g days before its expiry,
failting which the designated stock exchange shall invoke such bank guarantee.

(iii)  Utilisation of Recovery Expense Fund: Upon occurrence of an Event of Default, the
Debenture Trustee shall obtain the consent of Debenture Holders for enforcement
of security and shall inform the same to the desi gnated stock exchange. The amount
lying in the Recovery Bxpense Fund shall be released by the designated stock
exchange to the Debenture Trustee within 5 (Five) working days of receipt of such
intimation. The Debenture Trustee shall keep a proper account of all expenses
incurred out of the funds received from the Recovery Bxpense Fund towards
enforcement of Security Interest.

(iv)  Refund of Recovery Bxpense Fund to the Company: The balance in the Recovery
Expense Fund shall be refunded to the Company on redemption of the Dehenturas
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 shall satisfy itself that there is no “default’ on any other listed debt securities
of the Company before issning the NOC.

Inter Creditor Agreement:

B As may be applicable, an inter creditor agreement (“ICA™) if executed and if
mandatorily required o be executed by the Debenture Holders under Lhe directions
issued by Reserve Bank of India described as the Reserve Bank of India (Prudential
Framework for Resolution of Stressed Assets) Directions, 2019, dated Junc 7, 2019
as amended from time (o time, the Company shall conform to the goidelines issued
in respect the ICA by the Governmental Authorities from time to lime,

(ii) As the resolution plan in the ICA may involve restructuring including roll-over of
: debt securities, requiring the consent of the Debenture Holdets, the process to be
followed for seeking consent for enforcement of Security Interest and/or entering

into an ICA shall be as under:

{a) The Debenture Trustee shall send a notice to the Debenture Holders within
3 (three) days of the event of default by registered post/acknowledgement
due or speed post/acknowledgement due or courier or Liand delivery with
proof'of delivery as also through email as a text or as an attachment to email
with a notification inclading a read receipt, and proof of dispateh of such
notice or email, shall be maintained.

(b}  Debenture Trustee shall convene the meeting of all Debenture HO}de"S;:__'\

within 30 (Thirty) days of the event of default (as per Paragraph (a) abovey::
Provided, that in case the default is cured befween the date of notice and the
date of meeting, then the convening of such a meeting may be dispensed. -

with.

(i) The Debenture Trustee shall take necessary action to enforce Security Interest or
ener into the ICA or as decided in the mecting of Debenture Holdexs, sulyject to the
following; o
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() In case(s) where the majority of investors expressed their dissent against
enforcement of the security, the Debenture Trustee shall not enforce
security,

®) In cage(s) where Debenture Holders vide a Majority Resolution expressed
their consent to enter into ICA, the Dehenture ‘Trustee shall enter info fhe
ICA,

{©) In case(s) consents are not received for enforcement of security and for
signing ICA, Debenture Trustee shail take further action, if aty, as per the
decision taken in the meeting of the Debenture Holdess,

(iv)  The Debenture Trustee may form a representative committee of the Debenture
Holders to participate in the ICA or to enforce the security or as may be decided in
the meeling,

Forensic Audit:
In case of initiation of forensic audis (by whatever name called) in respect of the Conpany,
the Company shall provide following information and make requisite disclosutres to the

stock exchanges: :

(i) the fact of initiation of forensic audit along-with name of entity initiating the audit
and reasons for the same, if available; and

(i) final forensic audit report (other than for forensic audit initiated by regulatory /

enforcement agencies) on receipt by the Company along with comments of the
management, if any, :

The Company shall iniimation the Debenture Trustee regarding:

{) Any default in timely payment of interest or redemption or both in respect of the
Debentures;

(i) Breach of any covenants of the Deed.

The Company shall ensure due compliance and adherence to the SEBI Debenture Circulars
in leiter and spirit.
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SCHEPULELE 9
EXECUTED PRE-AUTHORISATION LETTER AND ACCOUNT
BANK CONSENT LETTER
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SCHEDULE 10

REDEMPTION SCHEDULE

Quarterly Interest Payment, Bultet Principal per NCD with Face Value of fLacs.

Description Date Amopunt

Pay In Date 03-03-2023 1,00,000.00
Coupon/Principal Payment 03~06-202§ “ -2,576.50
Coupon)Princhai Payment 03-09-2023 -2,576.50
Coupon/Principal Payment | 13-12-2023 ” 2,548.50
Coupon/Principal Payment 03-03-2024 -2,548.50
Coupon/Principal Payment Q3-06.2024 -2,583.,56
Coupon/Principal Péyment 03-09-2024 .2,583.56
€oupen/Principal Payment 03-12-2024 -3,555.48
Coupon/Principal Payment 03-03-2025 2,597.40
Coupan./Principal Payment 03-08-2025 -2,583.56
Coupon/Principal Payment 02-09-2025 -1,02,555.48
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SCHEDULTE 11

EXCLUSION LIST

The Company shall not, finance any activity, production, nse, distribution, business or trade
involving any of the following:

1. Forced labor!"! or chifd Tabor, !
2. Activities deemed illegal under host country laws or regulations or international
conventions and agreements, or subject to international phaseouts or bans, such as:
(a) Pharmaceuticals,’ pesticides, and herbicides,” ozone depleting substances,”
PCBs (Polychlorinated Biphenyls),* or :
{b) Wildlile or products regulated under Convention on International Trade in
Endangered Species or Wild Fauna and Flora (CITES), or
(c) Drift net fishing in the marine environment using nets in cxcess of 2.5 km. in

. Jength or other unsustainable fishing methods like blast fishing.

Cross border s in waste and waste products, unless compliant with (he Buscl

Conivention and the underlying regulations.

Destruction™™ of High Conservation Value areas.®2

Pornography and/or prostitation,

Racist and/or anti-democratic media.

Weapons and munitions, including paramilitary materjals.

Alcoholic beverages (excluding beer and wine).’

. Tobaceo.?

10. Gambling, casinos and equivalent enterprises.®

11, Radioactive materials® including nuclear reactors and components thereof or unbonded
asbestos fibers.”

12, Hazardous chemicals,® or commercial scale usage of hazardous chemicals (hazardous

- chemicals include gasoline, kerosene, and other petroleum products).

i3, Commercial logging operations or the purchase of logging equipment for use in primary

tropical forests or old-growth forests,

[

DS ) O LA

1 Forced labor means all work or service, not voluntarily performed, that is extracted from an individual under threat of foree or penalty
as defined by ILO conventions,

1 Persons may only be employed if (hey are at least 4 years old, as defined in the H.O Fandamental Buman Rights Convestiong
{(Minimum: Age Convention C138, Arl, 2), unless local legislation specifies compulsory school attendance or the mivimum age for
working. In such cases the Iigher age shall apply.

! A fist of pharmacentical products subjeet to phaseouts or bans is available at hiyp:/Awvww.wlho.int,

* A list of posticides and herbicides subject to phuseouts or bans is avaitable ag fitip:Averw. pic.int,

7 A list of the chemical compounds that react with and deplete stratospheric vzone resulting in the widely publicized ozoue holes is fisted

in the Monfreat FProtocel, topether with tmget  reduction and  phoseout dates. Information is  available al

hipfferwwe anep.org/ozone/mantreal.shinl,
1 & group of highly toxic chemiculs, potychlorinuted biphesiyls nre fikely fo be fownd in ofl-filled electricat transformons, capacitars, aud

swilchgear dating from 1950 to 1985.

B Destruction means the {1) elimiation or severe dirsimuion of the integrily of'an urea coused by 4 major, long-term change in tand oy
water use or (2) modification ofa habitar in such a way that the area’s ability to maintain its role is lost.

1 High Conservation Value (HCV) aveas ore defined as nanual habitats where shese values ate considered to bo of cutstanding .
siguificance or critical importance (Sce kip#www hevnersvork, o).

% This does not apply to project spensors who are not substantially involved in these aclivisies. Not substantlaily involved means that

activity concerbed is ancillary 1o a project sponisor’s pritary eporations. _‘

® This does not apply to the pusehase of medical equipment, quality control (measurement) cauipnient, and any equipment for which ADB

considers the radioactive source to be trivial and adequately shielded, e

" This does notapply to the purchase and use of bonded asbestos coment sheeting where the asbestos content is less thun 20%,

# A list of hawardous chemicals is pvailable at fenp/bwpw. i, dnt,

T
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14.

16,

Marine and coastal fishing practices, such as large-scale pelagic drift net fishing and
fine mesh net fishing, harmful to velnerable and protected species in large numbers and
damaging to marine biodiversity and habitats,

Production or activities that impinge on the lands owned, or claimed under adjudication,
by indigenous peoples, without full decumented consent of such peoples.

Any activity which may result in funding or supporting any individual or organtzation
designated as: (i) terrorists or terrarist organizations by the United Nations, the
Furopean Union and any other applicable country; (i) persons, groups ol cndities which
are subject to United Nations, Buropenn Union and the US Office of Foreign Asset
Control (OFAC) sanctions.
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SCHEDULE 12
WORKER’S RIGHTS REQUIREMENTS

{a) The Company shall ensure that it provides a healthy and safe work environment for its
etnployees by complying with applicable national laws and regulations related to healthy
and safe work environments.

(by  The Company’s refationship with all of its empioyees shall be based on principles of equal
opportunity and fair treatment. There shall be no discrimination on grounds like age, sex,
gender, disability, ailment, religion, race, nationality, social or ethnic origin, colour, sexual
orientation, political opinion and other personal characteristics unrelated to the inherent
requirements of the job. '

(¢) ~ The Company shall not discriminate with respect to any aspect of the employment
relationsliip including (he hiring/selection process, promotions, (ransfers, provision of
training opportunities, compensation, employee benefifs, termination or retirement policies,
and discipiinary practices.

() - The Company shali;

(i) not take any actions to prevent ifs employees from lawfully excrcising their rights
of association and their right to organize and bargain collectively, or take ariy
actions, or otherwise interfere with, cocrce, or penalize, on the basis of the right of
association or on the basis of organization and collective bargaining activities or
membership, that may result in any form of retaliation, including, but not limited 1o,
the termination, suspension, demotion, blacklisting, or transfer of any employee by
it, or by an officer, agent, or representative thereof

{ii) observe applicable laws relating to a minimum age for employment of children,
acceptable conditions of work with respect to minimum wages, hours of work, and
occupational health and safety;

(iiiy  not use forced or compulsory labour, including, but not limited to any form of
slavery or bonded labour, or child labour;

{iv)  explain, document, and make available in writing to each new employee prior {o
commencing work and to each existing employee, information regarding all of their
worling conditions and terms of employment, including their entitlement to wages
and any benefits;

(v} not employ persons, formally or informally, under the age of fifteen (15) for general
work or under the age of eighteen (18) for any economically exploitative work, is
likely to be hazardous or to interfere with the person's education, or is likely to be
harmfual to the person's health or development (where applicable laws diverge from
this specified age standard, the higher standard shall apply);

(vi)  not make employment decisions or discriminate with respect to aspects of the
employment relationship on the basis of personal characleristics unrelated to
inherent job requirements, including gender, race, religion, nationality, political:’
opinion, or social or ethnic origin, and ;

(vii)  pay all wages, including ail legally mandated bonus pay and premium pay for
overtime work, in foll, in legal tender, and in a timely fashion, to employees except
when employces have agreed otherwise. ST
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(e)

The Company shall provide a grievance redressal mechanism for ifs employees (including
grievanees in refation to alleged discrimination at the workplace) including an anonymous
chanpel for employees to wiilise should they choose to do so. Tt is clarificd that the said
grievance redressal mechanism shall be in addition to and without prejudice to any rights or
recourse that employees may have under applicable laws,
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ANNEXURE A
SIGNED TERM SIIEET

Tssuer/Company

Clix Capital Services Private Limited (*Clix”™)

Type of Instrament

Senior, Secured, Rated, Listed, Redeemable, Taxable Non-
Convertible Debentures.

Debenture Trustee

Catalyst Trusteeship Limited

Ratlug Agency CARE Ratings - i
Raling CARE A (STABLE)

'Legal Counscl J. Sagar Associates
Nature of Instrument | Secured

Issunnce Size

INR 25,00,00,000 /- ( Rs. Twenty Five Crores Only)

Green Shoe

INR 25,00,00,000 /- { Rs. Twenty Five Crores Only )

Seniority Senior
Mode of Issue Private Placement )
Face value _INR 1,00,000 (Indian Rupecs One Lakh Only) o
Issue Priee INR 1,00,000/~ Per Debenture (Indian Rupees One Lakh Only)
Minimum i Debentures bearing face value of Rs. 1,00,000/- eacl and in
subseription Size . multiples of 1 Debenture(s) thereafter,
Issue Schedule* EBP (NSE) Bidding Date 02 March, 2023
Issue Open Date 02 March, 2023
issue Close Date 03 March, 2023
Pay in Date (3 March, 2023
Deemed Date of Allotment 03 March, 2023
Coupon 10.25%
Tengr 30 months from the Deemed Date of Allotment
Frequency Quarterly

Step Up/Step Down
Coupon Rate

In the event, eredit rating of the Debentures is downgraded from the |
current rating of A (Stable)” (“Rating™) and/or the ereditrating of the
Company is downgraded from the current rating of“A” (“Company
Rating") at any point of time during the tenor of theDebentures, the
Coupon Rate shall increase by 0.25% (zero decimal two five percent)
for each notch downgrade of 1 (one) notch from therating of the
Debentures andfor Company (“Step Up Rate™). Such increased rate
of interest shall be applicable from the date of such downgrade
(“Step Up”).

Following the Step Up until the rating of the Debentures and/or
Company is restored to the Rating and/or the Company Rating (as the
case may be), if the rating of the Debentures and/or the Company is
upgraded, the prevailing Step Up Rate shall be decreased by 0.25%
(zero deciinel two five percent) for each upgrade of [ (onej notch from
the rating of the Debentures and/or the Company (until the rating of
the Debentures and/or the Company is restored to the Rating and/or
the Company Rating (as the case may be)) and such decreased rate of
interest shall be applicable from fhe date of such upgrade. PROVIDED
THAT the decreased rate of interest it accordance with this provision
carol, in any case, be lowar than the Coupon Rate.

it is clarified that, if following the Step Up, the raling of the
Debentures and/or the Company is restored to the Rating and/or the
Company Rating (as the case may be), then the interest shall be
payable at the Coupon Rate, from the date that the relevant rating is.
restored. :

In case the Company has obtained rating in relation to the Debentures

and/or the Company from more than one rating agency, the lowest
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rating issued by the rating agency in relation to the Debentures and/or
the Company shall be considered for the purpose of increase in the
Coupon Rate,

{b) Upon breach of any 2 (two) financial covenants as set out in the)
fivancial covenants, on a Covenant Testing Date, the Coupon shall
increase by 25 basis points over and above Coupon rate from the date of
such event till such breach is remedied,

Ranking

Each Debenture issued by the Issuer will constitute direct, senior and
sccured obligations of the Tssuer. The ¢laims of the Debenture Holders
shall be akin to the claimg of senior, seoured investors / lenders and
shall rank pari passu to all senfor, secured indebtedness of the Issver.

Each of the Debenture Holders shall inter-se rank pari passu in relation
to their rights and benefits in relation fo the Debentures, without any
preference ot privilege.

Registrar & Transter

Link Intime Private Limited

Agent

Depository NSDJ, & CDSL

Issuance mode Dematerialized, Private Placement

Trading mode Dematerinlized

Settiement mode RTGS /NEFT

Listing The Debentures are proposed fo be listed on the Nafional Stock

Exchange (“NSE”) within 3 trading days of the Closure Date,
Provided always ihaf the application for listing is required to be
completed within 3 trading days of the Issue Closure Diate.

In case of delay it listing of securities issued on privately placement
basis beyond the timelines specified above, the issuer shall:

e pay penal interest of 1% p.a. over the coupon rate for the
period of delay to the investor (i.e. from date of allotment to
the date of listing)

s be permilled {o utilise the issue procesds of its subsequent
two privately placed issuances of securities only after
recelving final listing approval from Stock Exchanges.

Non-Equity Capital
regulatory

Issuance does not form part of non-equity capital regulatory

Business Days

The day on which payment of inferest/redemption with respect to
debt secutities falls due, it has been decided that interest/redemption
payments shall be made only on the days when the money market is
functioning in Mumbai,

Additionally, a day {other than a Saturday, a Sunday or a Bamk
Totiday) on which banks are open for general business in Mumbai.

Business
Convention

Day

s If any coupon payment date falls on a day that is 5ot a working
day, the payment shall be made on the immediately
succeeding working day,

s Iftheredemption date of the Debentures falls on a day that is
not a working day, the redemption proceeds shall be paid on
the immediately preceding working day

*  If the Maturity Date (also the last coupon payment daie) of, the (.
Debentures falls on a day thal is not a working day; the”
redemption proceeds and coupon payment ghall be pald on thc
immediately preceding working day.
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“Record Date

The date, as may be fixed by the Company, which will be 5 calendar
days prior to the coupon payment date on which the determination of
the persons entitled to receive coupon/redemption amount in respect of
the Debentures (i.c., persons whose names are registered in the register
of Debenture Holders or NSDL/CDSL record) shall be made.

End Use

The proceeds of the Issuance will be ufilized for the Tollowing
puiposes:
*  General corporate purposes
e for the ordinary course of business of the Issuer including
repayment/re-financing of existing debt’

No part of the proceeds shall be utilized direetly/indirectly towards
capital markets (debt and cquity), fand acquisition vr uszgey that are
testricted for bank financing.

Security

The Issue shall be secured by way of a first ranking Pari-passu and
continuing charge to be oreated pursuant to the deed of hypothecation
to be executed between the [ssuer and the Debenture Trustee ("Deed
of Hypothecation") over the receivables of the Issuer (the
"Hypothecated Assets"). A security cover of 1.10x (Onc Decimal
Point One Zero Times) the value of the outstanding principal plus
accried interest/oblipations if any of this Debenlures shall be
maintaingd at all thmes until the redemption of the Debentures
(“Security Cover™,

The security wilt be created upfront and perfected within 4 (four) days
from the Deemed Date of Allotment. Issuer’s failure to create and
perfect security shall attract 2% additional interest and give an option
to the Debenture holders for carly redemption.

Eligibility Criteria for

Bach asset provided as security must comply with the portfolio

the Hypotheeated origination criteria below:
Receivables:
*+ All applicable "know your customer” requirements prescribed by
the RBI have be complied with;
» The recolvables - are”standard” loan i.e. less than 90 (Ninety) dpd.
» EBach client loans must satisfy the Issuer's credil and unndorwriting
policies, including credit referencing agency checks where
commonly used;
* Underlying recoivables to be secured loans as per Clix product policy,
wherever applicable
» EBach asset shall be standard on the books of Issuer
Maturily Date 02 September 2025
Put Option Date Not Applicable
Call Option Date Not Applicable
Put Netification Time | Nof Applicable
Call Netification Time | Not Applicable
Day conat basis Actual/Actual

Redemption Date

Entire principal amount is payable Lo the investors on Malturily Date,
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Accelerited/
Mandatory
Redemption

Early

Subject to Applicable Law, on the occurrence of the following events,
and if required by the Debenture Holders (by way of consent of

Majority Debenture Holders), the Issuer shall redeem the outstanding
Bebentures in full together with acerued interest, and all other amounts
acciued thereto without any prentature redemption penalty whereupon
such demand being made, alt such outstanding amounts will become
due and payable after 30 days:

Rating of the instrument downgraded to CARE BBB+
{Stable) or below

Default Interest Rate

In case of default in payment of interest and / or principal
redemption on the due dates, additional interest @ 2% p.a.

over the Coupon Rate will be payable by the Issuer for the
defauliing period,

In case of default by the Issuer in the performance of any of
the covenants of this Issuance, including but not limited to the
financial covenants of this Issuance, additional interest ¢ 2%
p.a. over the Coupon Rale will be payable by the Issuer for the

defavlting period

Delay In execution of

The Issuer and the Debenture Trustee shall execute {he Trust Deed
within such timelines as may be specified by the Board. Where an
Issuer fails fo execute the Trust Deed within the period specified,
without prejudice fo any liability arising on account of violation of the
provisions of (he Companies Act, 2013 and SEBI (Tssue and Listing of
Non-Convertible Securities), 2021, the Issuer shall also pay interest of
at least 2% (two percent} per annum or such other rate, s specified by
the Board to the holder of debt securities, over and above the agreed
Coupon Rate, till the execution of the Trust Deed,

Any full or part of Frepayment shall be sobject to the . consert of the
51% Majority of all Debenture Holders, In case of early redemption of
fhe Debentures, at {he instance of the lssuer and post congeat of
majority debenture holders, on any date other than the Maturity Date
and not arising duc fo an Fivent of Default, the issuer shall pay 2
penally of 1% (One Percent) on the principal amount repaid. The
issucr shall give the Debeniure Trustee and the Debenfure Holders at
least £S5 (Fiftcen) Calendar Diys written notice prior to the date of such
meeting where Debenture Holders consent for prepayment shall be
sought. The Dehenture Folders shall vespond to such notice within 7
{Seven) Days of receipt of the same. In case a Debenture Holder fails to
respond within the stipulated fime period after having received the
notice, if shall be deemed to have given his consent o such prepayment
Prepayment, if any, shaell be at the option of the Issuer other than in
case of an event of default,

The Issuer shall pay a penaliy of 1% (One Percent) on the principal
arnount repaid in case of prepayinent at the instance of the Issuer.

DTD/Creation of
security

Prepayment
Prepayment Penalty
Interest on

application money

Interest at the Coupon Rate (subject to deduction of income tax under
ihe provisions of the Income Tax Act, 1961, or any other statutory
modification or re-enactment thercof, as applicable) will be paid to the

applicants on the application money for the Debentures for the period |

starting from and including the date of realization of application”
mouey in Issuer’s bank account up 1o one day prior to the Dcemed' B
Date of Allotment

Where Pay-in Date and Deemed date of Allotment are the same, no : e

interest on Application money is to be paid
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Transaction The Issuer has executed/ shall exceute the documents including but not
docuntents limited 1o the Tollowing, ag required, in connection with the issue as
per the latest SEBI Guidelines / Companies Act 2013 (as applicable)
for issuance of NCDs through private placement:

i) Lelter appointing Trustees to the Debenture Holders;

i) Debenture trusteeship agreement;

iii) Debenture frust deed,

iv) Deed of hypothecation;

v) Placement Memorandum (PM);

vi) Private placement offer letter (Form PAS 4 forming part of PM);
vii} Board resolution authorizing this issuance;

vili) Applicable shareholder resolutions under the Companies Act
2013,

ix) Deed of hypothecation (including any amendments duly
exceuted thereto);

'x) Rating agreement with the aforesaid Rating Agency(ies) with’
respect to this Issuance;

xi} Tripartite agrecments with dhe Depository(ies) and Registar &
Trangfor Agent; and

¥#) Any other documents as may be agreed betweon the Issuer and
Debenture Trustee,

All Transaction Documents will comply with the requirements
prescribed by the RBI, SEBI and under the Companies Act, 2013 for
the issuance of NCDs.
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Conditions Precedent

The Issuer shall fulfil the following Conditions Precedent in the format
prescribed by the Debentwre Trustee and submit Conditions Precedent
docuinentation where applicable to the Debenture Trusteo, prior to the
Pay in Date for the Debentuyes:

) a copy of resofution of the Company's board of
directors/committee of the Company's board of directors
authorising the execution, delivery and performance of the
Transaction Documents certified as correct, complete and in
full force and effect by an appropriate officer of the Company;

ii) (to the extent applicable) copies of the resolution of the
shareholders of the Company under Section 42 of the Act,
certified as corvect, complete and in full force and effect by an
appropriate officer of the Company;

iii} a copy of the Company's Constitutional Documents certified
as correct, complete and in full force and effect by the
-appropriate officer;

iv) execution, delivery and stamping of the Transaction
Documents (incloding the Debt Disclosure Document(s)) in 2
forn and manner satisfactory to the Debenture Trustee;

v) acopy of the rating letter and/or the ratjng rationale issued by
the Rating Agency in refation to the Debentures:

vi) acopy of the consent from the Debeninre Trustae to act as the
debenture trustee for the Issue;

vii) a copy of the consent from the Registrar to act as theregistrar
and transfer agent for the Issuc;

viii) acopy of the tripartite agreement(s) cxeeuted between
the Company, the Registrar and the Depository;

ix} The Issuer shall have submitted to the Debenture Trustee and
Debenture Holders its audited account staternents for the most
recent financial year or audited financial half-ycar;

x) Bxecution of the . Debenture Trust Deed, Deed of
Iypothecation and Debenture Trustee Agreement in form and
manner satisfactory to the Debenture Trustee;

xi) such other information, documents, certification by Issuer’s
authorized representatives, opinions and instruments as the
Debenture Holders may reasonably request.

Condiiions
Subsequent

The Company shall fulfil the following conditions subsequent, to the
satisfaction of the Debenture Trustee, pursuant to the Deemed Date
of Allotment;

L the Issuer shall ensure that tire Debentures arve credited into
the demat accouni(s) of the Debenture Holders within 2 (wo)
Business Days from (he Deemed Date of Allotment of the
respective Series;

fl.  the Company will ensure listing of Debentuses on the NSE
within stipulated timelines;

fii,  the Company shall, infer alia, file a copy of Form PAS-3 of
the Companies (Prospectus end Allotment of Securities)
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Rules, 2014 with the ROC within 4 (Tour) days of e allobment of
Debentures along with a Hst of the Debenture Holders and PAS 5;
iv.  Filing CHG-9 Form with ROC within gtipulated timelines
v.  Execution of any other documents as customary for
transaction of a similar nature and size

Events of Default Custommary for financings of this nature and others appropriate in the
judgment of the Debentare Helders, including but not limited to:

i) Non-payment of any of the dues under this issusnce on the
payment day,

ify Payment default on any other indebtedness (cross default);

iii) Misrepresentation or misleading information in any of the
Transaction Documents;

iv} Issuer is unable or admiis in writing its inability to pay its debts
as they maturs or suspends making payment of any of its debs,
by reason of actual or anticipated financial difficulties or
proceedings for taking it into liguidation have been admitled by
urly competent court or a moratoriun: or other protection from
ils creditors is declared or imposed in respect of any
indebtedness of the Issuer;

v) A receiver or liquidator, provisional liguidator, supervisor,
receiver, administative recoiver, administrator, compulsory
manager, {ruslee or other similar officer in respect of the Issuer
or any of its assets is appointed or allowed to be appointed or
far all or any part of the undet(aking of ihe [ssuer;

vi) Lenders processes initiated against the Issuer

vii) Repudiation of Transaction Documents

viii) Cessation of business

ix) Any material act of fraud, embezzlement, misstatement,
misappropriation or siphoning off of the Tssuer/ Promoter funds
or revenues of any other act having & similar cffect being
committed by the management or an officer of the Issuer

x) One or more judgments or decrees entered againsi the Company
involving a liability (not paid or not covered by a reputable and
solvent insurance corapany), individually or in the aggrepate,
exceeding 1% (one percent) of the Total Assets of the Company
provided such judgments or decrees are either final and non-
appealable or have not been vacated, discharged or stayed
peading appeal within a period of 30 {thirly) days.

xi) The Tssuer has taken or suffered to be taken any aclion for re-
organisation of its capital or any rearrangemont, merger or
amalgamation without the prior written intimation of the
Debenture Holders;

xii) Erosion of 50% or more of the Issuer’s net worth,

xiif) All or a malerial part of the undertaking, assets, rights or
revenues of the Company are condemned, seized, nationalised,
expropriated or compulsoerily acquired, or shall have assumed
custody or conirol of the Lusiness or operations of the
Company, or shall have taken any action for fhe dissolulion of
the Company, or any action that would prevent the Company,

their member, or their offieers from carrying on their business
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operalions or a substantial part thereof, by or under the authority of
any Government or Government anthority;

kiv) Occurrence of a Material Adverse Effect, as determined by the
Debenture Trustee, acting solely on the instractions of the
majority debenture holders,

xv} Change in managentent control without prior writien
intimation, xvi}Any Transaction Document once executed and
delvered, ceases to be in full foree or becomes unlawful, invalid
and
nnenforceable;

xvii) A petition for the reorganization, arrangement, adjustment,
winding up or composition of debts of the Company is filed on
the Company (voluntary or otherwise) or have been adimitted or
makes an assignment for the benefit of its creditors generally
and such proceeding is not contested by the company for
staying, quashing or dismissed within 13 (Fifteen) days;

) Breach of the following covenants:

+  Affirmalive Covenants

»  Negative Covenants

+ TFinangial Covenants

*  Reporting Covenanis

*  Other terms and conditions of Transaction Documents
Other conditions as mentioned in detail in the Transaction
Bocument.

Consequences
of Event of
Default

Upon occurrence of any of the aforessid event of defanlt, the

Debenture Trustee may by a notice in writing to the Company initiate
actions &s may be contemplated in the Transaction Documents
inctuding the following:

i} require the Company to mandatorily redeem the Pebentures
and repay the Redemption Amount on the Debentures; or

iiy declare ail or any part of the Debentures to be immediately
(or on such dates as the Debenture Trustee may specify) due
and payable, whercupon it shall become so due and payable.

iif) take any actions in respect of the SEBI Defaults (Procedute)

Circular

iv) the Debenture Trustee (acting on the instructions of {he
Debenture Holders) has the option (but not the obligation) to
require the obligors underlying the loans hypothecated to
secure the Debentures to directly deposit all interest and
principal instalments and other amounts in respect of the
relevant loans in the account specified by the Debenture
Trustee (acting on the instructions of the Debenture Holders),
All such payments will be used to discharge the amounts
oulstanding and doe from the Company in respect of (he
Debentures

v) Entering into, and the performance of any obligations under
any inter-ereditor apreement (pursuant to the RBFs circular
no. DBR.No.BP.BC.45/21.04.048/2018-19 dated June 7,
2019 on "Prudential Frameworl for Resolution of Stressed
Assels", as amended, modified or restated from time to time)

or any resolution plan shall be subject to the terms of the SEBT | : :
Defaults (Procedure) Cireular (including without limitation, | e

the resolution plan being finalised within the time period
prescribed in the SEBI Defaults (Procedure) Cireular.
vi} take all such other action as is expressly permitled under the

ST
5
s )
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Transaction Documensis or permittec under Applicable Law

{including initiating any insolvency proceedings under the
Insolvency and Bankruptey Code, 2016),;
Such other remedies as mentioned in the Transaction Documents

*l"'{eporting Covenants

Yearly Reports — within 90 (ninety) days from the end of financial
year
¢ Cortificate from the Independent Chartered Accountant of ihe
Isguer conforming comphiance with the tinancial covenant
bused on audited financial statement,
» Certificale signed by the Independent Chartered Accountant
shall be furnished on an annual basis by the Issuer,
ceriifying that the receivables created out of the issuance are
hypothecated fo the Investor and Irevestor has pari-passu first
charge on the sescivables crented out of the issuancs and (he
mininm asset cover of 1.1x is available.
* Annual Reports - within 180 (One Hundred and Biglty)
calendar days from the end of oach fnsucisl year

Quarterly Reports — within 45 (Forty-Five) calendar days from the
end of each financial quatter for quarterly reporfing as specified
below:

+ Certificate signed by Chief Financial Officer and/Cr
Authorised Signatory the Issuer, confirming the compliance
with the Financial Covenants on the basis of fast declared
quarterly unaudited financial statements of the Issuer,

Bvent Based Reports — In case of changes initiated by the Issuer
requiring approval of the board, the reporting shall be made within §
days post approval of the board, all others will be 15 days, Anything
related to Material Adverse Effect, IBC, Potential Default ,etc
reporting shall be made within | day of the Company having -
knowledge. These incindes the following but not limited to:
1. Change in list of Board of Directors;
2. Change in Sharcholding structute;
3. Change in senior management officials (i.e. any CXOy;
4. Any fraud amounting fe more thar 1% of Gross Loan
Portfolio;
Material changes in accounting policy;
6. Amendment to ¢oustitutional documents except amendment
of MoA and AoA due o the following events:
¢ Increase in authorised Share Capital and/or any re-
classification;
Appointreent of Observer on behalf of any investor;
Appointizent of nominee director on behalf of an investor:
¢  Any change in the Articles &5 a resull of amendments in the
shareholders’ agreement entered with any
. sharcholder/investor; provided that such smendment(s) are
not prejudicial to the interest of the Debenture Holder of thig

g

Issue,

7. New segment of business other than the business carried out |7

by the issmer presently;

8. Material Adverse Effect;

9. Any dispute, litigation, investigation or other proceedmg
other than disclosed in financial statements of the Company
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which could result in o Material Adverse Effect;

{0. Winding up proceedings;

1. Aay Event of Defanlt or Polentiyl Default, and any steps
teken/ proposed to remedy the same;

12. Application of insolvency petition under bankrupiey code/
NCLT by the Issuer needs to be notified within 1 calendar
day;

Finaneclal Covenants

The financial covenants shall be us under:

1. Capital Adequacy Ratio of minimum 18% (eighteen percent)
ot such other higher threshold as may be preseribed by the
RRBI from time to (ime;

2. Tier I CAR of minimum 16% (sixteen percent)

3. NNPA of not more than 3.5%

4. Net Worth of the company should not fail below 75% of the
net worth on the date of allotment.

5. Other covenanls as agrecd in fransaction documents

All the above covenants shall be tested on quarterly basis on June 36,
September 30, December 31, March 31 of the respective year

Affirmative
Covenants

i) To wutilise the proceeds of this jssue in accordance with
applicable laws and regulations and 85 mendioned in
‘Transaction Documents;

fi) To comply with Compandes Act, 2013, SERI Guidelines,
corporate governance, fair practices code prescribed by the
RBI;

i} Notification of any potential Bvent of Default or Event of
Default;

iv) Obtain, comply with and maintain all applicable licenses /
authorizations;

v) Provide details of any material litigation, arbitration or
administrative proceedings (materiality threshold to be agreed
in he Transaction Documents); '

vi) Maintain internal control for the purpose of (i} preventing
fraud on monies lent by the Company; and (ii) proventing
money being used for money laundering or illegal purposes;

vii) Permit visits 2nd inspection of books of records, documients
and accounts to Debenture Trustee as and when required by
them;

viif) Comply with any monitoring and/or servicing

tequests from Debenture Trustee;
ix) Comply with and perform such ofher conditions as mentioned in
detail the Transaction Docurnents

Negative Covenants

The Issuer shall not without the prior written consent of the
Debenture Holders and Debenture Trustee, do or undertake 1o
do any of the following, Provided that if the Debentare
Trustee does not provide the consenrt/rejection within 7 days,
the Issuer may proceed with such activity / action.

i) Change of business

i) The Issuer shall not enter into any transaction of merger, de-
morger, consolidation, re-organization, scheme of argangement or
compromise with its creditors or shareholders or effect any
scheme of amalgamation (excopt within group companies) or
reconstruction; |

/‘7"’"‘“\\
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iif) lssuer shalt notamend or modify clauses in its Memorandum of
Association and Article of Association, except in case of increase
of authorised share capital of the Issuer;

iv) Sell, assign, wansfer, or olherwise dispose of in any manner
whatsoever any material Assets, business or division of the
Company (whether i a single transaction or in a series of
transactions {whether related or not) or mny other transactions
which cumulatively have the same effect) other fhan any
securitisation/port{olio sale of assets undertaken by the Company
in its ordinary course of business

v) Directly or indircetly lend to its promoters;

vi) Enter into related party transaction (other than in arms’ length
price and in ordinary course of business)

vif) Claim for itself or its Assets immunity from any suit, execution,
attachment (whether in aid of execution, before judgment or
otherwise) or other legal process in any jurisdiction;

viii}Any sale of agsets/business/division thal has the effect of exiting
the business or re-structuring of thé existing business R

ix) To pay dividend, if a payment default has occurred and is
subsisting; _ )

x} To undertake any new major mew business outside financisl
services or any diversification of #s business outside financial
services; and
Such other covenants as mentioned in the: Transaction Documents

Representations
& Warranties

The Issuer represents and warrants that:

iy The Company duly incorporated and is registered with the RBI
as an NBFC

iy No Event of Default has oceurred and is continuing on the date
of this transaction

fify The Dobentures under this Tssnanca shall rank pari passu
amongst themselves and with alf other sceured, senior credilors/
mvestors/ lenders,

iv) Tssuance of this Debenture shall not be in eonflict with any other
abligations un ur iho constitutional documents of the Issuer,

V) No Material Adverse Change in business, condition or
operations of the Tssuer

vi) Company has the power and authority to issue Debentures and
can efter ia to Transactions Documents;

vii) There as of the date of execution here of no pending or

threatened litigation, investigation or proceedings that may have

amaterial adverse effect on the business condition {financial or
otherwise), operations, performance or prospects of the Issuer
or that purports to affect the Debentures; ang

viii) Issnance of the Debenture are not illegal or in violation of
applicable laws; and

Other conditions as sel oul in preater detail in the Transaction
Documents,
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Indemnification

The Issuer will indemnify, and hold harmless the Debenture Holders
from and against any claim, liability, demand, loss, damage, Jjudgment,
or other obligation or right of action which may arise as a resull of
breach of this Term Sheet by the Issuer or its Promoter/s,

Confidentiakity

The terms and conditions described in this Term Sheet, including its
existence, shall be confidential information and shall not be disclosed
to any third party except (o each Party’s advisors and counsel.
Provided however that if any of the Parties is required by law to
disclose information regarding this Term Sheet or to file this Term
Sheet with any regulatory body, it shall, at a reasonable time afier
msking any such disclosure or filing, informing the other Parties.

Governing Law &
Jurisdiction

This Term Sheet shall be governed and construed exclusively in
accordance with the laws of India and any disputes arising there Gom
shall be subject to the jurisdiction of appropriate courts and tribunals
at Delhi, India,

Transaction Costs

The Tssuer shall bear all transaction related costs incurred by the

Debenture Holders with respect to legal counsel, valuers and auditors

/ consultants, Such costs include:

1, Trustee fees

2. Listing fees

3. Rating fees

4. Any other reasonable transaulion refated expense incurred by the
Debenture Holders

5. Stamping and registsation in relation to all Transaction
Dacuments.

Taxes, Dutics, Costs
and Expenses

L. Relevant taxes, duties and ievies are to be borne by the Issuer.

2, The charges / fees and any amounts payable under this
Debentures by the Issuer as mentioned herein do nol inctude any
applicable taxes, levies including service tax efc. and all such
impositions shall he borne by the Issuer additionally.

IEligible investors

The following categories of investors, when specifically approached,
ave eligible (o apply for this private placement of Debenfures o
Individuals « Hindu Undivided Family # Trust » Limited Liability
Partnerships o Partnership Firm(s)  Portfolio Managers registered
with SEBI » Association of Persons » Companies and Bodies Corporate
including Public Sector Undertakings. s Arranger to Igsue
Commercial Banks » Famnily Office sRegional Rural Banks

= Financial Instifutions e Insurance Companies » Mutual Funds »
FP1s /F1ls, /sub-accounts of FIIs » Anyother investor eligibleto invest

in: these Debentures
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Indicative Cashflow
Coupon 10.25%
Frequency Quarterly
indicative Maturity 02-09-2025
Quarterly Interest Payment, Buflef Princlpal per NCD with Face Value of 1Lacs.
Description Date Amount
Pay In Date 03-03-2023 1,00,000.00
Coupen/Principal Payment 03-06-2023 -2,576.50
Coupan/Principal Payment 03-09-2023 -2,576.50
Conpon/Principal Pa‘ymant 03-12-2023 . 2,548 50
Coupon/Principal Payment 03-03-2024 -2,548.50
Coupon/Principal Payment 03-06-2024 -2,583,55
Coupon/Principal Payment 03-09-2024 5,583,56
Coupon/Principal Payment 03-12-2024 : -2,555.48
Coupon/Principal Payment 03-03-2025 -2,527.40
Coupon/Principal Payment 03-06-2025 -2,583.56
goupon/l’rincipal Payment 02-03-2025 -1,02,555,48
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IN WITNESS WHEREOF the Parlies have caused these presents and the duplicate thereof to be
oxecuted by an authorised official on the day, month and year first above written.

SIGNED and DELIVERED by Clix Capital
Services Private Limited, the within-named
Company, by the hand of
its duly
authorised official, pursuant to the resolution
passed by the Board of Directors dated
February 27, 2023

Witnessed by:

CONFIRMED by Catalyst Trusteeship
Limited the within-named Debenture
Trusteeo b the hand of
Qaﬂuuké\ E‘[f\a(\v\ﬁ, its duly

authorised official.

(Fommerly known a3 GE Money Finnoiat Servicey Private Lirfited)
)y QWL

For Clix Capital Services Privtflsimited
ignatory

uthorised

Sigratory Name! &&1 %&8{;&}, -
fooky Fveamery.

Designation:
PR hreanesy

‘ o
Signatory Name: @Mﬂ ﬁflﬁé\'\/\g

15 ) i
Designation: LQ eumy oY W

98




