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DEBENTURE TRUST DEED

THIS DEBENTURE TRUST DEED (this “Deed") is made at Chennai on 10 April 2023,

'BETWEEN

(1)

2)

FULLERTON INDIA CREDIT COMPANY LIMITED, a company incorporated under the Companies
Act, 1956 with corporate identity number U65191TN1994PLC079235 and having its registered
office at Megh Towers, Third floor, Old no. 307, New no. 165, Poonamallee High Road, Maduravoyal,
Chennai-600095 and a corporate office at Supreme Business Park, Floor 6, B Wing, Supreme |T
Park, Supreme City, Powai, Mumbai 400 076 (hereinafter referred to as the “Company”, which
expression shall, unless repugnant to the context or meaning thereof, deemto include its successors
and permitted assigns) of the ONE PART;

AND

CATALYST TRUSTEESHIP LIMITED, a company incorporated under the Companies Act, 1956 with
corporate identity number U74999PN1997PLC110262 and its Registered Office at "GDA House”,
First Floor, Plot No.85, $:No.94 & 95, Bhusari Colony (Right), Kothrud, Pune - 411 038, its Delhi
Office at 810, 8th Floor Kailash Building, 26, Kasturba Gandhi Marg, New Delhi — 110 001 and its
Mumbai Office at Windsor, 6th Fioor, Office No. 604, C.S.T. Road, Kalina, Santacruz (East), Mumbai
— 400 098 (hereinafter referred to as the “Trustee” or the “Debenture Trustee” which expression
shall, unless repugnant to the context or meaning thereof, be deemed to include its successors and
permitted assigns) of the OTHER PART.

{The Company and the Trustee are hereinafter collectively referred to as the “Parties™ and individually as
a “Party”)
WHEREAS

(A)

{O)

- Authorised Capital . 5,000.00

[ssued, Subscribed & Paid up Capital _ 2246.71

The Company is an—Banking Finance Company (‘NBFC”) engaged in the business of providing
commercial, personal, automobile and other loans permitted by the Reserve Bank of India {the
“RBI") to customers such as individuals, professionals, partnership firms, sole proprietorship, small
and medium companies and such other persons/entities permitied by the RBI from time to time.

The authorised, issﬁed, subscribed and paid-up capital structure of the Company as on 31
December 2022 is as under:

Capital Structure INR in Crores

5 000,000,000 equity shares of INR 10 each

2,24 67,17,350 equity shares of INR 10 each

The board of directors of the Company have pursuant fo:
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10  The sp'ecia!""r'ééo!uti'on' passed at the extraordinary general meeting of the shareholders of
" fhe Company held on 2 February 2023 under the Section 180(1)}(a) of the Companies Act,
2013 {the "Act”);

'(i‘i') The special 'rés.o!utioh passed at the extraordinary general meeting of the shareholders of
the Company held on 2 February 2023 under the Section 180(1){(c) of the Act;

il The resolutions passed by the Board on 2 February 2023 2023; and

(i) The resolution passed by the borrowing committee of the Board on 31 March 2023,

have decided to issue senior, secured, rated, listed, redeemabie, transferable, non-converiible

‘debentures issued at par or premium of face vaiue of INR 1,00,000 (Rupees One Lakh Only) each,
‘aggregating to up 0 INR 250,00,00,000 (Rupees Two Hundred and Fifty Crores Only) (the “Issue

Amount”) by way of private placement under Option 1 of Series 102 which may be increased to
INR 4,00,00,00,000 (Rupees Four Hundred Crores Only) in the event the greenshoe option is
exercised (the “Debentures”), in accordance with the terms and conditions under this Deed (the
“lssue”). The Debentures shall have the benefit of Security over the Secured Property.

The Credit Rating Agencies have assigned the non-converiible debentures of the Company as
follows:

CRISIL Limited, .vide' Ieﬂ'er dated 28 March 2023 has assigned the ‘CRISIL AAA / Stable’ rating
amounting to INR 20,00,00,00,000 (Rupees Two Thousand Crores Only) non-convertible debenture

‘programme of the Company.

The funds raised by the Issue shall be utilised to augment the resources of the Company for its
business activities, for eligible end-uses allowed under the relevant regulations and applicabie law
for deployment of funds on its own palance sheet and not to facilitate resource requests of group
entities/parent company/associates. The Company shall use the proceeds from the issue of the
Debentures to finance business growth and onward lending activities as permitted under the
relevant regulations and applicable law. The Company has issued placement memorandum dated
6 April 2023 ("Placement Memorandum”) for the purpose of issue of rated, listed, senior, secured,
redeemable, non-convertible debentures of face value Rs. 1,00,000 (Rupees One lakh only) each

_at par or premium, aggregating up to Rs. 250,00,00,000 (Rupees Two Hundred and Fifty Crore only)

with a green-shoe option 10 retain up to Rs. 4,00,00,00,000 (Rupees Four Hundred Crores Only)
under Option !l of Series 102. The said issue opened on 6 April 2023 and closed on 6 April 2023. In
response fo the Placement Memiorandum, the Company has decided to accept the subscription for
issue of 25,000 secured, redeemable, senior, listed, non-convertible debentures of the face value of
Rs. 1,00,000 (Rupees One lakh only) each at par or premium aggregating to Rs. 250,00,00,000
{Rupees Two Hundred and Fifty Crore Only) on a private placement basis, with the Daie of Allotment
as 10 April 2023 under Option Il of Series 102, and has aliotted the same on the Date of Allotment.

By virtue of the mernorandum of association of the Company, the Company is authorized to issue
non-convertible debentures and to secure them by mortgage and / or hypothecation and/ or charge
on the Company’s immovable and movable properties on such terms as the Board may think fit and
proper and in the interest of the Company.
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The Debenture Trustée and the Company have entered into a debenture trustee agreement dated
31 March 2023 (“Trustee Agreement’) as amended from time to time whereby the Company has
appointed Catalyst Trusteeship Limited as the Debenture Trustee and the Debenture Trustee has
agreed to act as debenture trustee in trust for the benefit of the Debenture Holders (hereinafter
defined) under Option 1l of Series 102 and for purposes related thereto, including for holding in trust
the Secured Property as a security, for the payment and other obligations of the Company in respect
of the issue of Debentures, to be created by the Company in favour of the Debenture Trustee and
for the benefit of the Debenture Holders.

Catalyst Trusteeship Limited, the Trustee hereinabove mentioned, has been registered as
Debenture Trustee under the regulations of the Securities Exchange Board of India (“"SEBI") and
has pursuant to the letter bearing reference number CL/DER/22-23/1851 dated 28 March 2023 (the
“Consent Letter”) and at the request of the Company agreed and consented to act as sole trustee
for the benefit of the Debenture Holders under this Deed.

The Company has entered into an agreement with National Securities Depository Limited ("NSDL")
/ Central Depository Services (India) Limited ("CDSL"), and it is complying with the formalities, for
dematerialization, of privately placed debentures, wherever applicable. Thus, the subscriber(s) will
get the Debentures in dematerialized form by crediting their beneficiary account opened with the
relevant depository viz., NSDL / CDSL on furnishing the relevant details thereof such as (@)
Depository Name, (b} Depository Participant Name, (c) DP ID, and (d) Beneficiary Account Number.

The Company has entered into a tripartite agreement with NSDL/CDSL, the RTA and the Company
dated 19 April 2006.

The Company has also entered into an agreement dated 17 September 2009 with National Stock
Exchange of India Limited (“NSE”) for the purpose of listing of NCDs issued from time to time
including the NCDs issued under Option 1l of Series 102 mentioned herein.

The Debentures issued under Option 11 of Series 102 are proposed to be secured'by first ranking
pari-passu charge on Secured Property of the Company by way of hypothecation, which shall be
shared on a pari-passu basis with the other lenders/holders of debentures of the Company. The
Company shall maintain a security cover of 1 .0 times of the aggregate of Issue Amount and accrued
interest in relation to Debentures.

The Company is the legal and beneficial owner of the Secured Property, free and clear of all
Encumbrances, apart from pari-passu charge created on the Secured Property in favour of existing

secured lenders.

In terms of the issue of the Debentures, the Company and the Debenture Trustee have agreed that
the charge on the Secured Property would be by way of hypothecation, under the Deed of
Hypothecation (as defined befow) entered into between the Trustee and the Company.

The Company shali at all times maintain a security cover as more particularly mentioned in the
Placement Memorandum (“Required Security Cover’) throughout the tenor of the Debentures. The
value of the Secured Property for this purpose (both for initial and subsequent valuations}, shall be
the amount reflected as the value thereof in the books of account of the Company.
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At the request of the Company, the Trustee has agreed to act as the trustee herein under this Deed
and to hold in trust the Secured Property, for the benefit of the Debenture Holders of the aforesaid
Debentures. The Debenture Trustee shall comply with the SEBI NCS Regulations (as defined
below), while performing its duties and obiigations under this Deed.

. 'NOW THIS INDENTURE WITNESSWITH AND IT IS HEREBY MUTUALLY AGREED AND DECLARED
- BY AND BETWEEN THE PARTIES HERETO AS UNDER:

DEFINITIONS:

in this presents unless there is anything in the subject or context inconsistent therewith, the

expressions listed below shail have following rneanings:

“Account Bank® means HDFC Bank Lid., Fort branch.

“act” shall mean the Companies Act, 2013, (including all rules and regulations made thereunder)
as amended from time to time.

sAmounts Outstanding” shall mean at any time the aggregate amount due and payable by the
Company in respect of the Debentures under Option It of Series 102, including the principal amount,

interest payabile, further interest, default interest, liquidated damages, commitment charges, Costs,
charges, and expenses for creation, preservation and realization of the Security Interest, including

legal fees and all other monies due and payable in respect of Debentures, this Deed and/or any
other Transaction Document.

“Applicable Law” shall mean any statute, law, national, state, provincial, focal, municipal, or other
law, regulation, ordinance, rule, judgment, order, decree, bye-law, clearance, approval of any
Govemmental Authority, directive, guideline, policy, requirement or other governmental restriction

‘or any similar form of decision of or determination by, or any interpretation or administration having
“the force of law of any of the foregoing by any Governmental Authority having jurisdiction over the

matter in question, whether in effect as of the date of this Deed or at any time thereafter.

“Application Form” shall mean the application form provided in the Placement Memorandum.

“Board of Directors” or “Board” means the board of the Company.

“Business Day” shall mean:

{3 in relation o announcement of bid or issue period, a day, other than Saturdays, Sundays
and public holidays, on which commercial banks in Mumbai are open for business,

{iD) in relation to time period between the Issue closing date and the listing of the Debentures
“on the Exchange, a day on which NSE is open for trading, other than Saturdays, Sundays
- and bank helidays, as specified by SEBI; and

IR in all other cases, a day on which commercial banks in Mumbai are open for general

business in Mumbai.
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__ _‘_‘CERSAI" means'"C'éntra'l Registry of Secuﬁiisation Asset Reconstruction and Security Interest of
~India. - SRR
«Control” means the right:
i o appoint majortty of the directors; or
S to controi the management or policy decisions exercisable by a person or persons acting
" individually or in concert, directly or indirectly, including by virtue of their sharehoiding or

- hanagement rights or shareholders agreements or voting agreements or in any other
manner. - :

' “Cdup’on' Rate” means 8.45% p.a.

“Gredit Rating Agency” means CRISIL Limited.
~ “Date of “Allotment” means the deemed date of alistment mentioned in the Placement
" Memorandum of Option Il of Series 102 being 10 April 2023.

' ?Debéhturés”/“ﬂlcbs" means senior, secured, rated, redeemable, transferable, listed, non-
" converible debentures of the face value of INR 1,00,000 (Rupees One lakh Only) each aggregating
{0 INR 250,00,00,000 (Rupees Two Hundred Fifty Crores Only) with a green-shoe option 1o retain
" up to Rs. 4,00,00,00,000 (Rupees Four Hundred Crores Only), issued and aliotted under Option |
of Series 102 on private placement basis and secured by these presents or such of them as may

be from time to time cutstanding and entitled to the benefits of these presents.

. “Debentu:’le'Hbl'd.e'r”_ shall méan initially the subscribers to the Debentures and for the time being
. the holders of the 'D'ebe'ntu'res and for the subsequent Debenture Holder(s), each who fulfills the
“following requirements:

) Personswho are registered as such as beneficial owner(s) of the Debentures; and

{iiy . Persons who are registered as holder(s) of the Debentures in the register of Debenture
Holder(s),
) (éh’d shall indﬁde'the registered'transferees of the Debentures from time to fime with the Company
_ and the Depository) and in the event of any inconsistency between sub-clauses () and (i) above,
" sub-clause () shall prevail.
- “Debenture Trus'tee""'or' f‘Trustéé" shall mean Catalyst Trustee’ship Limited or any Successor
" Trustee appointed in accordance with the terms of this Deed.

'__“D'eed of Hy'po'th'e'catio'n” means the deed of hypothecation dated on or about the date ofthis Deed
' _f_ :10 be entered into between the Company and the Trustee for the creation of Security Interest over
the Securéd Property.
“Depository” shall mean either the CDSL or the NSDL.
___“Depbéitoi’y Participént”_shall mean an agent of the depository through which it interfaces with the
investor and provides depository services.

Debenidre"‘.i‘rusf Deed Serial number 102 Non-Convertible Debentures of INR 250 crores with & green shoe option to
o retain up to INR 400 crores
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“Director” shall mean a director on the Board of the Company. '
“DRR” shall mean a debenture redemption reserve established in accordance with section 71 of the
Act. - e

“Encumbfance“ means -ény pledge, lien, hypothecation, charge, assignment, or interest in the
. nature of security, deed of trust or other encumbrance of any kind, or any other type of preferential

arrangement, including without limitation, any agreement to give same effect as any of the foregoing
'_any designation of loss payees or beneficiaries or any similar arrangement under any insurance

policies.
“Event of Default” means an event of default as set out in Clause 11 of this Deed.

“GAAP” means, in relation fo the Company, the generally accepted accounting principles, standards
-and practices in India and includes any principles, standards and practices that may be prescribed
~ by the relevant Governmental Authority or otherwise come into force in the relevant jurisdiction from

time fo time (including Ind AS).

“Governmental Authority” means any:

_(ij government (central, state or otherwise) or sovereign state; or

{iy any governmental agency, semi-governmental or judicial or quasi-judicial or regulatory or

administrative entity, department or authority thereof,

' i'ncilu'ding, Without'timitatidri, any stock exchange or any seif-regulatory organization, established
under any Applicable Law having jurisdiction and authority over a Party.

“Information 'U'tility“ means the Naticnal E-Governance Services Limited or any other entity
registered as a'n"_infOrmation utility under the insoivency and Bankruptcy Board of India (Information
Utilities) Regulations, 2017.
“nitial Debenture Ho’lder"' méans each person who shall be allotted the Debentures by the
__Company as s holder of Debentures, on the Date of Allotment.

“lhterest Payrﬁént Date® means the last day of each Interest Period.

 Interest Period” in relation to any NCD, means each period determined in accordance with Clause
2(c) of this Deed. '

* “Material Adverse Effect” means a material adverse effect on or a material adverse change, in
' each case as determined in the Sole opinion of the Debenture Trustee, in the ability of the Company
to perform and comply with its obligations under any Transaction Document to which it is a party.

“Meeting of the Debenture Holders”, means a meeting of the Debenture Holders, duly called,
. _convened and held in accordance with the provisions set out in Schedule Il

“NSE" shall mean National Stock Exchange of india Limited.

“Original Financial Statements” means the audited financial statements of the Company for the
financial year ended 31 March 2022.
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“Pay In Date” has {he'mééning given to it in the Placement Memorandum.
“Placement Memeorandum® shall have the meaning given to it in Recital E of this Deed.
"“RBP shall mean the Resérve Bank of India.

“Record Date” means the date which is 15 days prior to the Interest Payment Date, or a Redemption
Date.

“Redemption Account” means the bank account with number 00600310010784 opened by the
Company with the Account Bank.

“Redemption Date’ means 10 April 2026 being the date falling 1,006 days from the Date of
Allotment. :

“Repayment Notice” means the notice sent by the Debenture Trustee to the Company under
Clause 11(c), the form of which is set out in Schedule V of this Deed.

“Required Security Cover” shall have the meaning given to the term under Clause 4(b) of this
Deed.

“ROC™ means the relevant Registrar of Companies.

“Sanctioned Country” means any country or ferritory which is itself, or whose government is, the
target of comprehensive country-or-territory-wide sanctions.

“wganctioned Person” means, at any time, any person, entity or body corporate that is the target of
sanctions administered or enforced by any authority, including any person, entity or body listed on
any sanctions-related list of designated persons maintained by any Governmental Authority.

“Sanctions Law” means any economic, irade, or financial sanctions laws, regulations, embargoes,
restrictive measures or other similar measures enacted, administered, imposed or enforced by any
" Governmental Authority or any similar sanctions maintained in all other applicable jurisdictions.

 “SEBY means the Securities and Exchange Board of India.

“SEBI NCS Reg'uiafion‘s” means the SEBI (Issue and Listing of Non-Convertible Securities)
Regulation, 2021, as amended from fime to time.

“SEBl QOperational "Circular” means the ‘Operational Circular for Issue and Listing of Non-
converiible Securities, Securities Debt Instruments, Security Receipts, Municipal Debt Securities
and Commercial Papers’ dated 10 August 2021, issued by SEBI, as amended from time 1o time.

“Secured Property” has the meaning given fc & in Schedule | of this Deed or any other property,
over which Security Interest has been created.

“Security Interest” means any mortgage, charge (whether fixed or floating), pledge, assignment,
deed of trust, security interest or other Encumbrance of any kind in the nature of a securily as
~ stipulated in the Transaction Documents.
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“Security Documents” means the Deed of Hypothecation and any other document executed by
“the Company or any other person in relation to the creation and perfection of the Security Interest
over the Secured Property.

_ “Subsidiary” has the meaning given 1o the term “subsidiary” in the Act.
“Successor Trustee” shail have the meaning given to it in Clause 7(a)(i) of this Deed.
“Transaction Dotu'm'e.nts“ means:
1) this Deed; |
(i) the Trustee Agreement;
iy the Security Documents;
(iif) the Placement Memorandur;
) any fee letter which may be executed with any Debenture Holder; and

¥ any other do'c"ument that may be mutually designated as a iransaction document by the
Debenture Trustee and the Company.

Capitalized terms used in this Deed but not defined herein shall have its meaning given in the
" Transaction Documents.

This Deed compriéés of two parts, Part A containing statutory/standard information pertaining to the
Debentures and Part B containing details specific to the Debentures, in accordance with the SEBI
NCS Regulations ‘and’ SEBI Operational Circular. Part A shall always be read together with
provisions of Part B. -
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I Part A
L DESCRIPTION OF DEBENTURE ISSUE
1 PURPOSE

The proceeds of the issue of Debentures will be used by the Corhpany for onward lending activities
in compliance with the master direction dated 1 September 2016 issued by the RBl on ‘Non-Banking
Financial Company - Systemically Important Non-Deposit taking Company and Deposit taking
‘Company (Reserve Bank) Directions, 2016 (as amended, updated and replaced from time to time}
(the “NBFC Regulations”). The issue proceeds shall not be used by the Company for any purpose
which is in contravention of Applicable Law and accordingly be utilised for efigible end-uses allowed

~ under Applicable Law for deployment of funds on its own balance sheet and not to facilitate resource
requests of group entities/parent company/associates. The Company shalt use the proceeds from
the issue of the Debentures to finance business growth and onward lending activities as permitied
under the NBFC Regulations and Applicable Law.

‘Each Debenture Holder (béing a scheduled commercial bank in India) has the right, at any time, 10
_ verify that the amounts borrowed under the Debentures are being applied in accordance with this
Clause and the Company shall cooperate with each such Debenture Holder for the purpose of such
verification (including, without limitation, by providing all information reasonably requested by each

such Debenture Holder).
2 DETAILS OF DEBENTURES
| (a) Amount - '

The non-convertible debentures constituted and issued hereunder are rated, transferabie, senior,

secured, redeemable, listed, non-convertible debentures of face value INR 1,00,000 (Rupees One
" Lakh Only) each, issued at par or premium, aggregating up to INR 250,00,00,000 (Rupees Two

Hundred and Fifty Crores Only) with a green-shoe option 10 retain up to Rs. 400,00,00,00C (Rupees
" Four Hundred Crores Only) under Option i of Series 102 issued in electronic (dematerialized) form.

The Company shall credit the Debenturesfissue the letters of allotment to the Debenture Holders
- within 2 Business Days of the Date of Aliotment.

_ (b)' Tenor
The tenor of the Débéntures i5 1,096 days from the Date of Allotment.
(c) Interest payable on Debentures

B The first Interest Period for each Debenture shali start on the Pay In Date and end on the
* date falling 12 months after the Pay In Date.

(i} Each subs"écjuen't interest Period shall start on the last day of the preceding Interest Period
and end on the date falling after 12 months.
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i) An Interest Period shall not extend beyond the date when the Debentures are redeemed by

" the Company (in relation to the Debentures redeemed).

L) " The interest on the Debentures will be paid on the Interest Payment Dates at the Coupon

- Rate.

(v If any Interest Payment Date falls on a date that is not a Business Day, the due date for

- payment shall be the immediately succeeding Business Day.

() . Ithe fedembtion date or any other date when the principal amount in relation to a Debenture

- becomes payabie falls on a day that is not a Business Day, the due date for such payments
“"shall be the immediately preceding Business Day.

- (i) Any interest, prémium, commission or fee accruing under a Transaction Document will

" accrue from day'to day and is calculated on the basis of the actual number of days elapsed
_' in a year of 365 days (or if the relevant year includes 29 February, 366 days) (i.e.
-365/366/actual).

Redembtidn _
The Company shall redeem the Debentures on the Redémpﬁon Date.

Mode of Payment

-~ Payment of the principal, arid interest and other monies will be made to the registered Debenture
‘Holders and in case ‘of joint holders tc the one whose name stands first in the list of beneficial

‘owners. Such paymenis shall be made by electronic mode or cheque or warrant drawn by the

‘Company on its bankers.

O Al paymenis'to"be made 'by the Company to a Debenture Holder in relation to the Debentures

including redemption amounts, Default Interest (if any) and alt other payments upon redemption of

" the Debentures, shall be made in accordance with Clause 58 of this Deed.
~ Put/call Option o
"The Debentures have no put / call option.

" UNDERTAKING TO PAY

The 'Cdm'pa'ny covenants with the Trustee that it shall pay to the Debenture Holders, the principal

'_'amount of the Debentures, the interest amount payable, and all other monies due and payable 1o
_the Debenture Holders as'and when due, as per the terms and conditions mentioned in this Deed
~ and the other Transaction Documents.

The Comba’ﬁy'éhail,-at all times until all amounts in refation o the Debentures have been repaid in
full, raintain the Redemption Account from which it proposes 1o pay the interest and the principal

" ‘amount unless it is ¢hanged in the manner provided below.

'_The'Cbm'pany hereby grants irrevocable and unconditional authority fo the Debenture Trustee to
liaise with the Account Bank and seek information relating to the debt redemption payment status
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and interest pay'me'n't' stéiﬁs’ for the aforementioned account for asceﬁainin:g and monitoring the

" redemption payment status and interest payment status of the Debentures untii the Debentures

have been repaid in full. The Company has issued/will issue a duly executed pre-authorisation letter

- dated on or about the date of this Deed to the Account Bank in this regard. In case of a change of

the Account Bank; the Debenture Trustee shail accept such change only upon submission of the
duly acknowledged and accepted pre-authorisation letter.

The Company fur'thér tovenants to pay interest, additional interest, liquidated damages, premia on
prepayment, costs, charges and expenses, including fees and expenses of the Debenture Trustee
and all other monies payable by the Company in respect of the Debentures under this Deed.

DETAILS OF CHARGE/SECURITY

~ NATURE, DETAILS AND RANK OF CHARGE

Security over movable assets
i)  The Debentures and all the Amounts Outstanding, shall be inter alia secured by a first
- ranking pari passu charge on the Secured Property pursuant to the Deed of Hypothecation.
The Company shall create the Security interest and execute this Deed prior to the Date of
Allotment and perfect the Security Interest in accordance with the timelines provided under
~ Part i of Schedule 11} of this Deed.

-4 . The Secu"ﬁt'y Interest shall be for the benefit of the Debenture Holders, as security for the

repayment of Pebentures issued under Option |l of Series 102 and payment of the Amounts
" Qutstanding to the Debenture Holders and/ or the Debenture Trustee and the due
- performance by the Company of its obligations, covenants, conditions and siipulations
~under this Deed, to the satisfaction of the Debenture Holders and / or the Debenture
“Trustee.

iy The obligations of the Company under the Transaction Documents will constitute direct,

_ _senijor, secured and unconditional obligations of the Company secured by pari passu
" charge under the Security Documents.

Security Cover .

iy - “The Compahy shall maintain a security cover over Secured Property such that the value of

" the Secured Property is at all times, at least 1.0 times of the Issue Amount and accrued
interest in relation to the Debentures (“Required Security Cover") throughout the tenor of
“the Debentures. The value of the Secured Property charged for this purpose (both for initial
and subsequent valuations), shall be the amount reflected as the value thereof in the books

of account of the Company. The Company shall ensure that the Required Security Cover
~which is calculated in accordance with the applicabie reguiations of the Securities and
' Exchange Board of India, inciuding the SEBI cirsular dated 19 May 2022, on ‘Revised
format of security cover certificate, monitoring and revisions in timelines’ is also maintained.
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{ii} " The Company shall furnish: (a) & certificate from a authorised signatory of the Company as
: on the last day of every month, (b) the certificate of a chartered accountant as on the last
- day of every financial quarter, or if so required under the applicable regulations, including
the SEBI circular dated 19 May 2022, on ‘Revised format of security cover cerlificate,
“monitoring and revisions in timelines’, as amended from time to time (the “SEBI Security
“Cover Certificate” by the statutory auditor, as on the last date of each financial quarter,
~ each certifying that the Required Security Cover is maintained, along with the list of loan
receivables, forming part of the Secured Property, to the Debenture Trustee over which a
" first ranking pari-passu charge has been created in favour of the Trustee {for the benefit of
" the Debenture Holders) as on the date such certificates are submitted and in the format as

laid down in Schedule IV of this Deed.

{idy - The Company shall also submit a half yearly certificate from the statutory auditor of the
‘Company certifying (i) the Required Security Cover, (ii) compliance with all covenants with
respect to the Debentures, along with half yearly financial results; and (i) underlying ioan
.assets forming part of the Security are classified standard on books of the Company.

5 CONDITIONS

51 Conditions Precedent

The Company shall déliver or cause to be delivered to the Debenture Trustee all the documents
listed in Part 1 of Schedule 11l of this Deed prior to the Pay In Date.

5.2  Conditions Subseqﬁént

The Company shall deliver or. cause o be delivered to the Debenture Trustee all the documents
fisted in Part |l of Schedule 11 of this Deed within the time specified therein.

5.3 Applicable jfaw

For the avoidance of doubt, notwithstanding anything contained in this Deed, if any filing or actions
are mandatorily required to be completed or delivered 1o the Debenture Trustee by the Company
as per applicable law, then such filings or actions shall be completed and shall be delivered to the
Debenture Trustee by the Company at the instruction of the Debenture Trustee within the timelines
as agreed under this Deed or as prescribed under Applicable Law, as the case may be.

i PARTICULARS OF APPOINTMENT OF DEBENTURE TRUSTEE

6 APPOINTMENT OF THE TRUSTEE AND SETTLEMENT OF TRUST

6.1  Appointment of Trustee -

@  The Gompany has appointed Catalyst Trusteeship Limited as the Trustee pursuant to the Trustee
Agreement for and on behalf of the Debenture Holders. The Trustee Agreement records the terms
and condition of such appointment. The Debenture Holders shall, by signing the Application Form
-and without any further act or deed, be deemed to have irrevocably given their consent to the
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Trustee or any of their agents or authorized officials to do inter alia all acts, deeds and things

necessary in respect of the Debentures, being offered in terms of the Placement Memorandum.

The Trustee hereby agrees, as follows as follows:

(€D To execute and deliver this Deed, all other documents, agreements and instruments
:contemplated by this Deed or the other documents which are 1o be executed and delivered
by the Debenture Trustee or as the Debenture Trustee shall deem advisable and in the best

interests of the Debenture Holders;

(i)  Totake whatever action as shall be required to be taken by the Debenture Trustee by the
terms and provisions of this Deed, and subject to the terms and provisions of this Deed or
- any other Transaction Documents, io exercise its rights and perform its duties and
obligations under each of the documents, agreements and instruments referred to herein

in such documents, agreements, instruments and certificates; and

{ii)y’  Subject 1o the terms and provisions of this Deed, 10 take such other action in connection
_ with the forégoing as the Debenture Holders may from time to fime direct.

Provided that before initiating any action or exercising any right or performing any duty under this

‘Deed or any of the other Transaction Documents, the Debenture Trustee shall, unless otherwise

provided for in thé Transaction Documents, seak written instructions from the Debenture Holder(s)

“and the Debenture Holder(s) shall exercise such rights and perform such duties and obligations

referred to herein in accordance with written instructions of the Debenture Holders representing not
less than three-fourths in value of the nominal amount of the Debentures for the fime being
‘outstanding or as per the special resolution passed at a meeting of the Debenture Holders held in

_the manner stated in Schedule 1. Notwithstanding such requirement for instructions in writing, the
Debenture Trustee shall never knowingly take any action inconsistent with the best interests of the

Debenture Holder(s).

‘Settlement of Trust

The Company hereby settles with the Debeniure Trustee upon trust the sum of INR 1,000 (Rupees
Thousand Only) {thé “Initial Contribution”) and the Debenture Trustee hereby confirms receipt of

and accepts the Initial Contribution.
The Debenture Trustee hereby declares that it shall hold:
ti) the Initial Contribution;

{iy  the benefit of ali representations, covenants, undertakings made by, and all other terms
‘agreed by, the Company under the Transaction Documents;

(i) ihe Security Interest created or to be created pursuant to the Security Documents; and

{iv) all monies received by it out of, whether prior to or as a result of enforcement of the Security

Interest or the exercise of rights and remedies under the Security Documents,
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_ _up'dn frust and for the benefit of the Debenture Holders and subje'ct to the powers and
‘provisions hereinafter declared and contained and concerning the same, for due payment
and discharge of the Amounts Outstanding in relation to the Debentures.

‘Declaration by Trustee
The Trustee hereby declares that in relation to the Debenture Holders, it shall, as the case may be
hold:

) The Se’curi't'y Interests created over the Secured Property;

{in Al of its ﬁ'gh'ts under or pursuant to this Deed and all sums received by it under this Deed

(save for any sums received sclely for its own account); and

' {iii_‘,i ‘All monies received by it out of, whether prior to or as a result of enforcement of the Security

Interest or the exercise of rights and remedies under the Transaction Documents,
. (collectively the “Trust Properties™) upon trust and for the benefit of the Debenture Holders
- and subject to the powers and provisions hereinafter declared and contained and

concerning the same, for due payment and discharge of the Amounts Outstanding.

RESIGNATION AND REMOVAL OF TRUSTEE

Resignation

{i) The Debenture Trustee shall remain in the office, till any Debentures are ouistanding, subject
to the provisions relating to resignation, removat of Trustee as provided herein.

(i) | The Trustee may at any time, without assigning any reason and without being responsible

- for any loss or costs occasioned thereby, resign as the Trustee, provided that it shall continue
to act as trustee until successor trustee in appointed by the Company (‘Successor

~ Trustee”).

iy The Compah'y”sh'al'i, upon receipt of notice of resignation issued by the Trustee, take prompt

steps to appoint another entity competent to act as Trustee for the Debenture Holders, as
acceptable to the Debenture Holders, in place of the Trustee so resigning {the Successor
-Trustee).

Removal:

The Debenture Holders may for sufficient cause but, after giving not less than 2 months’ notice in

" writing, remove the Trustee by passing 2 special resolution duly passed at a meeting of the
‘Debenture Holders to that effect, and by the same resolution nominate an entity competent to act

as their Trustee and require the Company to appoint such entity as the Successor Trusiee provided

* that previous trustee shall continue to act as trustee until Successor Trustee in appointed by the
Company. The Company shall within 15 days of receipt of such resolution passed by the Debenture
- Holders shall take ali necessary formalities to give effect to such appointment. Provided that the
‘Debenture Trustee shall continue to act as Debenture Trustee until the Successor Trusiee is

“appointed by the Company.
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Successor Trustee as the Trustee:

: Upoh 'ap'p’ointment'of the successor Trustee pursu:ant to the proceeding' sub-clause {2) or (b) above,
" gl references in this Deed to the Trustee shali unless repugnant to the context mean and refer to

the Successor Trustee and the Successor Trustee shall without any further aci or deed succeed 1o

“all the powers and authorities of the Trustee as if it had been originally appointed as the Trustee.

" 1RUSTEE REMUNERATION

'Th'e 'C'om'pan'y shall pay to the Trustee remuneration and reimbursé the expénses incurred by the
Trustee, as agreed between the Company and Trustee or the Agreement separately executed, inter-

 alia appointing the Trustee and the Trustee agreeing to act as Trustee for the benefit of Debenture
 Holders hereunder. - -

DUTIES OF THE TRUSTEE

The Trustee shall ensure that the Placement Memorandum does not contain any matter which is

_ inconsistent with the terms of the Issue or the Debentures, or with this Deed;

" The Trustee shall communicate promptly to the Debenture Holders of any defaults in relation o the
- ‘payment of interest or in redemption of the Debentures by the Company, and the actions taken by
_the Trustee therefore;

| Th‘e'Tr'u"ste'e shall call _fbr b’eriodicai status or performance reports from the Company within 7 days
* of the relevant board meeting or within 45 days of the respective quarter whichever is earlier, in

relation'to the security over the Debentures;

The Trustee shall sa{iéfy itself that the covenants in this Deed are not prejudicial to the interest of

‘the Debenture Holders; -

‘The Trustee shalt appoint a nominee director on the board of directors of the Company in the event

- of: (i) two consecutive defaults in payment of interest to the Debenture Holders; or (i) default in
‘creation” of ‘security for Debentures; or (i) default in redemption of Debentures (“Nominee
Director”);

The Trustee shall ensure that the Company does not commit any breach of the terms of the Issue

. of covenants of this Deed and take such reasonable steps as may be necessary to remedy any
- such breach;" . _

The Trustee shall inform the Debenture Holders immediately of any breach of the terms of the Issue

"or covenants of this Deed;

" The Trustee shall ensure the implementation of the conditions regarding creation of the Security for
the Debentures, if any, charge registration thereof with ROC and CERSAI within the timelines,

agreed under this Deed or as prescribed by law, as the case may be, recovery expense fund in

. accordance with the SEBI regulations and the SEBI Operational Circular (as applicable) and the
'DRR (as applicable); - -~
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The Trustee shall ensure that the Secured Property charged for the Debentures are sufficient to
discharge the interest and principal amount of the Debentures at alf times and that such assets are

free from any other Encumbrances except charge in favour of existing and future lenders of the
Company on first pari-passu basis within limits approved by the Debenture Holders from time to
time; - :

The Trustee shall do such acts as are necessary in the event the security for the Debentures
becomes enforceable;

The Trustee shall call fér reports on the utilization of funds raised by the Issue;

T'h'e Tnjstee shali take s{eps to convene a meeting of the Debenture Holders as and when such
meeting is required to be held and the Trustee shall not relinquish from its assignment unless
another Trustee has been appoinied;

The Trustee shall inspect the books of accounts records, register of the Company and take copies

‘or exiract thereof, and take possession of the Trust Properties in accordance with the provisions of
~ this deed, and the trust property to the extent necessary for discharging his obligations;

The Trustee shall do such things as are necessary for the protection of the Debenture Holders and
do all things necessary in order to resolve the grievance of the Debenture Holders;

" The Trustee shall ensure that:

0] Debentures are allotted 1o the Debenture Holders in accordance with the provisions of Act;
-and ' '
'(ii) Debenture Holders have been paid the monies due to them on the date of redemption of
" the Debentures as per this Deed;

The Trusiee shall ascertain that the Debentures have been redeemed in accordance with the
provisions and conditions under which they are offered to the Debenture Holders;

" The Tristee shall keé'p énd maintain proper books of accounts, records and documents, relating to

the trusteeship functions for a period of not less than five financial years, from the date of redemption
of Debentures; -

The Trusteé shall as and when required by the SEBI, submit the following information and
documents namely. - '

0] number and natire of the grievances of the Debenture Holders received and resolved;

(i)  copyofthis Deed;

Sy no’hépayméht or delayed paymient of principal amount of Debentures and interest thereon

_‘to Debénture Holders if any;

' (iv) _detailé of é'llot'nie'nt and transfer of Debentures giving thereon the date and mode of

" allotment along with other relevant details; and

: (v) N any other particulars or documents which are relevant this Deed;
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The Trustee and its every officer, director and employee of the Trustee shall produce to the
inspecting authority appointed by the SEBI under its authority for inspection under the Regulations
(defined below) such books and other documents in his custody or control and furnish him with the
statements and information relating to the Trust within such time the inspecting authority may require
and the Trustee shall allow the inspecting authority to have reasonable access to the premises

_ occupied by the Trustee or by any other person on his behalf and shall extend reasonable facilities

for examining any books, records, documents and computer data in the possession of the Trustee
or any such other person on his behalf and also provide copies of documents and other materials
which in the opinion of the inspecting authority are relevant for the purposes of inspection and the
Trustee shali give all other assistance in connection with the inspection which the Trustee may be
reasonably expected to do;

~ In addition to the'cbm'pﬁance by the Trustee of the duties provided for in the Companies (Share

Capital and Debentures) Rules, 2014 and 10 the other powers conferred on the Trustee and
provisions for their protection and not by way of limitation or derogation of anything in these presents

~contained nor of any statute limiting be liability of the Trustee IT IS EXPRESSLY DECLARED as

follows:

iy The Trtjsteé s"ha'iilperform all such acis and duties as are set out in the other Transaction
Documents; -

{in} The Tristee may, in relation to these presents, act on the opinion or advice of or any
information obtained from any solicitor, counsel, advocate, valuer, surveyor, broker,
auctioneer, qualified accountant or other expert whether obtained by the Company or by the
Trustee (after taking the concurrence of the Company in writing);

iy The Trustee shall be at liberty to accept a certificate signed by any one of the directors or
the key managerial personnetl of the Company as 1o any act or matter prima facie within the
knowledge of the Company as sufficient evidence thereof and a like certificate that any
. property or assets are in the opinion of the director or key managerial personnel 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 effect that any
particular dealing or transaction or step or thing is in the opinion of the key managerial
personnet or director so certifying expedient, as sufficient evidence that it is expedient;

vy The Trustee shall be at liberty to keep these presents and all deeds and other documents
of title relating to any of the Trust Properties at its registered office or elsewhere or if the
Trustee so decides with any banker or company whose business includes underiaking the
safe custody of documents or with any firm of Advocates or Solicitors and the Trustee may
pay all sums required to be paid on account of or in respect of any such deposit;

) Save as herein otherwise expressly provided the Trustee shall, as regards ali trusts, powers,
authorities and discretions hereby vested in the Trustee, have absolute and uncontrofled
discretion as to the exercise thereof and to the mode and time of exercise in accordance

" with the terms hereof;
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iy Witha view 10 facilitate any dealing under any provision of these presents the Trustee shall
have full power to consent (where such consent is required) to a specified transaction or
‘class of ransactions conditionally; and

'[a'r'ii-j The Trustee shall have full power fo determine all questions and doubts arising in relation

: to any of the provisions hereof and every such determination bonafide made {whether or
not the same shall relate wholly or partially to the acts or proceedings of the Trustee) shall
be conclusive and binding upon all persons interested hereunder.

PROVIDED NEVERTHELESS that nothing contained in this Clause shall exempt the Trustee from
or indemnify it against any liability for gross negligence, breach of trust or wilful default nor any
liability which by viriue of any rule or law would otherwise attach to it in respect of any gross
‘negligence, wilful default, or breach of trust of which it may be guilty in refation to its duties
hereunder.

The Trustee shall, before breating a charge on the security for the Debentures, exercise independent
due diligence to ensure that such security is free from any Encumbrance or that the Company has
obtained the necessary consent from other charge-holiders if the security has an existing charge, in
the manner as may be specified by SEBI from time to time;

Subject to the a;'jprb\}ai of the Debenture Holders and the conditions as may be specified by SEBI
from time to time, t_he Trustee, on behalf of the Debenture Holders, may enter inio inter-creditor
agreements provided under the framework specified by the Reserve Bank of India;

The trustee shall ascerain and satisfy itself that:

{i) Debentures have been credited in the demat accounts of the Debenture Holders in
‘accordance with the provisions of the Securities and Exchange Board of india (Debenture
Trustees) Regulations 1993, the SEB| NCS Regulations, Securities and Exchange Board of

~India (Listing Obligations and Disclosure Requirements) Regulations 2015 and any other
regulations issued/ amended by the Board from time 1o time (the “Regulations™);

" {in Debenture Holders have been paid the monies due to them on the date of redemption of
' the Debentures;

{fity inform the Board immediately of any breach of trust deed or provision of any law, which
comes 1o the knowledge of the trustee. The communication to the Debenture Holders by
the Trustee can be made by electronic media, press-release and placing notice on its
website;

V) exercise due diligence to ensure compliance by the body corporate, with the provisions of
the Act, Securities and Exchange Board of India (Listing Obligations and Disclosure

. Requirement), Regulations, 2015, the fisting agreement of the stock exchange or the trust
deed or any other regulations issued by the Board pertaining to debt issue from time 1o time;

(v} In case where listed debt securities are secured by way of receivables/ book debts it shall

obtain the following:
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'A. On quarterly basis-

' Carry out the necessary due diligence and monrtorthe secunty cover in the manner
as may be specified by SEBI from time fo time.
. B.  -Ona half-yearly basis-
 Certificate from the statutory auditor of the Company giving the value of book

debts/receivables, including compliance with the covenanis of the Piacement
: Memorandum in the manner as may be specified by SEBI from time to time.

RIGHTS OF TRUSTEE

The Trustee shaii have a right to appomt a Nominee Director in accordance with Clause 9 above.
The Nominee Director s0 appointed shall not be liable to retire by rotation, nor be required to hold
any qualification shares. The Company shail take steps to amend its Articles of Association for the

- purpose if necessary.

The Trustee shall have a r:ght to inspect the registers of the Company and to take copies and extract
thereof.

EVENTS OF DEFAULT

EVENTS OF DEFAULT AND REM EDIES

Esch of the events or c;rcumstances set out in Clauses 11(3)() and 11(a)(ii) is an event of default
(each such event of default referred to as the "Payment Event of Default™):

Non payment

' fiy  Defauit i's.éomrﬁitted'in payment of the principal amount of the Debentures on the due

date(s) provided that where such non-payment has eccurred on account of a technical error,
an Event of Default will occur under this paragraph only if such default continues un-
" remedied for a period of 3 Business Days from the relevant due date.

('E'i) " Default is committed in the payment of the interest on the due date(s), provided that where

- such non-payment has occurred on account of a technical error, an Event of Defauit will
ocecur under this paragraph only if such default continues un-remedied for a period of 3
Business Days from the relevant due date.

-On oceurrerice of eébh of the events or circumstances set out in Clause 11(a) (i) and (if) above, the
" Debenture Trustee shall proceed to take action in accordance with Clause 12.

Each of the events or circumstances set out in Clauses 11(b)()) to 11(b)(xix) is referred {0 as a
“Trigger Event”:

_-Other obligations
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(i) Default is committed in the performance or observance of any covenant, condition or
. _provision contained in these presents (other than the obligation to pay principal and interest,
if any). Provided that nothing under this paragraph shall be an Event of Default if failure to
. perform/observe any non-financial covenants under any Transaction Document is capabie
" of being remedied and is remedied within 15 Business Days of the date of such non-
B _'performance/observat:on

Cross defaulf _
| (ii} Any ﬁnancsal mcfebtedness of the Company owed to any bank orfi nanc:ai institutions is not
" paid wheén due nor within any originally applicable grace period. No Event of Defautt will

oceur under this clause, if the aggregate amount of such financial indebtedness of the
Company owed to the bank or financial institutions is less than INR 150 Crores.

Cessat:on of busmess

_ _[m) Ifthe Company ceases to carry on all or any substantlal part of the business it caries on as
- gt the date of this Deed and/or if there is any suspension/revocation/canceliation of any
hcenses necessary for carrying on the business of the Company.

: M:srepresentatfon '

[y Any representanon or statement made by the Company in any Transaction Document to
“whichitisa pany or in any other document delivered by or on behalf of the Company under
. -oorin connection with any Transaction Document to which it is a party is found 1o be untrue

. or mlsleading when made or deemed to be made.

' ..-Judgments credrtors process

:' ('x'r_) 8 _ The Company fa;is to comply with or pay any sum due from it under any final Judgment or
" any final order made or given by the highest court of competent jurisdiction.

: [‘u*l) o _if"an’ attachment or distress, enforcement or execution taken against the Company or any
: asset of the Company by any bank or financial institution.

'- Unlawfu!ness

qvily L If# becomes illegal under the laws of India to maintain the Debentures or the Company
. becomes obligated in any manner to withdraw the Debentures.

(i Hisor becomes unlawful for the Company to perform its obligations under any Transaction
o 'Documents

Cfey o Hf any of the Transactnon Documents in relation to the Debentures are found fo be invalid or
* . -unenforceable under the laws of India and the Company has not taken any action to rectify
~.the same.

 Expropriation”

Debenture Trust Deed Senal number 102 Non-Convertible Debentures of INR 250 crores with @ green shoe option to
retain up to INR 400 crores

FICCL CTL




Execution Version

Xy The gOvérhr’neni of India of any other relevant Governmental Authority nationalises,
‘compulsorily acquires, expropriates or seizes all or any part of the business or assets of the
Company which may lead to a Material Adverse Effect.

Listing _
i) ~if the Company fails to list the Debentures on the relevant stock exchange in accordance

; with the timelines provided under Applicable Law or if at any time, the Debentures cease 10

. be listed or dematerialised.

Security | _ _

| [xiij " Any default in the pérformance of, or bz’eadh of any covenant under the Security Documents
. and/or if any Security Document is not (once entered into) in full force and effect or any
- “'security Document does not (once entered into) create in favour of the Trusiee the Security
- which it is expressed to create fully perfected with the ranking and priority it is expressed

“ . tohave: _
: (;’diij " If, without the approval of the Trustee or Debenture holders and other than as permitted
herein or under the Transaction Documents, the Secured Property or any part thereof is

- -sold, disposed of, charged, encumbered or alienated resulting in the non-maintenance of
*.the Reguired Security Cover stipulated.

 Material Adverse Effect
xiv) A Material Adverse Effect exists or has occurred.
‘Repudiation - - | o
{xvy - The Company répudiates a Transaction Document to which it is @ :party or evidences an
“intention to repudiate any Transaction Document to which it is a party.
Material litigation
{xvi) - Any litigation, arbitration, investigative or administrative proceeding is current, pending or
_ . threatened in writing which, if adversely determined, will have a Material Adverse Effect.
Moratbﬁum e _
(Snkiij .T'he'govemhgw'eht' of india or any other relevant Govemnmental Authority declares a general
_moratorium or “standstill” (or makes or passes any order or regulation having a similar
_ _  effect) in respect of the payment or repayment of any financial indebtedness (whether in the
- nature of principal, interest or otherwise) (or any indebtedness) owed by the Company {and
whether or ot such declaration, order or regulation is of general application, applies to a
* class of persons which includes the Company or to the Company alone) which adversely

affects the -ability of the Company to {a) pay the Amounts Outstanding and/or (b) perform
“any of its obligations under the Transaction Documents.

 Insolvency proceedings
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(xviii) -Any corporate action taken by the Company for voluntary liquidation or legal proceedings,
application or other procedure or step is instituted, filed or taken by the Company for
voluntary liquidation; or

{';Eix] Any proCeeiiing'iri relation to insolvency of the Company initiated against the Company by
the RBI; or if any petition or application in relation to insolvency of the Company is admitted.

'. _ (c). On ihe happening of a' Trigger Event, the Debenture Trustee shall follow the following procedure:

(i} If 25% or more of the value of the nominal amount of the then outstanding Debentures are
held by the Initial Debenture Holder, the Debenture Trustee shall, on the written instructions
from the Initial Debenture Holder, promptly send a notice substantially on the lines of the

~ format provided in Schedule V of this Deed, to redeem in full, the Debentures held by the
" Initial Debenture Holder, or all the outstanding Debentures if so required in accordance with
the procedure laid down in Paragraph 27 of Schedule 11 of this Deed, and make payments
of all other amounts payabile in respect of the Debentures being redeemed in accordance
with the Transaction Documents, within 5 Business Days from the date of the notice
(“Repayment Notice”). it is clarified that no prior instructions or consent of any Debenture
Holder (other than the Initial Debenture Holder) shall be required for sending the
Repayment Notice for redemption of the Debentures held by the Initial Debenture Holder.

(i) Ifthe Initial Debenture Holder holds less than 25% of the value of the nominal amount of

' the then outstanding Debentures, the Debenture Trustee shall, on receipt of written
instructions of the holders of the Debentures of at least 75% of the value of the nominai
amount of then outstanding Debentures, send a Repayment Notice, prompily on
‘occurrence of such event to redeem, in full, all the outstanding Debentures and make
_payments of all other amounts payable in respect of the Debentures in accordance with the
Transaction Documents, within 5 Business Days from the date of the notice.

"(d) | Non-payment by the Company within the timefines mentioned in the Repayment Notice, shall be an
event of default (“Trigger Event of Default”). Each Payment Event of Default or Trigger Event of
Default is referred to as an “Event of Default”, and collectively they are referred to as “Events of

Defaulf”.

-{e} i any Event of Default or any event of which, after the notice, or lapse of time, or both, would
constitute an Event of Default has happened, the Company shall, forthwith give notice thereof to the
Debenture Holders / Trustee in writing specifying the nature of such Event of Default or of such
event provided that, for the avoidance of doubt, the failure of the Company to give such notice shall

~not limit or affect the exercise by the Debenture Trustee and the Debenture Holders of their rights
- under Clause 11 and Clause 12 of this Deed.

() All expenses incuired by Debenture Holders / Trustee after an event of default has occurred in
connection with:

i) Preservation of the Company's assets (whether then or thereafter existing); and

(i) Coliection of amounts due under this agreement,
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shall be payable by the Company.

CONSEQUENCES OF AN EVENT CF DEFAULT

Upon the occurrence of any of the Events of Default, the Debenture' Trustee shall declare to the
Company by notice in writing that:

1)) the Debentures are immediately due and payable, and that the aggregate amount equal to
the Amounts Outstanding together with ail other amounts payable in respect thereof in
accordance with the Transaction Documents, have become immediately due and payable;

('ii)  the SeCurity'ihtérest't:reated pursuant io the Security Documents has become enforceable
{including the right to utilise the Secured Property for the discharge of the debt) in
" accordance with the terms of the Security Documents;

[igy the Debenture Trustee is entitled to appoint a Nominee Director in accordle with Clause 9(g)
of this Deed; and

(vi the Debenture Trustee is entitied to exercise such other rights as may be available 10 it
under the Transaction Documents or under Applicable Law.

Provided however that any notice of Event of Default can also be given directly by the Debenture
Holders (and not acting through the Debenture Trustee). The Debenture Trustee shall, promptly
upon receipt of such notice, intimate the other Debenture Holders.

' Upon the Security inferest created pursuant to the Security Documents having become enforceabie

as set out in sub-clause (a) above, the Debenture Trustee shall (unless directed otherwise by the
Debentures Holders):

{i) enforce thé 'Se’curity Interest created pursuant to the Security Documents in accordance
with the terms thereof; and

) exercise such other rights and remedies as may be available to the Debenture Trustee

under Applicable Law (including but not jimited to the SEBI circular on Standardisation of
procedure to be followed by Debenture Trustee(s) in case of ‘Default’ by Issuers of listed
debt securities, bearing reference number SEBI/HO/MIRSD/CRADT/CIR/P/2020/203
dated 13 October 2020, as amended from time to time) and the Transaction Documents.

The 'Company shall prbmpﬂy pay to the Debenture Trustee the amount of all costs and expenses
(including legal fees) incurred by the Debenture Trustee or any Debenture Holder in connection with
the enforcement of, or the preservation of any rights under, the Debenture or any Transaction

" Document.

The Parties herein agree to abide by rights and obligations under the SEBI Operational Circular
including with respéct to transactions in defaulted debt securities.

The Company sha'lt,' ét ihe time of execution of this Deed, provide to the Debenture Trustee the
details of the Redemption Account from where the Company shail pay the Redemption Amount to
the Debenture Holders. The Company hereby agrees and undertakes to pre-authorise the
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Debenture Trusiee to take steps to seek and obtain information in relation to redemption payments

for the Debentures from the Company’s bank directly. in the event there is any change in any details

of the aforesaid bank account, the Company shall inform the Debenture Trustee of the same within
the timelines stipulated under the SEBI Operational Circular.

OBLIGATIONS OF COMPANY
COVENANTS

The Co"mpany'hére'by tovenanis with the Trustee that the Company will at all times during the tenor
of the Debentures:

Inform the Trustee of any amalgamation, merger or reconstruction scheme proposed by the

Company,
Inform the Trustee of all orders, directions, notices, of courttribunal affecting the Secured Property;

Not create further charge or Encumbrance over the Secured Property without the approval of the
Trustee, unless otheiwise permitted under the Transaction Documents of the Trustee provided that
the Required Security Cover is mainiained;

Maintain, preserve and keep in proper order, as applicable, repair and in good condition the Secured
Property. In case the Company fails to keep in proper order, repair and in good condition, the
Secured Property or any part thereof, then, in such case, the Trustee may, but shall not be bound
to maintain in proper order or repair or condition the Secured Property or any part thereof and any
expense incurred by ihe Trustee and their cosis and charges therefore shall be reimbursed by the

Company,

Insure, if appiicabie énd kéep insured up to the replacement value thereof or on such other basis

as approved by the Trustee (including surveyor’s and architect’s fees), the Secured Property against
fire, theft, lightning, explosion, earthquake, strike, lock out, civil commeotion, storm, tempest, flood
and such other risks , as may be specified by the Trustee and shali duty pay all premia and other
sums payable for that purpose and effect renewal of such insurance and deliver to and leave with
the Trustee every such policy of insurance and the receipt for the last premium payable thereunder.

_'.The insurance, if applicable in respect of the Secured Property shall be taken in joint names of the
Company, the Trustee and any other person having a pari-passu charge on the Secured Property
-and acceptable to the Trustee. If so required by the Debenture Holders, the Company shall deliver

to the Trustee a Chariered Accountant’s certificate at the end of relevant financial year certifying the
adequacy of insurante coverage for the Security Interest;

in the event of failure on the part of the Company to insure the Secured Property or to pay the
insurance premia or other sums referred to above the Trustee may but shall not be bound to get the
Secured Property incurred or pay the insurance premium and other sums referred to above which
shall be reimbursed by the Company;
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Keep proper books of account as required by the Act and therein make true and proper entries of
- all dealings and transactions of and in relatior to the Secured Property and the business of the
" “Company and keep the said books of account and all other books, registers and other documents
" relating to the affairs of the Company at its registered office or where permitted by law, at other
-placeor places'wh"ere' the books of account and documents of a similar nature may be kept and the
- Company will ensure that all eniries in the same relating to the Secured Property and the business

ofthe Company shall at all reasonable times be open for inspection of the Trustee and such person

" or persons as the Trustee shall, from time to time, in writing for the purposes, appoint;

" Givetothe Trustee or to such person or persons as aforesaid such information as they or be or any
- of them shail require ‘as to all matters refating to the business, property and affairs of the Company
and at the time of the issue thereof to the shareholders of the Company furnish 1o the Trustee, two

copies ‘of évery report, balance sheet, profit and loss account issued to the shareholders of the

"Company;

‘Permit the TrUstee' and such pers'on, as they shall from time to time in writing for that purpose

appoint to enter into or upon and to view the state and condition of all the Secured Property and
pay all traveling, hotel and other expenses of any person whom the Trustee may depuie for the

purpose of such inspection and if the Trustee shall for any reason, decide that it is necessary 1o

empioy an expert, to pay the fees and all traveling hote! and other expenses of such expert provided
all the aforesaid expenses are reasonable and pre-approved as per the rules of the Company;

PUn’Ctua’iiy'p'ay all rents,  royalties, taxes, raies, levies, cases, assessments, impositions and
outgoings, governmental, municipal, cr otherwise imposed upen or due and payable by the

. Company as and whén the same shall become due and payable and when required by the Trustee
. produce the receipts of such payment and also punctually pay and discharge all debts and
obligations and liabilities which may have priority over the security created hereunder and cbserve,

perform and comply with all covenants and obligations which ought to be observed and performed

by the Company in respect of or any part of the Secured Property;

Not déciare”o'r pa'y a’ny”d'i\.?Edend 1o the shareholders, whether equity or preference, in any year until

“the Company has paid or made satisfactory provision for the payment of the instaiments of principal
- and interest due and payable to the Debentures or has made provision satisfactory to the Trustee
- for making such payment. Provided always that, the Company shall not require to obtain any

permission of the “Trustee i there is no default in relation the Debentures issued herein.

' Notwithstanding anything contained in this paragraph (k), if the Company has defaulted in payment

of interest or redemption of the Debentures or in creation of security in accordance with the terms

of the Transaction Documents, any distribution of dividend shall require the prior written approval
of the Debenture Trustee;

Inform ihe Trustee about any change in nature and conduct of business by the Company;

‘Shall funish to the Trustee, the following particulars in respect of Option 11 of Series 102:

i} - Quarterly report to the Trustee:

Sy ' _'Updat'ed list of the names and address of the Debenture Holders.
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[iii)' o Provide details of the interest due but unpaid and reasons thereof.

(VY " piovide the numiber and nature of grievances received from the Debenture Holders,

" resoived by the Company and if unresoived within the period of 30 days, the reason stating

forthe delay of the same.

") ' Brovide a staterment that the assels of the Company in the form of Secured Property which
--are -avaitable by way of Security Interest are sufficient to discharge the claims of the
. Debenture Holders as and when they become due.

Pron"‘lp’tly'inf.érm the Trustee of any change in its name, any major changes in the composition of its
Board of Directors, which may amount to change in control as defined in SEB! (Substantial

Acquisition of Shares and Takeovers) Regulations, 2011;

The Company shall, if and for as long as itis required to do so under the Applicable Laws, create
and maintain a DRR in accordance with Section 71 of the Act, Rule 18 of the Companies {Share
Capital and Deberiture) Rules 2014 and any other Applicable Laws, until the Amounts Outstanding
under this Deed are completely discharged and paid in full o the satisfaction of the Trustee;

The Company sh.éli' provid'e relevant documents/information, as applicable, to enable the Trusiee

“io submit the following reporis/certification to NSE within the timelines mentioned below or as
~ amended from time 1o time:

Répdrtleertificéte .

Periodicity

Security cover certificate in the format as

" | specified by SEBI -

Quarterly basis within 75 days of each guarter,
except for the last quarter of each year for
which the certificate has to be submitted within
90 days from the end of the financial year

IR statement of value of pledged securities

| (where applicable) - -

Quarterly basis within 60 days of each quarter

A statement of value for Debt Service Reserve
Account or any other form of security offered

(as applicable) =

Quarterly basis within 60 days of each quarter

Net worth certificate of guarantor (secured by
way of personal guarantee) (where applicable)

Half yearly basis within 60 days from end of
each half-year

i Financials/value of guarantor prepared on
basis of audited financial statement efc. of the
1 quarantor (secured by way of corporate
guarantee) (where applicable)

Annual basis within 75 days from end of each
financiat year

| Valuation report and title s'éarch report for the

| immovable/movable assets, as applicable

Once in three years within 75 days from end of
each financial year

n-Convertible Debentures of INR 250 crores with a green shoe option to
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The Company shali: -

@) within 15 days from the end of every half year (i.e. April 15 and October 15), submit
statement 1o the NSE, as well as 1o the Depositories containing data in the format as
prescribed in the SEBI NCS Regulations;

'(i_i) inform the Dép'ositories in case of any modification in terms or structure of the Debentures
viz. change in terms of payment, change in interest pay-out frequency, etc. as specified
above;

{iiy _ intimate to N’SE, the Depositories and the Debenture Trusiee the status of payment of the
Debentures within 1 working day of any Interest Payment Date or the Redemption Date;

(i) while intimating the status of payment to the Debenture Trustee in accordance with sub-

" paragraph (i) above, aiso intimate 1o the Debenture Trustee that they have informed the
status of payment or otherwise to the NSE and the Deposiiories;
{v) comply with all Appiicable Law;

{wi) submiit any such information as may be required by the Trustee, from time to time or as per
Applicable Laws, rules, regulations and notifications as amended from time to time as
applicable;

() record details i'ncluding asset details (and their verification), allotment, listing and payment

of interest or redemption with the Depositories as required in compliance with SEBI
Circulars .on ‘Operational guidelines for ‘Security and Covenant Monitoring’ using
. Distributed Ledger Technology (DLT)" bearing reference number SEBI/ HO/ MIRSD/
'CRADT/ CIR/ P/ 2022/ 38, dated 29 March 2022 and ‘Security and Covenant Monitoring’

.using  Distributed Ledger Technology’ bearing reference number
_SEBI/HO/MERSD!MERSD_CRADT/CIRJP/20211618 dated 13 August 2021 (“SEBI DLT
Circulars™),

(i) 'provide 're!evént documents/ information, as applicable, to enable the Trustee to conduct
continuous and periodic due diligence and monitoring of the Security interest; and

(ix}  shall create the security set out in Clause 4(a) above prior to the Date of Allotment. Further,
the charge created by the Company shall be registered with the Registrar of Companies,
CERSAI, Depository etc., as applicabie, within 30 days of creation of such charge. In case

"the charge is not registered anywhere or is pot independently verifiable, then the same shall
be considered a breach of covenants/ terms of the issue by the company.

The Company agreés that the Debenture Trustee and/or the Debenture Holders shall be entitled to,
at costs to be borne by the Company, obtain from the Company’s auditors, specific certification with
regard to certain matters including confirmation that the funds availed have been used for no
purposes other than for the approved purposes. In this regard, the Company further confirms and
agrees that the Debenture Trustee and/or the Debenture Holders may separately and independently

.mandate the Company’s statutory auditors for the preparation and issue to the Debenture Trustee

and/or the Debenture Holders of such cerificates.
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MISCELLANEOUS -

MODIFICATIONS TO THESE PRESENTS

The Debenture Trustee may agree to any modification to this Deed or any other Transaction

~ Document only with the prior consent of the Debenture Holders obtained in accordance with the
_ provisions of Schedule 1i of this Deed. The Debenture Trustee shall notify the Debenture Holders of

any modification made to this Deed in accordance with this Clause 14

NOTICES

Any notice required'tb be served on the Trustee may be served by means of either by email {0
registered email id/ fax to the fax number communicated, Registered Post/ reputed Courier with
acknowledgement due, addressed to the Trustee in case the present Trustee at its Office in Pune

~at:

“GDA House”,

“First Floor, Plot No.85, -

S.No.94 & 95, Bhusari Colony (Right),
Kothrud, Pune - 411 038 -

and in respect of the subc’:’eséors in Office of the Trustee similarly at such address as may be notified
by such new Trustee in this behalf.

Any notice req'ljiréd to be served on the Company may be duly served by means of either by email
to registered email id/ fax to the fax number communicated/ through Registered Post/ reputed
Courier with acknowledgement due at its Regisiered Office at:

~ Megh Towers,

Third floor, Old no. 307,
New no. 165, Poonamallee High Road,

Maduravoyal, Chennai-600095

" Tel No: +01-20:2528 0081 Ext: 210

Email: dt@ctitrustee.com -

Any notice may be served by the Company or the Trustee upon the any Debenture Holders under
these presents either through means of email to registered email/ fax to the fax number
communicated/ through post in prepaid letter addressed to such Debenture Holders at their
Registered Address and any notice so sent by post, shall be deemed to have been duly served on
the third day following the day on which it is posted and in proving such services it shall be such

- sufficient to prove the letter containing the notice was properly addressed posted.
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Where a document is sent by post, service thereof shall be deemed 1o be :aﬁected by propetly
addressing and prepaying and posting a letter containing the documents, provided that if intimating
has been given in advance by any Debenture Holder that the documents should be sent by

registered post with or without Acknowledgement Due and a sum sufficient to defray the expenses
‘has been deposited, service of the document shall not be deemed io be effected unless it is sent in

the matter so intimated by the Debenture Hoiders.

Serving of Notice either by emiail or fax or registered post by any of the parties Trustee/ Company/
Debenture Holders) shall be in accordance with the provisions of the Act and rules made there
under.

" Any communication by facsimile or électronic mail shall be an accepted mode of communication,

unless notified by the other Party.

" The Company understands that the Trustee is not obliged to act or continue to act in accordance

with such a request or authorisation made under a facsimile or electronic mail. The Trustee may rely
and is authorised to act on the electronic mail or scanned copies of instruments/ requests made of

_.purpomng to be made by the Company. The Trustee shall be under no duty to enquire as to the
genuineness or authenticity of any communication nor obliged to verify the facsimile instructions
‘with the origina! and the Company acknowledges the risks of communications by facsimile and/or

electronic communication and shall assume all risks arising from any such communication.

The Company shall ensure that the hard copies of the requests letiers/ documents, sent through
facsimile transmission or the scanned copy of which was communicated by electronic mails within
2 days from the date of the facsimile or electronic communication to the Trustee.

Electronic mails or facsimile communication received after office hours on a Business Day shall be
deemed o have received only on the following Business Day.

STAMP DUTY

The Gompany will pay all the stamp duties (including additional stamp duty and penalty thereon, if
any) in relation to the Debentures and all documents executed in relation to the Debentures

' applicable as on the date of execution of the documents. If, however, any stamp duty (including

additional stamp duty and penalty thereon, if any) in relation to the Debentures and all documents,

certificates etc. execiied in relation fo the Debentures is paid for by an investor/s, the Company will

forthwith reimburse the investor/s with the amount of stamp duty (including additional stamp duty
and penalty thereon, if any) paid. The Company agrees 0 indemnify the Debenture Holders and
hold them harmless from and against any and all stamp duty (including additional stamp duty and
penalty thereon, if any) payments arising out of or related to this Issue on Transaction Documents,

‘subject to the condition that the executed Transaction Documents shall be retained in state of

execution unless required for regulatory purpose.
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'417 = REDRESSAL OF DEBENTURE HOLDERS’ GRIEVANCES

The Company shall furnish to the Debenture Trustee details of all grievances received from the
- Debenture Holders/ bereficial owners and the sieps taken by the Company to redress the same. At
_the request of any Debenture Holder/ beneficial owner, the Debenture Trustee shall, by notice to

the Company call upon the Company te take appropriate steps to redress such grievance(s) and
" the company shall after receipt of such notice, shall redress the complaint of Debenture Hoider and

shall report the same simultaneously to the Trustee.

18 MEETINGS OF DEBENTURE HOLDERS
" Any decision made by the Debenture Holders under this Déed or in relation to the Debentures shall
‘be made at a mesting of the Debenture Holders convened in accordance with Schedule 11 of this

 Deed. .

49 DISPUTES AND GOVERNING LAW

This Deed shall be governed by the laws of India and the Courts at Chennai, unless otherwise
provided under any statute, shall have jurisdiction over all matters arising out of or relating to this
" Deed. - SRR :
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PART B — Details Specific to Debentures
DESCRIPTION OF DEBENTURE ISSUE

DEFAULT INTEREST

In case of default in payment of interest and and/or principal redemption on the due dates and/or
non-payment of amounts payable under the Transaction Documents on the respective due date(s),
additional interest of 2% p.a. over the Coupon Rate will be payable by the Company for the
defaulting period.

in case of delay in execution of Trust Deed and Security Documents beyond statutorily permitted
timelines, the Company wili refund the subscription with agreed rate of interest or will pay penal
interest of at least 2% p.a. over the Coupon Rate till these conditions are complied with at the option
of the investor.

in case of delay in listing of the Debentures beyond the timelines prescribed in the SEBI Operationai
Circular, (i) the Company will pay penal interest of 1% p.a. over the Coupon Rate for the period of
delay (i.e. from the Date of Allotment 1o the date of listing) to the investor, and (ii) the Company shall
be permitted fo utilise the issue proceeds of its subsequent two privately placed issuances of
securities only after receiving final list approval from the NSE.

The Debentures shall be issued at par or premium and shall rank pari-passu inter-se without any
preference or priority of one over the other or others in respect of Debentures issued under Option

It of Series 102.

RECEIPT OF TRUSTEE TO BE EFFECTUAL DISCHARGE

Upon any enforcement, sale, calling in collection or conversion of the Secured Property and upon
any other dealing or transaction contained under the provisions of this Deed, the receipt of the
Trustee for the purchase money or proceeds of any of the Secured Property and any other monies
paid otherwise howsoever to the Trustee, the person paying such amounts shall be effectually
discharged in relation to the corresponding payment obligations, and shall not be required to see fo
the application or being answerable for the loss or misapplication or non-application of such
proceeds.

PARTICULARS IN RELATION TO THE POWERS AND RESPONSIBILITIES OF THE
DEBENTURE TRUSTEE
PRIVILEGES OF THE TRUSTEE

By way of supplement to any powers conferred upon Trustee by law and not by way of limifations
or derogation of anything in these presents it is hereby expressly declared as follows, that is to say:
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Trustee may in relation to any of the provisions of these presents and with prior written intimation of
the Company, act on the opinion or advice of any solicitor, counsel, lawyer, valuer, surveyor, broker,
auctioneer, accountant, auditor or other expert obtained by letter, cablegram or telex.

The Trustee shall not interfere with the conduct of the Company’s business unless and until the
security interest hereby constituted shall have become enforceable and the Trustee shall have

decided io enforce the same.

The Trustee shall be at liberty to accept as sufficient evidence a Certificate signed by the key
managerial personnetl as per Act of the Company and any two directors of the Company to the effect
that any particular dealing or transaction or step or thing is in the opinion of the persons so certifying
expedient or that any property is suitable for the purposes of the Company or worth a specified sum
or as to any other fact or matter upon which the Trustee may in the exercise of the Trusts powers
and provisions hereof require to be satisfied.

The Trustee shall be at liberty to place all documents certifying, representing or constituting the
rights to any of the Secured Property for the time being in their hands in any safe deposit or with
any banker or banking company or Advocate or firm of Advocates and to make such arrangements
as the Trustee may think fit for allowing the Company or its Advocates access to such documents
or possession thereof when necessary or cenvenient.

The Trustee shall have full power to determine all questions and doubts arising in relation to any of
the provisions hereof and every such determination on whether made upon a question actually
raised or implied in the acts or proceeding of the Trustee shall be conclusive and shall bind all
persons interested under these presents and any sum or sums which may be due {o trustee for or
in respect of any costs, expenses, charges, emoluments, claims or demands incurred or arising in
any way from or in connection with or relative to the premises.

The Trustee may in the conduct of the trust business, instead of acting personally, employ and pay
an agent whether being a solicitor, an advocate or an officer or other employee of the Trustee or
other person to transact or concur in transacting all business and to do or concur in doing all acts
required to be done in the trust including the receipt and payment of money PROVIDED FURTHER
that the Trustee may retain and pay out of any moneys in its hands upon or subject to the Trusts of

- these presents any sum or sums which may be due to the trustee for or in respect of any costs,

expenses, charges, emoluments, claims or demands incurred of arising in any way from or in
connection with or relative to the premises.

With a view to facilitating any dealing under any provision of these presents the Trustee shall have
full power prospectively to consent on behalf of the Debenture Holders (where such consent is
required) to a specified transaction or class of iransactions either conditionally or the same
confirming to specified conditions laid down or approved by the Trustee or otherwise.

Trustee has right o inspect the registers of the Company and to take copies and extract thereof and
right to appoint nominee director in case of two consecutive defaults in payment of interest and
principal amount thereon and in case of default in creation of security for debentures.
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The Nominee Director so appointed shall not be liable to retire by rotation, nor be required to hold
any qualification shares. The Company shall take steps to amend its Articles for the purpose if
necessary.

Trustee has right to issue no objection certificate and charge ceding letters to the Company without
requiring consent of any lender/ any hoider of the debentures or & trustee or agent acting for their
respective benefit for (i) borrowing additional funds; and (i) creation of a pari-passu security over
the Secured Property, as may be required, so long the Company is maintaining Required Security
Cover and cerdificate from Chartered accountant is provided along with the request letier of the

Company for ceding pari passu charge.

AUTHORISED INVESTMENTS

Any moneys which under the trust or powers herein contained out to be invested by the Trustee
may be invested in the name of the Trustee or under the legal control of the Trustee in any of the
investments by law authorized for investment of trust moneys for the time being in force in india
with power to vary and transpose such investments and in so far as the same shall not be invested
shall be placed on deposit in the name of the Trustee in Scheduled Bank/s.

POWER OF TRUSTEE UPON EXECUTION BEING LEVIED

in addition to the powers hereinbefore given, the Trustee may enter into or take possession of and
hold or appoint a Receiver to take possession of any part or parts of the Secured Property which
may at any time appear to it to be in danger of being taken under any process of law by any creditor
of the Company or be otherwise in jeopardy and where a Receiver is appointed hereunder, shall
apply mutatis mutandis and the Trustee may at any time give up possession or discharge the
Receiver.

TRUSTEE MAY GIVE UP POSSESSION

if and when the Trustee shall have made an entry into or taken possession of the Secured Property
under the powers conferred upon the Trustee by these presents, the Trustee, with the authority of
a Special Resolution of the Debenture Holders passed at a meeting convened in accordance with
the provisions set out in the Schedule !l hereunder written or with the consent in writing of the
beneficial owner(s)/the Debenture Holders representing not less than three-fourths in value of the
nominal amount of the Debentures for the time being outstanding may at any time afterwards give
up possession of the Secured Property or any of them or any part or parts thereof to the Company
either unconditionally or upon such terms and conditions as may be specified.

APPLICATION OF MONIES FROM BUSINESS

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

conversion under these presents.

WHEN TRUSTEE MAY INTERFERE

Until the happening of any of the Events of Default set out hereinabove, the Trustee shall not be in
any manner required, bound or concerned to interfere with the management or the affairs of the
Company or its business or the custedy, care presentation or repair of the Secured Property or any
part thereof.

REPRESENTATIONS AND WARRANTIES OF THE TRUSTEE

The Debenture Trustee hereby makes the following representations and warranties to the
Company:

The Debenture Trustee is a company duly incorporated and validly existing under Applicable Law
and the Debenture Trustee is duly qualified and authorised to enter into the Transaction Documents.

Tnis Deed has been duly and validly executed and delivered by the Debenture Trustee and
constitutes a legal and binding obligation of the Debenture Trustee, enforceable against the
Debenture Trustee in accordance with its terms.

The execution, delivery and performance by the Debenture Trustee of this Deed does not and will
not, with or without the giving of notice or lapse of time or both, violate, conflict with, require any
consent under or result in a breach of or default under:

0 any law to which the Debenture Trustee is subject;
i) the provisions of memorandum and articles of association of the Debenture Trustce;
{iiiy any order, judgment or decree applicable to the Debenture Trustee; or

£iv) any terms, condition, covenant, undertaking, agreement or other instrument fo which the
Debenture Trustee is a party or by which the Debenture Trustee is bound.

The Debenture Trustee is in a position to observe, comply with and carry out all #s obligations
hereunder to be performed and complied with by it.

The Debenture Trustee is registered as a debenture trustee with the SEBI under the Securities and
Exchange Board of India (Debenture Trustees) Regulations, 1993.

The Debenture Trustee shall not have, claim or exercise any right of deduction, lien or set-off on,
over or in respect of any of the amounts, writings or things heid by it or continued to be held by it or
coming within its power or possession pursuant to or in connection with these presents.
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(9) All information set forth in this Deed, and all information furnished and / or to be furnished by the
Debenture Trustee is true and correct and was not/ is not misleading whether by reason of omission
to state a material fact or otherwise.

The Debenture Trustee is efigible to act as a debenture trustee for the issue of the Debentures
under the Act and the rules made thereunder including witheut limitation under the Companies
(Share Capital and Pebenture) Rules, 2014.

© 29  POWER OF TRUSTEE TO DELEGATE

The Trustee hereof being a Company or a corporation or any institution in the public sector may, in
the execution and exercise of all or any of the trusts, powers, authorities and discretion vested in
thern by these presents act by an officer or officers for the time being of the Trustee and the Trustee
may also, whenever they think it expedient under intimation to the Company, delegate by Power of
Attorney or otherwise to any such officer all or any of the trusts, powers, authorities and discretions
vested in them by these presents with 7 days’ prior intimation to the Company and the Debenture
Holders.

30 POWER OF TRUSTEE TO EMPLOY AGENTS

The Trustee may under intimation to the Company, in carrying out the trust business employ and
pay any person to do all acts required to be done by the Trustee including the receipt and payment
of moneys and shall be entitled to charge and be paid alf usual professional and other charges for
business transacted and acts done by them in connection with the trusts hereof and also their
reasonable charges in addition fo the expenses incurred by them in connection with matters arising
out of or in connection with these presents. However, if any paymenis to be made to such person
are to be borne by the Company, then the Debenture Trustee shall, unless an Event of Default has
occurred and is continuing (subject to such costs and expenses being reasonable in the
circumstances), seek the prior written approvai of the Company before employing such person or
concurring in fransacting any business with such person.

31 TRUSTEE MAY CONTRACT WITH COMPANY

Neither the Trustee nor any agent of the Trustee shall be preciuded from making any coniract or
entering into any arrangement or transaction with the Company or with itself as Trustee in the
ordinary course of business of the Trustee or from undertaking any banking, financial or agency
services for the Company or for #tself or from underwriting or guaranteeing the subscription of or
placing or subscribing for or otherwise acquiring, holding or dealing with any of the Stocks or Shares
or Debentures or Debenture stocks or any other securities whatsoever of the Company or in which
the Company may be interested either with or without a commission or other remuneration or
otherwise at any time entering into any coniract of loan or deposit or any other contract or
arrangement or transaction with the Company or being concerned or interested in any such contract
or arrangement or fransaction which any other Company or person not being a Trustee of these
presents would be entitied to enter into with the Company and they shall not be in anywise liable to
account either to the Company or to the Beneficial Owner(s)/ the Debenture Holders for any profits
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made by them thereby or in connection therewith and the Trustee or any agent of the Trustee shall
also be allowed to retain for its own benefit any customary share of brokerage, fee, commission,
interest, discount or other compensation or remuneration allowed to them or him, provided it is not
in contravention of SEBI regulations or any other statutory provisions.

APPOINTMENT OF TRUSTEES AS ATTORNEYS OF THE COMPANY

The Company hereby appoints the Trustee as Attorney of the Company in the name and on behalf
of the Company to execute, sign and do any deeds, documents, assurances, acis and things
including demanding the dues from the debtors of the Company for realisation of the receivables
which shall in the opinion of the Trustee be necessary or expedient that the Company should
execute sign and do for the purpose of carrying out any of the trusts or obligations declared or
imposed upon the Company by these presents or for giving to the Debenture Holders or o the
Trustee on their behalf their full benefit of any of the provisions of these presents and generaily to
use the name of the Company in the exercise of alt or any of the Powers hereby conferred upon the
Trustee or any Receiver appointed by them. Provided that the power of attorney shali become
effective only on the happening of an Event of Default.

TRUST OF PROCEEDS OF SALE/ REALISATION OUT OF THE SECURED PROPERTY

The Trustee shall hold UPON TRUST the monies, received by them or any Receiver appointed by
it in respect of the Secured Property or any part thereof arising out of

(a) any sale, calling in, collection or conversion under the power of sale,
{b) income;
{c) policy or policies of insurance;

(d) compensation money in respect of any acquisition and regquisition or nationalization or
takeover of the management of the Company;

(&) any other realization whatsoever; and they shall, in the first place, by and out of the said
monies reimburse themselves, and pay, retain or discharge all the costs, charges and
expenses incurred in or about the entry, appointment or Receiver, calling in, collection,
conversion or the exercise of the power and trusts under these presents, including their and
the Receiver's remuneration as herein provided, and shall apply the residue of the said
monies subject to the rights of the other pari-passu charge over Secured Property;

FIRSTLY, in or towards payment to the beneficial owner(s)/ the Debenture Holders, pari-passu of
all arrears of interest including default/ compound interest (which shall be deemed 1o accrue due
from day to day) remaining unpaid on the Debentures held by them;

SECONDLY, in or fowards payment to the beneficial owner(s)/ the Debenture Holders pari-passu
of all principal amounts and other Amounis Qutstanding not already paid, which are owing on the
Debentures held by them and whether the said principal amount shalt or shall not then be due and

payable;
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THIRDLY, in or towards payment of the surplus (if any) of such monies to the person or persons
entitled thereto.

Provided that, if the Trustee is of the opinion that it is expedient o do s0, payments may be made
on account of principal before the whole or part of the interest or premium if any due on the
Debentures has been paid off, but such alferation in order of payment of principal, interest, herein
prescribed shall not prejudice the right of the beneficial owner(s)/ the Debenture Holders to receive
the full amount to which they would have been entitled if the ordinary order of payment had been
observed or any less amount which the sum ultimately realized for the security may be sufficient te

pay.

POWER TO ACCUMULATE PROCEEDS OF SALE

If, the amount of the monies at any time apportion able hereunder shall not be less than ten percent
of the nominal amount of the Debentures outstanding, then the Trustee may at their discretion invest
such monies in any one of the invesiments herein authorized with power from time to time at the
like discretion to vary such investments and such investments with the resulting income thereof may
be accumulated until the accumulations together with any other fund for the time being under the
control of the Trustee and available for the purpose shall amount to a sum sufficient to pay ten
percent of the Debentures as shall be outstanding and the accumulations and funds shall be applied
in the manner aforesaid. Provided that the Company shalt not be liable for any loss which may be
occasioned by any investment or variation thereof made by the Debenture Trustee pursuant to this

Clause.

POWER OF THE TRUSTEE 7O INVEST UNCLAIMED AMOUNT

After provision for payment and satisfaction of the Debentures is made by the deposit in a Bank as
aforesaid, the Trustee may invest the same in any of the investments herein authorized.

TRUSTEE’S RIGHTS TC CARRY ON BUSINESS

On the happening of any Event of Default and upon the security hereby constituted becoming
enforceable, and after the Trustee shall have made entry or taken possession of the Secured
Property and until the Secured Property shall be sold, called in, coliected or converted under the
power of sale as mentioned hereinabove, the Trustee may, if it shall think fit so to do but not
otherwise, either itself carry on and manage the business of the Company in and with the Secured
Property or any of them or appoint a receiver (“Receiver”) to carry on and manage the same and
the Trustee or the Receiver may manage and conduct the same as they shall in the discretion think
fit.

The Trustee or the Receiver so appointed may for the purpose of carrying on the said business do
all or any of the following acts and things viz;-

{a) Employ or remove such experts, officers, agents, managers, clerks, accountants, servanis,
workmen and others and upon such ierms with such salaries, wages or remuneration as
the Trustee or the Receiver shall think proper;
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{t) insure ali or any of the Secured Property of an insurable nature against loss or damage by
fire and against such other risk in such sum or sums as the Trustee or the Receiver shall
think fit;

{c) Settle, arrange, compromise and submit to arbitration any accounts, claims, questions or
disputes whatsoever which may arise in connection with the said business or the Secured
Property or in any way relating to the security and execute, release or other discharges in

relation thereto;

(d) Bring, take, defend, compromise, submit {o arbitration and discontinue any actions, suits or
proceedings whatsoever, civil or criminal, in relation to the business or any portion of the
Secured Property;

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

{ Subject to such consent as may be necessary, demise or let out, sub-iet or underlet the
Secured Property or any part or parts thereof for such terms at such rents and generally in
such a manner and upon such conditions and stipulations as the Trustee or the Receiver
shall think fi;

{H Exchange any part or parts of the Secured Property for any other security or Property
suitable for the purpose of the Company or not and upon such terms as they seem
expedient and either with or without payment or receipt of moneys for equality of
exchange or ctherwise;

(i) Assent to the modification of any contracts or arrangements which may be subsisting
in respect of any of the Secured Property and in particular, terms of any concession
or license for the time being heid; and/or

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

The Trustee or the Receiver so appointed may for any of the purposes aforesaid do or cause to be
done all such acts and things respecting the business and the Secured Property as the Trustee/
Receiver do or cause to be done if the Trustee/ Receiver had the absolute possession of the
Secured Property and had carried on the said business for the benefit of the Trustee without being

answerable for any loss or damage which may happen thereby.

POWER OF TRUSTEE TO BORROW

On occurrence of Event of Default and its continuation, the Trustee may, with the consent in writing
of the Debenture Holders representing not less than three-fourths in value of the nominal amount
of the Debentures for the time being outstanding or by a special resolution duly passed at a meeting
of the Debenture Holders, convened in accordance with the provisions set out in the Schedule t
hereunder written, raise or borrow moneys on the security of the Secured Properiy or any part
thereof ranking either in priority, or pari-passu, or subsequent 1o these presents as the Trustee with
such consent, or sanction shall decide, for the purpose of making any payment under or virtue of
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these presents and the Trustee may raise and bomow such moneys as aforesaid at such rate or
rates of interest and generally on such terms and conditions as the Trustee shall think fit.

38 POWER OF TRUSTEE TO APPOINT RECEIVER

Subject to the provisions of law as may for the time being be applicable, the Trustee, at any time
after the security hereby constituted becomes enforceable and whether or not the Trustee shalithen
have entered into or take possession of the Secured Property and in addition to the power herein
before conferred upon the Trustee after such entry into or taking possession may, in writing, appoint
any officer or officers of the Trustee as Receiver(s) of the Secured Property or any such other
person(s) unless the Trustee shall otherwise prescribe in writing such Receiver(s) shall have all the
powers hereinbefore conferred upon the Trustee. All the provisions and power herein before
declared in respect of a Receiver appointed by the Trustee after entering into or taking possession
by the Trustee shall apply to a Receiver appointed before entering into or taking possession by the
Trustee and in particular such Receiver shall be deemed to be the agent of the Company which
shall be solely responsible for his acts and defaults and for his remuneration. In addition fo the
foregoing, the following provisions shall also apply to such Receiver:

(2) Appointment before or after possession:

Such appointment may be made either before or after the Trustee shall have entered into
or taken possession of the Secured Property or any part thereof;

(b} Receiver to be vested with Powers by Trustee:

Such Receiver may be vested by the Trustee with such powers and discretions including
powers of management as the Trustee may think expedient;

(c) Receiver to expedient and to exercise powers vested in Trustee:

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

(d) Receiver to conform to regulations made by Trustee:

The Receiver shall, in the exercise of his powers, authorities and discretions, confirm to the
requlations and directions made and given by the Trusiee from time to time;

(&) Receiver’s remuneration:

The Trustee may, from time to time fix remuneration of the Receiver and direct payment
thereof out of the Secured Property, but the Company alone shall be liable for the payment
of such remuneration;

(H Receiver to give security:

The Trustee may, from time to time and at any time, require the Receiver to give security
for the due performance of his duties as such Receiver and may fix the nature and the
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amount of the security to be given, but the Trustee shall not be bound in any case to require
any such security;

Receiver to pay the monies:

Unless otherwise directed by the Trustee all monies from time 1o time received by such
Receiver shall be paid over to the Trustee to be held by them UPON THE TRUST herein
dectared of and concerning the monies arising from any sale, calling in, collection or
conversion;

Trustee may pay monies to Receiver:

The Trustee may pay over to the Receiver any monies constituting pait of the Secured
Property to the intent that the same may be applied for purposes hereof by such Receiver
and the Trustee may, from time to time, determine what funds the Receiver shall be at liberty

~ to keep in hand with a view to the performance of his duties as such Receiver;

Receiver’s power to borrow on Secured Property:

Subject as provided herein the Receiver may for the purpose of carrying on the business of
the Company as mentioned hereinabove, for defraying any costs, charges, losses of
expenses (including his remuneration) which shall be insured by him in exercise of the
power, authorities and discretion vested in him and for all or any of the purposes raise and
borrow monies on the security of the Secured Property or any part thereof at such rate or
rates of interest and generally on such terms and conditions as he may think fif, and no
person lending any such money shall be concemned to inquire as to the property or purpose

" of the exercise of the said power or {o see to the application of any monies so raised or

borrowed. Provided that the Receiver shall not exercise the said power without first
obtaining the written consent of the Trustee but the Trustee shall incur no responsibility or
liability in any lender or otherwise by reason of their giving or refusing such consent whether
absolutely or subject to any limitation or competition;

Receiver Agent of the Company:

Every such Receiver shall be the agent of the ‘Company for all the purposes and the
Company alone shall be responsible, for his acts and defaults, losses or misconduct, except
those as may arise on account of his manifest error or gross negligence or willful misconduct
and liable on any contract or engagement made or entered into by him and for his
remuneration and the Trustee and the Beneficial Owner(s)/ the Debenture Holders shall not
incur any Hability or responsibility therefore by reason of their making or consenting to his
appointment as such Receiver.

EVENTS OF DEFAULT

Please refer to Part A of this Deed.

OBLIGATIONS OF COMPANY
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39 REPRESENTATIONS AND WARRANTIES OF THE COMPANY:

The Company hereby makes the following representations and warranties to the Debenture Trustee
and each of these representations and warranties is deemed to be made by the Company by
reference to the facts and circumstances then existing on the date of this Deed and shall be

repeated on the Date of Allotment:

(a) The Company has been duly incorporated, organized and is validly existing under Applicabie
Laws.

(b} The Company has the power to own its assets and carty on its business as it is being
conducted.

{c) The Company has the corporate power, authority and all material permits, approvals,
authorizations, licenses, registrations and consents necessary to perform and deliver, and
has taken all necessary action to authorise #ts eniry into, and the performance and delivery,
of the Transaction Documents to which it is a party, and its obligations in respect of this Issue.

(d) The Company complies with applicable law including the provisions of the SEBI NCS
Regulations, NBFC Regulations, the Act, the listing agreement of the stock exchange where
the Debentures are/shall be listed and/ or any other applicable notification, gircular, press
release issued by the SEB!, RB! and Ministry of Corporate affairs under the Act from time 1o
time Additionally, the Company shall provide all necessary co-operation reasonably required
by the Debenture Trustee to enable the Debenture Trustee to comply with the provisions of
the Securities and Exchange Board of india (Debenture Trustees) Regulations, 1983,

(e)  The entry into and performance by the Company, and the transactions contemplated by, the
Transaction Documents to which it is a party, do not and will not conflict with:
0] any Applicable Law;
{if) s memorandum of association or arficles of association or any other constitutional

documents {(as may be relevant); or

(i) any agreement, instrument, undertaking or obligation binding upon it or any of iis
assets,

nor {except as provided in any Transaction Document) result in the existence of, or oblige it
to create, any Security over any of its assets.

f No third party consent (including from any existing iender or from any Governmental
Authority) is required by the Company for entry into, or performance of its obligations under
any of the Transaction Documents other than consents obtained under this Deed.

(g)  The obligations expressed to be assumed by the Company under each of the Transaction
Documents to which it is a party, are legal, valid, binding and enforceable.
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No fact or circumstance, condition or ocburrence exists between the Issue opening date and
Issue closing date under Option i of Series 102 that could reasonably be expected to result
in a Materiai Adverse Effect.

No fact or circumstance, condition or occurrence exists that could reasonably be expected to
result in an Event of Default under this Deed.

Allotments in respect of earlier issuances made by the Company have been compieted,
aborted or abandoned.

Under Applicable Law, other than () the registration of the Deed of Hypothecation with the
Registrar of Companies, (i) the recording of the Security Interest created over the Secured
Property in the records of CERSAI, (iii) the filing of the Placement Memorandum with the NSE
and uploading the Placement Memorandum on the NSE bond piatform, (iv) the payment of
stamp duty for the relevant Transaction Documents (v} recording of details including asset
details (and their verification), allotment, listing and payment of interest or redemption with
the Depositories as required in compliance with the SEBI DLT Circulars, and {vi) payment of
stamp duty at the time of allotment of Debentures, it is not necessary that any Transaction
Document be filed, recorded or enrolled with any court or other authority or that any stamp,
registration, notarial or similar taxes or fees be paid on or in relation to any Transaction
Document or the transactions contemplated thereunder.

The Company has no liabilities whatsoever other than liabilities reflected in the most recent
audited financial statements of the Company.

Any factual information provided by or on behalf of the Company for the Placement
Memorandum or otherwise in connection with the issue of the Debentures is true, complete
and accurate in all material respects as at the date it was provided or as at the date (if any)
at which it is stated and is not misleading in any respect.

Any financial projections provided by the Company for the Placement Memorandum or
otherwise in connection with the issue of the Debentures were prepared on the basis of recent
historical information and on the basis of reasonable assumptions.

Nothing has occurred or been omitted from the information so provided and no information
has been given or withheld that results in the information provided by or on behalf of any of
the Company being untrue or misleading in any material respect.

The Original Financial Statements of the Company were prepared in accordance with Ind AS.

The Original Financial Statements of the Company give a true and fair view of its financial
condition and operations as at the end of and for the relevant financial year or financial
quarter, as applicable.

There has been no material adverse change in the conditions, assets, operations, prospects
or business of the Company since the date of its most recently audited financial statements.
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The Company is the absolute fegal and beneficial owner of all the assets over which i
purporis to create security pursuant to any Transaction Document, free from any
Encumbrance (other than the security created and permitted under such Transaction
Document) and such assets are not subject fo any fis pendens, attachment or other process
issued by any court or other authority.

The Company is not entitled to immunity from suit, execution, attachment or other legal
process in india. The entry into the Transaction Documents constitutes, and the exercise of
each of the Company's rights and performance of and compliance with each of the
Company's obligations under the Transaction Documents will constitute, private and
commercial acts done and performed for private and commercial purposes.

The Company is able to, and has not admitted its inability to, pay its debts as they mature
and has not suspended making payment on any of its debts.

The Company by reason of actual or anticipated financial difficulties, has not commenced,
nor does it intend to commence, negotiations with one or more of its creditors with a view to
rescheduling any of its indebtedness, except for any refinancing undertaken in the ordinary
course of business.

The Company has sufficient capital to camy on its business.
No moratorium has been declared in respect of any indebtedness of the Company.

Neither the Company has taken any corporate action nor any other steps have been taken
or legal proceedings have been started or received any notice for any legal proceedings
against it for its insolvency resolution, insolvency, bankruptcy, winding-up, dissolution,
administration or reorganisation or for the appointment of an insolvency resolution
professional, receiver, administrator, administrative receiver, trustee or similar officer of it or
of any or all of its assetis or revenues.

As on date, no application has been filed with the National Company Law Tribunal or such
similar authority or other court or tribunal under the Applicable Law or other steps have been
taken seeking commencement of an insolvency resolution process, fresh start process,
insolvency proceedings, bankruptcy proceedings or other similar process under the
Insolvency and Bankruptcy Code, 2016 or any other analogous law in respect of the
Company.

No application has been filed with the National Company Law Tribunal or such simitar
authority or other court or tribunal under the Applicable Law or other steps have been taken
seeking commencement of an insolvency resolution process, fresh start process, insolvency
proceedings, bankruptcy proceedings or other similar process under the Insolvency and
Bankruptcy Code, 20186 or any other anaiogous law in respect of the Company by & financial
creditor, operational creditor or otherwise.

No corporate action, legal proceedings or other procedure or step is taken in relation to the
preparation of a resolution plan or execution of an intercreditor agreement for the Company
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pursuant to the Reserve Bank of India (Prudential Framework for Resolution of the Stressed
Assets) Directions, 2019 or any other guidelines issued or framework set up by the RBl in
relation to resolution of stressed assets.

(cc) The Company shali not use the proceeds of the Debentures directly or indirectly, towards any
activities or business related to a Sanctioned Person, or lend to any entity owned or
Controlled, directly or indirectly by a Sanctioned Person, or a Sanctioned Country.

(dd) The Company has not and will not take ahy action in violation of the applicable sanction laws
and anti-bribery laws.

(ee) Neither the Company, nor any of its direciors 'or'subsidian‘es, are:

{i) a Sanctioned Person;
{ii) owned or Controlled by a Sanctioned Person;
{iii) located, organised or resident in a Sanctioned Country; or '

{iv) a govemmental agency, instrumentality, authority, body or state-owned enierprise
of, or indirectly owned or Controlled by, a government of any Sanctioned Country.

(fi  The Company has not been declared as & wilful defaulter by any bank, financial institution or -
other entity within the meaning of the term as set out in the guidelines or circulars issued by
the RBI from time 1o time.

(gg) None of the directors of the Company are directors or promoters of any other company or
entity that has been declared as a wilful defaulter by any bank, financial institution or other
entity within the meaning of the term as set out in the guidelines or gircutars issued by the
R8BI from time to time.

(hh}  Neither the Company nor any of its current or future (as the case may be} is or shall be:
{H on the Export Credit Guarantee Corporation’s (ECGC’s) specified approval fist; or

{iny convicted under the provisions of Conservation of Foreign Exchange and
Prevention of Smuggling Activities Act, 1974; or

(i) on Reserve Bank of India’s defaulters / caution list; or

(iv) on a defaulter list of maintained by a Debenture Holder (be'ing a scheduled
commercial bank in India).

In the event that the negative confirmations / declarations provided in paragraphs (ii}, (fj) and
(kk) are not true, the Company shall provide a written declaration with details of such
relationship to the Trustee. If the details of such declaration change during the term of the
Debentures then, the Company shall promptly provide a written declaration to the Trustee of
any such changes for the Trustee to consider the same.

{ii) The Company confirms and agrees that (a) any person who is a promoter of, or director on
the board of directors of another company which has been identified as a willful defaulter
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under Applicable 'Law, is not and will not be a'pp'ointe'd io the Board of the Company; and (b)
in case such a person is a director on the Company’s Board, the Company shall take
expeditious and effective steps to remove such person from its Board of Directors.

The Company confirms that any person who is a chairman or managing director or other
director of any bank or scheduled co-operative bank or directors of subsidiaries of banks or
scheduled co-operative banks or trustees of mutual funds/venture capital funds set up by the
Debenture Holder or other banks in India, does not hold a substantial interest in the Company,
its subsidiary or its holding company and/or is not interested in the Company or its subsidiary
or holding company, as a director or as a guarantor.

The Company confirms that any person who is a relative of the chairman or managing director
or other director of any bank or scheduled co-operative bank or subsidiaries of the banks or
scheduled co-operative banks or trustees of mutual funds and venture funds set up by the
Debenture Holders or any other bank in india, does not hold a substantial interest in the
Company, its subsidiary or its hoiding company and/or is not interested in the Company or its
subsidiary, or holding company, as a director or as a guarantor.

The Company confirms that any person who is a director of the Company or its subsidiary or
holding company, is not a relative of any senior officer of the Debenture Holders; and no
senior officer of the Debenture Holders or their relative hold any substantial interest in the

Company, its subsidiary or holding company.

The terms ‘substantial interest’, ‘relative’ and ‘bank’ and “senior officer” are references, and/or
shall have the meanings assigned to them, under the relevant RBI circulars from time from

time.

For compliance with regulatory requireménts applicable to this Issue, the Company and
confirms that all due and necessary assistance will be provided to the Debenture Trustee
towards (i) meaningful scrutiny of periodical progress reports and operating/financial
statements of the Company, as necessary and where applicable; (if) visits by the Debenture
Trusiee / Debenture Holders authorised personnel to the facilities and premises of the
Company, and also inspection of securities charged/hypothecated to the Debenture Trustee,
if any; (i) periodical scrutiny of the books of accounts of the Company, and periodical review
as to the use of the funds, as deemed appropriate by the Debenture Trustee; {(iv) stock audits,
as may be necessary and applicable; and (V) certification from the Company that the funds
availed of have been utilised for the purposes approved. The Company is aware that incorrect
certification, will lead to such action as may be warranted in the circumstances.

COMPANY’S COVENANTS

The Company hereby covenants with the Trustee that the Company will at all times during the tenor
of the Debentures:

(@)

The Company shall duly observe and perform all the terms, covenants, conditions and
stipulations contained in the Transaction Documents.
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That the Secured Property herein before expressed to be granted, assigned and assured
are the absolute property of the Company and is not subject to any fis pendens, attachment
or other process issued by any Court or other authority;

That the Secured Property is also charged to other lenders of the Company as security for
the credit faciiities granted by such lenders on a pari-passu basis, and that the said lenders
have given their respective consents for ceding pari-passu charge in favour of the Trustee,
on the Secured Property, as security for redemption of the Debentures under Option Il of
Series 102, and that the Company shall ensure that the charge in favour of all the said
lenders, including the Debenture Trustee, shall be on pari-passu basis, without any
preference or priority of one over other with such margin/security coverage requirements as
stipulated by the said lenders and the Debenture Trustee and without affecting any particular
lender; :

That notwithstanding anything by the Cempany done or executed or omitted to be done or
executed or knowingly suffered to the contrary the Company now has power to grant, assure
and assign into the Trustee the Secured Property;

Within 7 Business Days of receipt of a request from the Debenture Trustee, the Company
shall authenticate any information relating to the Debentures and the Secured Property, 1o
be submitted by the Debenture Trustee with the Information Utility;

The Company shall not enter into any arrangement, agreement or commitment (including
any derivative transaction) with any person or pay any fees, commissions or other sums on
any account whatsoever to any person other than (a) in the ordinary course of business, at
arm's length and on normal commercial terms; or (b) as required or permitied by the
Transaction Documents;

The Company shall not enter into any amalgamation, acquisition, demerger, merger,
corporate reconstruction or reconstitution or any corporate action if such transactions (i}
result in a Material Adverse Effect; or (if) result in the Company not being the surviving entity;

That the Company shall execute all such deeds, documents and assurances and do all such
acts and things as the Trustee and the beneficial owner(s) fthe Debenture Holders may
reasonably require for exercising the rights under these presents and the Debentures or for
effectuating and completing the security intended to be hereby created and shall, fromtime
to time and at all times after the security hereby constituted shall become enforceable,
execute and do all such deeds, documents, assurances, acts, and things as the Trustee
may require for facilitating realization of the Secured Property and for exercising all the
powers, authorities and discretions hereby conferred on the Trustee or any Receiver and in
particular the Company shall execute all transfers, conveyances, assignments and
assurances of the Secured Property whether to the Trustee or to their nominees and shall
give all notices, orders and directions which the Trustee may think expedient and shall
perform or cause to be performed all acts and things requisite or desirable for the purpose
of giving effect to the exercise of any of the said powers, authorities and discretions and
further shall, for such purposes or any of them make or consent to such application fo any
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Govemment or local authority as the Trustee may require for the consent, sanction or
authorization of such authority to or for the sale and transfer of the Secured Propeity or any
part thereof and it shall be lawful for the Trusiee to make or consent to make any such
applications in the name of the Company and for the purposes aforesaid a certificate in
writing signed by the Trustee to the effect that any particular assurance or thing required by
them is reasonably required by them shail be conclusive evidence of the fact;

The Company shall not alter its accounting poticies or its financial year so that such financial
year ends on any date other than on 31 March of each year other than if required pursuant
to Applicable Law;

The Company shall appoint the person nominated by the Trustee in terms of clause (e} of
sub-regulation (1) of regulation 15 of the Securities and Exchange Board of India
(Debenture Trustees) Regulations, 1993, as a director on its board of directors at the earliest
and not later than one month from the date of receipt of nomination from the Trustee. The
Company shall take steps to amend its Articles of Association for the purpose, if necessary.

All material licenses, consents, auihorisations, orders, warrants, confirmations,
permissions, certificates, approvals, registrations and authorities (‘Licenses’) necessary
for the carrying on of the businesses of the Company have been obtained, and are in full
force and effect. do not contain conditions which would hinder the ordinary and usual course
of business or result in a Material Adverse Effect and have been and are being complied
with;

Carry out and conduct its business with due diligence and efficiency and in accordance with
sound engineering, technical, managerial and financial standards and business practices,
with qualified and experienced management and personnel and pay all rents, cesses and
other payments and outgoings payable out of or in respect of the Secured Property falling
to be paid by the Company and carry out all covenants, obligations, agreements,
stipulations, conditions and terms and on its part 10 be performed or carried out in respect
of the Secured Property or any part thereof;

Strictly abide by the guidelines issued by RBlI Master Direction no.
DNBR.PD.008/03.10.116/2016-17 dated 1 September 2016 and other applicabie
regulations of the RBI, each as amended from time 10 time, and accordingly utilize for
eligible end-uses allowed under the relevant regulations and Applicable Law for deployment
of funds on #ts own balance sheet and not to facilitate resource requests of group
entities/parent company/associates. and the Company shalt also furnish to the Trusiee a
statement showing the manner in which the said monies have been utilized,

At the end of each financial year, procure and furnish to the Trustee, a certificate from the
Company’s statutory auditors in respect of the ytilization of funds raised by the issue of
Debentures;

Insure, if applicable, and keep insured up to the replacement value thereof or on such other
basis as approved by the Trustee (including surveyor’s and architect's fees), the Secured

Debenture Trust Deed Serial number 102 Non-Convertible Debentures of INR 250 crores with a green shoe oplion to

retain up to INR 400 crores

FIccL CTL




{9)]

(@

(s)

®

(u)

Execution Version

Property against fire, theft, lightning, explosion, earthquake, strike, lock out, civil commotion,
storm, tempest, flood and such other risks, as may be specified by the Trustee and shall
duly pay all premia and other sums payable for that purpose and effect renewal of such
insurance and deliver to and leave with the Trustee every such policy of insurance and the
receipt for the last premium payable thereunder. The insurance, if applicable in respect of
the Secured Property shall be taken in joint names of the Company, the Trustee and any
other person having a pari-passu charge on the Secured Property and acceptable to the
Trustee. The Company shall deliver o the Trustee a chartered accountant’s certificate at
the end of each financial year certifying the adequacy of insurance coverage for the assets
provided as Security Interest;

Forihwith give notice in writing to the Trustee of commencement of any proceedings
adversely affecting the Secured Property;

Duly cause these presents to be registered in all respects so as to comnply with the provision
of the Act and generally do all other acts {if any) necessary for the purpose of assuring the
lega! validity of these premises, and in accordance with the Company’s Memoerandum and
Articles of Association;

Diligently preserve its corporate existence and status and all rights, contacts, now held or
hereafter acquired by it in the conduct of its business and comply with all acts, rules,
regulations, orders and directions of any legislative, executive, administrative or judicial
body applicable to the Secured Property crany part thereof PROVIDED THAT the Company
may contest in good faith the validity of any such acts, rules, regulations, orders and
directions and pending the determination of such contest may postpone compliance
therewith if the rights enforceable under the Debentures or the security of the Debentures
is not thereby materially endangered or impaired. The Company will not do or voluntarily
suffer or permit to be done any act or thing whereby its right to transact its business might
or could be terminated or whereby payment of the principal of, interest if any or interest on
the Debenture might or would be hindered or delayed;

Reimburse all sums paid or expenses incurred by the Trustee or any Receiver, for all or any
of the purposes mentioned in these presents immediately on receipt of a notice of demand
from them in this behalf together with supporting invoices;

Promptly inform the Trustee if it has notice of any application for winding up having been
made or any statutory notice of winding up under the Act or otherwise of any said or other
legal process intended to be commenced or filed or initiated against the Company and
affecting the title to the Company’s properties or if a receiver is appointed of any of its
properties or business or undertaking;

Promptly inform the Trustee of the happening of any event likely to have a substantial effect
on the Company’s profits or business and of any material charges in the mode of production
or sales of the Company affecting performance of its obligations under this deed with any
explanation of the reasons therefore;
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) Promptly inform the Trustee of any joss or damages which the Company may suffer due to
any force majeure circumstance or act of God, such as earthquake, flood, tempest or
typhoon etc. against which, the Company may not have insured its properties,

T (W) Promptly and expeditiously attend io and address the grievances, if any, of the beneficial
owner(s)/ the Debenture Holders. The Company further undestakes that it shall advise the
Trustee periodically of the compliance. The Company shall appoint a compliance officer as
required under SEBY/ NSE directions;

(x) A compliance certificate cerdified by a director/managing director/ key managerial person, in
respect of compliance with the terms and conditions of issue of Debentures contained in the
Transaction Documents, with such periodicity as prescribed by the applicable law and rules
/ regulations or as may be required by the Trustee;

) A confirmation certificate to the Trusteé, on a yearly basis, that the security created by the
Company over the Secured Property in favour of the Debenture Holders is properly
maintained and is adequate {0 mest the payment obligations of the Company under the
Debentures fowards the Debenture Holders in case of an Event of Default;

(z) Submit to the Trustee its duly audited annual accounts, within 6 months from the close of '
its financial year or such extended time as may be permissible under the Act or such
extended period;

(aa) Submit to the Trustee, within 15 (fifteen) Business Days &t the end of each month, a -
certificate from an authorized signatory of the Company certifying the Required Security
Cover;

{bb)  Submit statement that the assets of the Company available as security are sufficient to -
discharge the claims of the Debenture Holders as and when the same become due, as duly
certified by company secretary/ chief operating officer of the Company on quarterly basis
and by a chartered accountant on half-yearly basis:

0] Submit to the stock exchange for dissemination along with the quarterly/ annuaj
financial results, a quarterly cornmunication and a certificate by the Debenture
Trustee containing inter alia the following information (as applicabie).

debt-equity ratio;

debt service coverage ratio;

interest service coverage ratio;

outstanding redeemable preference Shares (quahtity and value);
capital redemption reserve/debenture redemption reserve;

net worth;.

@ mm o o @ p

net profit after tax;
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H.  earnings per share:

i current ratio;
long term debt to working capital;
bad debis to Account receivable ratio;
current lability ratio;

total debis to total assets;

inventory turnover,
operating margin percentage;

J.

K.

L.

M.

N. debtors’ turnover;
0.

P.

Q. net profit margin percentage; and
R.

_sector specific equivalent ratios, as appl'it:able.

(i) The investor should note that, the Company will not create or build any sinking fund
for pooling of any accrued interest or other proceeds in zero coupon bond issuances
or issues of similar nature and investor is required to conduct its own due diligence
and appraisal before investing. The Company will not be responsible in any manner,
whatsoever for the investment decision made by an investor.

(i) In accordance with SEBI Operational Circular, the Company may from fime to time
consolidate one or more issuances of non-convertible debentures maturing in the
same financial year, by adjusting the price of securities, as howsoever may be
required for such consolidation, and issue/ re-issue the consolidated securities under
the cover of single/ same ISIN for any amount, whatsoever. The Company hereby
reserves its rights to use, reuse, and extinguish the said ISIN at its sole and exclusive
discretion.

{iv) The Company sﬁall submit such information including financial information as may
be reasonably required by the Debenture Trustee, 10 perform its obligations from
time to time.

{v) In accordance with SEBI Operational Circular the Company shall provide bank
details {from which it proposes to pay the redemption amount). Company shall also
inform the Debenture Trustee(s) of any change in bank details within 1 working day
of such change. The Company hereby submits a letter duly acknowledged by the
said bank agreeing to provide debt redemption payment related information to the
Debenture Trustee.

{vi) The Company shall maintain a recovery expense fund in the form and manner as
may be specified in the SEBI NCS Regulations and the SEB! Operational Circular

from time to time.
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(vii)  The Company shall provide a security cover certificate in the format specified by
SEBI as under any other applicable regulations and Acts on a guarterly basis within
60 days of end of each financial quarier.

(viiy The Company shall submit, a copy of the financial results submitted fo Stock
Exchange as per Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 shall also be provided to the Trustee
on the same day the information is submitted to the Stock Exchange.

{ix) The Company shall comply with all the applicable reguiations as per the SEBI
(Listing Obligations and Disclosure Requirements), Regulations, 2015 as amended

from time to time.

X Promptly give notice in writing to the Trustee of the occurrence of any potential Event
of Default or Event of Default.

(xi) The Company shall prior to each expiry of the credit rating of the Debentures, obtain
an annual credit rating in respect of the Debentures from the Rating Agency or
another independent credit rating agency (acceptable to the Debenture Trusiee) in
accordance with the Listing Agreement and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and deliver the same to the Debenture
Trustee.

(xiiy  The Company shall keep appropriate up to date books, accounts, and records that
accurately reflect its transactions relating to the Debentures and the Transaction
Documents. Such books, accounis and records shall be retained for a period of not

less than 6 years after their creation.

The Company shall ensure that all authorizations/reguiatory approvals and statutory approvais
under Applicable Law will be in place prior to the issue of the Debentures.

The Company shall provide such information in relation to the Debentures or the Transaction
Documents to the Debenture Trustee or Debenture Holders, as may be required from time to time
under the guidelines issued by SEBI and RBL.

The Company shall furnish details regarding the credit facilities availed by it from other banks, in
the format acceptable to the Debenture Holder, incorporating such details as required by the
Debenture Holder in accordance with any guidelines issued by RBI, from time o time.

The Company shall furnish to the Debenture Holder a certificate regarding compliance of laws in
accordance with the guidelines issued by RBI, from fime to time.

The Company hereby irrevocably agrees 1o and consents that the Debenture Trustee and/or the
Debenture Holders may disclose at any time and share with or in any manner make available to
any other bank or financial institution, agencies, bureaus, affiliate companies, firms, associations,
corporate bodies and other persons any information about the Company, the Debentures issued by
the Company or such other information about the Company in accordance with the relevant RBI
guidelines or where such disclosure is necessary under law or where there is a duty to the public

Debenture Trust Deed Serial number 102 Non-Convertible Debentures of INR 250 crores with a green shoe option o

retain up ic INR 400 crores

FICcCL CTL




0.7

' 40.8

a4

42

43

a4

Execution Version

1o disclose such information or where the Debenture Trustee and/or the Debenture Holders requires
such disclosure. Further, the Debenture Trustee and/or the Debenture Holders may disclose any
personal and financial information about the Company that is available with them.

For compliance with regulatory requirements applicable to this issue, the Company confirms that
all due and necessary assistance will be provided to the Debenture Trustee towards (i) meaningful
scrutiny of periodical progress reports and operating/financial statements of the Company, as
necessary and where applicable; (ii) visits by Debenture Trustee / Debenture Hoiders authorised
personnel to the facilities and premises of the Company and also inspection of securities
charged/hypothecated to the Secured Parties; (i) periodical scrutiny of the books of accounts of
the Company, and periodical review as 1o the use of the funds, as deemed appropriate by the
Debenture Holder; (iv) stock audits, as may be necessary and applicable; and (v} certification from
the Company that the funds availed of have been utilised for the purposes approved.

The Company is aware that incorrect certification will lead to such action as may be warranted in
the circumstances.

MISCELLANEOUS

RECEIPT OF BENEFICIAL. OWNER(S}/ DEBENTURE HOLDERS

The receipt by each of the holder of the Debentures, or if there be more than one owner / holder of
any such Debentures, then the receipt of any one of such owner / holders or of the survivors or
survivor of them of the Amounts Outstanding including the principal monies, interest payable in
respect of each of such Debentures shall be a good discharge to the Trustee.

DEBENTURE FREE FROM EQUITIES

The Beneficial Owner(s)/ the Debenture Holders will be entitled to their Debentures free from
equities or cross claims by the Company against the original or any intermediate owners/holders
thereof.

TRUSTS OF DEBENTURES NOT RECOGNISED

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

SURRENDER OF DEBENTURES ON PAYMENT

In the event of any Debenture Holder (who has re-materialized the Debenture(s) held by i) not
surrendering such Debentures, which the Company is ready to pay or satisfy in accordance with
the terms of these presents, to the Company, within 30 days after the due date for redemption, the
Company shall be at liberty to deposit in a scheduled commercial bank in the name of the Company
for the purpose, an amount equai to the amount due to any such Debenture Holder(s) in respect of
such Debentures, subject to the condition that the monies deposited therein shall be withdrawn for

Debenture Trust Deed Serial number 102 Non-Convertible Debentures of INR 250 crores with a green shoe option to

retain up to INR 400 crores

FICCL CTL




46

C 47

48

49

a5

Execution Version

settling the future claims of such Debe'nture'Holder(s). The Debentures which the Company is ready
to pay or satisfy as aforesaid shall be deemed to have been paid off or satisfied in accordance with
the provisions hereof upon such deposit being made.

LIST OF BENEFICIAL OWNER(S)

The Company shall request the Depository to provide a list of beneficial owner(s) as at 1 {One)
Business Day prior to the Record Date. This list will be considered for paymeni of interest,
repayment of principal and other amounts outstanding.

MAINTAINING A REGISTER OF DEBENTURE HOLDERS / BENEFICIAL OWNERS

The register is maintained Dy the Depository in terms of Section 89 of the Act and rules made
thereunder including addresses of the debenture holders / beneficial owners, record of subsequent
transfers and changes of ownership.

PURCHASERS AND PERSONS DEALING WITH TRUSTEE NOT PUT ON ENQUIRY

No purchaser, mortgagee of other persons dealing with the Trustee or any Receiver appointed by
them or their attorneys or agents shall be required to inguire whether the power exercised ot
proposed to be exercised has become exercisable or whether any money remain due on the
security under these presents or as to the necessity or expediency ofthe stipulations and conditions
subject to which any sale shall have been made oF otherwise as in the property or regularity of any
sale, calling in, collection of conversion the application of any money paid to the Trustee of Receiver
and in the absence of malafides on the part of such purchaser, Trustee or other person such dealing
shall be valid and effectual accordingly.

APPLICATION TO COURT

The Trustee may at any time after the security hereby constituted becomes enforceable, apply to
the Court for an order that the powers and trusts hereof be exercised and carried into execution
under the direction of the Court and for the appointment of a Receiver or Receivers and Manager
of the Secured Property or any of them and for any other order in relation o the execution and
administration of the powers and limits hereof as the Trustee shall deem expedient and they may
assent to or approve of any application to the Court made at the instance of any of the Beneficial
Owner(s) the Debenture Holders

FURTHER BORROWINGS

The Company shall be entitled to make further issue(s) of Debentures and/ or avail of further
deferred payments/ guarantees and/ or financial facilities from time to time from Indian and/ or
international Financial Institutions, banks and/ or any other person{s} on the security of the
properties charged/ to be charged to the Trustee or any part thereof and/ or such other assets and
properties, as long as there is no default in payment of principal and/ or interest fo the Debenture
Holders, and the Required Security Cover is maintained.
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TRANSFER OF DEBENTURES
The Debentures shall be transferable and fransmitiable in the same manner arid'to the same extent

and be subject to the same restrictions and limitations as in the case of Equity Shares of the
Company as contained in the Act and as amended from time to time and the Articles of Association

of the Company and shall apply mutatis mutandis to the Debentures.

DEBENTURE HOLDERS NOT ENTITLED TO MEMBERS' RIGHTS '

The Debenture Holders will not be entitled 0 any of the rights and privileges available 1o the
members of the Company including right to receive notices of or to attend and vote at General
Meetings or to receive Annual Reports of the Company. If, however, any resolution affecting the
rights attached to the Debentures is placed before the members of the Company, such resolution -
will first be placed before the Debenture Holders for their consideration.

The Company shall not declare or pay any dividend 16 its shareholders, during any financial year
unless, it has paid the principal and interest due and payable on the Debentures, or has made
provision satisfactory to the Debenture Trustee for making such payment.

PREVAILING DOCUMENT

In the event of any difference between the provisions of the Placement Memorandum and those
contained in this Deed, to the extent of inconsistency between this deed and Placement
Memorandum, the terms of this Deed shall prevail.

LISTING

The Company has listed the Debentures on the debt segment of the NSE within the timelines
prescribed in the SEBI Operational Circular. -

CLAIM FOR COMPENSATION MONIES

In the event of the Government taking over the management of the Company and/ or the Secured
Property and/ or the entire undertaking of the Company and/ orin the event of nationalization of the
Company or its business or moratorium being passed or in cause the running of the business of the
Company or its management or control is taken away under any other Act/ Statute, the Trustee shall
be entitled to receive the whole of the compensation to which the Company shall be entitled and to
apply the name or a sufficient portion thereof in accordance with provisions set out hereinabove
and all monies secured hereunder shall become immediately payable and the security created
hereunder shall become enforceable.

CONFIDENTIALITY

Each Debenture Holder and the Debenture Trusiee is entitled to disclose information o data to any
Information Utility or its affiliates. The Company hereby undertakes that it shall authenticate,
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immediately on receipt of notification from the Information 'Utiiiiy', any’information submitted by the
Debenture Holder to the information Utility.

The Debenture Holder is entitled to make appropriate disclosures in its annual report with regard to
matters such as, but not limited to single/group exposure limits as required under the relevant RBI
regulations applicable to the issue and allotment of Debentures.

At any time after the occurrence of an Event of Default, each Debenture Holder or the Debenture
Trustee may disclose to any person {in its absolute discretion and without reference or notification

to the Company):

v information or data relating to the Company;

{wiy information or data relating to the Transaction Dd’cumenté; or
(vii)  information relating to Defaulis, if any,

{together “Credit Information”), as the Debenture Holder or the Debenture Trusiee may deem
appropriate and necessary to disclose, to CiBiL and other credit information companies, any other
agency appropriately authorised by the RBI and/or any other Governmental Authority including

SEBI.

The Company acknowledges that CIBIL, any other agency appropriately authorised by the RBI
and/or any other Governmental Authority including SEBI:

(a) may use or process Credit Information disclosed by the Debenture Holder or the Debenture
Trustee in any manner which they may deem fit from time to time; and

(b may disclose Credit Information to banks, financial institutions or other credit providers as
may be specified by the RBI from time to time.

The Company acknowledges and also hereby provides its consent to each Debenture Holder or the
Debenture Trustee, the RBI, CIBIL or any other credit information bureau to publish its name, the
name of the Company and the names of their directors as defaulters in such manner and through
such medium as the Debenture Holders or the Debenture Trustee, the RBI, CIBIL or any other credit
information bureau may in their absolute discretion think fit.

INDEMNITIES

The Company hereby agrees and undertakes to, within 10 (ten) Business Days of demand,
indemnify and keep indemnified the Debenture Trustee and/or the Debenture Holders and their
nominee(s) or any of them and each of their officers directors and advisors and every receiver
appointed by the Debenture Trustee and/or the Debenture Holders {each an “Indemnified Party")
against any and all actuai losses, expenses, liabilities, obligations, damages, actions, proceedings,
claims, demands and judgments (including without limitation legal and other fees on a full indemnity
basis) incurred by any Indemnified Pariy on the breach of any provisions of the Transaction
Documents on the part of the Company including as a direct result of:

(a) an occurrence of an Event of Defaul;
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{b) the taking, holding, protection or enfdroement of the Secured Property (including in its
capacity as an attorney);

{c) any enquiry, investigation, subpoena (or similar order) or litigation with respect to the
Company or with respect to the iransactions contemplated or financed under this Deed;

(d) any out of pocket expenses (including without limitation expenses incurred in connection
with due diligence and fees and expenses of counsel) incurred during an Event of Default
in connection with any workout or the preservation or enforcement of rights;

{e) any and all past or present claims, demands, imposts, withholdings, adjudications or
deductions made by the government authorities (including any tax or revenue department);

H any enquiry, show cause notice, notification or order of any Governmental Authority or any
other authority in respect of or relating o the Secured Property in any manner which could
affect the Security provided by the Company; and/ or

(o) relying upon and acting in accordance with any instruction or communication {(including
without limitation through facsimiles ot electronic mail) received from the Company in
accordance with this Deed.

Notwithstanding anything to the contrary contained in this Deed, (i) the Company shall not be liable
to indemnify the Debenture Holders and/or the Debenture Trustee or any Indemnified Party in
relation to any indirect or consequential losses arising in relation to the Debentures and/or the
Transaction Documents; and (i) the Debenture Holders and/or the Debenture Trusiee or any
Indemnified Party will, to the extent reasonably possible, provide documentary evidence to the
Company in support of costs and expenses being claimed by it from the Company.

All sums necessary to effect the indemnity contained under this Clause 56 and all sums payabie by
the Company under this Clause 56 shall form part of the Amounts Outstanding and shall be secured
by the Security Interest created in terms of the Transaction Documents.

Without prejudice to the provisions of Clause 56.1 above, the Debenture Trustee and/or the
Debenture Holders or their nominee(s) and every receiver or other person appointed by any ofthem
shall, be entitled to be indemnified out of the Security Interest created pursuant 10 the Transaction
Documents in respect of all actions, proceedings, claims, demands, judgments, costs, charges,
liabilities and expenses incurred by them in the execution or purporied execution of the powers and
trusts of the Debenture Holders and against all actions, proceedings, costs, claims and demands in
respect of any matter or thing done or omitted to be done in any way relating {o the Security interest.

The parties agree that the terms of this Clause 56 shall not apply against any actions, proceedings,
claims, demands, judgments, costs, charges, liabilities and expenses incurred by the Debenture
Trustee or a Debenture Holder on account of its own gross negligence, wilful default or breach of

trust which it may be guilty of as may be finally determined by a court of competent jurisdiction.
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57  TAXATION

'57.1  All payments under this Deed, shall be subject to tax deduction at source as applicable under the
income Tax Act, 1961, and such tax deduction shail be made by the Company unless a tax
exemption certificate/document is lodged at the registered office of the Company before relevant
record date in respect of the relevant payment.

57.2 Within 90 days from the end of a financial year in which the Company has made either a Tax
Deduction or any payment required in connection with that Tax Deduction, the Company shall defiver
io the relevant Secured Party entitled to the payment an original certificate in the prescribed form,
manner and timelines as evidence to that Secured Party that the tax deduction has been made or
(as applicable) any appropriate payment has been paid to the relevant taxing authority.

58 COSTS & EXPENSES

' '58.1 Transaction expenses

The Company shall, within 30 days of demand, pay the Debenture Trusiee and the Account Bank
the amount of all actual costs and expenses {including legal fees) incurred by any of the Secured
Parties in connection with the negotiation, preparation, printing, and execution of:

(a) this Deed and any other documents referred to in this Deed; and
(b any other Transaction Documents executed after the date of this Deed.

The relevant Party will, to the extent reasonably poésible, provide documentary evidence o the
Company in support of costs and expenses being claimed by it from the Company.

- 58.2 Amendment costs

If any party requests an amendment, waiver or consent 1o or under a Transaction Document, the
Company shall, within 30 days of demand, reimburse the Debenture Trustee for the amount of all
actual costs and expenses (including legal fees) incurred by the Debenture Trustee in responding
to, evaluating, negotiating or complying with that request. The relevant Party will, to the extent
reasonably possible, provide documentary evidence to the Company in support of costs and
expenses being claimed by it from the Company.

58.3 Enforcement costs

The Company shail, within 30 days of demand, pay to each Debenture Holder and/or the Debenture
Trustee the amount of all costs and expenses (including legal fees) incurred by such Party in
connection with the enforcement of, or the preservation of any righis under, any Transaction
Document. The relevant Party will, to the extent reasonably possible, provide documentary
evidence to the Company in support of costs and expenses being claimed by it from the Company.
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FORCE MAJEURE

The Company shall not be liable for any failure or delay in the issue or atloiment of the Debentures
under this Deed that is beyond its reasonable control, arising out of acts of God, acts or decrees of
govemmental or military bodies, accident, riots, war, terrorist act, epidemic, pandemic, quarantine,
fire, casualty, flood, earthquake, strike, lockout, fire, explosion, civil commotion, destruction of
production facilities, breakdown of communication facilities, breakdown of web host, natural
catastrophes, governmental acts or omissions or natural disaster. If the Company desires to rely
upon any of the foregoing for default or breach, it shall, when the cause arises, give to the Trustee
prompt notice of the facts which constituie such cause; and, when the cause ceases to exist, give
prompt notice thereof to the Trustee.

In the event of any breakdown of communication facilities in the market affecting the payments from
the Company in respect of the Debentures, the Debenture Holders shall comply with the directions

issued by the RBI in relation to such payments.
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| SCHEDULE | o
_ DESCRIPTION OF THE SECURED PROPERTY

e AII amounts bwing to, and received and/or receivable by the Company and/or any person on its behalf, ali
. book debts, all cash flows and receivables and proceeds arising from/in connection with “standard” loan

. assets of the Company, as provided by the Coinpany from time to time under the SEBI Security Cover

Certificate.

. The Company shall maintain the Required Security Cover in accordance with the Transaction Documents. -
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~~ SCHEDULEN
MEETINGS OF DEBENTURE HOLDERS

WHO MAY CONVENE MEETING:

The Trustee or the Company respectively may and the Trustee shall upon a requisition in writing
signed by hoiders of at least one tenth of the face value of the Debentures for the time being
outstanding or on the happening of any event, which constitutes an Event of Default or a breach of
covenants (as specified in the Placement Memorandum of this Deed) or which in the opinion of
Trustee affects the interest of the Debenturs Holders. convene a meeting of the Debenture Holders.
All such meetings shall be held at the Registered Office of the Company or such other place as the
Company or Trustee may decide.

NOTICES TC TRUSTEES:

Whenever the Company is about to convene any such meeting it shall forthwith give notice in writing
10 the Trustee, of the place, day and nour thereof and of the nature of the business fo be transacted
thereat.

LENGTH OF NOTICE FOR CALLING MEETING:

A meeting of the Debenture Holders of the Company may be called by giving not less than clear 21
days’ notice either in writing or through electronic mode.

A meeting may be called after giving shorter notice than that specified in sub-clause (a) above, if
consent is given in writing or by electronic mode by Debenture Holders holding not less than 95 per
cent in value of the debentures re-issued by the Company.

CONTENTS AND MANNER OF SERVICES OF NOTICE AND PERSONS ON WHOM IT IS TO BE
SERVED:

Every notice of a meeting of the Debenture Holders of the Company shall specify the piace and the
day and hour of the meeting and shall contain a staternent of the business to be transacted thereat.

Notice of every meeting shall be given:

[ To every debenture holder of the company and, legal representative of any deceased
debenture holder

(i) To the auditor or auditors for the time peing of the Company; and
{iig) To the Trustee when the meeting is convened by the Company.

The accidental omission 10 give notice 1o, or the non-receipt of notice by, any Debenture Holder or
other person to whom it should be given, shall not invalidate the proceedings at the meeting.

EXPLANATORY STATEMENT TO BE ANNEXED TO NOTICE:

There shall be annexed 10 the notice of the meeting a statement setting out all material facts
conceming each such item of business, including in particular the nature of the concern or interest,
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financial or otherwise if any, therein of every Director, the Manager, key managerial personnel and
their relatives and any other information and facts that may enable the Debenture Holders to
understand the meaning, scope and implications of the items of business.

Provided that where any item of business as aforesaid o be transacted at a meeting of the
Debenture Holder relates to, or affects, any other company, the extent of shareholding interest in
that company of the Promoter, every Director of the Company, the manager of the Company, if any,
and every other key managerial personnel of the Company shall also be set out in the statement if
the extent of such shareholding interest is not less than 2% of the paid-up share capital of that other

company.

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

Any notice for a meeting in respect of the SEBI circular bearing reference number
SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 dated 13 October 2020, as amended from time to time,
shall contain the details prescribed in the 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 to be provided, and the date of meeting
to be convened.

QUORUM FOR MEETTING:

If the number of debenture-holder is iess than five, then one Debenture Holder and if it is more than
five then, three Debenture Holders personally present shall be the quorum for a meeting of the
Debenture Holders of the Company and the provisions of sub-clause (b} shalt apply with respect
thereto.

If, within haif an hour from the time appointed for holding a meeting of the Debenture Holders, a
quorum is not present, the meeting, if called upon the requisition of the Debenture Holders as per
section 100 of the Act, shali 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 Trustee may determine and if at the adjourned meeting also a quorum
is not present within half an hour from the time appointed for the holding of the meeting, the
Debenture Holders present shall be the quorum. Provided that in case of an adjourned meeting or
of a change of day, time or place of meeting, the Company shall give not less than 3 day notice to
the Debenture Holders either individually or by publishing an advertisement in the newspapers, in
English and in vernacular language.

CHAIRMAN OF MEETING:

The nominee of the Trustee shall be the Chairman of the meeting and in his absence the Debenture
Holders personally present at the meeting shall elect one among them to be the Chairman thereof
by show of hands.

if a poll is demanded on the election of the Chairman, it shall be taken forthwith in accordance with
the provisions of the Act, by the Chairman eiected by show of hands exercising all the powers of the
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Chairman under the said 'provisions and the Chairman elected on the show of hands shall continue
to be the Chairman of the meeting until some other person is elected as Chairman.

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

PROXIES

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 vote instead of himself.
Provided that a proxy shall not be entitled to voie except on a poll, and alsc shall not have any right
to speak at the meeting.

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 to attend
and vote instead of himself, and that a proxy need not be a Debenture Holder.

The instrument appointing a proxy and the power of attorney (if any) under which it is signed or a
notarised certified copy of the power of attomey shall be deposited at the registered office of the
Company not less than 48 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 48
hours 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:

i) be in writing; and

(i) be signed by the appointer or his aftorney duly authorized in writing, or if the appointer is a
body corporate, be under its seal or be signed by an officer or an attorney duly authorized

by it.
The insirument a’pp'oini'i'ng'a' proxy shall be similar to the form prescribed for proxy by equity
shareholders by the Central Government from time to time 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.

Every Debenture Holder entitied to vote at a meeting of the Debenture Holders of the Company on
any resolution to be moved therein shall be entitled during the period beginning 24 hours before the
time fixed for the commencement of the meeting and ending with the conclusion of the meeting to
inspect the proxies lodged, at any time during the business hours of the Company, provided not less
than 3 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 in respect of which the proxy is given provided that no intimation in
writing of such death, insanity, revocation shall have been received by the Company at the registered
office before the commencement of the meeting or adjourned meeting at which the proxy is used.
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VOTING TO BE BY SHOW OF HANDS IN THE FIRST INSTANCE:

At any meeting a resolution put to the vote of the meeting shall be decided on a show of hands
uniess a poll is demanded in the manner hereinafter mentioned, and unless a poll is so demanded,
a declaration by the Chairman that on a show of hands the resolution has or has not been carried
either unanimously or by a particular majority and an entry to that effect in the books containing the
minutes of the proceedings of the meeting, shail be conclusive evidence of the fact, without proof

‘of the number or proportion of the votes cast in favour of or against such resolution.

CHAJRMAN'S DECLARATION OF RESULT OF VOTING OF SHOW OF HANDS TO BE
CONCLUSIVE:

A declaration by the Chaifman that, on a show of hands, a resolution has or has not been carried,
or has or has not been carried either unanimously or by a particular majority, and an entry to that
effect in the books containing the minutes of the proceedings of the meeting shall be conclusive
evidence of the fact, without proof of the numbper or proportion of the votes cast in favour of or
against such resolution.

'DEMAND FOR POLL:

Before or on the declaration of the result of the voting on any resolution on a show of hands, a poll
may be ordered to be taken by the Chairman of the meeting in his own metion, and shall be ordered
to be taken by him on a demand being made in that behalf by five Debenture Holders present in
persons or by proxy or by any one or more Debenture Holders present in person or by proxy and
holding not less than one tenth in value of the Debentures for the time being outstanding.

The demand for a poll may be withdrawn at any time by the person or persons at the time when the
demand was made, as the Chairman may direct.

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

A poll demanded on any other question (not being a question relating to the election of a Chairman)
shall be taken at such time not being later than 48 hours from the time when the demand was made

as the Chairman may direct.
RIGHT OF DEBENTURE HOLDER TO USE HIS VOTE DIFFERENTLY:

On a poll taken at a mesting, a Debenture holder entitied to more than one vote, or his proxy or
other person entitled to vote for him, as the case may be, need not, use all his votes or cast in the
same way all the votes he uses.

SCRUTINEERS AT POLL:

Where a poll is to be taken, the Chairman of the meeting shall appoint two scrutineers fo scrutinize
the votes given in the poll and to report thereon to him.

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

from any other cause.
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©Of the two scrutineers appointed under this Clause, one shall always be a Debenture Holder (not

being an officer or employee of the Company) present at the meeting, provided such a Debenture

“Holder is available and willing to be appointed.
_MANNER OF TAKING POLL AND RESULT THEREOF:

SUb]eCt to the provas:ons of the Act the Chairman of the mee’cmg shall have power to reguiate the

manner in which a poll shall be taken.

The result of the poll shall be deemed to be the decision of the meeting on the resolution on which

the poll was taken.

CHAIRMAN'S CASTENG VOTE

In case of any equahty ofthe votes, the Chairinan shall both on a show of hands and on a poll have
a casting vote in addition to the vote or votes to which he may be entitied as a Debenture Holder.

'ADJOURNMENT:

The Chairman may with the consent of present debenture holders in the meeting adjourn the same
from time to time.

VOTES:

At every s’uch"r'neéting each Debenture Holder shall on a show of hands be entitled to one vote only
but on a poll he shall be entitled to one vote in respect of every debenture.

JOINT HOLDERS:

In the case of joint holders; the vote of the seniorwho tenders a vote, whether in person or by proxy,

_ shall be accepted to the exclusion of the votes of the other joint holders; and for this purpose

seniority shall be: determmed by the order in which the names stand in the Register of Debenture
Holders.

POWER oF'cobRT 6 'oR'D'ER MEETING TO BE CALLED:

If for any reason it is irribracticable to call a meeting in any manner in which meetings of Debenture

‘Holders of the Company may be calied, or to hold or conduct the meeting in the manner prescribed
- herein or by the Act the Court may, either of its own motion or on the application of any director of
~_the Company or of any Debenture Holder of the Company who would be entitled to vote at the

‘meetings:

) order a rﬁeet'in"g' of the Débémure Holders of the Company fo be called, held and cenducted

in such manner as the Court thinks fit; and

(i}  give such ‘ancillary or consequential directions as the Court thinks expedient, including
directions modifying or supplementing in relation to the calling, holding and condugcting of
the meeting and the operation of the provisions of the Act,
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‘Explanation-The directions that may be given under this sub clause may include a direction that
‘one Debenture Holder of the Company present in person or by proxy shail be deemed to constitute

a meeting.

Any meeting c'a!'ied, held and conducted in accordance with any such order shall, for ali purposes,
be deemed to be a meeting of Debenture Holders of the Company duly cailed, held and conducted.

TRUSTEES, DIRECTORS ETC. MAY BE PRESENT:

The Trustee and their S'ol:icito'rs and any Director or Officer of a Corporation being a Trustee hereof
and any Direcior, working member of the Company's Solicitors and any other person authorized in
that behalf by the Company may attend any meeting.

WHEN TRUSTEES MAY GIVE UP POSSESSION:

When the Trustee shall have made entry or taken possession under the powers conferred by the
Deed, they may with the authority of a special resolution of the Debenture Holders at any time
afterwards give up poSs‘és’sion of the Secured Property or any part thereof to the Company either
unconditionally or upon’ any conditions that may be arranged between the Company and the

Trustee. _ _
POWER EXERCISABLE BY SPECIAL RESOLUTION:

Without prejudice to any of the powers conferred upon the Trustee under any of the provisions of
this presents a meeting of the Debenture Holders shall (inter-alia) have the following powers
exercisable with the consent in writing of the Beneficial Owner(s) / the Debenture Holders
representing not less than three-fourth in value of the nominal amount of the Debentures for the

“time being outstanding or with the authority of a Special Resolution of the Debenture Holders

passed at a meeting convened in accordance with the provisions set out in the Schedule Il
hereunder writien '

(a) Power 1o sanction the surrender or release of any of the Secured Property.

(b) Power to sanction any scheme for the reconstruction of the Company or the amalgamation
of the Company with any other Company 0f to sanction any compromise or arrangement
proposed to be made between the Company and the Debenture Holders.

(cy 'Powerto assent to 'any' modification of the provisions contained in the foregoing Deed orin
this schedule which shall be proposed by the Company and assented fo by the Trustee.

(d) Power to require the Trustee to enforce any of covenants on the part of the Company
contained in the Deed.

(e) Generally, pbwer fo sanction any modification of the right of the Debenture Holders against

the Company or its property whether such rights shall arise under the foregoing Deed or
~otherwise. -

(f Power to take ‘a'decision to enter into an intercreditor agreement and/ or take a decision to

“not enforce rights under the Security Documents. The process to be followed for seeking
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consent for éhforcement of Secuﬁfy and/or entering into an Inter-Creditor Agreement shall
be as specified Linder the SEBI Operational Circular.

SPECIAL RESOLUTION BINDS ALL DEBENTURE HOLDERS:

A special resolution passed at a meeting of the Debenture holders duly convened and held in
accordance with these presents shall be binding upon all the Debenture Holders and the passing
of any such resolution shall be conclusive evidence that the circumstances justify the passing
thereof, the intention being that it shall rest with the meeting to determine without appeal whether
or not the circumstances justify the passing of such resolution.

DEFINITION OF SPEC‘AL RESOLUTION:

The expression Special Reselution means a resolution of which the intention to propose it as a
special resolution has been specified in the notice calling the meeting and passed at a meeting of
the Debenture Holders duly convened and held in accordance with the provisions herein coniained
by a majority consisting of not less than three-fourths in value of the nominal amount of the
Debentures for the time being outstanding or with the authority of a Special Resolution of the
Debenture Holders.

MINUTES:

Minutes of all resolution and proceedings at every such meeting as aforesaid shall be made and
duly entered in books within 30 days from conclusion of the meeting. provided for that purpose by
the Trustee at the expense of the Company and any such minutes as aforesaid be signed by the
Chairman of the meeting at which such resciutions were passed or proceedings had or the
Chairman of the next succeeding meeting of the Debenture Holders, shall be conclusive evidence
of the matters therein contained and until the contrary is proved every such meeting in respect of
the proceeding of which minutes have been made shall be deemed to have been duly held and
convened and all resolution passed thereat and proceedings taken to have been duly passed and

taken.

Provisions of the Act, rules as made thereunder and as amended from time 1o time, which are not
covered herein above and if mandatory will be applicable to these presents.

PROCEDURE IN RELATION TO REPAYMENT NOTICE:

If. on the occurrence of a Trigger Event, a Repayment Notice is sent by the Debenture Trustee to
the Company on written instructions of the initial Debenture Holder in accordance with Clause
11(c){i) of this Deed, the Debenture Trustee shall inform the rest of the Debenture Holders about
issuance of such Repayment Notice. Any or ali of the holders of the Debentures (other than the
initial Debenture Holder) may also instruct the Debenture Trustee to send the Repayment Notice to
the Company to redeem, in full, all the outstanding Debentures.

Provided that the Debenture Trustee shall send the Repayment Notice on behalf of the holders of
Debenture {not being the Initial Debenture Holder) in accordance the above paragraph only if the
aggregate of (A) the nominal vaiue of the Debentures held by such instructing holders of Debentures
(not being the Initial Debenture Holider); and (B) the nominal vaiue of the Debentures held by the
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Initial Debenturé Holder, is not less than three-fourths in value of the nominal amount of the
Debentures for the time being ouistanding.

'Cn receipt of such Repéym'ent Notice the Company shall be required to redeem all the outstanding
Debentures and pay the Amounts Qutstanding.
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 SCHEDULE I
CONDITIONS

~ Parti- Conditions Precedent - |
A certified cdpy of the most updated version of the constitutional docurnents of the Company.

A ceriified true copy of the resolution of the board of directors of the Company constituting the
borrowing committee and approving its powers.

A certified true copy of the resolutions of the board of directors of the Company approving the issue
of Debentures by the Company within the specified limit and appointing authorised signatories.

A certified true copy the resoiuiaon(s) of the borrowing committee of the board of directors of the
Company:

()] approving the'te'rmsof, and the iransactions contemplated by Issue and the Transaction
Documents, to which it is a party and resolving that it execute the Transaction Documents
to which it is a party;

{i) authorising and'épproving the creation of first ranking charge over all book debts, all cash
flows and receivables and proceeds arising from / in connection with *standard” loan assets
of the Company on a pari passu basis with existing lenders in accordance with the terms
under the Transaction Documents;

Hiii} authorising the allotment of Debentures to the Debenture Holders; and

_ (iif} identifying the'-c'a'tle'gory of investors in relation o the Issue.

Specimen signatures'df authorized signatories appointed in paragraph {(¢) and {d) above.

A certified true cop'y'of the resolutions of the shareholders of the Company under Section 180(1){(c}
of the Act authorising the issue and allotment of the Debentures.

A certified true copy of the resolutions of the shareholders of the Company under Section 180(1)(@)
of the Act authorising the creation of security.

A cerificate from the 'Company (signed by ar authorised signatory or the company secretary)
confirming that:

) borrowing, securmg or otherwise collateralising, as appropriate, the Debentures would not
cause any borrowing, securing, collateralising or similar limit binding on it to be exceeded
(including any limits imposed under any resolution passed by the shareholders of the
Company) and that the resolutions passed by the shareholders of the Company on 2
February 2023 under Sections 180(1)}{(a) and 180(1)(c) of the Companies Act, 2013 are

. valid and in full effect as on the date of this Deed;

(i) the representation and warraniies provided by the Company under the Transaction
Documents are true and correct in all respects;

" Debenture Trust Deed Serial number 102 Non-Convertible Debentures of INR 250 crores with a green shoe oplion to

. retain up to INR 400 crores

FiccL | CTL

68




Execution Version

(i) each copy document relating to it specified in Scheduie 11l of this Deed is correct, complete

' “ and in full force and effect as at a date nc earlier than the date of this Deed,;

(v} no Event of Default is continuing or would result from the entry into or performance of the

_ Company’s obligations under the Transaction Documents 10 which it is a party;

v} the Company is maintaining the Required Security Cover;

- (vi)  exceptasdisclosed in the Original Financial Statements, there are no proceedings pending
- before, of claims dug to, any tax authority in respect of the Company which could result in
"the Secured Property owned by the Company being or becoming subject to any Tax claims
_ ~pursuant to Section 81 of the “Tamil Nadu GST Act or Section 81 of the CGST Act;
(vi)  underlying loan assets constituting the Secured Properly are classified standard on books
_ -of the Company;

(viiy ~ the Original '_Firiancial Statements (as provided to the Debenture Trustes) are its most
" recent audited financial statements;

(%)  no steps have been taken or application filed for the intiation of an insolvency resolution

_ - process under the Code against the Company;

() no steps have been taken towards the preparation of a resolution plan for the Company
_pursuant to the Reserve Bank of India (Prudential Framework for Resolution of the
“stressed Assets) Directions, 2019 or any other guidelines issued or framework set up by

. . the RBIin relation to resolution of stressed assets;

" (xi)  the Company has nof been declared as a “relief undertaking” or is subject to any analogous
deciaration, order or proceeding under Applicable Law;

(xi)) - the Comp'ahy"is' able to, and has not admitted its inability to, pay its debts as they mature
" and has not suspended making payment on any of its debts;

{xiiiy = the Company by reason of actual or anticipated financial difficutties, has not commenced,

~and does not intend to commence, negotiations with one or more of its creditors with a view
. 1o rescheduling any of its indebtedness, except for any refinancing underiaken in the
- ordinary course of business;

“(xiv) the Company has received no objection certificates from Visira ITCL (India) Limited (acting

- for the benefit of all existing lenders of the Company), Vistra ITCL {india) Limited (acting
for the benefit of all certain debenture holders of the Company) and Catalyst Trusieeship
Limited (acting for the’ benefit of and the remaining debenture holders of the Company)

*through their letters each dated 10 March 2023 (“NOCs”) for the creation of a pari passu
- charge over the Secured Property for the Debentures, and these NOCs are valid as on the
. date of this Deed;"

(xv) the Company has received consent from each of Angelica Investments Pte. Lid. and

-Sumitomo Mitsui Financial Group for the issue and listing of the Debentures and these
- consents are valid as on the date of this Deed;

(xvi) "__'no' moratoriuin has been, or may, in the reasonably foreseeable future be, declared in

respect of any indebtedness of the Company; and
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(xvii) * the Company has not taken any corporate action and no other steps have been taken or
legal proceedings have been started or received any notice for any legal proceedings
~ against it for its winding-up, dissolution, administration or reorganisation or for the
-appointment of a receiver, administration, adminisirative receiver, trustee or similar officer

. of it or of any or all of its assets or revenues.

A cert:f cate from an mdependent chartered accountant of the Company confirming the following:

i) borrowing, securmg of otherwise collateralising, as appropriate, the issuance of Debentures
would not cause any borrowing, securing, collateralising or similar limit binding on it to be
exceeded (including any limits imposed under any resolution passed by the shareholders

-of the Company) and that each of the resolutions passed by the shareholders of the
~Company on 2 February 2023 under Sections 180(1)(@) and 180(1)(c) of the Companies
" Act, 2013 are valid and in full effect as on the date of this Deed;

' i) " the Company is solvent;

(iiiy - the Com’bény ";s 'ma'ir']taining the Required Security Cover along with the list of loan
receivables to the Debenture Trustee over which a first pari-passu charge has been created
in favour of the Tiustee {for the benefit of the Debenture Holders); and

[y except as dlsclosed in the Original Financial Statements, there are no proceedings pending

" before, or claims due to, any Tax authority in respect of the Company which could result in

- the Secured Property owned by the Company being or becoming subject 1o any Tax claims
_pursuant to Section 81 of the Tamil Nadu GST Act or Section 81 of the CGST Act.

A f;opy of each of the 'féll'ow'ihg Transaction Documents, duly executed by the parties to it:
i the Debent.ure Trust Deed:;

{ii) the Trustee Ag reemeni

{iiy  the Placement Memorandum; and

{ivy  the Deed of Hypothecation

A copy 'of the custody letter from the Debenture Trustee that it has received each document in
respect of the Issue confirming, inter alia, that the executed documents are in line with the execution

versions circulated. - o
A copy of the rating letter from the Credit Rating Agency providing a rating to the Debentures.
Evidence of receipt of ISIN by the Company in relation io the Debentures.

A copy of no- ODJBG'[!OTI Ietters/pan-passu letters required from third party lenders, charge holders
and trustees under coniracts or other arrangements binding on the Company providing no-objection
to the issue of Debentures and creation of Security over Secured Property.

Acopyofthe in-'[:):ri'riéi'ple épbrov‘al letter from the Stock Exchange for listing of the Debentures.

A'legal opinion of Talwar Thakore & Associates, legal advisers to the Secured Parties.
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A consent letter from' the Debenture Trustee confirming its appointment to act as a debenture trustee
for the Issue along with its fees and costs.

The Original Financial Statements of the Company.

Evidence that the costs and expenses due from the Company in connection with the Issue have
been paid.

Evidence that all Taxes (including stamp duty) payable in connection with the execution,
performance and/or enforcement of the Transaction Documents (other than the stamp Taxes
payable on the Debentures pursuant to the Indian Stamp Act, 1889) have been paid.

Details of the bank account from where the Company shall pay the redemption amount to the
Debenture Holders.

Evidence that consent has been received from each of Angelica investments Pte. iLid. and
sSumitomo Mitsui Financial Group for the issue and listing of the Debentures on the stock exchange.
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. "PARTH
CONDITIONS SUBSEQUENT

At the time o'f" allotient of the Debentures, evidence that the stamp Taxes payable on the
Debentures pursuant to the Indian Stamp Act, 1899 have been paid.

Within 2 Busi'neés Da'ys of the Date of Alloiment of the Debentures, evidence satisfactory to the
Debenture Trustee that the Debentures have been allotted.

Within 15 days of the Date of Allotment, evidence satisfactory to the Debenture Trustee that the
Company has filed a return of alletment of securities pursuant to allotment of the Debentures, with
the Registrar of Companies, Chennai, by filing form PAS-3 in pursuance of Rule 14(6) of the
Companies (Prospectus and Allotment of Securities) Rules, 2014.

© Within 3 trading days'c')f the closure of the issue, evidence satisfactory to the Debeniure Trustee

that the Debentures have been listed at the Exchange.

Within 30 days from the date of execution of the Deed of Hypothecation, evidence that Form CHG-
g has been duly filed by the Company with the Registrar of Companies, Chennat in connection with
the Secured Property.

Evidence that niecessary filings in connection with the creation of Security over the refevant Secu red
Property under the Transaction Documents with CERSAI have been made by the Debenture
Trustee within 30 days of the date of execution of the Deed of Hypothecation.
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SCHEDULE IV

- FORMAT OF SECURITY COVER CERTIFICATE
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This column shall include book value of assets having exclusive charge and outstanding book
vailue of debt for which this cerfificate is issued.

This column shall include book value of assets having exclusive charge and outstanding book
value of all corresponding debt other than column C.

This column shall include debt for which this certificate is issued having any pari passu charge
- Mention Yes, eise No.

This column shall include a) book value of assets having pari-passu charge b} outstanding
book value of debt for which this certificate is issued and c}. other debt sharing pari- passu
charge along with debt for which certificate is issued.
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'['v} This column shall inclide book value of all other assets having pari passu charge and
outstanding book value of corresponding debt.

[_w}_i) - This column shall include all those assets which are not charged and shall include alf

' unsecured borrowings including subordinated debt and shall include only those assets which
are paid-for. -

{viiy  Inorderto match the liability amount with financials, it is necessary to efiminate the debt which
‘has been counted more than once (included under exclusive charge column as also under
pari passu). O_n the assefs side, there shall not be efimination as there is no overiap.

(vil) ~Assets which are considered at Market Value like Land, Building, Residential/ Commercial
Real Estate to be stated at Market Value. Other assets having charge fo be stated at book

value/Carrying Value.

{i%) The market value shall be calculated as per the total value of assets mentioned in Column O.
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-~ SCHEDULEV
.. FORM OF REPAYMENT NOTICE
. From: ' Catatys't T'rus;teeshi.p Lim'ited as the Debenture Trustee/ Debenture Holder, as applicable
To: " Fullerton India Credit Company Limited as the Company
- Dated: [Insert date]
'_bear Sirs

Fullerton India Credit Company Limited — Debenture Trust Deed dated 10 April 2023 (the “Deed”)

" We refer fo the Deed and Clauise 11 (¢) (Events of Default). Terms defined in the Deed shall have the same
meaning when used in this notice unless given a different meaning in this notice.

_ We hereby notify you that:
(3 iprovide details of event] has occurfed on or about | I;

A(b) pursuant to Clause 1‘1(c)', we have been instrucied by [the initial Debenture Holder which holds at
' Jeast 25% of the value of the nominal amount of the Debentures [and certain other holders of
Debentures which along with the Initial Debenture Holder hold not less than three-fourths in value of
“the nominal amount of the Debentures for the time being outstanding]/ the holders of the Debentures
of at least 75% of the value of the nominal amount of then outstanding Debentures]? o issue this

notice. _

(c} We hereby notify you to redeem the [relevant Debentures held by the Initial Debenture Holder/all the
Debentures in full]2 and pay alf amounts payable under the Transaction Documents in respect to the
Debentures being redeemed to the [Initial Debeniure Holders/ Debenture Holders]®, within & Business
Days from the date ‘of this notice, failing which an Event of Default under the Deed shall occur and
actions specified in Clause 12 of the Deed shall be taken, at your cost and consequences.

_' Signed:

Authorised Signatory for Catalyst Tri.lsteeship Limited as Debenture Trustee

"1 Note: to be modified as applicable
.- 2 Note: to be modified as applicable
" 3 Note: to be modified as applicable
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N WITNESS WHEREOF the Company and the Trustee have caused these presents 10 be executed by their
. réspective authorized officers, the day and year first hereinabove written in the manner hereinafter appearing.

THE COMMON SEAL OF FULLERTON INDIA CREDIT
" COMPANY LIMITED has been affixed in the presence of
Mry-KRiSHy AkumAR

its autherized official who has signed these

' presents in token thereof. R

'...'A'uihoriéed signatories: : T R ' Q‘w

- .:M'r KR gmgk\)mg‘@f - _ For Fullerton India Credit Company Limited
CowpVeMANE = Qw W
" In the present of: \ N:b( /M*."KQ’SH“’BMWQTHY‘ 3')/ ' Auth d /q'\\
| g | uthorise S!gnat”
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Signed and delivered by~

' GATALYST TRUSTEESHIP L;Mh‘én'
in its capacity as the TRUSTEE

3 by ihe hand of

M DYWH‘TH: its duly authorlsed

Adthorised Signatory

-official

~In Presence of faﬂ]@*aMg‘ o - “@—Qf/
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