TENT MAHARASHTRA ®20220 36AA 100331

§

B _ wgRPs coooo0os

- 3 JAN 2023
L

Haw R

mem

* oy
N e e

AT T Ll alvis

o0

q\ﬁ&m stam

: WWQ&UR.\W&B» ar Inte - paud Beben
Tewst Daf datol P?%?»QM?%P_ M&&Eg
mmz KEnday - and Asie Tustee Seaviers

R 10T X X 3

Exx

R KX



mﬁ NVF ¢ -

@_._m?.r..r.r«% 2 e |
wﬁnaﬂ i ‘.om,_._ ofbG @ n&.ﬂm\

et adin?
(o5 orirtstbei _%.n.,w;L 53

. {ropwmust wefe
S MMWMMM_MEE@ DRy ojsie
e piie pi-lal Dbl BIS
unepyy 10, BNO0L-sRamINeu R, o

-8 ﬂkm:glgu 0:

"an (viany) xz<m :mm




TERTs MAHARASHTRA 32022 @ 36AA 100315

eI RSP HRIEH, T
g . 13RF coocococos

- 3 JAN 2023
sem ot
%Nﬁa\v Pape 8ams an Integual padt 8 Debentr,
Tust Yed dats) N*iquﬁw\\ 2023 botows

SBM Bank (Todiq) il and Aifs Tauste Apincs,,

m A Fninod b rof

e Ty

“ss k. N
|} 2) -‘é .h’u:: 3
"3;?’*‘-‘3.'1‘5‘?3"‘

e



210 gt e [RERINC: (e
‘120 pkipe [l

. “LaF) lalz . r _
.F.wmumw., L/ lalel ] Bld¥ m.‘#mm

PR piteasy I AN, iect lb2h
o A (i Gl el wixfe

— . Iah Gy Riliol Rey) selelr
880007 ,%% bl pieal 2y i3
‘peoy BHNA ° CUY - ad
sy ‘osnoH 198l
-1 (VIGNI) YNVE Was




WX,  ow awe FLi ) CocOTII <> SR - AT s I T o =D~ .

7
“goq
.
VALHSVIVHVIN

7717
Was B
F7ey 179 #my mme

U ow

PFI

”JPJ c/ w2

@
[,
=
]
N
O.

Po» P (‘Q’f\j’]yu'
_.W_-FE;

ea
\3)
5” X
grod
155
L9

ks
L

§ Gﬁg
=t E e
o & % = Jé- =
e 2 0
v 4 s s
|7 B eal g
5 il =




LN Y=

M:m S2idbnh %ﬂﬁe@_.r 3 U

D15 [PRradD 2R xbru. ekl u..
‘60 - wbr "pich ‘el R RID 0
Ial2al a H_,mpmw 1 fiad flaleh
90Co

3 gy copes Ripiinn (22 (lofy beaky sl

T ones “Bie |30 2 faunibagy st
2h 22 bilxlish Dek) sty
650007 1 3 Bl pit-linh Lebb] ehiste
‘peoy o :o 1RERLhISINN Rbch
.—Oﬂn_ 5* Oﬂaar_ xauuy 6-khain
'a11 (ViGN YNvE Nes




INCIIE ™ IN"T"THII99 =

1001 00

0000
)

A L

H N
o Sty
LRIPNG PN

- S oo100- B2
] i . - H )
L e Boaboh ©01 0ot o0
s - ‘TN <
LY -
ot
iy Wyt . -

MAHARASHTRA @ 2022 @ 36AA 100313

1R F coococoos

- 3 JAN 2023

g@@ﬂ_& -

. L
B U ORI, IR

aw o

oo g

R o TIHT

2



zEJ.o

hir.pu : iy pae wirle
w@%ﬁf It 1t i Bllen [ e
) (i (Dol

5 ﬁf&"a‘m .1;I1_.! ..MIP i %%.F
2 oo BEN BRI s.‘.,... @r B ‘a2 fi
39) Ink ) pigs] dorse

.wooood..u EF&EE
hleipah (2R [uilieh Db doighe

BvRt iieds ‘is (20 2l RERLYR wlTr
_. thh eIy pURIIa ksl ol




TORT: LLRER. oo Ry . TR pecL i K.- U LT KT o YELE) LD Loon 8

s
.
e

VLHSVIVHVIN L2 ®

[ 4

rap y»q 1
v

LAy ¥
77 sngf

© 70T ©

b

sy P e (o

27

S ?jj\s ,!;-%.

i @
-'.c .

ea‘ﬁ‘\‘

d
:‘.‘S\g

¢

B

72 po nprrny
Z1Lg00L VYV9g

w3y ‘ezas

72
Taqag Ja prod T"‘éuz;

£207 NVr € -
BOoO000O0 D ¢

Vad/







0 . I

WENTg MAHARASHTRA ® 2022 O "36AA 100316
: Vel FRTh DR, % .
.3RF cooococosg
¢ -3 JAN 208
i A L
B e
m ~Ld b A=
8
3

rEer Rhan 1y -

o ool




S lacts mﬂ o o 2.9 Tg T e (i e

Ihy trufety
E’gﬁ ...# e w.na.mlm_;w
mﬂa e RO ra. A P ae R R

i H.N.Draﬁ i i) i _‘Eﬁu
.Wﬁvn.\sagq mlgr[.mwwg

(PR Baitogg) 06T odlbiielizh %ﬁ%ﬁr?ﬁ&%
3 copieas Tz | 2z PaRRIRGYR) hsTe

mh (Big Pl ba) Sisle

: Riiz pixtisly Bebk) s

650007 = [PQUNIHAMBE/IQDUND LpuIkhlisis b
‘pROY BUNY - HBYPUY eaxauLY 6-ihalie
‘50014 By “OSNOH 10014
"L (VIGND) XNveE Wes



——

l
|
0.11|

- ——

t.

loly W

00000
YOG

HETT MAHARASHTRA ©2022 © | BV 647900
i T S, HAS.
| i g ot
b 12 JAN 203
¢ s s
g
m sf. f2. mwu.ﬂu
: Y -

m, M& [ PAfEefoans anFotegeal past o

w&g Lot begd dathd 247 ﬁa@ 2023

| SHeven 2BM Bank (0 il and A Tauds,

D Adewda Sl (U0 .

!

:

g /288 %,

., 5 m

£

i

§

]



Frre By el fapsies -
L.l DD e .(w.lH,nu..( .
heCCOa Yy

2 222 pitetinp el che

UABDYY S04 KL [PUREIUS I Lo
I - thKmCC.q. &-kh Sl



e IS CIIETiINTTH IS

Bl -
s -5 - NG LA

TEIZ MAHARASHTRA © 2022 © BV 060460

k. nﬂﬂ%%.ﬁ.

gRd COOOOO8

§ 9 9 DEC 2022

b crd

Thiy \&&s\v Ppee f2ame as |
me AE 0, :
; Beberyhie Tugot bewl %ﬁﬂb.ﬂw 2023

beteo S&r B, = /& . .
C Aeimiag, G N () aod Ak T,

TR

E



SN Y =

37 AERR Al Diedhes PRI AR ity
Rzl B2 ik l0g (U QI ke DIRGANG: (e

2 ety e "emr ¥
oo ety aafufe
2 ieds teibzh
1252 Ipi-tiol b dainle

- "

T B e pibdial iy STy
Blie pirlal Lty sbife
WABPIY 10} AlUQ [RIRcbIEBRNS Riad
§5000% - Fequinyy yeeg'iiel Sty Y © TR
‘peoy BUMY - Heypuy
J0014 Yiy “9SNOH j0eld
‘aLn (VIGND YNvE Nes




DATED 24 H_mmxgk.ﬁ 2023

DEBENTURE TRUST DEED

9.88% RATED, LISTED, UNSECURED, SUBORDINATE, FULLY PAID UP, TAXABLE,
REDEEMABLE NON-CONVERTIBLE BASEL III COMPLIANT TIER II DEBENTURES
(SERIES II)

SBM BANK (INDIA) LIMITED
as the Company/ Issuer

AXIS TRUSTEE SERVICES LIMITED
as the Debenture Trustee
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III.

Iv.

Accordingly, the Company pursuant to aforesaid resolutions and the shareholders resolutions
passed under Section 180(1)(c) of the Act on 23" November 2022, proposes to allot the
Debentures for cash at par basis, in terms of the Offer Letter to the subscribers thereof
(“Debenture Holders” or “Non-Convertible Debenture Holders” or “NCD Holders”).

The Debenture Trustee is registered with the Securities and Exchange Board of India (“SEBI”)
as a debenture trustee under the SEBI (Debenture Trustees) Regulations, 1993 and pursuant to
the consent letter dated 6% January 2023 has agreed to act as a debenture trustee, in trust for the
benefit of the Debenture Holders. The Debenture Trustee and the Company have entered into a
debenture trustee agreement dated January 17, 2023, as amended from time to time
(“Debenture Trustee Agreement”) whereby the Company has appointed the Debenture
Trustee and the Debenture Trustee has agreed to be appointed as debenture trustee for the benefit
of the Debenture Holder(s) and for purposes related thereto, and to secure the payment and other
obligations of the Company in respect of the Debentures. Under the Debenture Trustee
Agreement, the Parties have also agreed to execute a debenture trust deed in compliance with
the provisions of the Act.

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

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

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

1.

DEFINITIONS AND INTERPRETATION

In these presents, unless there is anything in the subject or context inconsistent therewith, the
expressions listed below shall have the following meanings: -

1.1

1.1.1

Definitions

“Act” shall mean the Companies Act, 2013 (to the extent notified and effective) or Companies
Act,1956 (to the extent applicable), as may be amended from time to time and shall include
any statutory amendment or re-enactment thereof from time to time including but not limited
to the rules, circulars or orders issued thereunder.

“Account Bank” shall have the meaning ascribed to the term in Clause 2.2.2 of this Deed.

“Applicable Law(s)” shall mean any statute, law, regulation, notification, ordinance, rule,
judgement, rule of law, order, decree, government resolution, clearance, approval, directive,
guideline;-policy, requirement, or other governmental restriction or any similar form of
Aecision, or determination by, or any interpretation or administration of any of the foregoing
! by, any, statutory or governmental or regulatory authority including without limitation stock

——
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1.1.18

1.1.19

1.1.20
1.1.21

1.1.22

1.1.23

1.1.24

.\.\. -
1125

X

effect or a material adverse change in the opinion of Debenture Trustee, acting on/with
Majority Debenture Holders’ instructions / approval on:

the business, operations, property, assets, condition (financial or otherwise) or prospects of the
Company; or

the ability of the Company to perform its obligations under any Transaction Documents or
affects the validity of the Transaction Documents or any other related document to which
Company is or will be a party; or

the legality or validity or enforceability of the Transaction Documents or any other related
document or the rights or remedies of Debenture Holder(s) /Beneficial Owner(s) thereunder;
or

any other effect or change which adversely affects the interest of the Debenture Holder(s)
/Beneficial Owner(s) or the Debenture Trustee.

“Majority Debenture Holder(s)/Beneficial Owner(s)” shall at any time mean such number
of Debenture Holder(s)/Beneficial Owner(s) holding more than 50% (fifty percent) of the then
outstanding Debentures. For sake of clarity, it is herein clarified that the ‘majority’ shall be
determined as majority of debenture holders under each respective International Securities
Identification Number (“ISIN”).

"Obligations” shall mean all obligations at any time due, owing or incurred by the Company
to the Debenture Trustee or the Debenture Holders, as the case may be, in respect of the
Debentures and shall include (i) the obligation to redeem the Debentures in terms thereof
including payment of coupon/interest, default interest, penal interest, any outstanding
remuneration of the Debenture Trustee and all fees, costs, charges and expenses payable to the
Debenture Trustee/Debenture Holder(s) and other monies payable by the Company in respect
of the Debentures under the Transaction Documents; (ii) in the event of any proceedings for
the collection and/or enforcement of the obligations of the Company in respect of the
Debentures, after an Event of Default shall have occurred, the expenses for the same or of any
exercise of the Debenture Trustee of its rights under the relevant Transaction Documents,
together with legal fees and court costs in relation thereto.

“Offer Letter” shall mean offer document/ information memorandum/ private placement
memorandum setting out the key terms and conditions upon which the Debentures are
proposed to be issued by the Company to the Debenture Holder(s).

“Part A” shall mean all the text, clauses, sub-clauses which have been included in the Part A
of this Deed. The Part A are statutory clauses, sub-clauses /standard information pertaining to
the Debentures.

“Part B” shall mean all the text, clauses, sub-clauses which have been included in the Part B
of this Deed containing details specific to the Debentures, as amended from time to time.

“Purpose” shall mean the purpose for which the Debentures have been issued by the Company
being its regular business activities and other associated business objectives and the Company
shall utilize the proceeds of the issue for augmenting Tier 2 capital and overall capital base.

“Quarter” shall the mean the period of three months commencing on the first day of January,

...April, July or October of a calendar year.

“RBI"'means the Reserve Bank of India.
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1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

agency, Debenture Trustee Agreement, this Deed, necessary powers of attorney (if any) and
such other documents as designated as such by the Debenture Trustee.

“Working Day” shall mean all days on which commercial banks in the city, as specified in
the Offer Letter, are open for business; and “Working Days” shall be construed accordingly.

Interpretation

Words denoting singular number only shall include plural number and vice versa.
Words denoting one gender only shall include the other gender.
Words denoting persons only shall include companies and bodies corporate.

Any reference in this Deed, to this Deed or any other document shall be construed, without
limitation, as a reference to this Deed or, as the case may be, such other document, in each
case as the same may have been, or may from time to time be, amended, varied, novated,
acceded to or supplemented and any reference to any statutory provision shall include such
provision and any regulations, order or rule made thereunder and any statutory re-enactment,
modification or replacement thereof.

All references in these presents to Schedules, Clauses, Sub-Clauses, Paragraphs or Sub-
paragraphs shall be construed as reference respectively to the Schedules, Clauses, Sub-clauses,
Paragraphs and Sub-paragraphs of these presents.

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

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

In the event of any disagreement between the Company and the Debenture Trustee regarding
the materiality or reasonableness of any event under the Transaction Documents, the
Debenture Trustee (acting on the instructions of the Debenture Holder(s)) shall be entitled at
their discretion, to determine such materiality or reasonableness, which shall be binding on the
Company.

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

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

All qmmmnnaﬁm to the consent or discretion or agreement or waivers or any actions of the
Debentiire Trustee under this Deed or any other Transaction Documents shall mean the
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2.

2.1

2.3

PART — A OF THE DEBENTURE TRUST DEED

AMOUNT OF DEBENTURES AND COVENANT TO PAY PRINCIPAL AND
INTEREST

Amount of Debentures:

The Debentures have been issued and allotted, on a Private Placement, in dematerialized form
for cash at par in terms of this Deed and 9.88% rated, listed, subordinated, fully paid up,
unsecured, redeemable, non-convertible, Basel III compliant tier 2, Series II debentures of the
face value of 1,00,00,000/- (Indian Rupees One Crore only ) for an aggregate amount of up to
Rs. 99,00,00,000/- (Indian Rupees Ninety Nine Crores only), to the Debenture
Holder(s)/Beneficial Owner(s), as the case may be. The Company shall utilise the monies
received from the subscription of the Debentures solely towards the Purpose viz., to meet its
regular business activities and other associated business objectives.

Covenant to Pay Principal and Interest:

The Company covenants with the Trustee that it shall pay to the Debenture Holder(s)/Beneficial
Owner(s) the principal amount of the Debentures together with redemption premium, if any, on
the Redemption Dates and shall also pay interest (inclusive of penal interest where applicable)
on the Debentures in accordance with Clause 8.10 of this Deed and the Offer Letter.

Provided that if so called upon by the Trustee, the Company shall make payments as aforesaid
to or to the order of or for the account of the Trustee and such payment shall be deemed to be in
satisfaction of the aforesaid covenant of the Company to make such payments to the Debenture
Holder(s)/Beneficial Owner(s). Such payments shall be passed on to the Debenture
Holder(s)/Beneficial Owner(s), subject to the appropriation in the order of preference mentioned
in Clause 8.16 of this Deed.

The Company shall, at all times until the Obligations have been duly discharged, maintain bank
account no. 57500000849841 with HDFC BANK, FORT BRANCH, (IFSC code:
HDFC0000060) (“Account Bank™) from which it proposes to pay the redemption amount. The
Company agrees and acknowledges that they shall also inform the Debenture Trustee within 1
(one) working day of any change in the Account Bank details.

The Company further acknowledges, agrees, that the Debenture Trustee is authorised to seek
redemption payment related details and interest payment related and information from the
Account Bank in terms of the extant SEBI regulations and a duly executed pre-authorisation
letter has been sent from the Company to the Account Bank and and a duly accepted consent
letter from the Account Bank has also been obtained. Further, in case of change of Account
bank, the Debenture Trustee shall accept such change only upon submission of the duly
acknowledged and accepted pre-authorisation letter and duly accepted consent letter from the
successor /new account bank.

The Company covenants with the Debenture Trustee that it shall comply with all its obligations
under this Deed and pay and repay all the monies payable by the Company (including any
applicable default interest, fees and costs and expenses) to the Debenture Trustee and the

ebenture Holder(s) pursuant to the terms of this Deed.
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2.7

2.8

2.8.1

2.82

29

2.9.1

29.2

293

The provisions relating to transfer and transmission in respect of the shares as provided in the
Articles of Association of the Company shall apply, mutatis mutandis, to the Debentures.
Transfer of Debentures in dematerialized form would be in accordance with the rules/procedures
as prescribed by the Depository.

SURRENDER OF DEBENTURES/ DEBENTURE CERTIFICATE ON PAYMENT

For payment to the Beneficial Owner(s) in full discharge of all principal moneys and interests
due upon their Debentures, the Company shall make the payment of principal amount to. the
Beneficial Owner(s) of Debentures or to any subsequent transferee who are entitled to receive
the payment on the due date of Redemption on receipt of the necessary corporate debit action
from the Debenture Holder.

FAILURE TO SURRENDER THE DEBENTURES/ DEBENTURE CERTIFICATES

In the event of any Debenture Holder(s) not surrendering such Debenture certificate or the
Beneficial Owner(s) failing to undertake necessary corporate debit action, in respect of any
Debentures which the Company is ready to pay or satisfy in accordance with the terms of these
presents, to the Company, within thirty days after the Final Redemption Date, the Company shall
be at liberty to deposit in a scheduled bank in the name of the Trustee in an account, which shall
be operated by the Trustee for the purpose, an amount equal to the amount due to such Debenture
Holder(s)/ Beneficial Owner(s) in respect of such Debentures and upon such deposit being made
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.

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

LISTING AND CREDIT RATING

The Company has listed/ shall list the Debentures on the debt market segment of National Stock
Exchange of India Limited (NSE).

The Company shall take all steps for making the listing application to the recognized stock
exchange and shall receive approval from the stock exchange for the listing of Debentures,
within the timelines specified in the extant SEBI regulations read with the circulars, as may be
amended from time to time viz., within 3 Working Days of the Issue Closing Date. In case of
delay in listing of the Debentures (issued on private placement basis) beyond the timelines
specified above, the Company will pay penal interest, to the Debenture Holders, of 1.00% p.a.
over the coupon/dividend rate stated in Clause 8.10 hereof from the Deemed Date of Allotment
until the listing of such Debentures on the entire outstanding amount pertaining to the
Debentures and the Issuer shall be permitted to utilise the issue proceeds of its subsequent two
privately placed issuances of securities only after receiving final listing approval from stock
exchanges.

The Company undertakes to comply with the SEBI (Listing Obligations and Disclosure

Requirements), 2015, the Act and other Applicable Laws on a continuous basis. All expenses,
/costs, charges, incurred for the purpose of listing of the Debentures, as also for making the offer
for sale of the Debentures shall be borne and paid by the Company.
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3.2

3.2.1

322

323

3.3

33.1

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

PROVIDED that before initiating any action or exercising any right or performing any duty
under this Deed or any Transaction Documents, the Trustee shall only upon receipt of
Debenture Holder(s) instructions/approval initiate any action or exercise its rights and perform
its duties and obligations under each of the documents, agreements, instruments and certificates
referred in these presents.

Declaration of Trust by the Trustee

The Company hereby settles in trust with the Debenture Trustee, a sum of Rs. 1,000/- (Indian
Rupees One Thousand only). The Trustee hereby declares and confirms that it has, accepted the
above sum of Rs. 1,000/- (Indian Rupees One Thousand only) in trust declared and settled and
kept apart the sum being the initial corpus (hereinafter referred to as the “Initial Contribution™)
of the trust created in terms of this Deed, to have and hold the same for the benefit of the
Debenture Holders on such terms as set out herein, together with all additions or accretions
thereto including the investments representing the same, subject to the powers, provisions,
agreements and declarations herein contained.

The Trustee hereby declares that in relation to the Debenture Holder(s), it shall, as the case may
be hold:

(a) the Initial Contribution;

(b) all sums received by it under this Deed (save for any sums received solely for its own
account); and

(c) all monies received by it out of, exercise of rights and remedies under this Deed,

upon trust and for the benefit of the Debenture Holder(s)/Beneficial Owner(s) and subject to
the powers and provisions hereinafter declared and contained and concerning the same, for
due payment and discharge of the Obligations.

The Trustee declares that save and except as contemplated under this Deed, it shall not revoke
the trust hereby declared till whole of the Obligations is irrevocably discharged and paid in full
by the Company to the Debenture Holder/Beneficial Owner and the Trustee under the
Transaction Documents.

Trustee Remuneration

The Company shall pay to the Trustee remuneration as mentioned in the offer dated January
17, 2023 bearing reference number ATSL/C0/2022-2023/250, as may be amended or
supplemented from time to time, for their services to act as Debenture Trustee in addition to
all legal, travelling and other costs, charges and expenses which the Debenture Trustee or their
officers, employees or agents may incur in relation to execution of the trust hereof and all other
documents pertaining to Debentures and the remuneration shall continue to be payable until
the Debenture Trustee hereof shall be finally discharged and whether or not a receiver or a
manager shall have been appointed or the trust hereof shall be in course of administration by
or under the direction of the court. The Company shall promptly pay, and in any event before
any interest or penalty becomes payable, the fees, duty, Taxes and charges of any nature

< whaisOeyer payable in connection with the entry into, registration, performance, enforcement

of admissthility in evidence of this Deed and/or any such amendment, supplement or waiver.
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auctioneer, qualified accountant or other expert whether obtained by the Company or by
the Trustee or otherwise and shall not be responsible for any loss occasioned by so acting.
Any such advice, opinion or information and any communication passing between the
Trustee and their representative or attorney or a receiver appointed by them may be
obtained or sent by letter, electronic mail, facsimile, or telephonic message and the
Trustee, their representative or attorney or the receiver shall not be liable for acting on
any advice, opinion or information purporting to be conveyed by any such letter,
electronic mail, facsimile or telephonic message even if the same suffers from inaccuracy,
error, genuineness or any other shortcoming which is unknown to the Trustee;

The Trustee shall be at liberty to accept a certificate signed by any one of the directors of
the Company as to 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 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 director so certifying expedient as sufficient evidence that it is expedient
and the Trustee shall not be bound in any such case to call for further evidence or be
responsible for any loss that may be occasioned by their failing to do so. However, if the
Trustee has cause to believe that any certificate received has errors and wrongful facts,
then the Trustee shall cause an independent verification of the same;

The Trustee shall have the right to rely on notices, communications, advertisement or any
information on the website of the Company or any other related party with respect to issue
of Debentures;

Subject to the provisions of Section 71(7) of the Act and Rule 18 (3) of the Companies
(Share Capital and Debentures) Rules, 2014, the Trustee shall not be responsible for the
consequences of any bona fide mistake, oversight or error of judgment or want of
prudence on their part or on the part of any attorney, receiver or any person appointed by
them and shall not be responsible for any misconduct on account of any person appointed
by them or be bound to supervise the proceedings of any such appointee.

The Trustee shall be responsible for any gross negligence, wilful misconduct and fraud of
its employees performed during the normal course of its business.

The Trustee shall be bound to take any steps to ascertain whether any Event of Default
has happened upon the happening of which the rights under the Debentures becomes
enforceable. In the event the Trustee becomes aware of certain facts which would
consequently result in an Event of Default, the Trustee shall immediately inform the
Debenture Holder(s);

The Trustee may, with the consent of all the Debenture Holder(s)/ Beneficial Owner(s),
at any time, waive on such terms and conditions as it shall seem expedient, any breach by
the Company of any of the covenants and provisions in these presents contained without
prejudice to the rights of the Trustee or the Debenture Holder(s)/ Beneficial Owner(s) in
respect of any subsequent breach thereof.

The Trustee shall, as regards, all trusts, powers, authorities and discretions, have absolute
and uncontrolled discretion, in consultation with Debenture-holder(s)/Beneficial
Owner(s), as to the exercise thereof and to the mode and time of exercise thereof and in
Em b@mmﬁcﬁow fraud shall not be responsible for any loss, costs, charges, expenses or
inconvenience that may result from the exercise or non exercise thereof and in particular
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3.6

3.6.1

(0)  The Trustee and its employees shall not be liable for anything whatsoever except a breach

of trust knowingly and intentionally committed by the Trustee;

(p)  The Trustee shall monitor covenants by Issuer in relation to Debentures in the manner as

specified by SEBI in its applicable guidelines;

(q) The Trustee shall ensure that the Company does not commit any breach of the terms of

issue of Debentures or covenants of this Deed by monitoring the same in the manner
specified by the SEBI and take such reasonable steps as may be necessary to remedy
any such breach in accordance with Applicable Law;

(f)  The Trustee shall have right to share such information in relation to the Issuer / Debentures

to the Credit Rating Agency which would help them in effective discharge of their duties
as prescribed / required under Applicable Laws ;

(s)  The Trustee shall be under no obligation to provide the Debenture Holders with any credit

or other information concerning the financial condition or affairs of the Company, except
those received by it in its capacity as the Trustee hereunder;

(t)  The Trustee shall be vested with the requisite powers for protecting the interest of

Debenture Holders including a right to appoint a nominee director on the Board of the
issuer in consultation with Debenture Holders and in accordance with Applicable Law.

(u)  The Trustee shall supervise the implementation of the conditions regarding creation of

Recovery Expense Fund.

PROVIDED NEVERTHELESS that nothing contained in this clause shall exempt the Trustee
from or indemnify them against any liability for breach of trust or any specific obligations cast
upon them under the Applicable Laws nor any liability which by virtue of any rule or law
would otherwise attach to them in respect of any gross negligence, wilful default or breach of
trust which they may be guilty in relation to their duties thereunder, as may be finally
determined by a court of competent jurisdiction.

Notwithstanding anything contained herein, no clause in the Debenture Trust Deed shall have
the effect of:

(a) limiting or extinguishing the obligations and liabilities of the Debenture Trustee or the
Issuer in relation to any rights or interests of the Debenture Holders;

(b) limiting or restricting or waiving the provisions of the SEBI Act, 1992, regulations,
circulars or guidelines issued by the SEBI; and

(c) indemnifying the Debenture Trustee or the Issuer for loss or damage caused by their act of
negligence or commission or omission.

Duties of Debenture Trustee

In performing its obligations in relation to the Debentures, the Debenture Trustee shall:

(a) perform its duties and obligations, and exercise its rights and discretions, in keeping
with the trust reposed in the Trustee by the Debenture Holder(s), and shall further
mmmawnﬂ itself, and comply with the provisions of all Applicable Law, provided that, the

/provisions.of Section 20 of the Indian Trusts Act, 1882, shall not be applicable to the
Trustee; -

/
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4.

4.1.

4.1.1

4.1.2

4.13

()  convene a meeting of the Debenture Holder(s) in accordance with Applicable Laws;

(m) seek the status of payment from the Company and/or conduct independent assessment
(viz., from the Account Bank, Debenture Holders, rating agencies etc.,) to determine if
the Company fails to intimate the status of payment of the Debentures within 1(one)
working day of the Redemption Date. Based on such assessment, the Debenture Trustee
shall intimate stock exchange(s) and Depository the status of payment within 9 (nine)
working days of the Redemption Date or within such other revised timelines as may be
prescribed under Applicable Law: Further, for continuous assessment of default status,
the Debenture Trustee shall conduct independent assessment as given above and
intimate the status of payment to the stock exchange(s) and Depository within i
working day of April of each financial year, if the Company fails to provide the updated
status of the payment of the Debentures within the 2™ working day of April of the
relevant financial year;

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

(o) issue a ‘“No Objection Certificate (NOC)’ to the designated stock exchange for refund of
balance in the Recovery Expense Fund to the Company on repayment of Obligations in
full to the satisfaction of the Debenture Holders. The Debenture Trustee shall satisfy
that there is no ‘default’ on any other listed debt securities of the Company before
issuing such NOC;

(p) keep the information (pertaining to the details of bank account(s)) provided to it pursuant
to the SEBI Operational Framework Circular as confidential and shall use the same only
to the extent as required under the SEBI Operational Framework Circular; and

(9) perform such acts as may be necessary for the protection of the interest of the Debenture
Holder(s) and do all other acts as may be necessary in order to resolve the grievances of
the Debenture Holder(s).

EVENTS OF DEFAULT

The occurrence of any one of the following events shall constitute an “Event of Default” by the
Company:

Default in redemption of debentures
Default shall have occurred in the Redemption of the Debentures together with redemption
premium, if any, as and when the same shall have become due and payable.

Default in payment of interest
Any default by the Company in the payment of any installment of interest of the Debentures, as
and when the same shall have become due and payable.

Default in performance of covenants and conditions

Default shall have occurred in the performance of any material covenants, conditions or
agreements on the part of the Company other than any payment defaults under this Deed or the
other Transaction Documents or deeds entered into between the Company and the Debenture
ImE.mAmv,.wﬁ:nﬁ&m_ Owner(s)/ Debenture Trustee post the cure period of 60 days.
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4.1.13 Unlawfulness

It is or becomes unlawful for the Company to petform any of its material obligations under any
Transaction Document in the opinion of the Debenture Holder/Beneficial Owner(s).

4.1.14 Material Adverse Effect

The occurrence of any event or condition which, in the reasonable opinion of the Trustee or the
Debenture Holder(s)/ Beneficial Owners(s), constitutes a Material Adverse Effect post cure
period of 90 days.

Any other event described as an Event of Default in the Offer Letter and the Transaction
Documents.

4.2. Consequences of Events of Default

4.2.1 After the occurrence of an Event of Default under Clause 4.1 above, and the expiry of cure
periods (if any) the Debenture Trustee shall send a notice to the Debenture Holder(s) within 3
(three) days of the Event of Default by registered post/acknowledgement due or speed
post/acknowledgement due or courier or hand delivery with proof of delivery or through email
as a text or as an attachment to email with a notification including a read receipt, and proof of
dispatch of such notice or email, shall be maintained.

4.2.2 The notice shall contain the following:

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

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

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

4.2.3 The Debenture Trustee shall take any other action as decided in the meeting of Debenture
Holder(s) based on the decision of the Debenture Holder(s) with Special Majority, including the
decision of formation of a representative committee of the Debenture Holder(s) or as may be
decided in the meeting of Debenture Holder(s). Such a committee, if decided to be formed, may
comprise of the designated members representing the interest of the ISIN level Debenture
Holder(s) under the Debentures and be responsible to take decisions which shall be binding on
the specific ISIN level Debenture Holder(s) to take any other action as may be decided by the
Debenture Holder(s), from time to time.

The Debenture Trustee(s) may in accordance with the decision of the Debenture
Holder(s)consider the resolution plan on behalf of the Debenture Holder(s)/ Beneficial Owners
in accordance-with the requirements under the extant RBI guidelines, SEBI circulars, guidelines
and wa._ﬂ Applicable Laws.

4. The Trustee shall ‘alse have the following rights (notwithstanding anything in these presents to
the Gontrary):
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5.1.9.

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 place or places
where the books of account and documents of a similar nature may be kept and the Company
will ensure that all entries in the same relating to the business of the Company shall at 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 that purpose appoint.

The Company shall comply with all applicable directions, regulations and guidelines issued
by any Governmental Authority including but not limited to the issue of Debentures.

So long as the Debenture Holder(s) continue to hold the Debentures, the Company agrees and
undertakes to comply with all Applicable Laws including the Companies Act, 2013, all
provisions of applicable SEBI regulations including SEBI (Debenture Trustees) Regulations,
1993 (as amended from time to time), SEBI (Issue and Listing of Non-Convertible Securities)
Regulations, 2021 (as amended from time to time), SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended from time to time), the debt listing agreement
entered into with the stock exchanges (where the Debentures are listed/ proposed to be listed).
This Deed is also subject to such guidelines as may be issued by SEBI, Government of India,
such other statutory or regulatory authorities from time to time.

The Company hereby declares that the Company is in compliance with the provisions of the
Foreign Account Tax Compliance Act (“FATCA”) and the Company hereby undertakes to
ensure the compliance of the provisions of the FATCA at all times during the currency of the
Debentures. The Company agrees to provide the respective authorities with any documentation
or information requested relating to self or beneficiary or related Tax entity to the extent required
by the Debenture Trustee for meeting its compliances. The Company agrees that it will provide
a copy of the documents provided to the Tax authorities to the Debenture Trustee for its records
if the same are sought by the Debenture Trustee. Further, the Company shall indemnify and hold
harmless the Debenture Trustee for any penal consequence arising due to non-compliance of the
aforesaid provision by the Company.

The Company shall pay and discharge all Taxes, rates, rents and governmental charges upon the
Company or its assets under Applicable Laws.

The Company shall transfer unclaimed interest/dividend to “Investor Education and Protection
Fund” as per Section 125 of the Companies Act 2013 and shall not forfeit unclaimed
interest/dividend.

The Company shall create and maintain a reserve to be called the “Recovery Expense Fund”
as per the provisions of and in the manner provided in the SEBI (Debenture Trustees)
Amendment Regulations, 2020, the SEBI REF Circular and any guidelines and regulations
issued by SEBI, as applicable. The Recovery Expense Fund shall be created to enable the
Debenture Trustee to take prompt action in relation to the trigger of Event of default in
accordance with the Transaction Documents. The Company shall submit to the Trustee
certificate duly certified by the statutory auditors/independent chartered accountant/letter from
designated stock exchange certifying creation and the form of such Recovery Expense Fund by
the Company prior to the opening of the issue. The balance in the Recovery Expense Fund shall
be refunded to the Company on repayment of Obligations to the Debenture Holders for which a
‘No Objection Certificate (NOC)’ shall be issued by the Debenture Trustee(s) to the designated
stock exchange. The Debenture Trustee(s) shall satisfy that there is no ‘default’ on any other
listed-debt-securities of the Company before issuing the said NOC.
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¢) if any of the Directors of the Company are added to any defaulter’s list by any
Governmental Authority, take immediate steps forthwith to remove such person from
its Board.

d) duly cause these presents to be registered in all respects so as to comply with the
provisions of the Act and also cause these presents to be registered in conformity with
the provisions of the Indian Registration Act, 1908 or any act, ordinance or regulation
applicable in any part of India, by which the registration of deeds is required and
generally do all other acts (if any) necessary for the purpose of assuring the legal
validity of these presents.

e) have no objection and hereby agrees, confirms and undertakes that in the event the
Company has failed to make a timely Repayment of the Obligations:

(i) the Trustee shall, as the Trustee may deem appropriate and necessary, be entitled
to disclose all or any:
(1) information and data relating to the Company;
(2) information or data relating to this Deed;
(3) default committed by the Company in discharge of the obligations under the
Transaction Documents, to Credit Information Bureau (India) Limited
(“CIBIL”) and any other agency authorised in this behalf by RBI;

(ii) CIBIL and / or any other agency so authorised may use, process the aforesaid
information and data disclosed by the Trustee in the manner as deemed fit by
them;

(iii) CIBIL and / or any other agency so authorised may furnish for consideration, the
processed information and data or products thereof prepared by them, to the
Trustee, and other credit grantors or registered users, as may be specified by RBI
in this behalf;

(iv) the Trustee and/or RBI will have an unqualified right to disclose or publish the
details of the default and the name of the guarantor (including its directors) as
the case may be, as defaulters, in such manner and through such medium as the
Trustee or RBI in their absolute discretion may think fit;

5.1.18. The Company agrees that no immunity (if acquired) shall be claimed by it or on its behalf with
respect to its assets in any proceedings in relation to its obligations under the Transaction
Documents and shall waive any such right of immunity which it or its assets has or may acquire.
The execution of this Deed constitutes, and the exercise of its rights and performance of and
compliance with its obligations under this Deed will constitute, private and commercial acts
done and performed for private and commercial purposes.

5.1.19. The Company declares and undertakes that it has obtained the necessary permissions as may be
required, for entering into the Transaction Documents, and shall execute the same within the
time frame prescribed under the relevant SEBI regulations and circulars and furthermore, shall
submit such Transaction Documents to the stock exchange for uploading on its website (as
applicable), upon execution.

5.1.20. Only if required under Applicable Law, the Company will maintain a debenture redemption
reserve/ debenture redemption fund and submit to the Trustee requisite information in respect of
mcws.am.mmﬁ.m%@a (as applicable).
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6.

6.1.

Representations

COMPANY'S REPRESENTATIONS AND WARRANTIES

On the date hereof and on every Redemption Date and date for payment of coupon, the Company
makes the representations and warranties to the Trustee as set out hereto:

Status

The Company is a company, duly incorporated and validly existing under <he law of its
jurisdiction of incorporation, and has the right to own its assets and carry on its business
as it is being conducted, under the law of its jurisdiction of incorporation.

Binding obligations

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

Non-conflict with other obligations

The entry into and performance by the Company of, and the transactions contemplated
by, the Transaction Documents to which it is a party, do not and will not conflict with:

(i) any Applicable Law or order, writ, injunction or decree of any court or Governmental
Authority having jurisdiction over the Company;

(ii) its constitutional documents; or

(iii) any agreement or instrument binding upon it or any of its assets.

Validity and admissibility in evidence

All authorisations required or desirable to make the Transaction Documents to which the
Company is a party, admissible in evidence in its jurisdiction of incorporation, have been
obtained or effected and are in full force and effect.

Compliance with laws

The Company is in material compliance with Applicable Laws, with all Tax laws in all
jurisdictions in which it is subject to Tax, and is not subject to any present liability by
reason of non-compliance with such Applicable Law as would materially affect the ability
of the Company to conduct the business. The Company has paid all Taxes due and payable
by it (save and except for the Tax claims which are being contested by the Company in
good faith before appropriate forums and has been disclosed to the Debenture Trustee in
writing) and no claims have been asserted or are being asserted against it in respect of
Taxes as would affect the ability of the Company to conduct its business.

f. No Event of default

(i) No Event of Default is continuing or might reasonably be expected to result from the
_entering into or performance by the Company of any of the Transaction Documents.
(i) No .o\&nw,nmoa or circumstance is outstanding which constitutes (or would to the best
of the knowledge of the Company do so with the expiry of the cure period/grace
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7.1

7.2

7.2.1

appear in caution list issued by RBI/ Export Credit Guarantee Corporaticn / Director
General of Foreign Trade etc.

m. Remuneration/ expenses of Debenture Trustee

The remuneration/ fees/ expenses payable to the Debenture Trustee pursuant to the terms
of the Transaction Documents arises on account of the provision of services by the
Debenture Trustee and the obligations undertaken by the Debenture Trustee under the
Transaction Documents are in the nature of service and forms part of Obligations.

n. Eligibility

The Company is an eligible issuer as prescribed under the provisions of the SEBI (Issue
and Listing of Non-Convertible Securities), 2021.

MISCELLANEOUS

The Trustee shall concur with the Company in making any modifications to, cr waiver in these
presents which in the opinion of the Trustee shall be expedient to make; provided that the
modification/ waiver has been approved in writing by Majority Debenture Holders, the Trustee
shall give effect to the same by executing necessary supplemental deed(s) to these presents.

NOTICES

Any notice, demand, request or other communication to be made or given under this Deed shall
be in writing unless otherwise stated at the following addresses. Such notice, demand request or
other communication shall be deemed to have been duly given or made when it shall be sent by
any of the following means: (a) delivered personally, or (b) sent by facsimile transmission, or
(c) sent by registered mail with acknowledgment due, postage prepaid, or (d) sent by e-mail. The
address for service of each of the Parties are as follows-

For Debenture Trustee

Address: The Ruby, 2% Floor, SW, Senapati Bapat Marg, Dadar West, Mumbzi — 200 028 Kind
Attention: Chief Operating Officer

Phone: 022 6230 0451

Email: debenturetrustee@axistrustee.in

For Company
Address: SBM Bank (India) Ltd., 306-A, The Capital, G-Block, Behind ICICI Tower, Bandra

Kurla Complex, Bandra East, Mumbai — 400 051
Attention: Head - Treasury

Phone: +91 22 4007 1626 / +91 22 6874 4200
Email: mandar.pitale@sbmbank.co.in

Any communication or document made or delivered by one person to another under or in
connection with this Deed will only be effective:

a) if by way of personal delivery, when delivered; or

by if by way of facsimile, when the sender receives a receipt indicating praper iransmission;
‘ or \
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7.4

7.5

to act pursuant to any such instruction, or defer acting in accordance with any such
instruction if the Trustee has doubts about the contents, authorization, origination of the
said instruction or if the Trustee is of the view that the said instruction has been
fraudulently sent or mistakenly written and sent or has been altered and sent and the same
shall be at the Company’s risk and the Trustee shall not be liable for the consequences of
any such refusal or omission to act or deferment of action; and

d) The Company agrees to indemnify the Trustee for any causes, actions, claims, damages,
liabilities etc. that may arise out of acting under such electronic instructions.

ASSIGNMENT

This Deed shall be binding upon and enure to the benefit of each Party hereto and its or any
subsequent successors and assigns. The Company shall not be permitted to assign or transfer any
of its rights, liabilities and/or obligations under this Deed or under any other Transaction
Documents unless approved by the Debenture Trustee and/or Majority Debenture Holders.

RIGHTS OF THE DEBENTURE HOLDERS

Notwithstanding anything to the contrary contained elsewhere, in the event the Debenture
Holders are unable to exercise any rights available to it under this Deed and/or under any other
Transaction Documents in full owing to any Applicable Law or regulation in force, then the
Debenture Holders shall be entitled to the exercise of any such right under this Deed and/or any
other Transaction Documents to the limited extent permissible under Applicatle Law. Provided
however, that on the revocation, removal or diminution of the Applicable Law or provisions, as
the case may be, by virtue of which any right of the Debenture Holders pursuant to this Deed
and/or any other Transaction Documents was limited as provided hereinabove, the original
provisions would stand renewed and be effective to their original extent, as if they had not been
limited by the Law or provisions revoked. The Company represent and warrant that there are no
other agreements or understanding subsisting as of date in respect of the management, granting
any rights or any of them as of date involving the Company.

TAX GROSS-UP AND INDEMNITY

(a) All payments to be made by the Company to the Debenture Trustee under the Transaction
Documents (including any fees payable) shall be made free and clear of and without any
Tax Deduction unless the Company is required to make a Tax Deduction under any
Applicable Law.

(b) The Company shall promptly upon becoming aware that there is any change in the rate or
the basis of a Tax Deduction notify the Debenture Trustee accordingly. Similarly, the
Debenture Trustee shall notify the Company on becoming so aware in respect of a
payment payable to the Debenture Trustee.

(c) If the Company is required to make a Tax Deduction, the Company shall make that Tax
Deduction and any payment required in connection with that Tax Deduction within the
time allowed and in the minimum amount required under Applicable Law.

(d) Within the time permitted under Applicable Law of making either a Tax Deduction or any
payment required in connection with that Tax Deduction, the Company shall, if requested
by-the Debenture Trustee, deliver to the Debenture Trustee evidence reasonably
\ Satisfactory to the Debenture Trustee that the Tax Deduction has been made or (as
applicable) any appropriate payment paid to the relevant Tax authority.
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8.

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

PART - B OF THE DEBENTURE TRUST DEED

ISIN RELATED COVENANTS AND CONDITIONS:

Issue Opening Date

Issue Opening Date shall mean 23 January 2023.

Issue Closing Date
Issue Closing Date shall mean 23 January 2023.

Pay in Date
The Pay in Date shall mean 24% January 2023.

Deemed Date of Allotment
The Deemed Date of Allotment shall mean 24 January 2023.

Conditions Precedent to Disbursement

The subscription from applicants shall be accepted for allocation and allotment by the
Company subject to the following:

1) Receipt of Rating Letter from ICRA Limited and CARE Ratings Limited,;

2) Receipt of Consent letter from Axis Trustee Service Limited to act as the Trustee to the
Debenture Holders; and

3) Receipt of Letter from NSE conveying in principal approval for listing and trading of
bonds.

Condition Subsequent to Disbursement

The Companies shall ensure that the following documents are executed/ activities are
completed as per terms of this Deed and the Offer Letter for the Issue:

1) Credit of Demat account(s) of the Allottee(s) within Two (2) Business Days from the
Deemed Date of Allotment.

2) Making Listing Application to NSE and obtain the listing approval within Four (4) Trading
Days from the closure of the Issue.

Covenants of the issue pertaining to side letters, accelerated payment clause (including
provisions for debt to equity conversion)

All covenants applicable to the issue are covered in the Offer Letter and there are no side
letters.

Risk factors pertaining to the issue

AS mmam_mnw in Offer Letter for the Issue.
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8.14.

8.15.

8.16.

falls on a day which is not a Working Day, the immediately succeeding Working Day shall be
considered as the Record Date.

Premature Redemption:

In case the Company fails for any reasons to utilize the proceeds for the Purpose, as specified
in the Offer Letter, the Debenture Holder(s)/Beneficial Owner will be entitled to rescind/avoid
the contract on that ground and to call back the money, if any paid towards subscription of the
Debentures.

Prepayment/Call option:

The Company shall have the right (but not obligation) to exercise Call Option in respect of the
Debentures at the end of 5 (five) years from the Deemed Date of Allotment (“Call Option™)
or any anniversary date thereafter with prior approval of RBI, subject to “Tax call”/
“Regulatory Call”.

After the expiry of the said period, the Company shall have the right to redeem the outstanding
Debenture(s), in full or in part, at any time with the prior written consent of the Debenture
Holder(s)/Beneficial Owner(s) as specified hereto. In case the Debenture Holder(s)/Beneficial
Owner(s) agrees for prepayment of the Debentures at a premature repayment which shall,
however, be entirely at the sole discretion of the Debenture Holder(s)/Beneficial Owner, the
acceptance shall be subject to such terms and conditions including payment of premium, if
any, as may be stipulated by the Debenture Holder(s)/Beneficial Owner in this behalf.

Appropriation of payment:

(a) Payment of the principal amount of each of the Debentures and interest and other monies
payable thereon shall be made to the respective Debenture Holder and in case of joint
Debenture Holders, to the one whose name stands first in the Register of Debenture
Holder(s)/list of Beneficial Ownet(s) as the case may be. Such payments shall be made
by, real time gross settlement, cheque or warrant drawn by the Company on its bankers.

(b) Notwithstanding anything to the contrary stated in the Transaction Documents, any
payments by the Company under the Transaction Documents shall be appropriated in the
following manner, namely:

(i)  Firstly, towards meeting any costs, charges and expenses and other monies incurred
by the Debenture Trustee as also the remuneration payable by the Company to the
Debenture Trustee;

(i) Secondly, towards default interest and compound interest as maybe due and payable
under the terms of the Transaction Documents;

(iii) Thirdly, towards interest payable on the Debentures;

(iv) Fourthly, towards redemption premium, if any; and

(v)  Lastly, towards redemption of principal amount of the Debentures due and payable
by the Company to the Debenture Holder(s)/Beneficial Owner(s).

If any amount whether redemption or interest, paid to the Debenture Holder(s) in respect of
the Debentures is held to be void or set aside on the liquidation or winding up of the Company
or otherwisg;then for the purpose of this Deed such amount shall not be considered to have
%m%.._ﬁa. \
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8.20.

of this Bond is done at the conditions which are sustainablz for the income
capacity of the Issuer; or
(I)  demonstrates that its capital position is well above the minimum capital
requirements after the repurchase / buy- back / redemption;
6] any other preconditions specified in Basel III Guidelines at such time have been
satisfied.

Such Bonds may be held, reissued, resold, extinguished or surrendered, at the option of the
Issuer.

In order to comply with the provisions of the SEBI NCS Regulations, 2021 the Company shall
make an enabling provision in its AoA/ charter/ constitution to carry out consolidation and re-
issuance of debt securities, if required.

Appointment of Nominee Director or Observer

(a) The Borrower agrees that the Debenture Trustee shall have the right to appoint and
remove (at their discretion) from time to time a non-executive director or directors on
the Board, under this Agreement (the “Nominee Director”). The power of the
Debenture Trustee to appoint Nominee Director shall also include the power to appoint
(and remove) an observer (“Observer”) in place of such Nominee Director.

(b) The Nominee Director/ Observer shall not be required to hold qualification shares and
not be liable to retire by rotation.

© The Nominee Director shall be entitled to all the rights and privileges of other non-
executive directors and the sitting fees, expenses as payable to other directors on the
Board and any other fees, commission, monies or remuneration in any form payable
to the non-executive directors, which shall be to the account of the Company.

@ The expenditure incurred in connection with the appointment or directorship
(including the cost of attending any meetings) of the Nominee Director/ Observer shall
be borne by the Company.

(e If so desired by the Debenture Holders, the Nominee Director shall also be appointed
as a member of any committee of the Board.

4)) The Nominee Director/ Observer(s) shall be entitled to receive all notices, agenda, etc.
and to attend all general meetings of the shareholders of the Company, board meetings
and meetings of any committees of the Board of the Company.

® If, at any time, a Nominee Director/ Observer is not able to attend a meeting of the
Board, or any committee/ sub-committee, if any, of which he is a member, the
Debenture Trustee may depute an observer to attend the meeting. The expenses
incurred in this connection shall be reimbursed by the Company.

(h) The Nominee Director or the Observer, as the case may be, may furnish to the
Debenture Trustee a report of the proceedings of all such meetings.

@) The appointment / removal of the Nominee Director/ Observer shall be oy a notice in
—~writing by the Debenture Trustee addressed to the Company and shall (unless
otherwise, indicated by the Lenders) take effect forthwith upon such a notice being
delivered to the Company.
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FIRST SCHEDULE PART — “A”

(Procedure to be followed for Debentures issued in
Electronic (Dematerialized)/Demat Form)

The Beneficial Owner(s) will intimate their relevant DP/client ID and beneficiary demat account
number to the Company. The Debentures in the dematerialized form will be credited to such
beneficiary demat account of the Beneficial Owner(s) in accordance with a separate agreement
entered into by the Company with the Depository, under advice to them.

The Company has made depository arrangements with the Depository as the case may be for
dematerialization of the Debentures. The investor has to necessarily hold the Debentures in
dematerialized form and deal with the same as per the provisions of Depositories Act, 1996 (as
amended from time to time). The normal procedures followed for transfer of securities held in
dematerialized form shall be followed for transfer of these Debentures held in electronic from.

These Debentures are issued in the dematerialized mode and therefore every eligible applicant
should apply only if they have a depository account with any of the depositories. Transfer of
Debentures in dematerialized form would be in accordance with the rules/procedures as prescribed
by the Depository. Transfer of these Debentures is permitted only between categories eligible for
subscription as mentioned in the respective Offer Letter.

The Depository Account of the investors with the Depository will be credited within 2 days from
the Deemed Date of Allotment or within such timelines as prescribed under Applicable Law. The
initial credit in the account will be akin to the letter of allotment. On the completion of all statutory
formalities, such credit will be substituted with the number of Debentures allotted

The Debentures held in the dematerialized form shall be taken as redeemed on payment of the
redemption amount by the Company on maturity to the registered Beneficial Owner(s) whose
name appears in the list of Beneficial Owner(s) on the Record Date. Such payment will be a legal
discharge of the liability of the Company towards the Beneficial Owner(s). On such payments
being made, the Company will inform the Depository and accordingly the account of the
Debenture Holder(s) with the Depository will be adjusted.

A list of Beneficial Owner(s) containing all relevant particulars, as maintained by the Depository,
shall be kept by the Company at its Registered Office and such list shall be updated on a weekly
basis.

Transfer of Debentures in dematerialized form would be in accordance with the rules/procedures
as prescribed by the Depository. Transfer of these Debentures is permitted only between categories
eligible for subscription as mentioned in the Offer Letter. All requests for transfer should be
submitted to the Company/Registrar prior to the Record Date for payment of interest/principal.

Nothing provided herein shall prejudice any power of the Company to register as Beneficial
Owner(s)/Debenture Holder(s) any person to whom the right to any Debenture of the Company
has been transmitted by operation of law.

The Company shall accept the requests received from the Debentures Holders for rematerializing
the Debentures in accordance with the rules and procedures prescribed by Depositories Act, 1996.
All costs arising from the request of re-materialisation shall be bome by the person requesting
such re-materialization,

Upon re-materialization of the Debentures held by the Debenture Holders, the Company shall
maintain a register of Debenture Holders containing all relevant particulars at its registered office
or such other place in accordance with the provisions of the Act and shall accordingly comply with

mc\mc.n: q&.n..ﬂn.nmcmawc:mmbavqoimmo:mmmm_.ommvaﬁoamoH.vEmmom:ogomnmwoaﬁmm.
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statement of material facts referred to in Section 102 of the Companies Act, need not be
annexed to the notice as required by that Section but it shall be mentioned in the
advertisement that the statement has been forwarded to the Debenture Holder(s)/the
Beneficial Owner(s).

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

(i) There shall be annexed to the notice of the meeting a statement setting out all material facts
concerning each such item of business, including in particular the nature of the concern or
interest, if any, therein of every director, the manager, key managerial person if any, of the
Company:

Provided that where any item of business as aforesaid to be transacted at a meeting of the
Debenture Holder(s)/the Beneficial Owner(s) relates to, or affects, any other company the
extent of shareholding interest in that company of every director, and the manager, key
managerial person if any, of the first mentioned company shall also be set out in the statement
if the extent of such shareholding interest is not less than two per cent of the paid-up share
capital of that other company.

(i)

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

Two Debenture Holder(s)/Beneficial Owner(s), personally present shall be the quorum for the
meeting of the Debenture Holder(s)/Beneficial Owner(s) and provisions of following sub-clause
shall apply with respect thereto. If there is a single Debenture Holder(s)/the Beneficial Owner(s)
it shall constitute a valid quorum. If, within half an hour from the time appointed for holding a
meeting of the Debenture Holder(s)/the Beneficial Owner(s), a quorum is not present, the
meeting, if called upon the requisition of the Debenture Holder(s)/the Beneficial Owner(s) shall
stand dissolved but in any other case the meeting shall stand adjourned to the same day in the
next week, at the same time and place, or to such other day and at such other time and place as
the 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
Holder(s)/Beneficial Ownet(s) present shall be a quorum.

®

(i)

(iii)

The nominee of the Trustee shall be the Chairman of the meeting and in his absence the
Debenture Holder(s)/ the Beneficial Owner(s) personally present at the meeting shall elect
one of themselves to be the Chairman thereof on a 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, the Chairman elected on a show of hands
exercising all the powers of the Chairman under the said provisions.

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

The Trustee and the Directors of the Company and their respective Solicitors/Advocates may
mﬁmnﬁ any meeting but shall not be entitled as such to vote thereat.

‘4 " At any ?mﬂm:.m a resolution put to the vote of the meeting shall be decided on a show of hands
unless a poll is demanded in the manner hereinafter mentioned, and unless a poll is so demanded,
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15.

16.

17.

18.

19.

20.

21.

22.

(vii)

thereat shall be entitled during the period beginning twenty four hours before the time
fixed for the commencement of the meeting and ending with the conclusion of the meeting
to inspect the proxies lodged, at any time during the business hours of the Company,
provided not less than three days' notice in writing of the intention so to inspect is given
to the company.

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

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

When a poll is to be taken, the Chairman shall appoint any person to act as the scrutinizer to
scrutinise the votes given on 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 scrutiniser from office
and to fill vacancies in the office of scrutiniser arising from such removal or from any other

cause.

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

(i)

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

In the case of joint Debenture Holder(s)/Beneficial Owner(s), the vote of ths first Debenture
Holder who tenders a vote whether in person or by proxy shall be accepted to the exclusion of
the other joint holder or holder(s)/owner(s). In case of absence of first Debenture Holder, the
second or third Debenture Holder, as the case may be, shall be eligible to vote.

The Chairman of a meeting of the Debenture Holder(s)/Beneficial Owner(s) may, with the
consent of the, adjourn the same from time to time and from place to place, but no business shall
be transacted at any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place.

In the case of equality of votes, whether on a show of hands, or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the poll is demanded, shall be entitled
to a second or casting vote in addition to the vote to which he may be entitled to as a Debenture
Holder(s)/Beneficial Owner(s).

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

The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at

_such fieeting. The Chairman present at the taking of a poll shall be the sole judge of the validity

of every vote tendered at such poll.
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(c)

in respect of matters, which at a meeting would have required a Special Resolution passed
by the Debenture Holders, the Debenture Trustee must be so instructed in writing by the
Debenture Holders holding at least 75% (seventy five percent) of the outstanding
aggregate nominal value of the Debentures;

in respect of matters, which at a meeting would have required a Majority Debenture
holders resolution, the Debenture Trustee must be so instructed by Debenture Holders
holding more than 50% (fifty percent) of the outstanding aggregate nominal value of the
Debentures; and

in respect of matters, which at a meeting would have required a Special Majority consent,
the Debenture Trustee must be so instructed by 75% (seventy five percent) of the
Debenture Holders (by value) and 60% (sixty percent) of the Debenture Holders (by
number).

28.  SEBI Defaults (Procedure) Circular

@

(®)

(©

G

©

If any meeting of the Debenture Holders is proposed to be conducted in respect of any
matter prescribed in the SEBI Defaults (Procedure) Circular, the provisions of this
paragraph 28 shall apply.

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

The provisions of this Schedule (applicable to meetings of the Debenture Holders)
shall apply in respect of any meeting that is conducted under this paragraph 28.

Any action of the Debenture Trustee in respect of the occurrence of an Event of
Default and the application of the SEBI Defaults (Procedure) Circular shall be in
accordance with the decision of the Debenture Holders taken at any meeting convened
in accordance with this paragraph 28, subject to the exceptions (if any) set out in the
SEBI Defaults (Procedure) Circular.

For the purposes of a meeting convened in accordance with this paragraph 28, in
accordance with the SEBI Defaults (Procedure) Circular, all decisions shall require
the consent of 75% (seventy five percent) of the Debenture Holders (by value) and
60% (sixty percent) of the Debenture Holders (by number).

p—




‘orep uondwopal Justuied Jo Aep FULYIOM SUO UIYIIM SINLINOIS 19P JO Euﬁwmm 3o
STR)S 21]) S99ISNI) 2MNJUSGSP Pue SALI0YSOdop ‘saZueyoxa }201S S} 0} dJeIul ITeys ianss| (J

‘K1onsoda(] aU3 0} Swes ) WLOTUT TIIMUYMI0J
‘Ireys Auedwo)) sy ‘0aoqe patfioads se-oje Aouenboiy 1no-Aed 1sazaur ur 5ueyd yuswied
JO suwId) ur a3ueyDd “ZIA oNsSS] A} JO 2IMIONIS JO SULID) Ul UOHBOYIpOW AU ST 319y} aseo u] (3

1207 suonemsay] (SoNLMIAg S[qUISAUOD-UON
Jo Sunsr] pue anss|) [gHS 9y} W paquosaid se jeusio} ay) ur ejep Sururejuod Aroysoda(
S 01 SE [[9M S ‘paIsI] AIe SINULQI(] dIoym ‘@3UBYIXS J20IS S} O} “JUIWIE)S € JIUIqns
‘(ST 1990100 pue T [udy '9'T) Fedk Jrey £10A3 Jo pus oy} wox sAep (usayy) 1 umm (P

‘synsal [eIouUBUL A[IRaA-J[eY oY1 Yiim Suole ‘Joypne A1omiels 3y} AqQ ‘SofLmods
19P S[qIHOAUOD-UOU PAJSI| JO 302dSaI UI ‘SJUBUSAO0D A} [f8 Yim doueldwoo Surpnoul
21RO IIS0 A[IedA-J[BY B JUSWNO[[Y JO 2B PaWed(] oy} WOy Ieaf AI9Ad Jo pus oyp e (9

‘sme]
a1qeor[ddy ot 1opun paqIosard SQUTIAWIL U} UTYNM (S)ISP[OH MU 9] JO SJUN0IdE
Axoysodap oy 0jul SAIUAQI(] PAZI[BLIIBWOP JO 1Ipaio Suruuguoo Auedwo) ayi jo
I9D1JO pasLIoyIne ue Aq pauSIs 9Jeo1J111a0 © ‘me ] 9[qedsriddy Ispun paquosald se ssurouiy
IDI[IB3 YONs UMM JO JUSUNO[[V JO S1e(] pawdo( ay3 wog sAep () o ueypidejouiq  (q

‘pazin Ay oae
Spuny oy} [Hun Ieak Yoes Jo pud oY) 18 popliaoid aq [[BYS 91BOLJILAD YING "SaImuUaqa( JO
ausst oy} ySnoay) pastel spaadsoxd oy} Jo asn o) 01 199dsax yim Auedwio) sy Jo siojpne
KIOJNJeIS 9} WO S1B0LIHAd B “JUSUO[[V JO 98] POWSS(] 9y} WO Jeakyoea Jopusapie (e

:Surmojjoy aY) 03 pajiwl] Jou ng SUTPNOUT 99)SNL], MU
oy} Aq paxmbai se ‘uoyeEULIOJUT AUB 931sn1], amiuaqe( Y3 01 iruqns Apdwoid reys Auvedwo) oy, g

puR ‘ouues 9y} JOJ SUOSeaI o) pue Auedwo)) sy
£q paAjosarun Suturewal asoy) pue Iaenb ayy ur Auedwio)) oy Aq Jo pasodsip/poAjosal
‘loyrenb oy Suunp (S)IOP[OH SIMUSGY(] Y} WOIL PIAISORI  SIDUBAILIS  JO
aIneu pue Joquinu )} ‘Ierrenb ayj Jo Suruuidaq oy ye Sutpuad sooueasus Jo requmu ayy,  (p

‘19uenb repuses
Surpasoxd A[arerpauruul o) UI S2IMURQ(] Ay} U0 spewl jserdul Jo juowiked Jo spreleg (0

‘qures oy 10J SUOSBAI pue ‘Aue J1 ‘predun jng anp 3saraur Jo sprese (q

{(s)1umQ [BIOIFAURg/(S) JSPJOH 2IMuaqa(d oY) Aq P[OY S2IMIUQI(
Jo roqumu 2y} pue (S)IOP[OH 2Iu2qa(] Y} [[e JO SassaIppe pue sawreu Jo is1) pajepdny (e

:3uIMOT0] oY) SUTULIFUOD S1BoYILIA0, SUTHIuod Modar e 99)sni ]

arnuaga( 9y} 0} Jugns ‘ISI[Ed SI JSAYSIYM Sunoswl pIeogq JUBASJAI U} JO SABp £ UMM IO
Joyrenb aanoadsar ay) Jo sKep Gf UIgm Jolrenb Jepusied £19A9 JO puS 9y Je [[eys Auedwo) oYy, |

SINVNAAOD NOILLVINHOAINI

Ol I AT HAOLV d'TNAAHDS (UTHL AHL



g)

h)

i)

k)

D

While intimating the status of payment to debenture trustee(s), issuer shall also intimate
to debenture trustee(s) that they have informed the status of payment or otherwise to the
stock exchanges and depositories;

upon there being any change in the credit rating assigned to the Debentures, as soon as
reasonably practicable thereafter, a letter notifying the Trustee of such change in the credit
rating of the Debentures, and further also inform the Debenture Trustee promptly in case
there is any default in timely payment of interest or Redemption amount or both, or there
is a breach of any covenants, terms or conditions by the Company in relation to the
Debentures under any Transaction Documents;

intimations regarding all covenants of the issue (including side letters, accelerated
payment clause, etc.);

The Company shall also disclose to the Debenture Trustee at the same time as it has
intimated to the stock exchange, all material events and/or information as disclosed under
Regulation 510f the SEBI (Listing Obligations and Disclosure Requiremn-ents) Regulations
2015 in so far as it relates to the interest, principal, issue and terms of Debentures, rating,
creation of charge on the assets, notices, resolutions and meetings of Debenture holder.

a copy of all notices, resolutions and circulars relating to:

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

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

intimation to the Debenture Trustee (along with the stock exchange) if any of the
following proposals being placed before the Board, at least 11 (eleven) Working Days in
advance:

(i) any alteration in the form or nature or rights or privileges of the Debentures;

(i) any alteration in the due dates on which interest on the Debentures or the
Redemption amount is payable; and / or

(iii) any other matter affecting the rights and interests of the Debenturs Holder(s) is
proposed to be considered.

The Company shall promptly inform the Debenture Trustee of any disclosures made to the stock
exchange in terms of Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and which may have a bearing on the Debenture issue;

The Company shall promptly inform the stock exchange(s) and the Debenturz Trustee all
information having bearing on the performance/operation of the Company, any price sensitive
information or any action that may affect the payment of interest or Redemption of the Debentures
in terms of Regulation 51 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

\Hr.m. Oon..ﬁmn% shall give prior intimation to the stock exchange(s) with a copy to the Debenture
( Trustee at-least two Working Days in advance, excluding the date of the intimation and the date
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11.

12.

13.

14.

15.

(n) debtors’ turnover;

(o) inventory turnover;

() operating margin percent;
@ net profit margin percent;

Provided that if the information mentioned above is not applicable to the listed entity, then
Issuer shall disclose such other ratio/equivalent financial information, as may be required to
be maintained under Applicable Laws, if any.

The Company shall notify the Trustee of any Event of Default (and the steps, if any, being taken
to remedy it) promptly upon becoming aware of its occurrence.

The Company shall furnish to the Trustee details of all grievances received from the Debenture
Holder(s)/ Beneficial Owner(s) and the steps taken by the Company to redress the same. At the
request of any Debenture Holder(s)/ Beneficial Owner(s), the Trustee shall, by notice to the
Company call upon the Company to take appropriate steps to redress such grievance and shall, if
necessary, at the request of any Debenture Holder(s)/ Beneficial Owner(s) representing not less
than one-tenth in value of the nominal amount of the Debentures for the time being outstanding,
call a meeting of the Debenture Holder(s).

The Company shall promptly inform the Trustee of any major or significant change in
composition of its Board, which may amount to change in control as defined in the SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

The Company shall inform the Debenture Trustee, of any amalgamation, demerger, merger or
corporate restructuring or reconstruction scheme proposed by the Company.

The Company shall promptly supply certified copies to the Trustee of any authorisation required
under any law or regulation to enable it to perform its obligations under the Transaction
Documents (including, without limitation, in connection with any payment to be made hereunder)
and to ensure the legality, validity, enforceability or admissibility in evidence in its jurisdiction of
incorporation of the Transaction Documents.

The Company shall supply to the Debenture Trustee a copy of annual report at the same time as
it is issued along with a copy of certificate from the Company's statutory auditor in respect of
utilisation of funds, at the end of each year from the Deemed Date of Allotment, till the time such
funds are fully utilized. In case the Debentures are issued for financing working capital or general
corporate purposes or for capital raising purposes, copy of the auditor’s certificate may be
submitted at the end of each financial year till the funds have been fully utilised or the purpose for
which these funds were intended has been achieved.

The Company shall supply to the Trustee (sufficient copies for all Debenture Holder(s) if the
Trustee so requests): (i) quarterly financial results within forty five (45) days of the end of each
quarter;-and (ii)the annual audited standalone financial statements for a financial year (along with

documents specified under SEBI (Listing Obligations and Disclosure Requirements) Regulations

2015, (including but not limited to statutory auditors report, directors’ annual report, profit and
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d)  promptly, supply to the Trustee (and sufficient copies for all Debenture Holder(s) if
the Trustee so requests), notice of any change in its authorised signatories (in connection
with the Transaction Documents), signed by one of its directors or its company secretary,
whose specimen signature has previously been provided to the Trustee, accompanied
(where relevant) by a specimen signature of each new signatory; IN WITNESS
WHEREOF the common seal of the Company has been hereunto affixed and the
Trustee have caused these presents to be executed by their authorised official(s) on
the day, month and year first hereinabove written in the manner hereinafter appearing.

SIGNED AND DELIVERED BY SBM BANK (INDIA)
LIMITED, the within named Company, pursuant to the resolution
of its Capital Raising Committee passed at its meetings held on 16
January, 2023 by the hand of Mr. Mandar Pitale who has signed
these presents in token thereof in the presence of:

. CweTa LATH %\u\

2. PpALHA SHRE™MA X

SIGNED AND DELIVERED BY AXIS TRUSTEE SERVICES
LIMITED, in its capacity as Debenture Trustee by the hand of its
authorised official \/ oM [OKies

in the presence of:

@,{
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