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SUNDARAM HOME FINANCE LIMITED

 this 2% day of February 2023.
2 BY AND BETWEEN

s1. SUNDARAM HOME FINANCE LIMITED, a company within the meaning of the

Companies Act, 2013 with its Corporate Identity Number U65922TN1999PLC042759 and

. having its Registered Office at 21, Patullos Road, Chennai - 600 002 and a Corporate Office at

& Sundaram Towers 46, Whites Road, Chennat — 600 014 both in the State of Tamil Nadu
(hereinafter referred to as the “Company”, which expression shall, unless repugnant to the
context or meaning thereof, deem to include its successors and permitted assigns); of the ONE
PART, : ‘

AND

IDB! TRUSTEESHAP SERVICES LIMITED, a company within the meaning of the
Companies Act, 2013 with Corporate Identity Number ~ U65991MH2001GO1131154 and
having its registered office at Asian Building, Ground Floor, 17, R. Kamani Marg, Ballard

i Estate, Mumbai - 400 001, in its capacity as Debenture Trustee for the Debenture Holder(s)
(hereinafter referred to as the “Debenture Trastee” or the “Trustee”, which expression shall,
i unless repugnant to the subject or context thereof, and include its successors and assigns) of the

OTHER PART.
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The Company and the Debenture Trustee are hercinafter individually referred to as “Party” and
collectively as “Parties”,

WHEREAS:-

1. The Company is duly incorporated and validly existing under the laws of India and ig engaged, inter
alia, in the business of home finance under different scheme as well as provides financial assistance
for acquiring residential and non-residential properties and commercial properties. The details of
the authorised, issued, subseribed and paid-up share capital of the Company as on 30® September

2022 is as under: -
1] AUTHORISED: (Rs. In Lakhs)
135,00,00,000 Bquity Shares of Rs. 10/~ each 15,000.00

2] ISSUED, SUBSCRIBED AND PAID UP;

ISSUED: 10,125.44
10,12,54,438 Equity Shares of Rs.10/- each fuily paid-up

SUBSCRIBED AND PAID UP: - 10,125.44
10,12,54,438 Equity Shares of Rs.10/- each fully paid

I, With a view to meet the Company’s requirements for the Purpose (as defined hereinafter), the
Company being duly empowered by its Memorandum of Association and Articles of Association,
and pursuant to the authority granted by the reselution of the Board of the Company passed at its
meeting held on 31-Jan-23 and the shareholders® resolution passed under Section 42 and 71 of the
Act dated 27-July-22 , intends to issue 17500 rated, listed secured redeemable non-convertible
debentures each having a face vatue of Rs.1,00,000/- (Rupees One Lakh only) of the aggregate
nominal value of Rs.175,00,00,000/- (Rupees One Hundred and seventy five Crores only)
(hereinafier referred to as the “Debentures”) on private placement in dematerialized form to the
Debenture Holder(s), in terms of Offer Document/ Prospectus/ Term Sheet/ Information
Memorandum/ Disclosure Document dated 31% January 2023 filed with the Registrar of Companies,
Tamil Nadu on .., this Deed and the Transaction Documents (as defined hereinafter).

It Accordingly, the Company pursuant to aforesaid resolutions and the shareholders resolutions passed
under Section 180 (1){a} and Section L80{1}(c) of the Act on |7 Tuly 2017, proposes to alfot the
Debentures for cash at par basis, in terms of the Offer Letter/ Prospectus/ Disclosure Document to
the subscribers thereof (“Debenture Holders” or “Non-Convertible Debenture Holders” or
“NCD Holders™.

V. The Debenture Trustee is registered with the Securities and Exchange Board of India (“SEBI™) as a
debenture trustee under the SEBI (Debenture Trustee) Regulations, 1993 and pursuant te the consent
letter No 53712AATSL/OPR/CL/22-23/DEB/| 080 dated 25-Jan-23 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 25-fan-23, 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, including for holding the security to be created
by the Company in favour of the Debenture Trustee to secure the payment and other obligations of
the Company in respect 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,

V. Accordingly, the Debenture Trustee has calied 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, Cx&e‘gﬁgﬁj@ggmﬂg@tumon:es in accordance with the terms of the
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issue, conditions of appointment of Debenture Trustee, creation, maintenance and enforcement of
Security, and the Company has agreed 1o do so in the manner set out hereinafter.

This Deed is divided into the following sections: (1) Part A which sets out the terms of Debentures,
which are standard in nature of 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 I3 HEREBY MUTUALLY AGREED AND
DECLARED BY AND BETWEEN THE PARTIES HERETO AS UNDER:

L.

DEFINITIONS AND INTERPRETATION

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

1.1

1.1.10

i.1.11

Definitions

“Aet” shall mean the Companies Act, 2013 (to the extent notified and effective) or Companies
Act, 1956 (10 the extent applicable), as may be amended from time to time and shali include any
statutory amendment or re-enactment thereof from time to time including but not limited to the
sules, circulars or orders issued thereunde,

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

“Applicable Law(s)” shali mean any stawie, law, regulation, notification, ordinance, rule,
judgement, rule of law, order, decree, government resolution, c¢learance, approval, directive,
guideline, policy, requirement, or other governmental restriction or any similar form of decision,
or determination by, or avy interpretation or administration of any of the foregoing by, any
statutory or governmental or reguiatory authority including without limitation stock exchanges,
having jurisdiction over the niatter i question, whether in effect as of the date of this Deed or
thereafter and in each case as amended.

“Board” shall mean the board of directors of the Company for the time being and from time to
time. :

“Business Day” shali mean aiday (other than a Saturday, Sunday or 2 Bank hofiday) on which
money market is functioning iH Mumbai and “Business Days” shali be construed accordingly.

"Debentures” shatl have the meaning ascribed to such term in Recital II hereto.

“Debenture Holder(s)” or “Beneficial Owners(s)” shall mean the persons who are, for the time
being and from time to time, the owners of the Debentures in physical form or electronic
(dematerialized) form, and whose names appear in the register of debenture holders(s) ot the list
of beneficial owner(s)fregister:of beneficial owners(s) prepared, held and given by the Depasitory,
and “Beneficial Owner” means each such person and includes their respective successors/
transferees and assigns.

“Debenture Redemption Reserve” shall mean the reserve created in terms of Clause 5.1.10 of
this Deed.

“Debenture Trustee Agreenient” shall have the meaning ascribed to the term in Recital 1V.

“Peed” shall mean this debenture trust deed as may be amended, modified, or supplemented from
time to time,

“Deed of Hypothecation” means & deed of hypothecation to be executed by the Company in
favour the Debenture Trustee to create exclusive charge by hypothecation of loan receivables of
the Company.
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1.1.20

1.1.21

1.1.22

1.1.23

“Deemed Date of Allotment” shall mean the date of allotment as set out in the Disclosure
Document and Clause 10.4 of this Deed.

“Depository” shall mean the depository with whom the Company has made arrangements for
dematerializing the Debentures namely, National Securities Depository Limited (NSDL) and/or
Central Depository Services (India) Limited (CDSL).

“Disclosure Document” shall mean disclosure document/ prospectus/ offer document/
information memorandum/ private placement memorandum dated 31-Jan-23, which sets out
the key terms and conditions upon which the Debentures are proposed to be issued/ have heen
issued by the Company to the Debenture Holder(s).

“Event(s) of Default” shall mean any event or circumstance as described in Clause 4 of this Deed,

“Financial Covenants and Conditions” shall mean the covenants and conditions on the part of
the Company to be observed and performed as set out in the Prospectus/ Disclosure Document and
Part B - Clause 10.11 hereunder written and as the same may from time to tiime, be modified in
accordance with these presents.

“Final Redemption Date” shall mean the date fallin g on 03 February 2026 from the Deemed Date
of Allotment, when the nominal amount of the outstanding Debenture/s is to be paid by the
Company to the Debenture Holder(s) together with all the acerued coupon, further interest, and all
other monies whatsoever due and payable by the Company in respect of the Debentures.

“Government/Governmental Authority” shall include president of India, the government of
India, governor or the government of any state in India or any minisiry, department, board,
authority, instrumentality, agency, corporation or commission semi-governmental or judicial or
quasi-judicial or administrative entity, any self-regulatory organization, ander the direct or indirect
control of the government of India.

“Initial Contribution” shall have the meaning ascribed to the term in Clause 3.2.1.

“Inter Creditor Agreement” or “ICA” shall mean an agreement entered under the directions
issued by RBI described as the RBI (Prudential Framework for Resolution of Stressed Assets)
Directions, 2019 providing a framework for early recognition, reporting and time bound resolution
of stressed assets on June 7, 2019 as amended fiom time to time read with the SEBI circular no.
SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 dated October 13, 2020 prescribing the procedure to
be followed by debenture trustees in case of ‘Default’ by issuers of listed debt securities including
seeking consent from the Debenture Holder(s} for enforcement of security and/or enterin g into an
inter-creditor agreement, as amended from time o time,

“Information Utility” or “IU” means a professional organization (which is registered with
Insolvency and Bankruptey Board of India under the provisions of the Insolvency and Banleupiey
Code, 2016, as amended from time to titne, as per the eligibility criteria prescribed) that provides
high-quality authenticated information about debts and defaults.

“Insurance Policies” shall mean all or any of the policies that are required to be maintained by
the Company pursuant te the Transaction Documents, any replacement policies or fiture policies
thereof and includes any proceeds and or claims and other monies due under the policies.

“Issue Closing Date” shall mean the date of closure of the Issue of Debentures, as set out in the
Disclosure Document,

“Material Adverse Effect” shall mean an event, circumstance, occurrence ot condition which has

caused, as of any date of determination, or could be expected to cause a material adverse effect or

a material adverse change in the opinion of Debenture Trustee, acting on/with Majority Debenture

Holders” instructions / approval on:

a. the business, operations, property, assets, condition (financial or otherwise) or prospects of the
Campany; or

b. the ability of the, c}mg}Jg_ny to perform its obligations under any }Tl:anszgct;on Q%%‘?é?’?ﬂ?a‘ﬁn%
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1.1.24

1.1.25

1.1.27

1.1.29

1.1.30

1.1.31

1.1.32

1.1.33

1.1.34

1.1.35

1.1.36

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 rémedies of Debenture Holder(s) /Beneficial Owner(s) thereunder;
or

d. legality or validity or enforceability of, or the effectiveness or ranking of any Security granted
or purporting to be granted pursuant to any of, the Security Documents; or

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

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

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

“Part B" shali 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 financing, repayment of ducs of other financial institutions / banks and for meeting working
capital requirements of the Company.

“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.
“Receiver” shall mean the receiver appointed in relation to any of the Secured Assets.

“Reecovery Expense Fund” shall mean fund contributed by the Company towards creation of a
recovery expense fund as required to he created in terms of the SEBI REF Circular.

“Repayment” shall include "Redemption" and vice versa and the expressions repaid, repayable,
repayment, redeenied, redesmable and redemption shali be construed accordingly.

“Record Date” shall mean the date as set out in the Disclosure Document and Clause 10.13 of this
Deed,

“Redemption Date” shall mean each date on which the Debentures are required to be redeemed,
as set out in the Disclosure Document and Clause 10.12 of this Deed.

“SEBRI" shall have the meaning ascribed to such term in Recital IV.

“SERI Defaults (Procedure) Circutar” shail mean the SEBI circular bearing reference number
SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 dated October 13, 2020, as amended from time to
time.

“SEBI Operational Framework Circular” shall mean the SEBI circular bearing reference
number SERI/HO/MDHS/CIR/P/103/2020 dated June 23, 2020, as amended from time to time.

SEBI Operational Circular™ shall mcau  SEBI circular  bearing reference number
SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021, as amended from time to time.

SGEBI REF  Cireular”  shafl  mean the circular  bearing  reference number
SERIHOMIRSDICRADT/CIR/P/2020/207 dated October 22, 2020 on "Contribution by [ssuers
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of tisted or propased o be listed debt securities towards creation of “Recovery Expense Fund™
issued by SEBI, as amended from time to time.

1.£.40  "Secured 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
Drebentures and shall include (i) the obli gation 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) any and all sums advanced by the Debenture
Trustee in order to preserve the Security created / to be created by the Company in relation to the
Debentures; (iii) 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
oceurred, the expenses of retaking, holding, preparing for sale, selling or otherwise disposing of
or realizing the Security or any part thereof, created / to be created by the Company, and/ 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.

1.1.41  “Security” shall mean the Security Interest required to be created over the Secured Assets to secure
the Debentures, as set out in this Deed.

1.1.42  “Secured Assets” shall mean the movable assets viz, loan receivables of the Company over which
Security Interest is required to be created under the Transaction Documents in favour of Debenture
Trustee, for the benefit of Debenture Holders for the Repayment of the Secured Obligations.

1.1.43  “Security Coverage Ratio” shall mean the ratio between the aggregate value of the:

{(a) Loan receivables of the Company over which Security is created to secure the Debentures;
and

(b) outstanding indebtedness of the Company which is secured by or agreed to be secured by
exclusive/first charge over those fixed assets of the Company.,

1.1.44  “Security Interest® shall mean any mortgage, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien {statutory or other), preference, priority or other security
agreement of any kind or nature whatsoever including, without limitation any conditional sale or
other title retention agreement, any financing or similar statement or notice filed under any
recording or notice statute; and any designation of loss payees or beneficiaries or any similar
arrangement under any contract of insurance or any other similar security interest,

1.1.45  “Security Documents” shall mean all such documents as may be required for creating and
perfecting the Security Interest as may be required to be created in terms of the Transaction
Documents, in favour of the Debenture Trustee for the benefit of the Debenture Holdes(s) (and
their successors and assigns from time to time).

1.1.46  “Share Transfer Agent” means the Registrar and Transfer Agent as mentioned in the Disclosure
Document.

I.1.47  “Special Majority” shall at any fime mean such number of Debenture Holder(s)/Beneficial
Owner(s) holding more than 75% of the then outstanding Debentures and 60% of the Debenture
Holdei(s) / Beneficial Owneils). For sake of clarity, it is clarified that the Special Majority shall
be determined inder each respective ISIN,

1.1.48  “Special Resolution” shall mean a resolution passed by the Debenture Holder(syBeneficial
Owner(s), holding not less than three-fourth in value of outstanding Debentures, at a duly
convened meeting of the Debenture Holder(s) and shall include oaly valid votes cast by members
voting in person or proxy.

1.1.49  “Tax” or “Taxes” means any present or future tax, fevy, duty, charge, fees, turnover tax,
transaction tax, stamp tax or other charge of a similar nature {inchiding any penalty or interest

payable on account of any failure to pay or delay in paying the same), now or hereafter imposed
2} BEOTERCMI Crimi e o~ o~ N
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1.1.50

1.1.51

[.1.52

1.2.5

1.2.6

1.2.7

128

1.2.9

1.2.10

12,11

by law by any Governmental Authority and as may be applicable in relation to the payment
obligations of the Company under this Deed.

“Tax Deduction” means a deduction for or on account of Tax from a payment under a Transaction
Document.

“Tenor” shall mean expiry of 3 (three) years from the Deemed Date of Allotment.

“Transaction Documents” shall mean the documents executed in relation to the issue of the
Debentures and the creation of the Security Interest in relation to the Debentures including but not
timited to the Disclosure Documents/ Prospectus/ Offer Letter (if any), the letters issued by the
rafing agency, Debenture Trus:l_‘ee Agreement, this Deed, Security Documents, necessary powers
of attorney (if any) and such other documents as designated as such by the Debenture Trustee.

Interpretation

Words denoting singular 11Lu|z1béa' only shali include piural rumber and vice versa.
Words denoting one gender only shall include the other gender.

Words denoting persons only shali include companies and bodies corporate.

Any teference i this Deed, to this Deed or any other docwment 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 beer, 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 ot rule made thereunder and any statutory re-enactinent, modification or
replacement thercot,

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 shail constitute an intcgral 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 ifs counsel participated in the drafting bereof 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 shali 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 Business Day, such payment shall be made on the immediately following
Business Day, which becomes the coupon payment date for that coupen 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 Business Day, the Redemption
amount shall be paid by the Company on the immediately preceding Business Day which becomes
the new Redemption Date, along with interest accrued on the Debentures until but excluding the
date of such payment.

All references 1o the consent or discretion or agreement o waivers or any actions of the Debenture
Trustee under this Deed or any other Transaction Documents shall mean the Debenture Trustee
acting in accordance with the consent of the Majority Debenture Holders unless specifically
provided otherwise.
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1,212 In the event there is any conflict between the provisions of the Part A and Part B of this Deed, the
specific terms in Part B shall prevail over the inconsistent provisions, if any, in Part A,

1.2.13  The obligations of the Company shall be governed by the provisions contained in the Disclosure
Document and these presents, and in the event of there being any inconsistency or repugnancy
between the provisions contained in the Information Memorandum and these presents, the
provisions contained in the Information Memorandum shall prevail over this Deed for atl purposes
and to all intents,

PART — A OF THE DEBENTURE TRUST DEED

2. AMOUNT OF DEBENTURES AND COVENANT TO PAY PRINCIPAL AND INTEREST

2.1 Amount of Debentures:
The Debentures are being issued and allotted, on Private Placement basis, in dematerialized
form/physical form for cash at par in terms of this Deed and 17500 rated, listed secured redeemable
non-convertible debentures cach having a face value of Rs.1,00,000/- {Rupees One Lakh only) of
the aggregate nominal value of Rs.175,00,00,000/- (Rupees One Hundred and seventy five Crores
only), to the Debenture Holder(s)/Beneficial Owner(s), as the case may be. The Company shat]
utilise the monies received from the subscription of the Debentures solely towards business purpose.

22 Covenant to Pay Principal and Interest:

22.1  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 [10.1 0} of this Deed and the Disclosure Document.

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 Ownex(s), subject to the appropriation in the order of preference mentioned in
Clause 10,17 of this Deed.

222 The Company shall, at all times until the Secured Obligations have been duly discharged, maintain
a bank account No.00040110000731 with HDFC Bank, ITC Centre, Anna Salai Branch, Chennai
(“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 | (one) working day of any
change in the Account Bank details.

223 The Company further acknowledges, agrees, that the Debenture Trustee is authorised to seek
redemption payment related details and information from the Account Bank in terms of the extant
SEBI regulations. A duly executed pre-authorisation letter from the Coempany to the Account Bank
is annexed herewith as Third Schedule, Part A' and a duly accepted consent letter from the
Account Bank is annexed herewith as Third Schedule, Part B Further, in case of change of
Account bank, the Debenture Trustee shail 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,

2.24  The Company covenants with the Debenture Trustee that it shall comply with all its obligations
under this Deed and pay and repay alt the monies payable by the Company (including any applicable
default interest, fees and costs and expenses) te the Debenture Trustee and the Debenture Helder(s)
pursuant to the terms of this Deed.
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23 INTEREST

231 The Debenture Hoider(s)Beneficial Owners(s) shail be paid interest in accordance with the
pravisions under Clause 10,10 of this Deed and the Disclosure Document.

2.3.2 Interest and all other charges skalt accrue from day to day and shall be computed on the basis of
actual nuniber of days elapsed, in a year of 365 days year or 366 days {in case of leap year), as the
case may be. The interest for the last broken period shall be payable at the time of Redemption of
said Debentures,

233 Any payments to be made to the Debenture Holder(s)/Beneficial Owner(s), including payment of
interest, payment upon Redemptjon, shall be made by the Company using the services of electronic
clearing services (ECS), real time gross settlement (RTGS), direct credit or national electronic fund
wransfer (NEFT) or any other permitted efectronic method as offered by Debentuie Holder(s) /
Beneficial Owner(s) into such bank account of a Debenture Holder/Beneficial Owner as may be
notified to the Company by such Debenture Holder/Beneficial Owner or the Trustee at the time of
applying to the Debentures or as may be notified to the Trustee, subsequently through a valid
communication channel.

24  FORM OF THE DEBENTURES

24,1 The Debentures, if in physical form, shall be substantiatly in the form stated in Part - “A” of First
Sohedute hereunder written and shall be endorsed with the Financial Covenants and Conditions and
issued by entering the name of the Debenture Holder(s) in the register of Debenture Holder(s)
maintained either by the Company or by the registrar appointed by the Company; or if in
demsterialized form, be issued by crediting the demat accounts of the Debenture
Holder(s)/Beneficial Owner(s) and the same shall be issued by the Company by following the
procedure stiputated for issuance of the Debentures in demat form, as more particularly described
in Part ~ “B” of the First Schedule hereunder written. The Company shall comply with the
provisions of section 56(4) of the Acl read with the Companies (Share Capital and Debentures)
Rules, 2014, for the issuance of the Debentures in physical form. However, in case where the
allotment letter has been issued and debenture certificate is to be issued after registration of charge,
the Debenture certificates have to be dispatched by the lssuer to the debenture holders within 30
days of the registration of the charge with the Registrar of Companies or within such earlier timelines

as_prescribed usdder applicable SEBI regulations, Where the Debentures are issued in the

dematerialized form, the puidelines issued by the Depository shali be followed.

242 The principal amount of the Debentures, together with redemption premium, interest due, if any,
(inclusive of penal interest where applicable} and all other monies hereby agreed to be secured shall,
as between the holders of the Debentures, infer se raik pari passu without any preference or priority
whatsoever on account of date of issue or alotment or otherwise.

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

2.44 The Company has entered into depository arrangements with the Depository for the issue of the
Debentures in demateriatized form. The Debenture Holder(s) who hold the Debentures in
dematerialized form will deal with the same as per the provisions of the Depositories Act, 1996, the
regulations thereunder and the rules and bye-laws of the Depository.

25 ISSUANCE OF DEBENTURE/ DEBENTURE CERTIFICATES

After completion of all legal formalities the Company will issue in the first instance Debenture
certificate(s) within a period of 6 months from the Deemed Date of Allotment or within 30 days of
registration of charge with the Registrar of Compagies or within such earlier timelines as prescribed
under applicabie SEBI regulations, whichever is earlier to each Debenture Holder against surrender
of original letter(s) of allotmen:, free of charge Debenture certificate under the conunon seal of the
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2.6

2.7

2.8

2.8,

2.8.2

2.9

2.9.1

Company in respect of his holding showing on the face thereof the denomination, number and
amount of the Debenture or Debentures and referring to these presents,

In Dematerialized Form

The Company shall immediately on allotment of Debentures, take reasonable steps to credit the
beneficiary account of the Beneficial Owner(s) with the Depository Participant as mentioned in the
application form, with the number of Debentures allotted within a period of two days from the date
of allotment of debentures.

REPLACEMENT OF DEBENTURE CERTIFICATES ISSUED IN PHYSICAL FORM

If the Debenture certificate is issued in physical form, is mutilated or defaced or worn out then tpon
production thereof to the Company, the Company shall cancel the same and issue a new certificate
in Heuw thereof. If any Debenture certificate is lost, stolen or destrayed then, upon proof to the
satisfaction of the Company and upon furnishing such indemnity as the Company may deem
adequate and upon payment of any expenses incurred by the Company in connection with proof of
such indemnity the Company shall issue a new or duplicate certificate. A fee will be charged by the
Company not exceeding such sum as may be prescribed by law on each new or duplicate Debenture
certificate issued hereunder except certificates in replacement of those which are old, decrepit or
worn out or defaced or where the pages for recording transfers have been fully utilised.

TRANSFER OF DEBENTURES

The Debentures shall be transferabie and transmittable in the same manaer and to the same extent
and be subject to the same restrictions and limitations as in the case of the equity shares of the
Company.

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

In_Physical Form

Upen payment to the Debenture Holder(s) in full discharge of all principal moneys and interests due
on their Debentures, the Debentures shall be surrendered and delivered unfo the Company with the
receipts in full discharge endorsed thereon and signed by the respective Debenture Holder(s).

In Dematerialized Form

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 paymeat 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 shalt 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 shalf be deemed to have been paid off or satisfied
in accordance with the provisions hereof.
Flit it TRUSTERGH
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2.10

2.10.1

2.10.2

2103

2,104

2.1

3.1

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

LISTING AND CREDIT RATING

The Company has fisted/ shall list the Debentures on the wholesale debt market segment of National
Stock Exchange (MSE).

The Company shall take all steps for making the listing application to the recognized stock exchange
and shall veceive 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 4 Business Days of the lssue Closing Date. The Stock Exchange(s) shall list the
Debentures only upon receipt of a due diligence certificate as per format specified by SEBI, from
Debenture Trustee confirming creation of charge and execution of the Debenture Trust Deed. 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, fo the Debenture Holders, of at least 1.00%
p.a. over the coupon rate stated in Clause 10.10 hereof from the Deemed Date of Allotment until the
listing of such Debentures on the entire outstanding amount pertaining to the Debentures.

The Company undertakes to- comply with the SEBI (Listing Obligations and Bisclosure
Requirements), 2045, the Act anid 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 shatl be borne and paid by the Company.

The Debenlures are rated as “FCRA AAA” by ICRA Ratings Limited. The rating indicates high
degree of safety with regard (o timely payment of financial obligations.

The Company agrees that the v.‘;redit rating shall be reviewed on an annual basis, by a credit rating
agency registered by SEBL. Any revision in rating shall be promptly intimated to the Debenture
Trustee,

The Company cannot guarantee that these ratings will not be downgraded. Such a downgrade in
the above credit ratings may lower the value of the Debentures and may also affect the Company’s
ability to raise-further debt.

CONDITIONS PRECEDENT, CONDITIONS SUBSEQUENT AND FINANCIAL
COVENANTS AND CONDITIONS

The conditions precedent, conditions subsequent and other Financiai Covenants and Conditions
specified in Clause 10 of this Deed, shall be binding on the Company and the Debenture Holder(s)
and ail persons claiming by, through or under it and shall ensure to the benefit of the Trustee and
all persons claiming by, through or under them. The Trustee shall be entitled to enforce the
obligations of the Company under or pursuant to the conditions precedent, conditions subsequent
and other Financial Covenants and Conditions specified in Clause 10 of this Deed as if the same
were set out and contained in these presents.

APPOINTMENT, RETIREMENT, RIGHTS, AND DUTIES OF THE TRUSTEE

Appointment of Trustee

The Company has appointed the Debenture Trustee as trustce for the Debenture Holder(s) pursuant
to the Debenture Trustee Agreement and has also submitted the consenis/documents as elaborated
in Annexure of the Debenture Trustee Agreement The Company appoints 1DBE Trusteeship
Services Limited as the Trustee, and the Trustee agrees to act as trustee for the benefit of the
Debenture Holder(s)/Beneficial Owners(s) and their successors, transferees and assigns under the
trust hereunder created pursuant to Clause 3.2 below and in such trust capacily, the Trustee agrees
and is authorised:

(a)  to execute and deliver this Deed, all other Transaction Documents and all other documents,
deeds, instruments, certificates and agreements, contemplated by this Deed or the other
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3.2

322

323

33

331

Transaction Documents which are to be executed and delivered by the Trustee or as the
Trustee shall deem advisable and in the best interests of the Debenture Holder(s)/Beneficial
Owners(s),

(B) 1o take whatever action as shall be required to be taken by the Trustee in accordance with the
Transaction Documents, and subject to the terms and provisions of this Deed and any other
Transaction Documents, to exercise its rights and perform its duties and obligations under
each of the documents, deeds, agreements, nstruments and certificates referved to in this
clause (a) above in such documents, agreements, instruments and certificates; and

(¢)  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 Majority Debenture
Holder(s) instructions/approval initiate any action or exeroise 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/ (Rupees One
Thousand only). The Trustee hereby deciares and confirms that it has, accepted the above sum of
Rs. 1,000/ (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 investmenis
representing the same, subject to the powers, provisions, agreements and declarations herein
contained,

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

(a) the Initial Contribution;

(b) the Security created hereunder and under the other Transaction Documents;

{c) all sums received by it under this Deed (save for any sums received solely for its own
account), and

(d} all monies received by it out of, whether prior to or as a result of enforcement of the Security
created hereunder or the 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 Secured 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 Secured Obligations is irrevocably discharged and paid in fuil
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/ consent letter
53TI2ATSLIOPRACL/22-23/DEB/080 dated 25-Jan-23, as may be amended or supplemented
from time to time, for their services o act as Debenture Trustee in addition to al] legal, travelling
and other costs, charges and expenses which the Debenture Trustee or their officers, employees or
agents may incur in refation to execution of the trust hereof and all other decuments 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,
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342

343

344

3.4.5

3.5

the fees, duty, Taxes and charges of any pature whatsoever payable in connection with the entry
into, registration, performance, enforcement or admissibility in evidence of this Deed and/or any
such amendment, supplement or waivet.

The Company shat!l in case of default in payment of stipuiated rem uneration as detaited hereinabove
pay to the Trustee, penalty at the rate as applicable under the Micro, Smaltand Medium Enterprises
Development Act, 2006, as amended from time to time, until the actual date of payment.

‘The Company shail provide upfront to the Trustee all legal, travelling, conveyance and other costs,
charges and cxpenses to be incurred by them, their officers, employees, advisors, experts,
consultants or their agents in copnection with execution of these presents including costs, charges,
expenses of and incidental to the approval and execution of these presents and all other documents
affecting the Security herein.

The Company shall reimburse all sums paid or expenses incurred by the Trustee or any receiver,
attorney, agent or other person appointed by the Trustee for all or any of the purposes mentioned
in these present(s immediately ‘on receipt of & notice of demand from them in this behalf and all
such soms shall carry interest at the rate of interest payable on the Debentures from the date, when
the same shali have been paid and uniil such reimbursement, all such sums shali be a charge upon

the Secured Agsets in priority to the charge securing the Debentures,

Retirement and Removal of Trustee

The Trustee hereof may, at any lime without assigning any reason and without being responsible for
any toss or costs occasioned thereof, resign/retire as the tiustee, provided that the Trustee shall give
al least 30 (thirty) days previous notice in writing to the Company.

The Company shall, upon receipt of notice of resignation issued by the Debenture Trustee, take
prompt steps to appoint another entity competent to act as trustee for the Debenture Holders in place
of the Debenture Trustee with t:]1e written consent of the Debenture Holders/Beneficial Owners by
a Special Majority. The Trustee shall continue to act as Debenture Trustee until a successor trusiee
is appointed.

The Company.shall appoint an entity registered as a debenture trustee with SEBI under the SEBI
(Debenture Trustees) Regulations, 1993 as the debenture tustee. Whenever there shall be more than
swo Trustees hereof the majority of such Trustee shall be entitied to exercise the powers, authorities
and discretions hereby vested in the Trustee.,

The Trustee hereof may be removed by the Dehenture-holder(s)/Beneficial Owner(s) by a Special
Resolution duly passed at a meeting of the Debenture Holder(s)/ Beneficial Owner(s) convened in
accordance with the provisions set out in the Second Schedule hereunder written. The Company
shali appoint such person or persons as may be nominated by such resolution as new Trustee for the
purpose hereof.

Upon appointment of the successor trustee pursuant o the preceding Clauses 3.4.2 or 3.4.4 above,
all references in this Deed to the Debeniure Trustee shatf, uniess repugnant to the context, mean and
refer to the successor trustee and the successor trustee shall without any further act or deed succeed
to all the powers and authorities and be subject to all duties, liabilities and responsibilities of the
Debenture Trustee as if it had been originally appointed as the trustee hereunder,

Rights and Privileges of Trustee

In addition to 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 provisions of
the SEBI Act, 1992, Regulations/Circulars made/issued thereunder or any other statute limiting the
liability of the Trustee, IT IS EXPRESSLY DECLARED as follows:-

(a) The Trustee may, in relation to these presents, act on the opinion or advice of or any
information obtained from any solicitor, counsel, advocate, valuer, surveyor, broker,
auctioneer, qualified accountant or other expert whether abtained by the Company or by the
Trustee or otherwise and shall not be responsible for any loss occasioned by so acting. Any
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(b)

{c)
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(i)

such advice, opinion or information and any communication passing between the Trustee and
their representative or attorney or a receiver appeinted by them may be obtained or sent by
letter, efectronic mail, facsimile, or telephonic message and the Trustee, their representative
or attorney or the receiver shall not be table 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 particutar 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 1o 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 shail not be responsible for acts and omissions of its employees performed during
the normal course of its business except in case of gross negligence, wilful misconduct and
fraud as conclusively determined by court of competent jurisdiction;

The Trustee shall not be bound to give notice to any person of the execution hereof or to see
to the performance or observance of any of the obligations hereby imposed on the Company
or in any way to interfere with the conduct of the Company's business or the custody, care,
preservation or repair of the Secured Assets or any part thereof, other than as specifically
required in terms of Applicable Laws, unless and unti! there is an occurrence of any of the
Event(s) of Default and / or the Security to be created or the rights under the Debentures shall
have become enforceable and the Trustee shall have determined to enforce the same;

The Trustee shall be at liberty to keep these presents and all deeds and other documents of
title relating to any of the properties charged/ to be charged to the Trustee at their registered
office or elsewhere or if the Trustee so decides with any barker or company whose business
includes undertaking the safe custody of documents or with an advocate or firm of solicitors
and the Trustee shall not be responsible for any loss incusred in connection with any such
deposit and the Trustee may pay all sums required to be paid on account of or in respect of
any such deposit;

The Trustee shall not be bound to take any steps to ascertain whether any Event of Default
has happened upon the happening of which the Security for the Debentures or the rights under
the Debentures becomes enforceable unless the Debenture Trustee has actual knowledge of
such Event of Default. In the event the Trustee has actual lnowledge of certain facts which
would consequently result in an Fvent 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 ofthe covenants and provisions in these presents contained without prejudice
FOIR 3 SRUSTECSHIP SEAVIDES L, e T
Peyr Sniiaraliy i
‘t\ /, Fer unila \

L

po Limited




)

(k)

(h

{111)

{n)

{(0)

(n

to the rights of the Trustee or the Debenture Holder(s)/ Beneficial Qwner(s) in respect of any
subsequent breach thereof.

The Trustee shall, as regards, alf 1rusts, powers, authorities ane discretions, have absolute and
uncontrolled discretion, in consultation with Debenture-holder(s)yBeneficial Owne(s), as to
the exercise thereof and to the mode and time of exercise thereof and in the absence of fraud
shatl not be responsible for any loss, costs, charges, expenses or inconvenience that may result
from the exercise or non exercise thereof and in particular they shatl not be bound Lo act at
the request ot direction ofithe Debenture Holdee(s)/Beneficial Owner(s) under the provisions
of these presents unless sufficient monics shalf have been provided ot provision to the
satisfaction of the Trustee made for providing the same;

The Trustee shall not be r.;espousibtc for the monies paid by applicants for the Debentures or
be bound to see to the application thereof;

In the event of a Govermmental Authority taking over the management of the Company and/or
the Secured Assets and/or: in the event of nationalisation of the Company or its business or a
moratorium being passed or in case the running of the business of the Company or its
managemeni or conirol is taken away either as part of any unemplioyment reiief scheme or {or
any other reason whatsoever, or under the provisions of the Indusiries (Development and
Regulation) Act, 1951 or under any other Applicabie Law, the Trustee shali be entitled to
receive the whale of the compensation to which the Company shall be entitled and to apply
the same or a sufficient portion thereof in accordance with provisions set out in Clause 8.2
below and ail monies sectred hereunder shall become immediately payable and the security
created herennder shali bécome enforceable.

The Trustee hereof beinga Company may, in the execution and exercise or all or any of the
trusts, powers, authorities and discretion vested in them by these presents act by an officer or
officers for the time being of the Trustee and the Trustee may also whenever they think it
expedient, delegate by power of attorney or otherwise to any such officer all or any of the
trusts, powers, authorities and discretion vested in them by these presents and any such
delegation may be made:upon such terms and conditions and subject to such regulations
(including power to sub-delegate) as the Trustee may think fit. Any actions of such officers
and sub-delegates shall have the same protection as accorded to the Trustee in terms of this
Deed.

The Trustee may, in carrying out the trust business, employ and pay any person to transact or
concur in transacting any business and do or concur in doing 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 all usual professional and other charges for business transacted and acts done by them
in conpection with the trust hereof and also their reasonable charges in addition to the
expenses incurred by them in connection with matters arising out of or in connection with
these presents including matters which might or should have been attended to in person by
the Trustee.

Upon proof being given to the satisfaction of the Trustee that all the Secured Obligations,
including the Debentures ‘entitled to the benefit of the trusts hereof together with redemption
premium, if any, interest and all other monies payable thereunder have been paid off or
satisfied in accordance with the tenor thereof and upon payment of all principal, together with
redemption premium, if any, interest, liquidated damages, premium, costs, charges and
expenses and other amounts under this Deed or the Debentures or the Disclosure Document
and also the payment of all costs, charges and expenses incurred by the Trustee or by any
Receiver in relation to these presents (including the remuneration of the Trustee and of any
Receiver and all interest thereon) and upon observance and performance of the terms and
conditions and covenants herein contained, the Trustee shall at the request and cost of the
Cotnpany and upon receipt of no dues certificate /confirmation from the Debenture Holders,
release, re-assign or reconvey to the Company or as the Company may direct or to such other
person entitled thereto the Secured Assets ot such part thereof as may remain subject to the
security to be created fieed and discharged from the trusts and security to be created.

The Trustee shall not be responsible for acting upon any resolution purporting to have been
passed at any meeting of the Debenture Holder(s)/Beneficial Owner(s) in respect whereof
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minutes have been made and signed even though it may subsequently be found that there was
some defect in the constitution of the meeting or the passing of the resolution or that for any
reason the resclution was not valid or binding upon the Debenture-holder(s)/Beneficial
Owner(s),

(@) The Trustee shall have full power, in consultation with Debenture Holder(s)/Beneficial
Owner(s), to determine all questions and doubts arising in relation to any of the provisions of
these presents and every such determination bona fide made {whether or not the same shali
relate wholly or partially to the acts or proceedings of the Trustee} shall be conchusive and
binding upon afl persons interested under these presents;

(r}  The Trustee and its employees shall not be liable for anything whatsoever except a breach of
trust knowingly and intentionally committed by the Trustee;

(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 Com pany, except those
received by it in its capacity as the Trustee hereunder.

(1) The Trustee and its emyployees shatl not be liable for any default, omission or delay in
performing or exercising any of the powers or trusts expressed in these presents or contained
or any of them or in enforcing the covenanis contained therein or any of them or in giving
notice to any person or persons of the execution thereof or in taking any other steps which
may be necessary, expedient or desirable for the purpose of perfecting or enforcing the
security for the Debentures or for any loss or injury which may be occasioned by reason
thereof unless such fiability is vested in terms of the Applicable Laws on the Trustee or the
Trustee shall have been previously requested by notice in writing to perform, exercise or do
any of such steps as aforesaid if authorized or approved by Majority Debenture Holders and
the Trustee shall not be bound to perform, exercise or do any such acts, powers or things or
to take any such steps unless and until sufficient moneys shall have been provided or provision
to the satisfaction of the Trustee made for providing the same by or on behalf of the Debenture
Hotder(s)/Beneficial Owner(s) or some of them in arder to provide for any costs, charges and
expenses which the Trustee may incur or may have to pay in connection with the same.

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 refation to their duties thereunder, as may be finally determined by a court
of competent jurisdiction,

To carry on Business

On the happening of any Event of Default and upon the Security constituted becoming enforceable
and after the Trustee shall have made entry or taken possession of the Secured Assets and until the
Secured Assets shall be sold, called in, collected or converted under the Power of Sale as
mentioned in Clause 8.1 of this Deed, the Trustee may, if they shall think fit so to do but not
otherwise, either themselves carry on and manage the business of the Company in and with the
Secured Assets or any of them or appoint a Receiver to carry on and manage the same and the
Trustee or the Receiver may manage and conduct the same as they shall in their 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, servants,
workmen and others and upon such terms with such salaries, wages or remuneration as the
Trustee or the Receiver shall think proper;

b)  repair and keep in repair the buildings and other property comprised in the Secured Assets,

c) insure all or any of the Secured Assets of an insurable nature against loss or damage by fire

and against such othez risks in such sum or sums as the Trustee or the Reeeiver shall think fit;
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d)

b

settle, arrange, compromise and submit to atbitration any account, claims, questions or
dispute whatsoever which may arise in connection with the said business or the Secured
Assets or in any way relating to the security and execute release other discharges in relation
therelo, ‘

bring, take, defend, compromise, submit 10 arbitration and discontinue any actions, suits or
proceedings whatsoever, ¢ivil or criminal, in relation to the business or any portion of the
Secured Assets; :

allow time for payment of any debt with or without security;

subject to such consent as may be necessary demise or let out, sub-let or under let the Secured
Assets or any part or parts thereof for such terms at such rents and generaily in such manner
and upon such conditions and stipulations as the Trustee or the Receiver shall think fit;
exchange any part or parts of the Secured Assets for any other security or property suitable
for the purposes of the Company whether forming part of the general assets or not and upon
such terms as may seem expedient and either with or without payment or receipt of moneys
for equality of exchange or otherwise;

assent 1o the modification of any contracts or arrangements which may be subsisting in respect
of any of the Securedd Assets and, in particular the terms of any concession or licences for the
time heing held; '

execute and do all such acts, deeds and things as to the Trustee or the Receiver may appear
necessaty or proper for or:in refation 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 in respect of the business and Secured Assets as the
Trustee/Receiver could do or cause to be done if the Trustee/Receiver had the absolute
possession of the Secured Assets and had casried 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

The Trustee may. upon the occurrence of an Event of Defaul, and the Security being enforceable,
with the consent in writing of the Majority Debenture Halder(s) in a meeting convened in
accordance with the provisions set out in the Second Schedule hegeunder written, raise or borrow
moneys on the security of the Secured Assets or any past thereof ranking pari passu with or
subservient to these presenis:

()
(b)
(<)

(d)

(¢)

for the purpose of making any payment under or by virtue of these presents;
in relation 10 the exercise of any powers, duties or obligations of the Trustee or the Receiver,
otherwise in relation to the Secured Assets or these presents;

for the purpose of paying off or discharging any mortgages or charges for the time being
on the Sccured Assets or any part thereof; and/ or

any costs, charges and expenses which shall be incurred by the Trustee under or by virtue
of these presents

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

Duties of Debeniure Trustee

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

(a)

(b)

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 shali fusther conduct itsell,
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;

carry out its duties and perform its functions as required to discharge its obligations under
the terms of the Securitics and Ixchange Board of India (Issue and Listing of Non-




(c) .«

(d)

{e)

{f

(g)

(h)

(i)

)

{ky

M

{m)

(n)

()

Convertible Securities) Regulations, 2021, SEBI (Debenture Trustees) Regulations, 1993,
SEBI Defaults (Procedure) Circular, the SEBI REF Circular the Debenture Trustee
Agreement, SEBI Operational Framework Circular, the [Disclosure Documents/ Offer
Letter/ Prospectus] and all other related Transaction Documents, with due care, diligence;

call for and obtain periodic status/ performance reports / valuation reports / utilization
reports or any other documents from the Company, as may be required by the Debenture
Trustee to comply with its obligations under the Applicable Laws including for manitering
of the Security Coverage Ratio and the creation and maintenance of Security, Recovery
Expense Fund and Debenture Redemption Reserve in relation to the Debentures;

issue letters / confirmations / no objection certificate, or any other communication as
requested by the Company in accordance with the Transaction Documents;

ascertain and:

i exercise due diligence to the extent required under Applicable Law, to ensure
compliance by the Company, with the provisions of the Act, SERI (Listing
Obligations and Disclosure Requirement), Regulations, 2015, SEBI {Debenture
Trustees) Regulations, 1993 this Deed or any other regulations issued by SEBI in the
issue and allotment of the Debentures and credit of the Debentures in the demat
accounts of the Debenture Holder(s);

ii. satisfy itself that interest due on the Debentures have been paid to the Debenture
Holder{s) on or before the due dates:
iif, satisfy itself that Debenture Holder(s) have been paid the monies due to them on the

date of Redemption of the Debentures.

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

communicate promptly to the Debenture Hotder(s) defaults, if any, with regard to payment
of interest or Redemption of Debentures or occurrence of any other Event of Default which
is known to the Trustee along with all information and action taken or proposed to be taken
by the Trustee therefor,

carry cut all i#s obligations, duties and functions as the Debenture Trustee in accordance
with the terms set out in the Transaction Documents and where the same is silent or contrary
te any other provision of the Transaction Documents, on the instructions of the Majority
Debenture Holder(s);

not do any act, deed or thing which is prejudicial or detrimental to the interest of the
Debenture Hotders and at all times act in the best interest of the Debenfuse Holder(s);

shall not relinquish its assignment unless and until another debenture trustee has been
appointed in its place;

take possession of Secured Assets in accordance with he provisions of this Deed, the
Transaction Documents and Applicable Law;

inform SEBI immediately of any breach of this Deed or provision of any Applicable Law,
which comes to its knowledge, if required under Applicable Laws,

keep all customary books and records refating to the receipt and distribution of all moneys
which it may receive or be entitled to hereunder or under any Transaction Documents;

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

seek the status of payment from the Company and/or conduct independent assessment (viz.,
from the Account Bank, Debenture Holders, rating agencies ete.,) to determine if the
Company fails to intimate the status of payment of the Debentures within 1{one) working
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day of the Redemption Date, Based on such assessment, the Debenture Trustee shail
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
Teustee shall conduct independent assessment as given above and intimate the status of
payment Lo the stock exchange(s) and Depository within 7% working day of April of each
financial year, if the Company fails to provide the updated status of the payment of the
Debentutes within the 2™ working day of April of the relevant financial year;

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

{(q) 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 Secured
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;

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

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

Debenture Holdex(s).

Power of Trustee to appoint Receiver

Subject to the provisions of section 69A of the Transfer of Propesty Act, 1882, and to such of the
provisions of law as may, for the time being, be applicable the Trustee, at any time after the
Security constituted becomes enforceable and whether or not the Trustee shall then have entered
into or taken possession of the Secured Assets and in addition to the power hereinbefore conferred
upon the Truslee after such entry into or taking possession may, in writing appoint any officer(s)
of the Trustee or any other person(s) as Receiver(s) of the Secured Assets or any part thereof and
remove any Receiver(s) so appointed and appoint any such other person(s) in his or their stead and
unless the Trustee shall otherwise prescribe in writing, such Receiver(s) shall have all the powers
hereinbefore conferred upon the Trustee. All the provisions and powers hereinbefore 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 to the foregoing,
the foliowing provisions shall also apply to such Receiver:

{a) Appointment before or after possession:

Such appointment may be made either before or after, the Trustee shail have taken
possession, of the Secured Assets or any part thereof.

(b} Receiver to be invested with powers by Trustee:

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

(e} Receiver to exercise powers vested in Trustee:

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

{d) Receiver to confirm to regulations made by Trustee:
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(e}

(f)

(2

()

Q)

(k)

The Receiver shall, in the exercise of his powers, authorities and discretions, conform to
the regulations and directions made and given by the Trustee from timne 1o time.

Receiver's remuneration:

The Trustee may, from time to time, fix remuneration of the Receiver and direct paynient
thereof out of the Secured Assets, but the Company alone shall be liable for the paymeni
of such remuneration.

Receiver to give security:

The Trustee may, from time 1o time and at any time, require the Receiver to give security
for the due performance of his duties as such Receiver and nay fix the nature and the
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 to time received by such
Receiver shall be paid over to the Trustee to be held by them UPON TRUST herein
declared of and concerning the monies arising from any sale, calling in, collection or
conversion.

Trustee may pay monies to Receiver:

The Trustee may hand over to the Recciver any monies constituting part of the Secured
Assets to the extent that the same may be applied for the purposes hereof by such Receiver
and the Trustee may, from time to time, determine what funds the Receiver shali be at
liberty to keep in hand with a view fo the performance of his duties as such Receiver.

Receiver's power to borrow on Secured Assets:

Subject as provided herein the Receiver may for the purpose of carrying on the business
of the Company as mentioned in (b) above, for defraying any costs, charges, losses or
expenses (including his remuneration) which shall be incurred by him in exercise of the
powers, authorities and discretion vested in him and for all or any of the purposes raise
and borrow monies on the security of the Secured Assets or any part thereof at suclh rate
or rates of interest and generally on such terms and conditions as he may think fit and no
person lending any such money shall be concerned to inquire as to the propriety or purpose
of the exercise of the said power or to 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 shalt incur no responsibility
or liability to any Debenture Holder or otherwise by reason of their giving or refusing such
consent whether absolutely or subject to any limitation or condition.

Receiver Agent of the Company:

Every Receiver shall be the agent of the Company for all purposes and the Company alone
shall be responsible for his acts (unless arising out of the negligence, fraud, breach of trust
or wilful default on part of the Receiver} and liable on any contract or engagement made
or entered into by him and for his remuneration and the Trustee and the Debenture
Helder(s)/ Beneficial Owner(s) shall not incur any liability or responsibility therefor by
reason of their making or consenting to his appointment as such Receiver,

Applicability of Transfer of Property Act, 1882:

Subject as aforesaid the provisions of the Transfer of Property Act, 1882 and the powers
thereby conferred on a mortgagee or Recejver shall, so far as applicable, apply 1o such
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3.8

3.9

3.10

4.1,

4.1.1

4.1.2

4.1.5

Receiver,

Power of Trustee upon execution being levied

in addition to the powers hereinbefore given, the Trustes may, upon the occurrence of an Event of
Default, enter inte or take possession of and hotd or appoint a Receiver (o take possession of and
hold any part or parts of the Secured Assets which may at any tlime appear to them 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 under this Clause, the provisions of Clause 3.7 above,
shall apply mutatis inuandis and the Trustee may at any time give up possession or discharge the
Receiver,

Trustee and Receiver not liable to account as maorigagees in possession

The Trustee shall sot, nor shall any Receiver as aforesaid, be liable by reason of the Trustee or
such Receiver entering into or taking possession of the Secured Assets or any part of parts thereof
to account for anything, except actual receipts or be liable for any loss upen reatisation or for any
default or omission for which a security holder might be liable.

Trustee may give up possession

If and when the Trustee shall have taken possession of the Sceured Assets under the powers
conferred upon the Trustee by these presents, the Trustee, with the authority of a Special
Resoiution of the Debenture holder(sy /Beneficiai Owner(s) passed at a meeting convened in
accordance with the provisions set out in the Second Schedule hereunder written or with fhe
conseit in writing of the holder(s)Yowner(s) of Debentures 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 Assets or any of them or any part or parts thereof Lo
the Company either unconditionaily or upon such terms and conditions as may be specified in such
resolution or consent.

EVENTS OF DEFAULY

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

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

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

Default in performance of covenants and conditions

Default shall have oceurred 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 ot deeds entered into between the Company and the Debenture Holder{s)/Beneficial
Owner(s)/ Debenture Trustee.

Company ceases (o carry on business
IT the Company ceases with/without the consent of the Debenture Holder(s), or threatens to cease to
carry on its business or gives notice of its infention to do so,

Inability to pay debis

If the Company i3 unable to or admits in writing its inability to pay its debts as they mature or
proceedings for taking it into insolvency or fiquidation have been admitted by any competent court
or a special resolution has been passed by the sharchotders for winding up of the Company or for
filing an application 1o initiate insolvency resolution process of the Company or it is certified by the
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4.1.6

4.1.10

4.1.11

4.1.12

4.1.13

statutory auditors that the liabilities of the Company exceed its assets indicating the inability of the
Company to discharge its obligations under this Deed.

Proceedings against Company

The Company shall have voluntarily or involuntarily become the subject of proceedings under
bankruptey or insolvency law, or has suffered any action taken for its reorganization, insolvency,
liquidation or dissolution except an application filed by an operational creditor of the Company for
initiation of corporate insolvency resolution process in respect of the Company, which has been
disputed by the Company and gets dismissed within 30 days from the date of first listing of such
application; or

A receiver or resolution professional or liquidator is appointed or allowed to be appointed in respect
of all or any part of the undertaking of the Company.

Security is in jeopardy

(&) When the Company creates or attem pts to create any charge on the Secured Assets or any par(
thereof, without the prior approval of the Trustecs/Debenture Holder(s) or if, in the reasonable
opinion of the Debenture Trustee, the Security is in jeopardy or the Security Coverage Ratio
is not maintained by the Company; and

(v)  Hany Security Document once executed and delivered, ceases to be in full force and effect or
fails to provide the Debenture Trustee and the Debenture Holder(s)/Beneficial Owners(s) with
the Security Interest intended to be created thereby,

Misleading Information

Any information given by the Company in the Disclosure Documents, the Transaction Documents
and/or other information furnished and/or the representations and warranties given/deemed fo have
been given by the Company to the Debenture Holder(s)/Beneficial Owner(s) for availing financial
assistance by way'of subscription to the Debentures is or proves fo be misleading or incorrect in any
material respect ot is found to be incorrect,

Inadequate Insurance

If the properties and assets offered as security to the Trustee/ Debenture Holder(s)/Beneficial
Owner(s) for the Debentures (including the Secured Assets) are not insured or kept under-insured
by the Company or depreciate in value to such an extent that in the opinion of the Debenture
Holder(s) Beneficial Owner(s)Debenture Trustee, further security to the satisfaction of the
Debenture Holder(s) Beneficial Owner(s)/Debenture Trustee should be given and such security is
not given.

Attachment or Distraint

If an attachment or distraint is levied on the Secured Assets or any part thereof and / or certificate
proceedings are taken or commenced for recovery of any dues from the Company.

[f extraordinary circumstances have occurred which make it improbable for the Company to fulfill
its obligations under this Deed and/or the Debentures in the opinion of the Debenture Trustee.

If it is certified by the Statutory Auditors that the Habilities of the Company exceed its assets
indicating the inability of the Company to discharge its obligations under this Deed.

Expropriation / Nationalisation

If any Governmental Authority shalt have condemned, nationalized, seized, or otherwise
expropriated all or any substantial part of the assets of the Company or of the shares of the Company
held by any director or the promoters, or shalt have assumed custody or control of such shares or
the business or operations of the Company or shall have taken any action for the dissolution of the
Company or any action that would prevent the Company or its officers from carrying on its business

: -
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4.1.14

4.1.15

4.1.16

4.1.17

4.2.

4.2.1

422

423

Alteration to Memorandum or Avrticles

I the Company, shall without the previous consent in writing of the Debenture Trustee, make or
attempt 1o make any alteration i the pravisions of its Memorandum and/or Articles of Association
which might in the opinion of the Debenture Trustee detrimentaily affect the interests of the
Debenture Holder(s)Beneficial ©wner(s) and shall upon demand by the Debenture Trustee refuse
or neglect or be unable to rescind such alteration.

Clearances

Any of the necessary clearances required or desirable in retation 1o the Company or the Debentures
in accordance with any of the Transaction Documents is not received o is revoked or terminated,
withdrawn, suspended, modiﬁed?or withheld or shall cease to be in full force and effect which shall,
in the reasonable opinion of Debenture Holder(s)/Beneficial Owners(s}), have Material Adverse
Effect on the Company af the Débentures.

Unlawfulness

It is or becomes unlawful for the Company 10 perform any of its material obligations under any
“ransaction Document in the opinion of the Debenture Holder/Beneficial Owner(s).

Waterinl Adverse Effect

The aceurrence of any event or condition which, in the reasonable epinion of the Trustee o the
Debenture Holder(s)/ Beneficial:Owners(s), constitutes a Material Adverse Bffect,

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

Consequences of Events of Default

After the occurrence of an Eveajt of Default under Clause 4.1 above, the Debenture Trustee shali
send a notice to the Debentuse Holder(s) (along with a copy to the Company) within 3 {three) days
of the Event of Default by registered post/acknowledgement due or speed post/acknowledgement
dlié of eoiier of imnd"cielivery}with proof of delivery and.ajso-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.

The notice shall contain the following:

(a) request for negative consent for proceeding with the enforcement of security;

(b) request for positive consent for signing of the ICA;

{c) the time period within which the consent needs to be provided by the Debenture Holder(s),
viz. consent to be given within 13 days from the date of notice or such revised timelines as
prescribed under Applicable Law; and

(d) the date of meeting to be convened {which shall be within 30 days of the occurrence of
Event of Dlefauls).

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.

The Debenture Trustee shall take necessary action of either enforcing the Security or entering into
the JCA or 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) to participate in the [CA or to enforce the
Security or as may be decided in the meeting of Debenture Holder(s). Such a comm ittee, if decided
to be formed, may comprise of the designated members representing the interest of the 1SIN fevel
Debenture Holder(s) under the Debentures and be responsible to take decisions which shall be
binding on the specific 1SIN level Debenture Holder(s) relating to JCA matters, or in relation to
enforcement of the Security, or take any other action as may be decided by the Debenture Holder(s),
from time to time.
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4.2.4

4.2.5

42.6

4.2.7

The Debenture Trustee(s) may in accordance with the decision of the Debenture Holder(s), sign the
ICA and consider the resolution plan, if any, on behalf of the Debenture Holder(s¥ Beneficial
Owners in accordance with the requitements under the extant RBI guidelines, SERI circulars,
guidelines and other Applicable Laws.

The Trustee shall also have the following rights (notwithstanding anything in these presents to the
contrary): :
{a) toenter upon and take possession of the Secured Assets as per the provisions of this Deed;
(b) to enforce any Security created pursuant to the Security Documents in accordance with the
terms thereof, as may be set out therein, towards Repayment of the Secured Obligations;
(c) to transfer the Secured Assets of the Company by way of lease/sub-lease ar license or sale
upon occurrence of Event of Default in accordance with the terms hereof (ifapplicabie);
(d) toappeint a nominee director as per the SEBI (Debenture Trustee) Regulations, 1993 on the
board of directors of the Company or to appoint an observer to all meetings of the board of
directors of the Company, in the manner more particularly set out in Clause 10.22 of this
Deed;
(&) to initiate any enforcement action including without limitation under SARFAES] Act, 2002,
Insolvency and Bankruptey Code, 2016 (wherever applicable), sale without intervention of
Court under Section 69 of Transfer of Property Act, 1882 or any other Applicable Law;
(f) tolevy default interest on overdue amounts as per the terms of issue; and
(g) toexercise such other rights as the Debenture Hofder(s) may deem fit under Applicable Law,

The Debenture Trustee after obtaining consent of Debenture Holder(s) for enforcement shall inform
the designated stock exchange seeking release of the Recovery txpense Fund. The Debenture
Trustee shall follow the procedure set out in the SEBI REF Circular for utilisation of the Recovery
Expense Fund and be obligated to keep proper account of all expenses, costs including but not
limited to legal expenses, hosting of meelings efc,, incurred out of the Recovery Expense Fund
towards enforcement of Security.

All expenses over and above those met from the Recovery Expense Fund incurred by the Beneficial
Owners(s)/Trustee after an Event of Default has occurred in connection with:-
(a} preservation of the Secured Asses (whether then or thereafter existing); and
{b) collection of amounts due under this Deed,
shall ke payable by the Company.

Without prejudice to the obligation of the Trustee to monitor the Security Coverage Ratio and the
Security in respect of the Debentures and to take necessary enforcement actions in accordance with
the Transaction Documents, it is hereby clarified that the Trustee shall not be liable in any manner
to guarantee the recovery of the entire outstanding amounts in refation to the Debentures,

COVENANTS
General Undertakings/ Obligations

The Company shall as required by Section 88 of the Act, keep at its registered office/ corporate
office a Register of the Debenture Holder(s) holding Debentures, in physical form showing (a) the
name and address and the occupation, if any, of each holder, (b) the amount of the Debentures held
by each holder distinguishing each Debenture by its number and the amount paid or agreed to be
considered as paid on those Debentures, (¢) the date on which each person was entered in the
Register as a Debenture Holder, (d) the date on which any person ceased to be a Debenture Holder,
and {e) the subsequent transfers and changes of ownership thereof.

The Debenture Trustee and/or the Debenture Holder(s) or any of them or any other person shali, as
provided in Section 94 of the Act, be entitled to inspect the said Register and to take copies of or
extracts from the same or any part thereof during usual business hours. The Register may be closed
by the Company at such time and for such periods as it may think fit in accordance with the
provisions of the Act after giving not less than 7 days’ previous notice or such notice as preseribed

under Applicable Law by dyertisement in some newspaper circulating in the district in which the .
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5.1.10.

Company’s registered office is situate. No fransfer will be registered during such period when the
register of Debenture Holder(s) remains closed.

The Company shali request the Depository to provide a list of Beneficial Owner(s) showing (a} the
name and address and the occupation, if any, of each Debenture Holder, (b) the amount of the
Debentures held by each Debenture Holder distinguishing each Debenture by its number and the
amount paid or agreed to be considered as paid on those Debentuses, (c) the date on which each
person was entered in the list as a Debenture Holder, (d) the date on which any person ceased to be
a Debenture Holder, and (e) the subsequent transfers and changes of ownership thereof, as at the
end of day 1 day prior to the start of the book closure period or at the Record Date, as the case may
be. This shall be the list which shail be considered for payment of interest and Redemption of
Debenturss. :

The Corpany shall keep proper books of account as required by the Act and make true and proper
entries therein of all dealings and transactions of and in relation to the Secured Assets 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 place or places where the bocks of account and documents of a simifar nature may be kept
and the Company will ensure that all entries in the same relating to the Secured Assets and the
business of the Company shall at reasonable times be open for inspection of the Trustee and such
person or persons, as the Trustee shatl, from time to time, in writing for that purpose appoint,

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

So long as the Debenture Holder(s) continue 1o hold the Debentures, the Company agrees and
undertakes to comply with ali Applicable Laws including the-Companies Act, 2013, all provisions
of applicable SEBI reguiations inciuding SEBL{Debenture Trustee) Regulations, 1993 (as amended
from time to time), SEBI {Issue and Listing of Non Convettible 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 ot regulatory
autharities from lime 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 uncertakes 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 ot related Tax entity to the extent required by the Deventure
Trustee for meeting its compliances. The Company agrees that it wili provide a copy of the
documents provided to the Tax authorities to the Debenture Trustee for its records. Further, the
Cornpany shall indemnify and hold harmless the Debenture Trustee for any penal consequesice
arising due to non-compliance of the aforesaid provision by the Company.

The Company shall insure and keep insured up to the replacement value thereof or on such other
basis as approved by the Trustee, the Secured Assets against fire, theft, lightning, explosion,
carthquake, strike, fock out, sivil commotion, storm, tempest, flood, marine risk, erection risk, war
risk and other risk as may be specified by the Trustee and shall duly pay atl premium and other sums
payable for the purpose (as applicable).

The Company shail make requisite filings in relation to the issuance of Debentures and creation of
security in relation thereto, including filing with an Information Utility in accordance with the
lnsolvency and Bankruptcy Board of India {Information Utilities) Regulations, 201 7.

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 123 of the Companies Act 2013 and shall not forfeit unclaimed
interesi/dividend.
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5.1.12,

5.1.14,

5.1.15.

5.1.16.

5117,

5.1.19.

As per the provisions of the Act a reserve fo be called the “Debenture Redemption Reserve
(DRR)” to be maintained by the Company. However Ministry of Corporate affairs, Department of
Company Affairs, vide their notification dated 18" June 2014 clarified that for Housing Finance
Companies registered with National Housing Bank under Housing Finance Companies (NHB)
Directions 2001, “the adequacy” of Debenture Redem ption Reserve (DRR) will be 50% of the value
of debentures issued through public issues and no DRR is required in the case of privately placed
debentures. Since the issue of the Debentures by the Company is through private placement DRR is
not required to be created by the Company.

The Company shall create and maintain a reserve to be called the “Recovery Expense Fund” as per
the provisions of and in the manner provided in the SEBI (Debenture Trustee) Amendment
Regulations, 2020, the SEBI REF Circular and any guidelines and regulations issued by SEBI, as
applicable. The Recovery Expense Fund shall be created to enable the Debenture Trustee to take
prompt action in relation to the enforcement of the Security in accordance with the Transaction
Documents. The Company shall submit to the Trustee certificate duly certified by the statutory
auditors/independent chartered accountant/tetter from des; gnated stock exchange certifying creation
and the form of such Recovery Expense Fund by the Company prior to the opening of the issue. The
balance in the Recovery Expense Fund shall be refunded to the Company on repayment of Secured
Obligations to the Debenture Holders for which 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 ‘defauit’ on any other listed debt securities of the Company before issuing the said
NOC.

. The Company hereby agrees and undertakes that, if during the currency of these presents, any further

guidelines are formulated (or modified or revised) by any Governmental Authority in respect of
creation of Debenture Redemption Reserve and investment of the monies lying therein and/or
Recovery Expense Fund, the Company shall duly abide by such guidelines and execute all such
supplemental letters, agreements and deeds of modifications as may be required by the Debenture
Holder(s) Beneficial Owner(s) or the Trustee,

The Company shall take all steps for completion of the formalities for listing and commencement
of trading at all the concerned stock exchange(s) in respect of the Debentures,

The Company shall ensure, and/or cause the Registrars to an issue and Share Transfer Agent to
forward the details of Debenture Holder(s) to the Debenture Trustee at the time of allotment and
thereafter by the seventh working day of every next month in erder to enable Debenture Trustee to
keep its records updated and to communicate effectively with the Debenture Holders, especially in
situations where Events of Default have occurred.

The Company agrees and undertakes to constitute a stakeholders’ relationship committee, if
applicable, in terms of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015}, to look into the mechanism of redressal of grievances of the Debenture Holders.

The Company hereby agrees, confirms and undertakes that in the event the Company has failed to
make a timely Repayment of the Secured Obligations or to create a charge on the Secured Assets or
there is a revision of rating assigned to the Debentures, the Trustee shall, be entitled to disciose the
information to the Debenture Holder(s) and the general pubiic by issuing a press release, placing the
same on their websites and with the credit rating agencies.

. The Company shall maintain a functional website containting correct and updated information as

required by SEBI (Listing Obligation and Disclosure Requirements} Regulations, 2015 and other
Applicable Laws,

The Company discloses that the Secured Assets are free from any encumbrances, and in cases where
such assets are already charged to secure a debt, the permission or consent, where required to create
a second or pari-passu charge on the Secured Assets has been/shall be obtained by the Company
from its existing charge holders.

- The Company hereby irrevocably and unconditionally appoints the Trustee to be the lawful attorney

of the Company in the name and on behalf of the Company to execute, sign and do any deeds,
documents : S, 2018, ings which s in the onini “the Trustee be necessary or
ocuments, assutancee,ﬂ?}&ﬁ?ﬂ. ,l};l:l%:,_‘whlcil{_,s,l}_?g i the opn}:pn of the Imslcfz bc: %l?‘g‘ccss,( ry o
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5.1.22,

5.1.23.

expedient that the Company should execute, sign and do for the purpose of carrying out any of the
trusts of obligations declared or imposed upon the Company by these presents or of giving to the
Debenture Holder{s) Beneficial Owner(s) or Lo the Trustee on their behall the full benefit of any of
the provisions of these presents and generally to use the name of the Company in the exercise of ail
or any of the powers hereby conferred upon the Trustee or any Receiver appointed by them.

Subjeet 1o the Applicable Law, the Company may at its discretion by piving 15 (fifteen) days’ notice
or such notice as prescribed under Applicable Law, seek the roll over of any or all the Debenture. I
the proposed rol} over of the Debentures is approved by the Debenture Holder(s) by passing of a
§pecial Resolution by them, the Company shali roll over he debentures in accordance with the
approval of the Debenture Holders. Provided however that the Company shall redeem the
Debenture(s) of all the Debenture Holder(s), who liave not given their positive consent to such roll-
over,

The Company shall pay al such stamp duty as applicable on the Debentures and execution of this
Deed and shall pay all such stamp duty (including any additional stamp duty, if any), other duties,
Taxes, charges and penalties, if-and when the Company may be required to pay according to the
laws for the time being in force in the State in which its properties are situated or otherwise, and in
the event of the Company failing io pay such stamp duty, other duties, i'axes and penaltics as
aforesaid, the Trustee will be at liberty (but shall ot be bound) to pay the same and the Company
shall reimburse the same to the Trustee on demand.

‘The Company undertakes that it shall:

a)  at all times, obtain and maintain, or cause to be obtained and maintained, in full force and
effect (or where appropriate, renew) all clearances/ authorizations required for the
purposes of the business and all transactions as contemplated by the Transaction
Documents, non-procuring or non-renewal whereof shall have a Material Adverse Effect.

by create all Security and execute all the Security Documents as may be required by the
Trustee as per the terms hereof and shall ensure that all Transaction Documents, when
executed, shall constitute its legal, valid and binding obligations under Applicable Law;

¢} attend to the complaints received in respect of the Debentures expeditiously and
satisfactority.

d) if any of the Dircctors of the Company are added to any defauller’s list by any
Governmental Authority, take immediate steps forthwith w remove such person from its
Board.

e) duly cause these presents to be vegistered 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, within which any portion of the Secured Assets are or may
be situated, 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.

f) have no objection and hereby agrees, confirms and undertakes that in the event the
Company has failed to make a timely Repayment of the Secured 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 RBY;

(i) CIBIL and / or any other agency s0 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 s0 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}

:
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533,
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5.3.5.

S3L

5.3.8.

(iv) the Trustee and/or RBI will have an unqualified right 1o 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;

The Company agrees that no immunity (if acquired) shall be claimed by it or on its behalf with
respect Lo 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.

The Company declares and undertakes that it has obtained the fiecessary 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),
within 5 (ftve) days of execution of the same.

Information Covenants

The Company shall provide the relevant information set out in the Fourth Schedule hereto, in
the manner and within the time period stipulated therein.

Negative Covenants

The Company shall not, without prior intimation to the Debenture Trustee, make any change in the
nature and conduct of its business (from what is being carried out as on the date hereof) other than
the objects as set out in its Memorandum of Association,

The Company shall not, without the prior consent of the Debenture Trustee, enter into a single
transaction or a seties of transactions (Whether related or not) and whether voluntary or involuntary
to sell, lease, transfer or otherwise encumber or charge or dispose the Secured Assets or any part
thereof (if applicable);

The Company shall not make any material modification to the structure of the Debentares in terms
of coupon, conversion, Redemption, or otherwise without the prior approval of the stock exchange
and such prior approval of the stock exchange would be obtained only aftet: (a) approval of the
Board and the Debenture Trustee; and (b) complying with the provisions of Companies Act, 2013
inctuding approval of the requisite majority of Debenture Hoider(s). Further, any proposal of
restructuring received by Debenture Trustee shall be communicated to Debenture Holder(s)
immediatety,

The Company shalt not, without the prior consent of the Debenture Trustee, make any investment
by way of deposits, loans, bonds, share capital, or in any other form upon the occurrence of any
Event of Defauit

The Company shall not, without the prior consent of the Debenture Trustee, directly or indirectly
contract, create, incur, assume or suffer to exist any indebtedness or borrowing arrangement, either
secured or unsecured, with any other bank, financial institution, company or otherwise ot accept
deposits, except as otherwise permitted herein.

The Company shall not create further charge or encumbrance of the Secured Assets, without prior
approval of the Trustee and the Debenture Holder(s) /Beneficial Owners.

The Company shall not, without the prior consent of the Debenture Trustee, abandon or agree to
abandon its business.

The Company shall so long as the Debentures are outstanding, not declare any dividend to the
sharcholders in any year until the Company has paid or made satisfactory provision for the payment
of the instalments of principaf and interest due on the Debentures.
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5.3.10.

6.1,

The Company shail not, witheut the prior consent of the Debenture Trustee, carry out any
amendments or alterations to the memorandum of association and articles of association, which
would impact the consumination of the transactions contemplated under the Transaction Documents
or otherwise prejudice/impact the rights/interest of the Debenture Holders.

The Company shal} not, withowt the prior consent of the Debenture Trustee, voluntarily wind up or
liquidate or dissolve its affairs or make any fiting for initiation of corporate insolvency resolution
process or liquidaiion under the Insolvency and Bankruptey Code, 2016 or under any other
Applicable Laws.

COMPANY'S REPRESENTATIONS AND WARRANTIES

Representations

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

Ao Siatus
The Company is a company, duly incorporated and validly existing under the 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.

b, BRinding ohligations

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 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,
(he 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
Authorily having jurisdiction over the Company;

(i) its constitutional documents; or

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

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.

e. Compliagee with laws

The Company is in material compliance with Applicable Laws, with all Tax laws in ail
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,

£, Mo Event of default

(i) No Event of Default is continuing or might reasonably be expected (o result from the
entering into or performance by the Company of any of the Transaction Documents.

i el
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(i) No other event or circumstance is outstanding which constitutes (or would 1o the best of
the knowledge of the Company do so, the giving of notice, the making of any
determination, the satisfaction of any other condition or any combination of any of the
foregoing) an Event of Default (howsoever described) under any other lending
agreement or instrument which is binding on it or to which its assets are subject.

g Nomisleading information

(i) Any factual information provided by or on behalf of the Company in connection with
the issue of the Debentures are true 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.

(i Nothing has been omitted from any information provided to the Debenture Trustee and

no information has been given or withheld that results in such information being untrue
or misleading in any material respect

h. No proceedings pending o threatened

No litigation, arbitration, investigative or administrative proceedings of ar before any court,
arbitral body or agency which, if adversely determined, will have a Material Adverse Effect,
have (to the best of its knowledge and belief after due and careful enquiry) been started or
threatened against the Company.

i. Title

The Company has good and marketable title to, or valid leases and licences of or is otherwise
entitled to use, all material assets necessary or desirable for it to carry on its business as it is
being or is proposed to be conducted. The Com pany has provided title report in respect of the
Secured Assets (wherever applicable) fo the satisfaction of the Debenture Trustee.

4 Noimmunity

The Company’s assets are not entitled to immunity from suit, execution, attachment or other
legal process India.

k. Solvency

(i) The Company is able to, and has not admitied its inability to, pay its debis as they
mature and has not suspended making payment on any of its debts,

(i) The Company, by reason of actual or anticipated financial difficulties, has not
commenced, and does not intend to commence, negotiations with one or more of ifg
creditors with a view to rescheduling any of its indebtedness.

(iii} The value of the assets of the Company is more than its liabitities {taking into account
contingent and prospective liabilities) and it has sufficient capital to carry on its
business,

(iv) No moratorium has been, or may, in the reasonably foreseeable future be, declared in
respect of any indebtedness of the Company.

[.  Approvals

Except for any approvals as may be required in connection with the business subsequent to
the date ltereof, the Company hereby confirms that all approvals necessary under Applicable

Law with respect to the business of the Company, have been taken by it and the same are
valid and subsisting as at the date hereof,

m. Pefaulter’s List

The names of the Company and/ or its directors do not figure in
circulated by the RBI or any bank or financial institution nor do the
p eRIGES Tk

any list of defaulters
names of its directors |
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7.1

7.2.
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7.4.

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

a. Remuneration/ expenses of Debenture Trustee
The remuneration/ fees/ expenses payable to the Debentire 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.

TERMS OF SECURITY

Continuing Security

The Security created/ to be created pursuant to this Deed shall be a continuing security and shall
remain in full force and effect until the Secured Obligations are or may becotme outstanding. The
Company hereby undertakes that during the subsistence of the Security created by the Company in
favour of the Debenture Trustee, the Company shail not do or suffer to be done or be parly or privy
to any act, deed, matter or thing which may, in anywise prejudicially affect the Security and the
rights created in favour of the Debenture Trustee.

Additional Security

Tor the consideration aforesaid, the Company shall within such period as may be permitted by the
Trustee, furnish to the Trustee additional security, if the Trustee (acting on the instructions of the
Majority Debenture Holders) is of the opinion that during the subsistence of the Debentures, the
Security for the Debentures has:become inadequate and the Trustee has, accordingly, called upon
the Company 1o furnish such additional security. In such case, the Company shall, at its own costs
and expenses, furnish to the Trustee such additionat security in form and manner satisfactory to the
Trustee as security for the Debentures, and upon creation of such additional security, the same shall

vest in the Trustee subjéct to all the trusts, provisions and covenants contained in these presents.

QOther Security

The Security created to be created pursuant (o this Deed shall be in addition and without prejudice
10 any other security, indemnity or other right or remedy which any Debenture Holder/Beneficial
Owner or the Trustee may now ot hereafter hold or have in connection with the Debentures or part
thereof, and shall neither be merged in, or in any way exclude or prejudice, or be affected by any
other security, right of recourse or other right whatsoever (or the invalidity thereof) which the
Debenture Holder(s) or the Trustee may now or at any time hereafter hold or have (or would apart
from this security hold or have) as regards the Company or any other person in respect of the
Debentures. The Security may be enforced against the Company without first having recourse to
any other rights of the Debenture Holder(s) or the Trustee, subject to the Company’s obligation to
create additional security in case of reduction in the security cover.

Method and Mode of Preseryation

a)  The Company undertakes that at afl times, it shall have good, legal and beneficial title, or
other interest in and to the Secured Assets, in each case, free and clear of any encumbrance
or Security Interest (save and except any security existing thereon or on any part thereof, as
at the date hereof) and shall ensure on a continuous basis that the property charged to the
Debentures is available and adequate at al} times to discharge the Secured Obligations.

by  The Company shall, il applicable, insure and keep instred up to the replacement value thereof
or on such other basis as approved by the Trustee, the Secured Assets against fire, theft,
tightning, explosion, earthquake, strile, lock out, civil commotion, storm, tempest, flood,
marine risk, erection sisk, war risk and other risk as may be specified by the Trustee and shall
duly pay all premium and other sums payable for the purpose. The insurance in respect of the
Secured Assets shall be taken in the joint names of the Company, the Trustee and any other
person having a pari passu charge on the Secured Assets and acceptable to the Trustee. The
Company shall submit copies of such Insurance Policies and renewals thereof with the
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Trustee. The Company shall deliver to the Trustee a certificate by its statutory auditor /
chartered accountant, as and when requested by the Trustee cerlifying the adequacy of
msurance coverage for the assets provided as Security. In the event of failure on the part of
the Company fo insure the Secured Assets or to pay the insurance premium or other sums
referred to above, the Trustee may, but shalf not be bound to, get the Secured Assets insured
or pay the insurance premium and other sums referred to above, which shali be reimbursed to
the Trustee by the Company.

¢} The Company undertakes to maintain and keep in proper order, repair and in good condition
the Secured Assets as applicable. If the Company fails to keep in proper order, repair and in
good condition the Secured Assets or any part thereof, then the Trustee may, but shall not be
bound to, maintain the same in proper order or repair or condition and anry expense incurred
by the Trustee and its costs and charges therefor shall be reimbursed by the Company,

d)  The Company shall punctually pay all rents, royalties, Taxes, rates, levies, cesses,
assessinents, impositions and outgoings, governmental, municipal or otherwise imposed upon
or payable by the Company, in relation fo the Secured Assets, as and when the same shall
become payable, and when required by the Trustee produce the receipts for such payments
and also punctually pay and discharge all debts, obligations and liabilities which may have
priority over the Security created hereunder or under the other Security Documents and
observe, 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 Assets,

e} The Company shall apply for and make its best endeavour to obtain renewal of the leases
under which any of the leasehold land (if applicable) forming part of the Secured Assets may,
during the continuance of the security, be held as and when the same may be due for renewal
in accordance with the provisions thereof and duly vest in the Trustee as part of the Secured
Assets and in such manner as the Trustee may direct all such renewed leases;

f The Company shall pay all such stamp duty (including any additional stamp duty, if any),
other duties, Taxes, charges and penalties, if and when the Company may be required to pay
according to the laws for the time being in force in the State in which its properties are situated
or otherwise, and in the event of the Company failing (o pay such stamp duty, other duties,
Taxes and penalties as aforesaid, the Trustee will be at liberty (but shall not be bound) to pay
the same and the Company shall reimburse the same to the Trustee on demand.

7.5. lnspection

The Company shall permit the Trustee and such person as the Trustee 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 Assets and pay all travelling, hotel and other expenses of any person whom the Trustee may
depute for the purpose of such inspection and if the Trustee shall, for any reason, decide that it is
necessary to employ an expett, to pay the fees and all travelling, hotel and other expenses of such
expert.

The Company shall upon reasonable prior written notice, permit officers and representatives of the
Trustee to carry out technical, legal, or financial inspections and visit and inspect during normal
business hours, the properties of the Company, including the facilities, works, assets and buildings
and to examine, inspect and make copies of the books of record and accounts of the Company and
take extracts thereof and discuss the affairs, finances and accounts of the Company with, and be
advised as to the same, by its officers. The cost of any such visit shall be borne by the Company and
the Company shall at all times afford the Trustee access to its books;

The Company shalt keep proper books of account as required by the Act and make true and proper
entries therein of all dealings and transactions of and in relation to the Secured Assets and the
business of the Company and keep the said books of account and alf 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 Secured Assets and the
business of the Company shall at reasonable times be oper for inspection of the Trustee and such
person or persons, as the Trustee shall, from time to time, in writing for that purpese appoint;
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7.6.

7.7

7.8.

Further Borrowings

The Company shalt be entitled fo create a charge or otherwise encumber the Secured Properties (or
any part thereof) in favour of any Person as and by way of security for any further Financial
indebtedness (including in the form of Debentures) incurred by the Company (“Future Bosrowings™)
with prior written consent of the Debenture Trustee (ITSL) or creation of such charge or
encumbrance. 1t is clarified that for obtaining such prior written consent from the Debenture Trustee
(ITSL) the Company shall provide:

(i) A written intimation of the proposal to avail such Future Borrowing at least 3 (three) business

days prior to the date on which such Future Borrowing is availed,

(i1} A Certificate issued by Company duly signed by Key Managerial Personnel (KMP)
confirming no Event of Default in relation to the Secured Debentures has occurred and/ or is

continuing;

(i} The Statutory Auditor of the Company/ Independent Chartered Accountant in practice
together with the Managing Director/ Chief Financial Officer/ Director of the Company having
provided a written confimmation addressed to the Debenture Trustee(ITSL) confirming that
the Security Cover for the relevant series of the Secured Debentures shall continue to be
maintained as per the respective Tranche Information Memorandum/ Tranche Prospectus even

post the ereation of the additional charge over the Secured Properties (or any pat thereol}.

(iv)  Certificate from the Stalutory Auditor/ Independent Chartered Accountant confirming that the
value of the Secured Properties {or any part thercof) is equivalent to at feast the Stipulated
Security Cover for each series of the Secured Debentures outstanding for which the Secured

Properties constitute security on a first pari passu basis.

Provided further that in the event any of the aforesaid conditions are not satisfied with or any of the
aforesaid certificates are not provided with by the Company, the Company shail not be entitled to
create encumbrance on the Secured Properties (or any part thereof) and/ or avaii such Future

Borrowings in respect of which there is such non-compliance.

Future Encumbrances

The Company shall not create further charge or encumbrance of the Secured Assets, without prior
approval of the Trustee and the Debenture Holders /Beneficial Owners.

Dealing with the Secured Assets

At any time before the Security constituted hereunder becomes enforceable, the Trustee may, at the
cost and request of the Company, and if authorized by approval from Debenture Holders with
Speciat Majority, do or concur with the Company in doing all or any of the things which the
Company might have done in respect of the Secured Assets as if no security had been created and
particularly but not by way of limitation may sefl, call in, collect, convert, lease, purchase, substitute,
exchange, surrender, develop, deal with or exercise any right in respect of all or any of the Secured
Assets on such terms and for such consideration as the Trustee may deem fit, provided that all
properties of any description and all net capital monies arising from or receivable upon any such
dealing as aforesaid and remaining after payment therefrom of the costs and expenses of and
incidental to such dealing shall become: part of the Secured Assets and shall be paid or vested in or
specifically charged in favour of the Trustee in such manner as Trustee may tequire.
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7.9.

8.1.

Withdrawal of Pronerty on Substituting other Property

The Company shall be at liberty at any time during the continuance of these presents, with the prior
permission in writing of the Trustee (acting on Majority Debenture Holders approval/instructions),
to withdraw any of the Secured Assets from such of the trusts, powers and provisions hereof as
exclusively relate to the Secured Assets upon substituting other property whether of the same or
greater than the value of the property proposed to be withdrawn. The Debenture Holders shall permit
the Company to withdraw any property under this clause, if the Company proves 1o their satisfaction
that the property proposed to be substituted for the same is of a value equal to or greater than the
value of the property proposed to be withdrawn and that such property is suitable for the purpose of
business of the Company and apon such proof being given and with the approval of Majority
Debenture Holders, the Trustee must convey or assign or cause 1o be conveyed or assigned such
property to the Trustee in such manner as they shall direct UPON THE TRUSTS hereof relating to
the Secured Assets and thereupon the Trustee shall be at liberty to re-convey to the Company or as
the Company may direct the property to be withdrawn TO HOLD the same free from such of the
trusts, powers and provisions hereof as exclusively relate to the Secured Assets. The Company may
as proofs submit, inter alia, (i) a certificate signed by any one of the directors of the Company fo the
effect that any such property purported to be substituted is in his opinion suitable for the purpose of
business of the Company; (i) a written report of a valuer appointed/ approved by them certifying
the value of the property proposed to be substituted is greater than the value of the property proposed
to be substituted.

ENFORCEMENT AND REALISATION RELATED COVENANTS
Trust of The Secured Properties

The Secured Assets shalt be and remain security to the Trustee for the due Repayment of the Secured
Obtigations, including the principal amount of the Debentures, together with redemption premium,
if any, interest, Trustee’s remuneration and all other monies payable under the Debentures and the
Trustee shall permit the Company, until the happening of one or more of the events upon the
happening of which the Security shall become enforceable, to hold and enjoy the Secured Assets
and to carry on therein and therewith the business authorised by the Memorandum of Association
of the Company and upon the happening of any such event, the Trustee may (but subject to the
provisions as applicable) in their discretion, and upon request in writing of the Majority Debentyre
Holders, enter upon or take possession of and/or receive the rents, profits and income of the Secured
Assets or any of them or any part thereof and may at their discretion and shall upon request of the
Debenture Holder(s)/Beneficial Owner(s) as mentioned above (subject to the provisions of section
69 of the Transfer of Property Act, 1882 in case of immovable properties) sell, call in, collect and
convert info monies the same or any part thereof with full power to seil any of the Secured Assets
either by public auction or private contract and either for a lump sum or a sum payable by instalments
ot for a sum on account and a mortgage or charge for the batance and with ful| power upon every
such safe to make any special or other stipulations as to title or evidence or commencement of title
or as to the removal of any property which may be sold separately or otherwise as the Trustee shall
think proper and with fuil power to buy in or rescind or vary any contract for sale of the Secured
Assets or any part thereof and to re-sell the same without being responsible for any loss which may
be occasioned thereby and with full power to compromise and effect compositions and for the
purposes aforesaid or any of them to execute and do all such acts, assurances and thin &5 as they shall
think fit,

PROVIDED ALWAYS that before making any such entry or taking possession as aforesaid or
making any sale, calling in, collection or conversion under the aforesaid power in that behalf
(hereinafter referred to as the "Power of Sale"), the Trustee shall give written notice of their
intention fo the Company. But the Trustee (acting on the fnstructions of the Special Majority of
Debenture Holders) shall not be bound to give any such notice in any case where they shall certify,
either before or after entry, that in their opinion fusther detay would imperil the interests of the
Debenture Holder(s¥Beneficial Owner(s), or in any case where an order or resolution for the
winding up of the Company shali have been made or passed. The Trustee shall not exercise the
Power of Sale if in the case of such power arising by reason of any default in payment of any monies
due in respect of the principal together with redemption premium, if any, or interest, the Company
shall prove to the Trustee the payment of monies s0 in arrears within three months next afier the
notice has been given or if in the case of such power arising by reason of any provision as herein
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8.2.

8.3,

out any distress, execution or process or fully perform the covenants, conditions or provisions
breached, if capable of being performed, or make good the breach thereof, or pay adequate
compensation for such breach to {ie satisfaction of the Trustee and any compensation so paid to the
Trusice shall be deemed to be part of the Secured Assets,

All the powers and provisions contained in or implied by these presents shall, notwithstanding
anything contained herein or arising by virlue thereof or except in consultation with the Trustee, be
subject to and pari passu with those of the existing encumbrances and the same shall not be exercised
or enforced by the Trustee hereunder so as to in anyway prejudice the rights and interests of the
existing chargeholders under their existing securities and except with the prior apptoval and consent
of the existing chargeholders.

Trust of Proceeds of Sale/ i{ealisat5011 out of The Secured Assets

The Trustee shall hold UPON TRUST the monies, received by them or the Receiver in respect of
the Secured Assets or any part thereof atising out of -

(a) any sale, calling in, collection or conversion under the Power of Sale;

{(b)  income, rent or profits arising in respect of the Secured Assets;

(¢y policy or poticies of insurance;

(d) compensation money in respect of any acquisition and requisition or nationalisation or take-
over of the management of the Company;

(e}  any other realisation whatsoever;

and they shall, in the first piace, by and out of the said monies, reimburse themselives and pay, retain
or discharge all the costs, charges and expenses incurred in or about the eatry, appointment of
Receiver, calling in, collection,; conversion or the exercise of the powers and tusts under these
presents, including their, and the Recelver's remuneration as herein provided, and shall apply the
residue of the said monies subject to the rights of the mortgagee as may be provided in a separate
arrangement fo be entered into between them and the Trustee: ‘

FIRSTLY in or towards payment to the Debenture Holder(sY Beneficial Ownet(s), pari passi, of
all acrears of interest inctuding compound interest (which shail be deemed to accrue due from day
to day) remajning unpaid on the Debentures held by them;

SECONDLY in or towards payment to the Debenture Hotder(s) Beneficial Owner(s), pari passi,
of all principal amounts together with redemption premium, if any, owing on the Debentures held
by them and whether the said principai amounts together with redemption premium, if any, shall or
shall not then be due and payable; and

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 acting on the instructions of the Majority
Debenture Holder(s), is of the-opinion that it is expedient to do so, payments may be made on
account of principal together with redemption premium, if any, before the whole or part of the
interest due on the Debentures. has been paid off, but such alteration in the order of payment of
principal together with redemption premium, if any, and interest herein prescribed shall not
prejudice the right of the Debenture Holder(syBeneficial Ownet(s) to receive the fuli amount 0
whicl they would have been entitled if the ordinary order of payment had been observed or any less
amount which sum ultimately realised from the security may be sufficient to pay.

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

Power 1o Accumulate Proceeds

If, the amount of the monies at any time apportionable under Clause 8.2 bereof shall be less than
10% (tent percent} of the nominal amount of the Debentures then outstanding, the Trustee may, at
their discretion, invest such monies in any one of the Authorised Investments herein authorised with
power, from time to time, at is discretion to vary such investments and such investments with the
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8.4,

8.3,

8.6.

8.7,

8.8,

8.9.

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 o a
sum sufficient to pay 10% (ter per cent) of the Debentures then outstanding and the accumulations
and funds shatl be applied in the manner aforesaid. Provided that the Trustee shall not be liable for
any loss which may be occasioned by any investment or variation thereof made by them pursuant {o
this Clause.

Investment of Capital Monies

Subject as aforesaid, the Trustee shall invest the net capital monies referred to in Clauses 8.2 and
8.3 above, upon some or one of the Authorised Investments or place the same upon deposit or in
current account in the name of the Trustee with any scheduled bank or banks with power from time
to time to vary such investments and with power from time to time at their discretion to resort to
any such investments for any of the purposes for which such proceeds are under these presents
authorised to be expended. Provided however that any such monies inciuding the Authorised
Investments shall be held by the Trustee solely in trust for the benefit of the Debenture Holder(s).

Authorised Investments

Any menies which are under the trust or powers herein contained ou ght to be invested by the Trustee
may be invested in the name of the Trustee in any of the investments by law authorised for
investment of Trust monies for the time being in force in [ndia (“Anthorised Investments™) with
power to vary and transpose such investments and in so far as the same shail not be invested shalt
be placed on deposit in the name of the Trustee in schedufed bank or banks.

Notice Before Payment

The Trustee shall give not less than 14 days’ notice to the Debenture Holder(s)/Beneficial Owners(s)
under Clauses 8.2 and 8.3 hereof and after the day so fixed, the Debenture Holder(syBenelicial
Owners(s) of each outstanding Debenture shall be entitled to interest on the balanee only (if any) of
the principal moneys due on such Debentures held by them after deducting the amount (if any)
payable in respect of the principal thereof on the day so fixed.

Memeorandun of Part Satisfaction

Upon any payment under Clause 8.2 and 8.3 above, not amounting to compiete payment of all
prineipal amounts and interest due thereon, the Debentures in respect of which payment is made
shall be produced to the Trustee who shall cause a memorandum of the amount and date of payment
to be endorsed thereon. The Trustee may, in their discretion, dispense with the production and
endorsement of Debentures as aforesaid, in any special case upon such indemnity as the Trustee
may think fit.

Receipt of Debenture Holder(s)

The receipt of each holder/owner of the Debentures {s) or if there be more than one
holder(s)/owner(s) of any such Debentures, then the receipt of any one of such holder(s)owner(s)
or of the survivors or survivor for the principal monies and interest payable in respect of each of
such Debentare shall be a good discharge to the Trustee.

Purchasers and Persons dealing with Trustee Not Put on enquiry

No purchaser, mortgagor, mortgagee or other person dealing with the Trustee or any Receiver
appointed by them or their attorneys or agents shail be concerned (o inquire whether the power
exercised or purported to be exercised has become exercisable or whether any money remains due
on the Security of these presents or as to the necessity or expediency of the stipulations and
conditions subject to which any sale shall have been made or otherwise as to the propriety or
regularity of any sale, calling in, collection or conversion or o see (o the application of anv money
paid to the Trustee or Receiver and in the absence of mala fides on the part of such purchaser,
mortgagor, mortgagee or other. pgrg:g_gg_—ﬁtﬁii‘i‘dEE'-HH g'shatl be deemed, so far as regards the safety and
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protection of such person, to be within the powers hereby conferred and be valid and effectual
accordingly and the remedy of the Company or its assigns in respect of any impropriety or
irregularity whatsoever in the exercise of such power shall be in damages only.

8.10. Receipt of Trustee to be Effectual Discharge

Upon any such sale, calling ir collection or conversion as aforesaid and upon any other dealing or
transaction under the provisions herein contained the receipt of the Trustee far the putchase money
of any of the Secured Assets seld and for any other monies paid otherwise howsoever te them shall
effectually discharge the purchaser or purchasers or person paying the same there from and from
being concerned to see to the application or being answerable for the loss or misappiication or non-
application thereof,

8.11. Application To Court

The Trustee may at any time after the security constituted becomes enforceable apply to the Coust
for an order that the powers and trusts hereof be exercised and carried into execution under directions
of the Court and for the appointment of a Receiver(s) and manager of the Secured Assets or any of
them and for any other order in relation (o the execution and administration of the powers and trusts
hereof as the Trustee shatl deem expedient and they may assent to or approve of any application to
the Court made at the instance of any of the Debenture Holder(s)/Beneficial Owner(s) .

4. MISCELLANEOQUS

01 The Trustee shall coneur with the Company in making any modifications to, or 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 Holdess, the Trustee shall
give effect to the same by execlting necessary supplemental deed(s) to these presents.

92 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
Somminication shall bs desiied to Have bewy duly given or made whenit shall-be sent by any of the-
following means: (a) delivered personally, or (b} seat 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 arc as follows-

For Debenture Trustee

IDBI Trusteeship Services Limited

Asian Building, Ground Floor, 17 R. Kamani Marg, Ballard Estate, Mumbai ~ 400001,

Kind Attn: Jinal Shah

Phone: +91 99879 3¢123

Email: itsliedidbitrustes.com

Fax: NA

For Company

SUNDARAM HOME FINANCE LIMITED

5% Floor Sundarant Towers 46 Whites Road Royapettah Chennai 600014
Kind Atin: R. Venkatasubramanian

Phone: 9884231070

Email: Venkat.r@sundarambome.in

Fax: NA

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

a) it by way of personat delivery, when delivered; or
b) if by way of facsimile, when the sender receives a receipt indicating proper transmission; or

¢) i by way of letter, 3 (Three) Business Days after it has been deposited in the post (by
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932

9.3.4

9.3.5

93.6

9.3.7

938

registered post, with acknowledgment due), postage prepaid in an envelope duly addressed (o
the addressee; or

d) if by way of e-mail, when received in fegible form and subject to such e-mail being followed
up with a written letter / facsimile.

Notwithstanding anything to the contrary contained hereinabove, any conununication or document
to be made or delivered to the Debenture Trustee will be effective only when actually received by
the Debenture Trustee.

Any notice given under or in connection with any Transaction Document must be in English.

Any Party to this Deed may modify or alter the details for notices to be served on such Party, by
giving a prior written notice of 5 (Five) Business Days, addressed to all other Parties.

Any notice, demand, request or other communication may be served by the Company or the Trustee
upon the holder(sYowner(s) of any debentures issued under these presents by way of e-mail at their
addresses provided by the Company or sending through post in prepaid lefter addressed to such
Debenture Holdex(sy Beneficial Owner(s) at their registered address and any notice, demand,
request or other communication so sent by email or post, shall be deemed to have been duly served
on receiving a delivery notification of the email or the third day following the day on which it is
posted and in proving such service it shall be sufficient to prove that the letter containing the notice
was properly addressed and put into post box,

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

Any communication made to the Debentare Holders under the provisions of this Deed or any other
Transaction Documents by the Trustee may be made by electronic media, press-release and placing
notice on its website,

E-Mail/Fax Indemnity:

a)  The Company understands and acknowledges that there are inherent risks involved in sendin g
the instructions/ communications/ documents to the other Parties via facsimile, untested
telexes and faxes, cable or emails and hereby agrees and confirms that ali risks shall he fiiliy
borne by the Company and the Company assumes full responsibility for the same

b) The Company shall not hold the Trustee Hable for any losses or damages including legal fees
arising upon the Trustee performing or non-performing or any delay /default in performing
any act, wholly or in part in accordance with the instructions so received which could be a
resuit of any miscommunication, or technological error beyond the control of the Trustee
considering the mode in which the same was conveyed.

¢) The Trustee shall not be bound to act in accordance with the whole or any part of the
-instructions or directions contained in any email or any other electronic mode of
communication and may in ifs sole discretion and exclusive determination, decline or omit 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 Hable 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,




9.3

9.4

9.6

ASSIGNMENT

This Deed shall be binding upon and endure to the benefit of each Party hereto and its or any
subsequent successors and assigns. The Company shalf 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 eisewhere, in the event the Debenture Hotders
are unable to exercise any rights available to it under this Breed 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 1o the exercise of any such right under this Deed and/or any other Transaction
Documents to the imited extent permissible under Applicable 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 lolders pursuant Lo this Deed and/or any other Transaction
Docusnents was limited as provided hereinabove, the original provisions would stand renewed and
be effective to their original extent, as if they had not been {imited 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)  Ail payments 1o 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
Preduction unless the Company is required to make a Tax Deduction under any Applicable
fl.aw,

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

(¢) 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 shail, if requested by
ihe Debenture Trustee, deliver w0 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.

(e) Without prejudice to the provisions hereof, if the Debenture Holder(s} or the Debenture
Trustee are required to make any payment on account of Taxes (not being Taxes imposed on
or caleulated by reference to the net income paid to and received by any of them) or otherwise
on or in relation to any sum received or receivable hereunder by the Debenture Holder(s) or
the Debenture Trustee or any liability in respect of any such payment is asserted, imposed,
fevied or assessed against the Debenture Trustee / Debenture Hotder(s), the Company shall,
upon demand, promptly indemnify and pay to the Debenture Trustee / Debenture Holder(s)
against such payment or liability, together with any interest, penalties, costs and expenses
payable of incurred in connection therewith.

FURTHER ASSURANCES

The Company agree to do all such further and other things, execute and deliver all such additional
documents, to give full effect to the terms of this Deed. The Partics undertake that they wili do or
procure to be done all sueh further acts and things, execute or procure the execution of all such other
documents and exercise zli rights and powers available to it in relation to any Person so as to ensure
the fulfilment, observance and performance of all the provisions of this Deed and generally that full
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effect is given to the provisions of this Deed.
9.7  PARTIAL INVALIDITY

If, at any time, any provision of this Deed or any othet Transaction Documents is or becomes itlegal,
mvalid or unenforceable in any respect under any Applicable Law, neither the legality, validity or
enforceability of the remaining provisions, to the extent severable, nor the legality, validity or
enforceability of such provision under the [aw of any other jurisdiction will in any way be affected
or impaired,

9.8  REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Debenture Trustee, any right
or remedy in accordance with the Transaction Documents upon the veeurrence of an Event of
Default in accordance with the Transaction Documents shall operate as a waiver, nor shall any single
or partial exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law,

9.9 GOVERNING LAW AND JURISDICTION
This Deed is governed by and shall be construed in accordance with the laws of India,

The Partics agree that the courts and tribunals in Mumbai sha!l have exclusive jurisdiction to settle
any disputes which may arise out of or in connection with this Deed. The Trustee may however in
the absofute discretion commence any legal action or proceeding arising out of this Deed jn a Count,
tribunal or any other appropriate forum in India and the Company hereby consents to that
Jurisdiction,

Cmited

FOR U8 1HUS 12 St SERLES L, for Sundaram Home Finans
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Autiorised Signatory
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10,1

10.2.

10.4.

10.5.

10.6.

10.7.

10.8.

10.9.

PART - B OF THE DEBENTURE TRUST DEED

ISIN RELATED AND FINANCIAL COVENANTS AND CONDITIONS:

Issue Opening Date
1ssue Opening Date shail mean 2 February 2023,

Issue Closing Date
Issue Closing Date shall mean 2% Pebruary 2023,

Pay in Date
The Pay in Date shali mean 3 Pebruary 2023,

Deemed Date of Allotmani
The Deemed Date of Allotments shail mean 3% February 2023,

Conditions Precedent to Disharsement
Condition Subsequent fo Disbursement

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

Risk factors pertaining to the issue
Debentures to vank “pard passu’”

The Debentures issued under these presents shall rank pari passu inter se without any preference
or priority of one over the other or others of them.

1010, Interests )

{a) The Company shalt pay coupon payable annuaﬂyhnd on maturity.
Coupon payment shall be as under: :

Cash Flows Due Date Actual Date of payment | No of Days
First coupoin 03-Feb-24 05-Feb-24 365

Second Conpon 03-Feb-25 | 03-Feb-25 366 B
Third Coupon (13-Feb-26 03-Feb-26 365

Principal 03-Feb-26 03-Feb-26 365

(b)  The interest shall be payable by the Company i accordance with the provisions of this Deed
and the Disciosure Document.

(¢) PROVIDED ALWAYS AND IT 1S HEREBY AGREED AND DECLARED that all interest
which shall accrue on the outstanding Debentures or any part thereof and for the time being
remaining unpaid and all other maonies which have become payable under these presents shall
i1 case the same be not paid on the dates on which they accrued due, carry simple interest at
Annual rests, at the aforesaid rate wiil become due and payable over the monies due for the
period of default.

(d) PROVIDED FURTHER THA' the Debentures shail carry additional interest of atjeast 2%
p.a over and above interest rate payable monthiy/quarterly/half yeatly on the Debentures from
the Deemed Date of Allotment till creation of security in accordance with the Disclosure
Documents/Prospectus, o the satisfaction of the Trustee or the Debenture
Holder(s)/Beneficial Owners(s), if the security is not created prior to listing of the Debenture
issue.
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10.11.

10.12,

10.13,

10.14,

10.15,

(e) PROVIDED HOWEVER, in the event of any default in the payment of interest and/or in the

redemption of the Debentures and all other monies payable pursuant to this Deed read with
the Disclosure Documents/Prospectus, the Company shall pay to the holder/s of the
Debentures, further interest at the rate of 2% per annum over the interest rate for the default
in payment of interest, additional interest and/or principal amount till the dues are cleared.

(f)  PROVIDED FURTHER THAT, in case of delay in listing of the debt securities beyond 03

days from the Deemed Date of Allotment, the Company shall pay penal interest of at least at
the rate of 1% per annum over the coupon rate/ interest rate from the expiry of 03 days from
the Deemed Date of Allotment {ill the listing of such debt securities/ Debentures to the
Debenture Holder(s)/Beneficial Owners(s),

() Notwithstanding anything to the contrary in any other provision of the Agreement, the penal

interest as stated above shall not be considered for the calculation of overall return to the
Debenture Holder(s).

Redemption:

The Company agrees and undertakes to redeem the Debentures along with outstanding interest
due and redemption premium, if any at the end of 3 (three) years from the Deemed Date of
Allotment (i.e., 3 February 2026).

Record Date

Record Date shalf mean in relation to any date on which any payments are scheduled to be made
by the Company to the Debenture Holder(s) in terms of this Deed and the Information
Memorandum (including the coupon payment date and the Redemption Date), the day falling 135
(fifteen) calendar days prior to such date. In the event the Record Date falls on a day, which is not
a Business Day, in such case the immediately succeeding Business Day shall be considered as
Record Date.

Put Option:
In case of privately placed Debentures:

Not Applicable

Notwithstanding anything to the contrary contained in these presents, the Debenture
Holdei(s)/Beneficial Qwner shall have a right to recall / redeem the Debentures in case the
Company defaults in any of the conditions mentioned in this Deed or Disclosure Document/
Prospectus. In event of such a faiture, the Debenture Holder(s)/Beneficial Owner shall have tight
to exercise put option on these Debenture on the Company for redemption of these Debentures,

Premature Redemption:

In case the Company fails for any reasons fo utitize the proceeds for the Purpose, as specified in
the Offer Letter/ Prospectus/ Disclosure Decument, 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 paic
towards subscription of the Debentures.

Prepayment/Call option:

In case of privately placed debentures:

Not Applicable

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)/Beneficiai
Owner(s) agrees for prepayment of the Debentures at g premature repayment which shall,
however, be entirely at the sole discretion of the Debenture Holder(s)Beneficial Owner, the
acceptance shall be subiect to suel ter id conditions including payment of premium, if any, as
may ic stipulat&?ﬂ%ﬁ%lg@%%ﬁ%%’g%%g%g)/BeneﬁciaI Owner ?’nilh)i/s behalf.] g
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10.16.

10.17.

10.18.

10.19.

Apypropriation of payment:

(a) Payment of the principal amount of cach of the Dehentutes 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 paymenis shall be made by,
real time gross settlement, cheque or warrant drawn by the Company on its bankers.

(b) Notwithstanding asything to the contrary stated in the Transaction Documents, any payments
by the Company under the Transaction Documents shalt be appropriated in the following
mannet, 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;

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

(iiiy  Thirdly, towards interest payable on the Debentures;

(iv) Fourthly, towards redemption premiuin, 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 ot interest, paid Lo the Debeature Holder(s) in respect of the
Debentures is held 1o be void or set aside on the liquidaiion or winding up of the Company or
otherwise, then for the purpose of this Deed such amount shall not he considered to have been
paid.

Security:

The Secured Obligations, including the redemption of the principal amount of the Debentures,
payment of all interest, redemption preroium, if any, remuneration of the Trustee, liquidated
damages and all fees, costs, charges, expenses and other monies payabie by the Company in
respect thereof shall be secured. by securities specitied in Clause 11 of this Deed.

The Company shali furnish to the Debenture-holder(s)/Beneficial Owner(s) copies of Security
Documents evidencing the creation of complete-Security as stipulated in this Deed, and shall
procure and furnish suitable letter from the Debenture Trustee to the effect.

Debenture Holder(s)/Beneficial Owner(s) not entitled to sharcholders rights

The Debenture Holdet(s)/Beneficial Owner(s) will not be entitled to any of the rights and
privileges available to the shareholders inciuding right to receive notices or annual reports or to
attend and vote at general meetings of the members of the Company.

Subject to Applicabie Laws, the rights, privileges, terms and conditions attached to the Debentures
may be varied, modified or abrogated with Special Resolution: provided that nothing in such
consent or resotution shall be operalive against the Company where such consent or resolution
modifies or varies the terms and conditions governing the Debentures and the same are not
accepiable to the Company.

Repurchase and re-issue of Debentures

Subject to Applicable Law, the Cosnpany will have the power exercisable at its absofute discretion
from time to time to repurchase some or all the Debenture(s) at any time prior to the Final
Redemption Date. The Debentures which are in dematerialized form, can be repirchased by the
Company through its beneficiary demat account as per the norms prescribed by the Depository.
This right does not construe 4 call option. In the event of the Debenture(s) being bought back, or
cedeemed before maturity in any ciycumstance whatsoever, the Company shall be deemed to
always have the right, subject to the provisions of the Act, 10 re-issue such debentures either by
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re-issuing the same debenture(s) or by issuing other debentures in their place.

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

Appointment of Nominee Director or Observer

(a)

(b)

{c)

(d)

{e)

49

(2)

(I}

0]

(0

- The Company agrees that the Debenture Trustee shall have the right o appoint and remove

(at their discretion) from time to time a non-executive director or divectors on the Board,
under this Agreement (the “Nominee Director™), only in the event of default by the
Company. 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, :

The Nominee Director/ Observer shail not be required to hold qualification shares and not
be liable to retire by rotation.

The Trustee shall have all the right and duties to appoint the nominee director on the board
of the Company as per the provisions of the SEBI (Debenture Trustee) Regulation, 1993
and as amended from time to time in the occurrence of any of the following event:

(D two consecutive defaults in payments of interest to the Debenture Holder(s).
(i) default in redemption of the Debentures,

default in creation of security for the Debentures,

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, manies or remuneration in any form payable to the non-
executive directors, which shall be to the account of the Company.

The expenditure incurted 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.

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

The Nominee Director/ Observer(s) shall be entitled to receive all notices, agenda, ete.
and to attend al! 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 irector/ Observer is not able 1o 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
shali be reimbursed by the Company.

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/ Qbserver shall be by 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.

If the constitutionat documents of the Company do not make provision for the appointment
of the Nominee Director / Observer, then the articles of association of the Company shall
be amended according}
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(k) “The Nominee Director or the Observer, as the case may be, shall have the right to provide
information regarding the Company, that is in the Nominee Director’s or Observers'
diseretion, retevant for the purposes of this Deed.

I The Company agrees that the Nominee Director or the Observer shall not be liadle for any
act or omission of the Company.

(m)  The Company Lereby agrees to hold the Nominee Director or the Observer harmless and
10 indemnify the Nominee Director or the Observer from and against any and all expenses,
liabilities and losses incurred or suffered by the Nominee Direcior or the Observer, in
connection with any action, suit ot proceeding, whether ¢ivii, eriminal, administrative or
investigative, asserted against, imposed upon, or incurred or suffered by the Nominee
Director, the Observer {including attoraey's fees and expenses), directly or indirectly,
resulting from, based upon, arising out of or relating to the appointment of the Nominee
Director or Obsarver. The indemnification as provided by this provision or any law for the
time being in force, shall not be deemed exclusive of any other rights to which the
Nominea Director, the Observer may be entitled under any provision of law, or any other
agreement, or otherwise,

SECURITY FOL THE DEBENTURLS
The Debenture Trustee (acting for the benefit of the Debenture Holders) shall hold the Security
created by the Company under or in terms of the Transaction Documents, in its favour, upen trust,

sitbject to the powers and provisions contained herein, for securing the Secured Obligations.

The Debentures and all the Secured Obligatons shall be secured by exclusive charge by
hypothecation of loan receivables of the Company:

The Company hereby declares that it has obtained no objection certificates/ permission, where
required, in terms of the existing transaction documents from alt the existing charge holders agreeing
to cede pari-passu charge on Secured Assets of the Company to secure the Debentures.

The Company shall ensure that the requisite security cover of 1 time to the Secured Obligations shall

~be-maintained threughoui-the Fenor of the-Debentures and-this Deed.

1.5

11.6

1.7

11.7.1

The Company shali create the security set out in Clause 11.2 above prior to fisting application of the
Debentures. Further, the charge created by [ssuer shall be registered with Sub-registrar, Registrar of
Companies, CERSAI, Depository ¢tc., as applicable, within 30 days of creation of such charge. In
case the charge is not registered anywhere or is not independenily verifiable, then the same shall be
considered a breach of covenants/ terms of the issue by the Issuer

In the event that the Company fails to create and perfect a valid security on the terms set out in this
Deed and other Transaction Documents within relevant time period set out, the Company shali be
required to either (i) refund the entire subseription amount, or (ii) pay an interest of at least 2% per
annum over and above the coupon rate/ interest rate on the amounts outstanding on the Debenture,
untij the security is created and perfected in the manner and on the terms set out in this Deed and
other Transaction Documents The Company also agrees to promptly disseminate and disclose
information pertaining o failure to create security, on the assets, on its website.

Creation of Security

For the consideration aforesaid and as continuing security for the Secured Obligations, the
Company shall execute a Deed of Hypothecation in favour of the Debetture Trustee for the benefit of the
Debenture Holders, in such form and manner as acceptable to the Debenture Trustee.

The Company undestakes that ail Security Documents, when executed, delivered and registered
(where necessary) and when appropriate forms are filed as required under Applicable Law, shall
create the Security expressed to be created thereby over the assets referred therein and such assets
are rot subject to any prior security interests.

i abiGEs L ter Sundaram Home Finance Limited
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11.7.3 if the Trustees and/or the Beneficial Owner(s)/the Debentureholder(s) are of the opinion that at any
time during the subsistence of this Deed the security provided by the Company has become
inadequate fo cover the Debentures then outstanding, the Company shall provide and furnish to
the Trustees to their satisfaction such additional security as may be acceptable to the Trustees/
Debentureholder(s) to cover such deficiency.

11.8  Term Sheet

The Term Sheet of the present issue of the Debentures of Rs.175 Crores is enclosed in the Fifth Schedule
hereunder written.
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THE FIRST SCHEDULE ABOVE REFERRED TO
PART — “A”
Farm of Debenture Certificate for issuance of Debentures in
Physical Form

(®) LIMITED
(Incorporated under the Companies Act, [1)

Registered Office:

tssue of Rated listed secured redeemable non-convertible debentures (NCDs) of the face value of Rs, (/-
( each aggregating to Rs (} () carrying interest at the rate of )% p.a. payable on respective due date(s) of
interest payment all vanking pari passu inter se made under the authority of the Memorandum and Articles
of Assaciation of the Company and resolutions passed by the Board of Directors of the Company at their
meeting held on and the shareholders resolution dated for issuance of the Debentures to { @) and approval
obtained in ierms of the resolutions under Seotion 180(1)(c) of the Companies Act, 2013 passed by the
members of the Company, at their Extra Ordinary/Annual General Meeting heldon (@},

This Debenture is issued in terms of the Debenture Trust Deed dated the (®) day of {®) (hereinafter
referred to as "the Trust Deed") entered into between the Company and { @ } (hereinafter referred (o as
nehe Trustee"), which expression includes its suceessors and assigns under the Trust Deed and subject to
the terms, conditions, stipulations and financial covenants as contained in the Trust Deed. The Trustee wiil
act as Trustee for the holder(s) for the time being of the Debentures (hereinafter referred to as "the
Debenturcioider(s)") in accordance with the provisions of the Trust Deed. The Debentureholder(s) arc
entitled to the benefit of, are bound by and are deemed to have notice of ali the provisions of the Trust
Deed.

{ ®)-% Secured MNon-Coavertible Redeemable Non-Convertible :
each of Rs. (@)~ ((®) Lac) each
Amount paid up per Debenture Rs. (@ Y- ((®) Lac)

This is to certify that the person(s) named below or the last transferee(s) whose name(s) isfare duly
recorded in the memorandum of transfers on the reverse hereof is/are the holder(s) of the within mentioned
Debenture(s) subject to the Memorandum and Articles of Association of the Company.

Reg. Folio No. : Certificate No.
Name(s) of the Holder(s}
No. of Debenture(s) :

Distinctive No. (s)

The Debenture is issued subject to and with the benefit of the Finaneial Covenants and Conditions endorsed
hereon and the additionai terme and conditions of the Debentures which are also endarsed hereon and
which shall be binding on the Company, the Trustee, the Debentureholder and ail persons claiming by,
through or under any of them. The Company hereby agrees and undertakes to duly and punctually pay,
observe and perform, the Financial Covenants and Conditions endorsed hereon.

Given at under the Common Seal of the Compaiy this day of (@), Two Thousand (®)

Director/
Secretary

Authorised Sigaatory

For Sundaram Mome Finance Limited




I}ART — “B”

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

The Beneficial Owner(s) will intimate their relevant DP/client 1D and beneficiary demat account
number to the Company. The Debentures in the dematerialized form will be credited te 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 fime 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 depositeries, 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 ecligible for
subscription as mentioned in the respective [Disclosure Documents/ Prospectus/ Offer Letter),

The Depository Account of the investors with the Depository will be eredited 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 demateriatized 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 fegal 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 shafl 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 respective [Disclosure Documents/ Prospectus/ 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 accordingty comply with all such rules,
regulations and provisions as are stipulated for physical forim of debentures.
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Security Name

SERIES 332 NCD 03 February 2026

Issuei

Sundaram Home Finance Limited

Type of Instrument

Seeured Redeemable Listed Non-Convertible Debentures,

Natte of Instrument Secured
(Secwred/Unsecured)
Seniority Senior

Eligible hyvestors

¢ Scheduled Commercial Banks;
o [Financial Institutions;
o Foreign Institutional Investors
» lnsurance Companies;
« Primary/ State/ District/ Central Co-operative Banks (subject to
peemission from RBI);
o Regional Rural Banks;
o Mutual Funds;
o Companics, Bodies Corporate authorized to invest in Debentures;
o Provident Funds, Gratuity, Superannuation & Pension Funds, subject
1o their Investment guidelines;
e Trusts; or
Any other investor category eligible to invest subject to current applicable
rules, act, laws ete.

Listing Propased to be listed on the “WDM™ segment of the National Stock
Exchanpe (NSE)
Rating ICRA AAA

issue Size

Rs 175 Crs

Option to retain oversubscription {

Amaount )

Nil

Objests of the Issue / Purpose for

which there is requirement of funds

The Proceeds of the Debentures shali be utilized by the company for

Business purposes.

Details of utilization of the proceeds

‘The Proceeds of the Debentures shall be utilized by the company for

Business purposes.

Mode of Issue

Private Placement

Term

1096 days from the deemed date of allotment

Redemgption Date

3rd February 2026

Redemption Amount At par
Redemption Premium / Discount Nil

Total No of Debentures 17500 units
Coupon Type Fixed
Coupon Payment frequency Annually

Coupon Payment — Dates - Cash Flows Due Date Actual Date | No of | Amount{in Rs)
of payment | Days
First coupon | 03-02-2024 | 05-02-2024 | 365 139475000
Second 03-02-2025 | 03-02-2025 | 366 139475000
Coupon
Third 03-02-2026 | 03-02-2026 | 365 139475000
Caupoen
Principal 03-02-2026 | 03-02-2026 | 365 1750000000
Coupon Type Fixed

Coupon Rate

7.97% p.a

Day Count basis

Actual / Actuat
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Interest on Application Money

Not Applicable

Default Interest Rate

2% p.a. over the coupon rate

Redemption Premium/Discount

NA

Issue Price

Rs.1,00,000/- per debenture

Inflow Amount

Rs.175,00,00,000/- (Rupees One Hundred and seventy five Crores only)

Discount at which security is issued
and the effective vield at such
discount

Nil

Put/ Call option

Nil

Face Value

Rs.1,00,000/ (Rupees One lakh) per Debenture

Minimum  Application  and  in | 10 Debenture and in multiples of | thereafter
multiples of thereafter

Issue Opening Date 02-Feb-2023

Issue Closing Date 02-Feb-2023

Pay- In Date 03-Feb-2023

Deemed date of Allotment 03-Feb-2023

Mode of Instrument (Issuance, | Demat only

Trading & Settlement)

Bid Book Type

EBP

Allocation Method

Single Price/Coupon/Spread

Settlement Mode of the Instrument

RTGS/NEFT

Depository

NSBL/CDSIL.

Business Day Convention

Should any of dates defined above or elsewhere in the Disclosure
Document, excepting the Date of Allotment, fall on Saturday, Sunday or a
public holiday, the interest for the period would be paid on the immediate
succeeding working day and interest will be paid only till the scheduled
cash flow dates.

However, the dates of the future coupon payments would be as per the
schedule originally stipulated at the time of issuing the security, I the
maturity date falls on a Holiday, payment would be made on the
immediately preceding working day with interest up to the day preceding

the actual date of payment,

Record Date

15 Calendar days prior to each coupon payment/ Redemption date

Security

First exclusive charge on the specific Loan receivables hypothecated in
favour of Debenture Trustee with security cover of | time and the sgcurity
cover consists of Non stage 3 assets. The security would be created before
the listing of debentures,

Trustees to the lssue

IDBT Trusteeship services Limited

Registrars

Cameo Corporate Services Ltd, Chennai

Transactions Documents

Trustee Agreement wouid be executed between the Company and the

trustee before the deemed date of allotment,

Conditions precedent to [NA

Disbursement

Conditions subsecuent to [ As provided in Trustee Agreement to be executed between he Company
Disbursement and the frusice
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Events of default (including manner |
of voting /conditions of jeining inter

Creditor Agreement)

As mentioned in the clause “Additional Covenants /Events of Default” in
the Disclosure Document and as mentioned in the Debenture Trust Deed to
be executed. Subject to the approval of the debenture holders and the
conditions as may be specified by SEBI from time to time, the debenture
trustee, on behalf of the debenture holders, may enter into inter-creditor

agreements provided under the framework specified by the Reserve Bank

Debenture Trustee

of India,
Provisions related to Cross Default|NA
Clause
Role and  responsibilities  of | As provided in Trustee Agreement to be executed between the Company

and the trustes

Governing Law and Jurisdiction

Chennal

(WL RLEI 3R L4}

Collecting Bankers

HPFC Bank, ITC Centre, Anna Salai Branch, Chennai
Ade. Number: 0004011000073 1
IFSC CODE: HDIFC0000004

All covenants of the issue (incliding
side
letters,accelerated payment clause,

cte)

As per debenture trust deed .
There are no side letters or accelerated payment clause in this issue.

Conditions for Breach of covenants
(As

specified in Debenture Trust deed)

Shall be mentioned in the Trust Deed which will be
Executed.

FHE SECOND SCHEDULE ABOVE REFERRED TO

PROVISIONS FOR THE MEETINGS OF THE DEBENTURE HOLDER(S)/BENEFICIAL

OWNER(S)

The following provisions shail apply to the meetings of the Debenture Holder(s)/the Beneficial Owner(s).-

. The Trustee ot the Company may, at any time, and the Trustee shall call or cause to be calied by the
Company, at the request in writing of the holdex(s)fowner(s}) of Debentures representing not less
than one-tentl in value of the nominal amount of the Debentures for the time being outstanding or
the happening of any event, which constitutes a breach or default or breach of covenants (as specified
inn the {Disclosure Documents/ Prospectus/ Offer Letter] and/or this Deed) or which in the opinion
of the Debenture Trustee affects the interest of the Debenture Holders, convene a meeting of the
holder(s)owner(s) of the Debentures, Any such meeting shall be held at such place in the city where
the registered office of the Company is situated or at such other place as the Trustee shall deterimine.

The meetings of the holder(s)/owner(s) of Debentures can also be cotducted by video conferencing

Debenture Trustee may seck the consent of Debenture holders

2.
/ audio visual mechanism. The
through e-voting, wherever applicable.
3.0)

A meeting of the Debenture Holder(s)/the Beneficial Owner(s) may be calied by giving not

less than twenty one days' notice in writing.

A meeting way be called

(i)

after giving shorter notice than that specified in sub-clause (i), if

consent is accorded thereto by Majority Debenture Holder.
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4. (i)  Every notice of a meeting shall specify the place, day and hour of the meeting and shall
contain a statement of the business to be transacted thereat.

(i) Notice of every meeting shall be given to:-

(a) the Debenture Holder(s)/the Beneficiai Owner(s) in the manner provided in the Trust
Deed;

(b) the persons entitled to a Debenture in consequence of death or insolvency of a
Debenture Holder(s)/the Beneficial Owner(s), by sending it through post in a prepaid
letter addressed to them by name or by the title of the representatives of the deceased,
or assignees of the insolvent or by any like description at the address, if any, in India
supplied for the purpose by the persons claiming to be so entitled or until such an
address has been so supplied, by giving the notice in any manner in which might have
been given if the death or insolvency had not oceurred; and

{c) the Auditor or Auditors for the time being of the Company in the manner authorised
by Section 20 of the Act in the case of any members of the Company:

Provided that where the notice of a meeting is given by advertising the same in a newspaper
circulating in the neighbourhood of the registered office of the Company, the statement of
materiat facts referred to in Section 102 of the Act, need not be annexed to the notice as
required by that Section but it shall be mentioned in the advertisement that the statement has
been forwarded to the Debenture Holder(s)/the Beneficial Qwner(s).

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

6. (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 Holdew(s)/the Beneficial Owner(s) relates to, or affects, any other company the extent
of shareholding interest in that com pany 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.

7. 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. 1f 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 mecting
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 adjotirned meeting also a quorum is nat present within haif an hour from the time
appointed for the holding of the meeting, the Debenture Holder(s)/Beneficial Owner(s) present shall
be a quorum,

8. (i) 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 ¢lect one of
themselves to be the Chairman thereof on a show of hands.
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(i)  1fapoll 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.

(iii} 1f 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 attend
any meeting but shall not be entitled as such to vote thereat.

At any meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless
a poll is demanded in the manner hereinafter mentioned, and unless a poll is so demanded, a
declaration by the Chairman that on a show of hands the sesolution has or has not been carried either
unanimously of 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 number or proportion of the votes cast in favour of or against such resolution,

Before or on the declaration of the result on voting on any resolution on a show of hands a poll may
lse ordered to be taken hy the Chairman of the meeting of his own motion and shail be ordered to be
taken by him on a demand made in that behalf by the holdes(s) of Debentures represefiting not less
than one-tenth of the nominal amount of the Debentures for the time being ougstanding present in
person or by proxy.

(i) A poll demanded on a question of adjournment shall be taken forthwith

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

At every such meeting each Debenture Holder(s)/the Beneficial Owner(s) shall, on a show of hands,
be entitled to one vote only, but on a poll he shall be entitled to one vote i respect of every
Debenture of which he is a holder in respect of which he is entitled to vote.

(i) Any Debenture Helder(s)the Beneficial Owner(s) entifled to attend and vote at the meeting shali
be.entitled 1o app()int.ano,_the{,perwn_,(_whg:,t_h@;ja',if)_r_:bc'm_ur'e Holdes(s)/ the Beneficial Owner(s) or
not) as his proxy to attend and vote instead of himself. S '

(i)  Inevery notice cailing the meeting there shall appear with reasonable prominence a statement
that a Debenture-hoider(s)/the Beneficial Ownet(s) entitled to attend and vote is entitled to
appoint one or More proxies o attend and vote instead of himself, and that a proxy need not
be 2 Debenture Holder(s)/the Beneficial Owner(s).

(iii} The instrument appointing a proxy and the power of attorney (if any) under which it is signed
or a notarially certified copy of the power of attorney shall be deposited at the Registered
Office of the Company not less than forty-eight hours before the time for holding the meeting
or adjourned meeting at which the person named in the instrument proposes to vote or in case

of a poli, not less than twenty-four hours before the time appointed for the taking of the poll
and in defaull, the instrument of proxy shali not be treated as valid.

(iv) The instrument appointing a proxy shall :-
(a)  bein writing; and

(b)  be signed by the appointer or his attorney duly authorised in writing, or il the appointer
is a body corporate, be uwnder its seal or be signed by an officer or an attormey duly
authorised by .

(v}  The instrument appointing a proxy shall be in any of the form set out in Form MGT. 11 of the
Companies (Management and Administeation) Rules, 2014 and shall not be questioned on the
ground that it fails to comply with any special requirements specified for such instruments by
the Articies.
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23.

(vi)  Every Debenture Holder(s¥Beneficial Owner(s) entitled to vote at a meetin g of the Debenture
Holder(s)/Beneficial Owner(s) of the Company on any resolution to be moved 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,

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

On a poll taken at any meeting of the Debenture Holder(s)/ Beneficial Qwner(s), a Debenture
Hotder(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 shail appeint any person to act as the scrutinizer to seratinise

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 scrutinesr from office and to fill vacancies in the
office of serutiniser 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 (o regulate
the manner i which a poll shall be taken,

(i) The result of the poll shafl be deemed to be the decision of the meeting on the resofution on
which the poll was taken.

In the case of joint Debenture Holder(s)/Bencficial Owner(s), the vate of the first Debenture Holder
who tenders a vote whether in person or by proxy shail be accepted to the exchision of the otlier
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, shali 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 Chatrman of the
meeting at which the show of hands takes place or at which the poll is demanded, shali be entitled
to a second or casting vote in addition to the vote fo 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
meeting. The Chairman present at the taking of a polt shall be the sole judge of the validity of every
vote tendered at such poll.

The Debenture Hoider(s)/Beneficial Owner(s) shall inter alia have the following powers exercisable
in a meeting in the mamer hereinafter specified:-

(i)  Power to sanction re-conveyance and release, substitution or exchange of all or any part of
the Secured Assets from all or any part of the principal moneys and interest awing upon the
Debentures,
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26.

(i) Power to sanction any compromisg of arrangement proposed to be made befween the
Company and the Debenture-holder(s) Beneficial Owner(s).

(iii)y Power to sanction any modification, alteration or, abrogation of any of the rights of the
Debenture Holder(s) Beneficial Owner(s) against the, Company or against the Secured
Assets or other properties whether such right shall arise under this Deed or the Debentures or
otherwise.

(iv) Power to assent to any scheme for reconstruction or amalgamation of or by the Company
whether by sale or transfer of assets under any power in the Company's Memorandum of
Association or otheswise under the Act or provisions of any law.

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

(vi) Power to remove the existing Trustee and to appoint new debenture trustee in respect of the
trust Securities.

(viiy Power to authorise the Trustee or any receiver appointed by them whete they or he shail have
entered into or taken possession of the Secured Assets or any pait thereof to give up
possession of such premises to the company either unconditionally or upon aity condition,

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

The powers set out in paragraph 23 hereof above, shall be exercisable by a Special Resolution passed
at a meeting of the Debensure-holder(syBeneficial Owner(s) duly convened and held in accordance
with provisions herein contained and carried by a majority consisting of not less than three-fourths
of the persons voting thereat upon a show of hands or if a poll is demanded by a majority
representing nat less than three-fourths in value of the votes cast on such poll. Such a Resalution is
herein called "Special Resolution”.

A resofution, passed at a meeting of the Debenture-holder(s)/Beneticial Ownei(s) duly convened:
and held in accordance with these presents shall be binding upon all the Debenture Holder(s)/
Beneficial Ownes(s) whether present or nol, at such meeting and each of the Debenture
Holder(syBeneficial Owner(s) shall be bound to give effect thereto accordingly, and the passing of
any such resolutions shall be conclusive evidence that the circumstances justify the passing thereof,
the inlentions being that it shall rest with the meeting to determine without appeal whether or not
the circumstances justify the passing of such resolution.

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

Notwithstanding anything herein contained, it shall be competent to all the Debenture
Holder(s)/Beneficial Ownex(s) to exercise the rights. powers and authorities of the Debenture-
holder(s)/Beneficial Owier(s) under this Deed by a letter or letters signed by ot on behalf of the
holder or holder(s)owner(s) of atleast sixty percent in value of the Debentures outstanding without
convening a meeiing of the Debenture Holder(s)/Beneficial Owner(s) as if such letter or letters
constituted a resotution or a special resolution, as the case may be passed at o meeting duly convened
and held as aforesaid and shall have effect accordingly.
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28.

SEBI Defaults (Procedure) Cireular

(a)

)

{c)

(d)

(e)

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
timitation, 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.

The provisions of this Schedule {applicable to mectings 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 cccutrence of an Event of Defanlt
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) Cireular,

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).
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THE THIRD SCHEDULE ABOVE REFERRED TO
PART A

EXECUTED PRE-AUTHORISATION LETTER

THE THIRD SCHEDULE ABOVE REFERRED TO
PART B
ACCOUNT BANK CONSENT LETTER
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THE FOURTH SCHEDULE ABOVE REFERRED TO

INFORMATION COVENANTS

The Company shatt at the end of every calendar quarter within 45 days of the respective quarter or
within 7 days of the relevant Board meeting whichever is earlier, submit to the Debenture Trustee a
report confirming /certificate confirming the followin g

a)

b)

Updated list of names and addresses of ail the Debenture Holder(s) and the number of
Debentures held by the Debenture Folder (s)/Beneficial Owner(s);

Details of interest due but unpaid, if any, and reasons for the same;

Details of payment of interest made on the Debentures in the immediately preceding calendar
quarter;

The number of grievances pending at the beginning of the quarter, the number and nature of
grievances received from the Debenture Hotder(s) during the quarter, resolved/disposed of by
the Company in the quarter and those remaining unresolved by the Company and the reasons
for the same; and

Statement that the Security is sufficient to discharge the claims of the Debenture Holder{s) as
and when they become due,

The Company shall also submit a certificate from a statutory auditor for every second fiscal quarter
and fourth fiscal quarter certifying the value of book debts/receivables and maintenance of the
Security Coverage Ratio, as per the terms of Information Memorandum and this Deed inctuding
compliance with the covenants of the Information Memorandum and any other covenants in respect
of listed non-convertible debt securities in the manner as may be specified by SEBI from time to time,

The Company shall promptly submit to the Debenture Trustee any information, as required by the
Debenture Trustee including but not limited to the fotlowing:

a)

b)

¢)

d)

e)

at the end of each year from the Deemed Date of Allotment, a certificate from the statufory
auditors of the Company with respect to the use of the proceeds raised through the issue of
Debentures. Such certificate shall be provided at the end of each year until the funds are Tully
utilized;

by no later than 30 (thirty) days from the Deemed Date of Aliotment or within such timelines
as prescribed under Applicable Law, a certificate sigred by an authorised officer of the
Company confirming credit of dematerialized Debentures into the depository accounts of the
Debenture Holder(s) within the timelines prescribed under the Applicabie Laws;

at the end of every year from the Deemed Date of Allotment, a certificate from a practicing
chartered accountant/registered valuer confirming the value of the Secured Assets, and a half-
yearly certificate alongwith half yearly results from the statutory auditor regarding
maintenance of hundred percent Security cover or Security cover as per the terms of
Disclosure Document and/or this Deed, including compliance with all the covenants, in
respect of listed non-convertible debt securities, by the statutory auditor, along with the half-
yearly financial results;

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 failure
to create charge on the Secured Assets, or there is a breach of any covenants, terms or
conditions by the Company in relation to the Debentures under any Transaction Documents;

a copy of all notices, resolutions and circulars relating to;
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(i) new issue of non-convertible debt securities at the same time as they are sent {o
sharelioiders/ holders of nen-convertible debt securities;

(i} the meetings of holders of non-convertible debt scourities 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;

1)) at the fime of requesting the Trustee for ceding part passu charge over the Secured Assets in
favour of the lenders from whom the Company avails borrowings, a certificate from an
authorised officer of the Company, with necessary supporting documents if required,
confirming the fotlowing:

(i) that the securily / fixed assets cover stipulated hereunder will continue to be maintained
even after sharing of the charge over the Secured Assets; and

(i) that no Bvent of Default has oceurred or is continuing in terms of the Transaction
Daocurzents.

) intimation to the Nebenture Trustee (alongwith the stock exchange) if any of the foliowing
proposals being placed before the Board, at least 11 {eleven) Business Days in advance:

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

(ii)  any alteration in the due dates on which inferest on the Debentures or the Redemption
amouit is payable; and / or

(it} any other matter affecting the rights and interests of the Debenture Holder(s) is proposed
to be considered.

The Company shali 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 inforn the stock exchange(s)-and the Debenture Trustee ail 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(2) of the SEBI (Listing Obligations and Disclosure Reguirements) Regulations, 2015,

In accordance with Regulation 56 of the LODR Regulations, the Company shall submit the following
to the Debenture Truslee;

a) a copy of the annual report at the same time as it is issued and a copy of the certificate
from the Company’s auditors in respect of utitisation of funds raised by the issue of the
Debentures, at the same time or at the end of each Financial Year until such funds have
been fully utilized or the purpose for which such funds were intended has been achieved;

b) acopy of all notices, resolutions and circulars relating to any new issue of non-convertible
debf securities (at the same time as they are sent to shareholders/holders of non-convertible
debt securities), the meetings of holders of non~convertible debt securities (at the same
time &s they are sent 1o the holders of non-convertible debt securities or advertised in the
media including those relating to proceedings of the mectings);

¢) intimations regarding any revision in the rating, any default in timely payment of interest
or redemption or both in respect of the non-convertible debt securities issued by the
Company, any failure to create charge on the assets, and All covenants of the issue
(inciuding side letters, accelerated payment clause, etc.); and

d) a copy of the statement, if any filed with the BSE in compliance of Regulation 52(7) of

the LODR Regulations indicating material deviations, if any, in the use of funds raised by
the issue of the Debentures frown the object stated in the Information Memorandum,
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The Company shall give prior intimation to the stock exchange(s) with & copy to the Debenture
Trustee at least eleven Business Days before the date on and from which the interest on Debentures,
and the Redemption amount of Debentures becomes payable or within such timelines as prescribed
under Applicable Law.

The Company shall promptly inform the Debenture Trustee the status of payment (whether in part or
full) of Debentures within | {ane) working day of the payment / Redemption. While intimating the
Debenture Trustee, the Com pany shall also confirm whether they have informed the status of payment
or otherwise to the stock exchange(s) and Depository,

Promptly within 2 (two) days of the interest or principal or both becoming due, the Company shail
submit a certificate to the stock exchange(s) alongwith the Debenture Trustee, that it has made timely
payment of interests or principal obligations or both in respect of the Debentures and also upload the
information on its website,

If default in payment of Debentures is continuing, the Company shall inform the Debenture Trustee
the updated status of payment latest by the 2" working day of April of each financial year, aion gwith
the intimation on the updated status of payment to the stock exchange(s) and the Depository, Further,
the Company shall also intimate the development, if any, that impacts the status of default of the
Debentures (including restructuring, insolvency proceedings, repayment, cfc.) to the stock
exchange(s), Depository and Debenture Trustee within 1 {one) working day of such development,
The aforementioned intimations shall be submitted unti! the Secured Obligations are fully discharged
or satisfied. The Company shall provide an undertaking to the Stock Exchange(s) on annual basis that
all documents and intimations required to be submitted to Debenture Trustees in terms of Trust Deed
and SEBI (Issue and listing of Non Convertible securities) Regulations have been complied with and
furnish a copy of such undertaking to the Debenture Trustee for records,

- The Company shall promptly inform the Debenture Trustee the following details (if any):

a)  corporate debt restructurin g,

b)  fraud/defaults by promoter or key managerial personne! or by Company or arrest of key
managerial personnel or promoter; and / or

¢} reference to National Company Law Tribunal or insolvency petitions (if any) filed by any
creditor of the Company.,

The Company shall submit to the stock exchange for dissemination, atong with the quarterly/annual
financial results, the following information along with the Debenture Trustee’s letter of noting of the
said information:

a)  Debt-equity ratio;

b) debt service coverage ratio;

c) interest service coverage ratio,

d)  outstanding redesmable preference shares (quantity and value);

e)  capital redemption reserve/debenture redemption resetve, as applicable;

f) Net worth;

g)  Net profit after tax;

h) Earnings per share;

0 current ratio;

D long term debt to working capital;

k) bad debts to Account receivable ratio;

1} current liability ratio;

m)  total debts to total assets;

n}y  debtors turnover;

o) inventory turnover;

p)  operating margin (%);

q) net profit margin (%) and

) sector specific equivalent ratios, as applicable,

5} A statement indicating maierial deviations, if any in utilisation of the proceeds of the
Debentures. FOR I 508 oy i i
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The Company shall notify the Trustec of any Event of Default (and the steps, if any, being taken to
remedy it) promptly upon becoming aware of its occurrence. The Company shald furnish to the Trustee
deiails of all grievances received from the Debenture Helder(s) Beneficial Owner{s) and the steps
taken by the Company io redress the same. At the request of any Debenture Holder(s) Beneficial
Owner(s), the Trustee shall, by notice to the Company calf upon the Company to take appropriate
steps to redress such grievance and shall, if necessary, at the request of any Debenture Holder(sy
Reneficial Owner(s) representing not less than onetenth in value of the nominal amount of the
Debentures for the time being outstanding, call a meeting of the Debenture Holder(s).

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

Reports/Certificates Timelines for submissien | Timeline for submission of
requirements by reports/ certifications by
Company to Debenture | Debenture Trustee to stock
Trustee exchange
Security cover certificate Quarterly basis within 60 | Quarterly basis within 75 days

days from end of each | from end of each quarter or
quarter  or within  such within  such timelines as
timelines as prescribed | prescribed under Applicable
under Applicable Law Law

A statement of valve of pledged
securities

A statement of value for Debt
Service Reserve Account o
any other form of security
oftered

Net  worth  certilicate  of | Half yearly basis within Half vearly basis within 75
guarantor (secured by way of | 60 days from end of each days from end of cach hall-

personal guaraniee) half-year or within such | year of within such timelines
timetines as prescribed | A prescribed under Applicable
Law.

under Appiicable Law

Financials/value of guaranior | Annual basis within 45 Annual basis within 75 days
prepared on basis of audited | days from end of ecach from end of each financial
financial statement etc. of the | financial year or within | year of within such timelines
guarantor(secured by way of | guch timelines as | & prescribed under Applicable
corporate-guarantee) - ~-preseribed- under. Law.

Valuation report and title | Applicable Law
search  report  for  the
immovable/movable assets, as
| applicable

The Company shali promptfy 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, 201 1.

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 fo ensure
the legality, validity, enforceability or admissibility in evidence in its jurisdiction of incorporation of
the Transaction Documents.

. The Corapany shali supply to the Debeiture Trustec 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 fu Ity wtilised or the purpose for which these funds were intended
has been achieved.
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18. The Company shall supply to the Trustee (sufficient copies for all Debenture Holder(s) if the Trustee
s0 requests) quarterly financial results within forty five (45) days of the end of each quarter?, haif
yearly financial results within forty five (45) days from the end of the each half yeart, and the audited
financial statements for a financial year (including statutory auditors report, directors’ annual report,
profit and loss accounts and a balance sheet) by no later than 60 (sixty) days from the end of the
relevant financial year®.

19. The Company shall on quarterly basis:-

I Certificate from Director/Managing Director of the Issuer, certifying the value of
Receivables/Book debts;

2. Certificate from an  independent charfered accountant giving the value of book
Receivables/Book debts;

3. Anupdated list of the loans comprising the identified assets/ portfolio of receivables on quarterly
basis along with such other certifications in respect of the identified assets/ portfolio of
receivahles as may be required by Trustec.

4. Security cover certificate in the format prescribed SEBI Circular on Disclosures by Trustee,

5. Such other information / details / reports as may be requested by the debenture trustee.

20. The Company shall on half yearly basis:-

Certificate from its statutory auditor of the issuer giving the value of receivables/book debts including
~compliance with the covenants of the Offer Document/Information Memorandum in the manner as may
be specified by the Board from time to time

21. In case of iitiation of forensic audit (by whatever name called) in respect of the Company, the
Company shall provide following information and make requisite disciosures to the stock exchanges:

(i) the fact of initiation of forensic audit along-with name of entity initiating the audit and reasons
for the same, if available; and

(it} final forensic audit report (other than for forensic zudit initiated by regulatory / enforcement
agencies) on receipt by the Company along with comments of the management, if any.

22. The Company shall promptly provide or inform the Debenture Trustee the details of all crders,
directions, notices, of any court/Tribunal affecting or likely to affect the Secured Assets.

23. The Company shall submit to the Debenture Trustee/stock exchange and the Debenture Holder(s)
correct and adequate information (in the manner and format as requested by them or as required by
Applicable Law) and iithin the time fines and procedures specified in the SEBI Regulations, Act,
circulars, directives and/or any other Applicable Law.

24, The Company shall furnish the following to the Debenture Trustee:

{a) its duly audited annual accounts, within 180 {One Hundred and Eighty) days from the close
of its accounting year;

(b)  copy of the un-audited or audited financial results on a half yearly basis on the same day the
information is submitted to stock exchanges i.c. within 45 (Forty-Five) days from the end of
the half year or within such timelines as prescribed under Applicable Law;

()  aone-time certificate from the statutory auditor of the Company with respect to the use of the
proceeds raised through the issue of Debentures as and when such proceeds have been
completely deployed toward the proposed end-uses;

(&) such information in relation to the Secured Assets that the Debenture Trustee may reasonably
vequest {in a format which shall be provided by the Debenture Trustee from time to time) for
the purpese of quarterly diligence by the Debenture Trustee to monitar the Security Coverage
Ratio and shall also submit to the Debenture Trustes a certificate from the direetor/ managing
director of the Company on half-yearly basis, certifying the value of the identified receivables

% Regulation 33(3) (a) of SEBI LODR Regulations -applicabic only if the Company has its equity shares listed of
g p
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* Regulation 52 of SEBI LODR Regulations- applicable if the Company has its listed NCDs
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as agreed in the Transaction Documents;

all information/ documents required to be submitted to the Debenture Trustee, ta enable it to
carry out the due diligence in terms of SERT cireular dated November 3, 2020 and bearing
number SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/ 2020/218; and necessary reports / certificates
1o the stock exchanges / SEBI and make the necessary disclosures on its website, in terms of
the SEBI circular dated November 12, 2020 and bearing number SEBY HO/ MIRSD/
CRADT/ CiR/ P/ 2020/230.

25. The Company shall:

a)

b)

&)

supply to the Trustee (with sufficient copies for ali Debenture Holder(s) if the Trustee so
requests) all documents despatched by it to its sharcholders (or any class of them) or its
creditors gonerally at the same time as they are despatched;

promptly upon becoming aware, supply to the Trustee {and sufficient copies for all
Debenture Holder(s) if the Trustee so requests), the details of any event which may have
a Material Adverse Effect;

promptly upon becoming aware, supply 1o the Trustee (and sufficient copies for all
Debenture Holder(s) if the Trustee so requests), the details of the existence of any event
or condition or claim which permits, or with the passage of time, will permit, the
Company to abandon the business;

at the end of every financial year, supply to the Trustee (and sufficient copies for all
Debenture Helder(s) if the Trustee so requests), a certificate from a statutory auditor
confirming the due maintenance of a Debenture Redemption Reserve as per the
provisions of Applicable Law (if applicable);

promptiy, supply 1o 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;

forthwith give, notice in writing to the Trustee of commencement of any proceedings
directly affecting the Secured Assets,

it SLGES LU , -
a;ggﬂ&i}ﬂﬁﬁszﬁh‘ﬁ“ SERACES For Sundaram Home Finance Limited

S
I

.
e SR ETORE \
%‘fﬁl{ﬁ‘ﬁibﬁg G T AkhoTised Sionoto-



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.

THE COMMON SEAL of the within- named SUNDARAM HOME
FINANCE LIMITED has been hereunto affixed pursuant to the
resolution passed by its Board of Directors at its meeting held on
31¥ January 2023 in the presence of Shri. R, Venkatasubramanian who
has hereunto subscribed his signature hereto in the presence of:

SIGNED AND DELIVERED BY IDBI TRUSTEESHIP
SERVICES LIMITED, in its capacity as Debenture Trustee by the
hand of its authorised official Shri

in the presence of ;
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IDBI Trusteeship Services Ltd
CIN : U65991MH2001GOI131154 @ IDBI trustee
No. 53712A/ITSL / OPR / CL/22-23/DEB/1080
25% January,2023

Sundaram Home Finance Limited
Sundaram Towers, 46,
Whites Road, Chennai 600014

Kind Attn: Mr. Thiagarajan

Dear Sir,

Consent to act as Debenture Trustee for the proposed issue of Listed Secured Non-Convertible Debenture (NCD)
issue aggregating up to Rs. 175 Crores only

This is with reference to the discussion we had regarding appointment of IDBI Trusteeship Services Ltd. as Debenture
Trustee for the proposed issue of Listed Secured Non-Convertible Debenture (NCDs) issue aggregating up to Rs. 175
Crores only. In this connection, we confirm our acceptance of the assignment.

We are agreeable for inclusion of our name as trustees in the Disclosure document/ listing application/ any other document
to be filed with the Stock Exchange(s) subject to the following conditions.

1) The Company hereby agree and undertake to execute, the Debenture Trust Deed / Debenture Trustee Agreement
and other necessary documents on such terms and conditions as agreed by the Debenture holders and disclose
in the Information Memorandum or Disclosure Document as approved by the Debenture Trustee, within a period
as agreed by us in the Information Memorandum or Disclosure Document.

2) The Company hereby agree & undertake to pay to the Debenture Trustees so long as they hold the office of the
Debenture Trustee, remuneration as stated above for their services as Debenture Trustee in addition to all legal,
traveling and other costs, charges and expenses which the Debenture Trustee or their officers, employees or
agents may incur in relation to execution of the Debenture Trust Deed and all other Documents affecting the
Security till the monies in respect of the Debentures have been fully paid-off and the requisite formalities for
satisfaction of charge in all respects, have been complied with.

3) The Company hereby agree & undertake to comply with the provisions of SEBI (Debenture Trustees) Regulations,
1993, SEBI (Issue and Listing of Debt Securities) Regulations, 2008, SEBI Circular No. SEBI/IMD/DOF-
1/Bond/2009/11/05 dated 11/05/2009 on Simplified Listing Agreement for Debt Securities read with the SEBI
Circular No. SEBI/IMD/DOF-1/BOND/Cir-5/2009 dated the 26th November, 2009, the new Companies Act, 2013
and other applicable provisions and agree to furnish to Trustees such information in terms the same on regular
basis

Looking forward to a fruitful association with you and assuring you of our best services at all times.

Yours faithfully,
For IDBI Trusteeship Services Limited

Authorized Signatory

Regd. Office : Asian Building, Ground Floor, 17, R. Kamani Marg, Ballard Estate, Mumbai - 400 001.
Tel. : 022-4080 7000 « Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e« response@idbitrustee.com
Website : www.idbitrustee.com



