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THIS DEBENTURE TRUST CUM HYPOTHECATION DEED [hereinafter referred to as the .'chenturo Trust
Deed" and/ or “Deed") made af Kochi is exaculed on this 4* day of December, 2024,

4

BY AND BETWEEN

1.

KLM AXIVA FINVEST LIMITED, 2 public limited company incorporated under Companies Act 1956 and
validly existing within the meaning of the Companies Act, 2013 (18 af 2013) and having corporate identity
number UB5910TG1997PLC026983 and its Registered Office at Door No. B-13, Plat No, 39, First Floor
Ashoka Complex, Above Indian Bank, Mythripuram Colony, Gayathrinagar X Road, Vaishalinagar P.O.,
Hyderabad, Telangana-500079 and corporate office KLM Grand Estate, Bypass Road, Edappally, Kochi-
682024 (hereinafler called the “Companylissuer Company” which expression shall include its successors
and permitted assigns wherever the context or meaning shall sa require or permit) of ONE PART;

AND

VISTRA ITCL (INDIA) LIMITED, a public limited company incorporated in India and vaiidly existing under
the pravisions of the Companies Act 2013 whh corporale identification number UGE020MH 1995PL C095507
and having its Registered Office at 505, A-2, The Capital, G Block, Bandra Kurla Complex, Bandra (East),
Mumbaj 400061, Maharashira, India (hereinafter called the “Trustes/Debenture Trustee® which
exprassion shall include its successors and assigns and the trustee for the time being wheraver the context
or meaning shall so require or parmil) of the OTHER PART,

The Debenture Trustee and the Company are hereinafter collectively referred to as the “Parties” and each
individually as a ‘Party”. ’

WHEREAS

A. The Company is a non-banking financial company under the Reserve Bank of India Act, 1934 and Is in the

business of, inter alia, lending, financing, investments and related aclivilies, The Company presantly has an
authorized share capllal of Z 2,50,00,00,000 divided into 25,00,00,000 Equity Shares of € 10 each and issued,
subscribed and paid-up capital of T 22,59,40,8760 divided into 22,58,40,876 Equity Shares of € 10 each.

With a view to raisa debt for onward lending, inancing and repayment/prapayment of principal and interest
on existing borrowings and Ganeral Corporale Purposes in accordance with Applicable Law, the Company
baing duly empowsred by ts memorandum of association and adicles of association, 2nd pursuant 1o the
authority granted by the resolution of the Beard of Directors of the Company passed al its meeting held on
September 02, 2024 under the Companies Act (as defined hereinafter), has undertaken a public issue of
secured, rated, redeemabie, non-convertible debentures ("NCDs or Debentures’) with a face value of
1,000 (Rupees One Thousand anly} each, aggregating up 'o ¥ 5,000 Iakhs, lo the public, ("Base lssue”),
with an option o retain oversubscription of up to ¥ 5,000 takhs, sogregaling up to ¥ 10,000 lakhs, (hereinafier
referred o as the "lssue’), cn the Terms and Conditions and in the manner as set forth in the Offer Document
and In this Deed. The Campany intends to issue the NCDs in accordance with the SEBI NCS Regulations,
SEBI LODR Regulalions, SEBI NCS Msster Citcular, SEBI Debenture Trusles's Master Circular, the
Companies Acl read wilth Companies (Share Capilal and Debenlures) Rules, 2014 and Companles
(Prospectus and Allotment of Securities) Rules, 2014 (including any amendment thersto or re-enactment
thereof) and other applicable provisions of the Companies Act and subject to compliance with the REI
directions, any other law, rules, directions issued by the Government or any other regulatory authority In this
regard, Offer Document filed with the SEBI, the Stnck Exchange andior the Registrar of Companies,
Telangana &l Hyderabad (‘RoC”).

The Company is-seized and possessed of or otherwise well and sufficiently entitied 1o all movable assels,
including book debls and Receivables, cash and bank balances, other movable assets, loans and advances,
both present and fulure of the Company equal Lo the value of one ime of the NCDs outstanding pius Interest
accrued thereon as more particularly described in the Schedule - | hersunder written (herelnafter referred 1o
ag the "Hypothecated Propartias® or the "Movable Properties’). :
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As per the terms of the Issue the Company shall allot the NCDs to the subscribers thereof and undertake the
necessary corporate action with National Securities Depository Limited ("NSOL") and Central Depository
Services (India) Limited ("CDSL") to credit NCDs in the respeclve demat accounts of the subscribers and the
same is subject to the provisions of Depositories Act, 1996 and the rules notified by the NSDL and CDSL
from time to time, Therefore, the Company has entered into an agreement with Depositories, viz., NSDL and
CDSL, and Registrar and Transfer Agent for issuing NCDs in the demalerialised form.

. Tha NCDs are issuad/ta be issued in terms of the Prospacius dated Navember 13, 2024 and under this Deed.
The Company has allatted 9,63,307 NCDs to tha subscribers to tha Issue, in terms of the Prospectus and this
Doed. -

. The NCDs issued/to be issued under this Deed are ‘secured NCDs' for the purposes of the Campanies Act
read with the Companies (Share Capital and Debentures Rules, 2014) and SEBI NCS Regulations. One of
the terms of the issuance of the NCDs is that the Redemplion of the Principal’ Amount of the NCDs
outstanding/Redemption Amount, Interest Amount (including accrued Inferest) in respect of the NCDs
amounting to X 10,000 lakhs ("Outstanding Obfigations") will be securad by way of a first ranking and pari
pessu charge with the Existing Secured Craditors on all movable assets, including book debts and
. Recelvables, cash and bank balances, other movable assets, loans and advances, both present and future of

the Company equal to the value of one time of the NCDs oulstanding plus Intsrest accrued thereon, as more
particularly described in the Schedule - | hereunder written.

The Company shall at all imes In consultation with the Debenture Trusfee maintain a Security Cover of 100%
or higher Security Cover of the NCDs outstanding along with Interest accrued thereon at alt point in time.

The NCDs are proposed to be listed on the Designated Stack Exchange. In furtherance of the requirements
of the SEBI NCS Regulations, the Company has issued/shall issue Offer Document for the issue of the NCDs.

The Debenture Trustes is registered with SEBI as a debenture trustee under the Securities and Exchange
Board of India (Debenture Trustees) Regulations, 1993, as amended from time to time; The Debenture
Trustee has, at the request of the Company, agreed and consented Io aci as a debenture frusiee as per
consent letter no. CLIMUM/2024/DEB/100 dated October 24%, 2024, under these presents for the benefit of
the NCD Holders upan the Terms and Conditians hereinafter provided.

The Debenture Trustee has, at the request of the Company, agreed to act as debenture trustee under these
presents for tha bensfit of the NCD Holders (hereinafter defined) vide the debenture trustee agreerent dated
October 24, 2024, (hereinafter “Debenture Trustee Agresment’), on the tarms and canditions contained
therein and on Ihe remineration as mentioned In the engagement letter ("Debenture Trustes’s Engagement
Letter’) dated September 08, 2024 ag also mantioned In Schadule 1V of Part A of this Deed.

The Company has obtained a credil rating for the NCDs from the Credit Rating Agencies, whereln the NCDs
has been rated *ACUITE BBB", by Acuilé Ratings & Research Limited ("Aculté Ratmgs') for an amount up
to T10,000 lakhs, vide its letter dated October 08, 2024,

Pursuant to Regulation 14 of the SEBI DT Regulations which stipulates that the Debenture Trustee shall
amongst other matters, accep! a debenture Irust deed which shall consist the miatters as specified in section
71 of Companies Act and Form No. SH 12 specified under the Companics (Share Capilal and Debentures)
Rules, 2014. Accordingly, pursuant lo Regulation 14 of the SEBI DT Regulations and Regulation 18 of the
SEBI NCS Regulations, this Deed is split into the following parts; (i) Part A, which sets out the lems of the
NCDs pursuant to statutory or standard information andlor regulatory requirements and general terms and
representations and warranties pertaining to the NCD lssuance; and (i) Part B, which sals out the lerms
which are specific to the issuance of the NCDe.

This Deed, amongst others, sets out the terms on which the NCDs are being issued, rights and powers of the
Debenture Trustee and the Terms and Conditions on which the Movable Properties is fo be held and
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administered by the Debenture Trustee under Security for the benefit of the NCD Hoiders.

NOW THEREFORE, IN VIEW OF THE FOREGOING AND IN CONSIDERATION OF THE MUTUAL
COVENANTS AND AGREEMENTS CONTAINED IN THIS DEED, THE PARTIES AGREE AS FOLLOWS:

PART A - STATUTORY / STANDARD INFORMATION

1. DEFINITION AND INTERPRETATION

Inthese presents unfess there is anything in the subjact or contex! inconsistent therewith, the expressions
listed below shall have (he following meanings:

“Allottee” o “Investor” means an Applicant whose Application shall have been accepted for the aliotment
of NCDs (whether in part or full);

“Applicable Law(s)" shall mean any stature, [aw, regulalion, nolification, ordinance, rule, judgement, rule
of law, order, decree, government resolution, clearance, approval, direclive, guideline, policy, requirement,
or other governmental restriction or any similar farm of decislon, or detemination by, or any inlerpratation
or administration of any of the foregaing by, any statutory or governmental or reguiatory sutherity including
without limitation stock exchanges, having jurisdiction cver the matter in question, whether in effect as of
the dale of this Deed or thersafter and in each case as amended.

“Applicant” means a person who has submitted an Application for subscribing to the NCDs;
*Application” means an application for subscribing to the NCDs;

“Beneficial Owners™ means the parson or several persons who Is/are, for the time being and from time to
time, Beneficial Ownars of NCDs in demalerialised form and List of Bensficial Cwniers are being prepared
and maintained by NSDL or CDSL as the case may be;

*Board of Directors® means the board of direclors of the Company;
"BSE Limited" means the slock exchange which is recognized by the SEBI;

Business Day” means all dsys excluding Safurdays, Sundays or a Public Holiday notified in terms of the
Negoliable instruments Act, 1881;

*CDBL" means Central Depository Services (India) Limited as a dapasitory recognized by the SEBI;

‘Companies Act” means the Companies Act, 2013 and for any matters or aifairs prior to the notification of
the relevant provisions of the Companies Act, 2013, the Companies Act, 1956 and shall include the rules,
regulations, circulars and notifications issued thereunder and any other statutory amendment or re-
enaciment thereof: ’

“Credit Rating Agencies” means Acuité Ratings & Research Limited or any other credit rating agency
which holds a certificate of registration issued by RBI pursuant to the Credil Information Companies
{Regulation) Act, 2005 and SEBI pursuant to SEBI (Credit Raling Agencies) Regulalions 1999, 25 approved
by the Debenture Trustee in viriting;

*Deemed Date of Allotment™ means the date on which the Board of Directors of the Debentures Commitiee
of the Board of Diractors approves the allciment of the NCDs or such date as may be determined by the
Board of Directors or the Debenfures Committee and notified to the Stock Exchange. All benefits relating to
the NCDs Including Interest on NCDs shall be avallable to the NCD Helders from the Desmed Date of
Allotment. The actual allotment of NCDs may take place on a dale other than the Deemed Date of Aflotment;




“Date of Allotment” means the date on which the NCDs will be allatted by the Company to the Appiicants;

"Default” means an Event of Defaull or any event or circumstance, specified In Clause 5 of Part A which
wauld (with the expiry of the applicable graca period, if any, the giving of naticz, the making of any
determination under this Deed or any combinalion of any of the foregoing) be an Event of Default;

*Depository” means NSOL or CDSL, 8s the contaxt may require;

‘Designated Stock Exchange’ or*Stock Exchange” means the BSE Limited, appointed s the designated
slock exchange for the purpase of the Issue; ;

“Draft Prospectus® shall mean the draft prospectus dated November 05, 2024, rgquired ta b filed for the
NCDs made by the Company, cantaining necessary Information as stipulated under the SEBI NCS
Regulations and the Companies Act.

“Evant of Default” means an event specified as such in Clause 5 of Part A (Eveiits of Default);

“Existing Secured Creditors” shall mean The South Indian Bank Limited, [CIOI Bank Limiled, State Bank
of India, Dhanlaxmi Bank Limited, Indian Overseas Bank and HDFC Bank Limited, debenture holders of
the privately placed secured redeemable nen-convertible debenturss represented by Abhijit Satheesh and
debenture holders of existing secured redeemable non-convertibie debentures issued by way of public
i5sue represented by Vistra ITCL (India) Limited

“FATCA’ means The Foreign Account Tax Compliance Act enacied in 2010;
“Inter-Creditor Agreement” or *ICA” shall mean an agreament under the RBI Prudential Framework, which

the Debenture Trustea may enler into, on behalf of and with the consent of the Majority NCD Holders, upon

the accurrence of an Event of Default, in accordance with the terms of the SEBI Debenture Trustee's Master
Circutar.

“Interest” means the interest payable by the Compary on the Redemplion Amount of the NCDs for each
Interest Payment Date as specified in the Offer Document and in Part B helow:

“Interest Amount” means the amount of Inferest and the interest accrued for the NCDs to be paid on the
immediale next interast Pagment Date of NCDs;

“Interest Payment Date” means the date on which the Interest Amount (in respect of an Interest Period) is
to be paid to the relevant NCO Holders in accordance with the provisions of the Offer Document:

“Interest Period” means the period between two consecutive Interest Payment Dal‘e in retation fo the NCDs;
“Issue Proceeds” means the subscription monies received from the Investors ist respect of the NCOs;
*Majority Interest” means such agaragate number of NCDs where the amount outstanding on such NCDs
Is more than 75% of the total nominal amaunt outstanding (other than any accrued Interest andior any
unpaid Interest amount) on all the NCDs;

“Meeting of the NCD Holders™ means a mesting of the NCD Holders duly called, convened and held in
accordance with the provisions set out in Part B hereundsr written and in compliance of the provision
mentioned in the SEBI Debenture Trustee's Masler Circular;

'Munm‘mnsapeﬂadstaningmomdaylnacalendarnmmandendhgonttwnumﬁcally
cormesponding day in he next calendar month, except that:

(0] if the numerically comesponding day is not a Business Day, that perlod shall end on the next




Business Day In that calendar month in which that period is to end if there is one, ar if there is
not, on the Immediately preceding Business Day; and

(ii) if there is no numerically corresponding day in the calendar month in which that period is to end,
that period shafl end on the last Business Day In that calendar month,

the above rules will only apply ta the last month of any period;
‘Mavable Properties” or “Movable Property” or “Hypothecated Properties” means the Company's right.
tite and Interest in all movable assats, including book debls and Receivables, cash and bank balances,
other movable assets, loans and advances, both present and future of the Company equal to the value of
one time of the NCDs outstanding plus Interest accrued thereon, more particulasly described in the
Schedule |, hereunder written expressed to be charged and hypothecated.
“NCDs" or *Debentures® shall have the same meaning as prescribed under Recital B of this Deed;

"NCD Holder(s)" means the person or several persons who are the Beneficial Owners who hold NCDs in
dematenalised form and whose name are entered in the register of NCD Hokders as hereinafter menlioned;

“Nominee Director” means any director appointed by the Deberire Truslee in terms of this Desd and
pursuant of SEBI DT Regulations and Companies Act;

“NSDL" means the National Securities Depository Limited as a deposilory recognized by the SEBI;

“Offer Document® shall as tha context may require, mean the Draft Prospectus and Prospectus relating to
the NCDs issued/to be Issued by the Company; .

“Party” means a party to this Deed and Parties shall be construed accordingly;

‘Person” means an individual, legal person, corporation, parnership, joint venture, incorporated or
unincorporated body or associatian, company, govemment, trust or sub division thereof;

“Principal Amount™ means the face value of the NCDs as set ou; in the Offer Documenl as well as in of
Part B (Terms and Conditions in connection with the NCDs) of this Deed;

“Prospectus’’ shail mean the Prospectus dated November 13, 2024, fled with the RoC and submitted with
SEBI, and Stock Exchange in accordance with the SEBI NCS Regulations, containing intar alla the Interest
Rate for the NCDs and certain other information.

“‘Public Holiday” means any day, which is a public holiday for the purpose of Section 25 of the Negotiable
Instruments Act, 1881 (26 of 1881) in Kochi/Emakulum and Mumbel;

“RBI" shall mean Reserve Bank of India;

“RB! Prudential Framework” shall mean the Resarve Bank of India (Prudential Framework for Resolution
of Slressed Assels) Directions, 2019, as amended from time fo fime including any clrcular, notifications
issued thereunder.

“Recelver” means a receiver appointedito be appainted in respect of the Hypothecated Propsrlies as per
Clause 18 of Part B of this Deed. ;

"Racelvables” shall mean all the recaivables owned by the Company including receivables arising from
any loans or advances made by the Company to {ts customers;

‘Record Date” maans the date falling 15 days prior to each Interest Payment D‘ate and the Redemption

Page B! 73 o/ 1h Debenture Trus, Vigotion Deed




Date;

“Recovery Expense Fund® shall the meaning asctibed fo the term in clause 41 Pan B (RECOVERY
EXPENSE FUND) of this Deed.;

"Redemption” shall include "Repay” and vice-versa and repaid, repayable, repayment, redeemed,
redeemable and redemption shall be construed accordingly;

‘Redemption Amount" is the amountis) specified in the Terms and Conditions 1o be calculated and paid
by the Company to the NCD Holders on the applicable Redemption Date(s) In the manneras set outin the
Otfer Document;

‘Redemption Dates’ shall mean the dales for the Redemption of NCDs 8s specified in the Parl B of this
Deed and in the Offer Document on which date the NCDs shell be redsemad by the Company;

‘Registrar snd Transfer Agent' means KFin Technologies Limited, registered with SEBI under SEBI
(Registrars to an Issue and Share Transfer Agents) Regulations, 1933;

‘Rupess’ or "INR" or "T" means the lawful currency for the time being of the Republic of India;
“Scheduled Bank™ means a bank inctuded in the second schedule of the Reserve Bank of India Act, 1934;

‘SCMS System” shall mean the "Security and Covenant Monitoring System’ hosted by the Depositories
and used far recarding and manitoring of Security created and manitoring of covenants of debt secusities,
in accordance with Chapter Ill of the SEBI Debenture Trustes's Masler Circular.

“SEBI" means Securities and Exchange Board of India;

*SEBI DT Regulations™ shall mean SEBI (Debenture Trustees) Regulations, 1993, read with any and all
master circulars, circulars nofifications, guidetines issued thersunder from time to time, each as amended,
updated, substituted, modified from time to time.

‘SEBI Debenture Trustes's Master Circular’ shall mean master circular for Debenture Trustees issued
by SEB! bearing rafersnce number SEBVHO/DDHSPaD3/P/CIR/2024/46 dated May 16, 2024 end as may

be updated lrom lime (o time.

"SEBI LODR Regulations’ means the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements] Reguiations, 2015, read with any and all master circulars, cireulars notifications,
Quidekines fssued thereunder from time to time, each as amended, updated, substited, modified from time
to time;

"SEBI NCS Regulations” means the Securities and Exchange Board of India (issue and Listing of Non-
Canvertible Securities) Requlstions, 2021, dated August 9, 2021 read with any and all master circulars,
circulars natifications, guidelines issued thereunder from time to lime, each as amended, updated,
substituted, modified from time to lime;

"SEBI NCS Master Circular means the master circular for issue and listing of Non-converible Securities,
Seturitised Debl Instruments, Security Receipts, Municipal Debt Securities and Commencial Paper bearing
reference number SEBVHODDHS/PaD1/PICIRI2024/54dated May 22, 2024 issued by SEBI and as may
be updated from lime 1o Ume;

*Security” means security createdio be created by way of this Deed on the Hypothecaled Propertios under
these presents including the additional secunty, i any;

Security Imtereat: “Security Imterest’ means any mortgage, charge, pledge, fien, hypothecation,
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assignment, or other encumbrance of any kind securing any obligation from the Company.

“Security Caver” means the minimum value of the Hypothecaled Propertyfies) required to be 100% of the
Cutstanding Obligafions on 2 continuous basis, during the tenure of the NCDs.

"Security Cover Certificate" shall mean the security cover certificate prapared for the Debenture Truslee

andlor the Stock Exchange, In accondance with and subject to the provisions of the Debenture Trustee's
Master Circular,

"SCORES System’ shall mean the SEBI Complaints Redress System, which is a platform established by
SEB! for the redressal of investar gnevances as par Chapter X of the Debenture Trustee’s Master Circular.

“Terms and Conditions" means certain terms and condifions 1o be observed and performed by the
Company in respect of the NCDs as set aut In PanB(Tem:sdeunﬁmmcorm.‘onwmheNCDs)
as the same may, from time to time, be modified in accardance with this Daed.

“Transaction Doguments” means this Deed, Debenture Trustee Agreement, Offer Document and any
other document that may be designated as a Transaction Document by the Debenture Trustes and the
Company

Headings and bold typeface are only for convenience and shall be ignored for the purposes of interpratation,
References to the word “include” or including” shall be construed without imitation,

4
Relerences to this Deed or to any other agresment, deed or other instrument shall be canstrued as a
reference o this Deed or such agreemenl, deed or other inslrumant as the same may from time to timea be
amended, varied or supplemented or any replacement or novation thereol, -

Words and expressions defined in the Terms and Canditions shall, where used in these presents, have the
same meanings save where otherwise required by the context

All references o any Pary to this Deed or any agreament or deed or other instrument shell include its
sucrassors, hairs or parmitted assigns.

All references In these presents (o any provisian of any statute shall be deemed also to refer to the statute.
amendment, modification or re-enactment thereof or any slatutary rule, order or regulaion made thare
under or under such re-enactmant

All references in thase presants to schedules, clauses, sub-ciauses, paragraphs of sub paragraphs shall
be construed as reference raspectively to the schedules, Clauses, sub-clauses, paragrapns and sub
paragraphs of these prasents

The provisions contalned in the Schedules hereunder written shal have effectin the manner as If they were
specifically herein set forth, -

Unlass otherwise defined, the refarence to the word ‘days’ shall mean calendar days.

All references ta the consent or salisfaction or discration ar agreement or opinion or walver or any action of
the Dabenturs Trustee in terms of the Transaction Documents shall mean the Debenture Trustes acting on
the basis af a prior writlen instructions of the NCD Holders required under Applicable Law(s),

Capitalized terms not specifically defined herein shall have the meaning given to the term In the Offer
Document.

ThemvisbnsofPanAWPanBoftheedmustbemdhammriwslybgeme_r
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V.

DESCRIPTION/TERMS OF DEBENTURE ISSUE
Terms of Debentures and Covenant to Pay Principal Amount and Interest Amount

The NCDs issued/to be issued in terms of this Deed are secured raled redesmable non-convertibie
debantures. The NCDs are being offered in accardance with the Applicable Law{s) in the dematerialised
form,
[}

PURPOSE: The Company shall utilise the monies received towards subsaription of the NCDs for purposes
as stated in the Offer Document i.e. the fund raised thraugh this Issue will be utilised for the purpose of
onward lending, financing and repayment/prepayment of principal and interest on existing borrawings and
for General Comorate Purposes after meeting the expenditure of and related to the Issue and subject to
applicable statutary/ regulatory requirements. The Company shall submit @ statement regarding utlization
of lssue Proceeds of the NCDs and material deviation In use of proceeds, if any, along with quarery
financial results to the relevant Stock Exchange till such proceeds of the lssue have been fully ulilised or
purpase for raising the proceeds has been achieved, in accordance with Regulations 52(7) and 52(TA) of
the SEBI LODR Regulations The monles received towards subseription of the NCDs shall not be used for
any purpose, which may be in contravention of the govemment or RBI or SEBI or other requlatory
guidetines.

The Company covenants with the Debenlure Trustee that it shall pay to the NCD Holders the Redemption
Amount on the Redemption Date, Interest Amount on the interest Payment Date, Principal Ameunt and all
other amounls as may be payable under this Deed or the Offier Document an the dales mentioned in the
Part 8 (Terms and Conditions) of this Deed and in the Offer Documenl and shall also pay any interest
(including liquidated damages on default amounts where applicable) on the NCOs in accordance with the
Offer Document and Tesms and Conditions s mentioned in Parl B of this Deed.

provided that if so called upon by the Debenture Trustee, the Company shall make payment as aforesaid
or to the order of or for the account of the Debenture Trustee and such payment ghall be deamed to be in
pro tanto satistaction of the aforesaid covenant of the Company to make such payments to the NCD
Holders.

DAY COUNT CONVENTION: Pursuant 1o the SEBI NCS Mastar Circular and Regulation4 of the SEBI
NCS Regulations, if the due date in respect of Redemption of Ihe NCDs, liquidated damages, fees and all
ather manies payable under these presents falis on day other than a Business Day, then such amounls as
due and payable on such day, would be paid an the previous Business Day (whichehall be a day when the
maney markelis functioning In Mumbai) without any interest for the period outstanding. in case the Inferest
Payment Date falls on a day other than a Business day then the intarest shall ba paid on the succeeding
Business Day, (which shall be 2 day when the money market Is functioning in Mumbal) however the future
Interest Payment Date would be as per the schedule originally stipulated,

Intsrest and ail other charges shall accrue from day to day and shell be computed on the basis of a 365 or
ih case of leap year, 366 days & year, as the case may be and the actual number of days elapsed
(actual/actual basis),

The NCDs shall be deemed as discharged on payment of the Redemption Amount and the Interest Amount
by the Company on the respective Redemption Dates andior the Interest Payment Date to the registered
NCD Holders. Such payment andior payment made as per these presents will be a legal discharge of the
liability of the Company towards the NCD Holders. On such payments baing made, the Company will Inform
Depasitary and the account of the NCD Holders with Depository will be accordingly adjusted to refiect
Redemption of such NCDs,

All the Company's kabllities 1o the NCD Hollers whether for payment of Redemption Amourtt or Interest
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A':%u&tjgr otherwise shall cease and stand extinguished from the Redemption Dale upon Redemption of
the b

The Debenture Trustee shall, upon proc! being given to the reasonable satistaction of the Debenture
Trustee that the Quistanding Obligations have been paid or satisfied in accondance with the terms of this
Deed and the Offer Document and upon payment of all costs, charges and expenses incurred by the
Debenture Trustee or by any Recsiver m relation to these presents (including the remuneration of the
Debenture Trustee and of any Receiver and all other interest and liquidated damages in respect thereof)
and upon observance and performance of Ihe terms of this Deed and the Offer Document &nd Tams and
Canditions hereln contained, shall, promptly at the request and cost of the Company releass the Security,
freed and discharged from the trust hereby created in the manner sel aut in the Deed on being satisfied for
the same and subjecl to In accordance with Applicable Law(s)

Default Interest: In case of defaull in payment of Interest and andlor principal Redamption hereunder on
the respective due dates, the Company shall also pay additional interest of at jeast 2% (two percent) per
annum over the applicable Interest rate of Ihe NCDs as provided for In the Offer Document, for the defaulfing

period. Amears of liquidated damages shall also camy infarest at the aforesald rate on the NCDs and shall

be payabie on the footing of compound interest with quarterly manner.

Issuer undertakes to create charge on the stipulated Hypothecated Properties by way of security in favour
of the Debenlure Trustee and complete the execution of the Debanture Trust Deed%efore making the final
application for listing of NCDs. If the Company falls to axecute the Debenture Trust Deed before making
the final application for listing of NCDs, without prejudice to any liabifity arising an account of viclation of
the provisions of the Companies Act and the SEBI NCS Regulations 18(2) &18{3), the Company shall also
pay interest of at least 2% per annum or such other rate stipulated by SEBI to the NCD Holders, over and
above the agreed Interest rate, till the execution of the Debenture Trust Deed.

X.  the assets on which the charge or security has been created to meet the hundred percent security

. cover or higher sacurity cover is free from any encumbrances and in case the assets are encumbered,

the permissions or consent to create any further charge on the assets has been obtained from the
existing creditors to whom the assets are charged, prior to creation of the charge.

The dabt equity ratio estimaled after the proposed public Issue of rated secured redeemable non-
convertible NCDs worth ®10,000 lakhs comes ta 6 91 as per the standalone financial statements of the

Company.
Form of the NCDs

The NCDs shall be issued in dematerialised form and shall be credited to the NCD Holders demat accaunts
within the timeline, as stipulated in the SEBI NCS Master Circular or such other tmelines as may be
spacified by SEBI from time to time, The Company shall enter depository amrangements with the Deposilory
for issue of NCDs In dematerialised form and ensure thal the guidelines issued by thi Depository shall be
followed in relation to issuance of NCDs in demalenialised form.

The Principal Amount/face value of the NCDs and the Interest Amount (inclusive of default interest where
appiicable) and all other monies hereby secured in refation to the NCDs shall, hetween the NCD Holders,
inter se rank parf passu without any prefarence or priority whatsoever an account of date of issue or
allotment or otherwise. The Company shall ensure that at afl times duting the subsistence of this Deed, the
obligation of repayment/Redemption of the NCDs along with interest, costs, charged (as may be applicable)
shall rank pari-passu to all of its secured repayment obligations; and

The NCD Holder(s) Beneficial Owner{s) will be entitied to their NCDs free from equities or cross claims by
the Company against the original or any intermediale owners/olders lhereof;
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The NCOs shall be transfarable and transmittable by the NCD Holders, subject to restrictions under
Applicable Law(s). The provisions refating to transfer and transmission in respect of the shares as provided
in the articles of association of the Company shal apply mutatis mutandis to the NCDs:’

The terms of the NCDs contained in the Offer Document, including the Terms and Conditions laid dawn in
PartBharaafshaﬂbabindingmmemmpawandsuchknnsmdcommnnsmmmmm%e
bimmunﬂmMWTmba,MNCDmmudlpmdﬁmm by. through ar under any of
msm.moebamrmmmmmmmmmnmmmmcmmum«umm
tolhe_cnmiﬂomsminmeTmandCorniﬁomasHmemmmomwmmIhese
presamvmichshallbemadmﬁmmmmmm:egralpancfmmwesentsandasmeducumm,

DETAILS OF c
Charge over the Hypothecated/Movable Properties

As Security for repayment and discharge of the Redemption and payment of the Principal Amount of the
NCDs to the NCD Hoiders, al Interest Amount , premia, ramuneration of the Trustee, liquidated damages,
and all fees, costs, charges, expenses and other manies hereby secured or inlended to be hereby sacured
and/or payable by the Company to the NCO Holders/Baneficial Owners and/or the Truslee in connection
with the NCDs, the Company doth hereby hypothecates —

by way of a first ranking and pan passu charge over all movable assels, including book debts and
Raeeivabies.mhﬂhﬂhhm,%mﬂm&,bmmd%mam;mnlmm
orIlheComanyaqualmmevaiueofmﬁmeommNCDswlmmmpluslnmmmm
as more particularly deseribed in the Offer Document and In the Schedule - | hersunder written.

NOTWITHSTANDING THE ABOVE tha mirimum-Security Cover of the autslanding NCDs value along with
accrued Interest will remainiwill maintained at least 100% of the Outstanding Obligations at all times during
the tenure of the NCDs,

The Secunity created as aforesald shall rank pari passu with the charges created by the Company for other
Indian Scheduled commercial Banks and financial institutions who have made available tam loan faciifies
t ihe Company. A

The Company shall parect the charge over the Sacurly a8 creatad yndar thie Dead by way of hypothecation
as par the Applicable Laws and file e-lorm CHG-9 as may ba required to ba filed wilh the concamed registrar
of companies within 30 (thirty) days from the date of creation of charge and ofhér documents as may be
required under the Companies Act of the rules framed and the Debenture Trustee shall, at the cost of the
Company, make necessary fifings (including but not limited tn) with the Centre! Registry of Sscuritisation
Asset Recanstiuction and Security Interast of India (*CERSAL’) in ralstion to the perfection of Sacurity
created hereunder L.e. within 30 (thirty) days from creation of such charge,

Additional Sscurity

For the consideration aforesaid, the Company shall within such period as may be permitied by the
Debenture Trusiee but subject to Applicable Law(s), fumish o the Debanture Trustee an additional sacurity,
if the Debenture Trustee Is of the opinion that during the subsistence of this Deed, the Security created for
the NCDs has become inadequate and the Debenture Trustee has, accordingly, cafled upon the Company
to fumish sueh additional security. In such case, the Cempany shall, al its own costs and expenses, furnish
to the Debenture Trustee such additional security, In the form and manner satisfactory to the Debenture
Trustoe, as Security for the NCDs in accordance with the compliance of SEBI Dabenture Trustee's Master

Circular and upon creation of such additional security, the same shall vest in the Debenture Trustes subjecl

1o all the trusts, provisions and covenants contained in thess presents.

3.3, Terms of Sacurity
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(@) Continuing Security

The Security created by or pursusnt to this Deed is @ continuing security and shall remain in full force and
oﬁa‘cwnﬁltharepaymnllnhlafaﬂmumsmodmmndumnmpectnfailIMNCDsimludhgallour
amounts payable by the Company under the NCDs as per the Offer Document and this Deed.

The Company hereby undertakes that during the subsistence of the Security created by the Company in
lavour of the DabenlureTmseaa.Ihe't‘.m'npanyshaltnot-doo:wﬁambedaneorbepanynrpnvymany
ad.daaﬁ.mtbrorﬂmmmm.lnmwmmaanyaﬂauﬂnmmwmeﬂgmm
hereunder in favour of the Debenture Trustee, :

The Company shall ensure that any change in already recorded information cn the SCMS System relaled
to charge creation, registration details etc. due to any discrepancy or any modification in the value or detalls
of the Security provided on account of provision of addilional security by the Company or reduction or
substitution of existing Security provided by the Company, shall be made after verification and validation by
mrmmmmmmmummummmwuﬁm shall
also be recorded on [he SCMS System. ‘

(b) Other Security

The Security is in addition fo and without prafudice to any other security, guarantee, lien, indemnity or other
right or remedy which any NCD Holder or the Dabenture Trustee may now or hereafter hold or have In
connection with the NCDs or part thersof, and shall neithier be merged in, of in any way exclude or prejudice,
or be affected by any other Security Interest. right of recourse or other right whatsosver (or the Invalidity
thereal) which the NCD Holders or the Debenture Trustee may now or at any Ume hereafier hold or have
(arwould apart from this Sectirity hold or have) as regards the Company or any ather person in respact of
the NCDs. This Security may be enforced against the Company without firsl hawing recourse to any other
rights of the NCD Holders or ihe Debenture Truslee. Methods and miode of preservation of assets charged
as security for the dabentures shall also be created,

(c) Cumulative Powers

The powers whicn this Dieed confers on the Dabenture Trustee and any Receiver appointed hereunder are
cumulative and without prejudice to their respeclive general powers under Applicable Law and may be
exercised as often as the Debenture Trustee or the Receiver may deem fit and appropriate and the
Debenture Truslee may, in connection with the exercise of its powers, jain or congur with any persan in any
Iransaction, scheme or arangement whatsoever and the Company acknowledges that the respective
powers of the Debenture Trustee or the Receiver appointed hereunder shall in no circumstances
whalsoever be suspended, waived or otherwise prejudiced by anything other than an express waiver ar
variation in wriling.

(d) Avoidance of Payments

Ifmyammpaidbythe&nmmyinrespeciulmaNCDaisheidiobevddmsegasidemmeﬂmmam
or winding up of the Company or ciherwise, then for the purposes of this Deed, such amount shall not be
considerad o have been paid.

(e} Encumbrance on Security

The Company shall not ¢reate any further encumbrances on the Securlty except with the prior writen
approval of the Debenture Trustee. in the avent of such request received by the Company, the Debenture
Trustee shall provide its approval for creation of further charges provided that, the practicing chartersd
accountant empanslied with the Oebenture Trustee provides a certificats, as required under the Applicable

PWONO(TJO!MSDOMWTWIMHWOMWM
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4.

Law(s), stating that after creation of such further charges, the required Security Cover is maintained and no
Event of Default subsisting,

[}

Power of Debenture Trustse and to permit the Compeny to deal with Movable Properties

At any time before the Security creatad hereunder becomes enforceable, the Debenture Trustea may, at
the cost and request of the Company and without any consent of the NCD Holdars, do or concur with
Campany in doing all or any of the things which the Company might have dane in respact of the Movable
Properties as if no Security had been created and particularly, but not by way of limitation, the following;

* sefl, call In, coBect, convert, lease, exchange, surrender, develop, retransfer, release, abandon deal
with or exercise eny right in respact of alt or any of the Movable Praperties upon such terms and for
such consideration as the Debenture Trustae deems fit;
acquire any new lesse or grant or otherwisa, purchase or obiain any properties, upon such tems and
for such consideration as ihe Debenture Trustee desms fit;
renew any existing lease of the Movable Properties for such term, at such rent and subject o such
terms and conditions as the Debenture Trustee deems fit;
assent to any modification of any contracts or arangements which may be subsisting in relation to the
Mavahle Properties;
place any Movable Properties in the name of under the cantrol of the Debenlwe Trustee or any
nomin?e of the DebenmfeTruslae if deemed expedient with a view by the realisation or otherwise
thereof, -
institute, defend, enforce any suit or proceeding and settie, adjust, refer to arbitration, compromise and
arrange all accounts, disputes, reckonings, questions, claims or demands whatsoever in relation fo any
or all of the Movable Properties;
apply the net proceeds from any sale, calling in, conversion or other dealing with the Movable

"Propetties in developing, improving, protecting or preserving the Movable Propeﬂee or any part
thereof;
entar into, make, execute and do all acts, deeds, matters, things and assurances, fromﬂmelotme in
relation to the Mavable Properties as the Debenture Trusles may approve and, In such manner, and
on such terms as the Dabenture Trustee may delermine In the interest of the CD Holders.

Provided that all properly of any description and all net monies arising from or Receivable upon any such
dealing as aforesald and remaining after payment there from of the costs and etpenses ol and incidental
to such dealing shall be and become part of the Movable Properties and shall be vested in, paid to and
spacificatly charged in favour of the Debenture Trustes in such manner as the Debenture Trustee shall
require.

PARTICULARS OF APPOINTMENT OF DEBENTURE TRUSTEE

Appointment of the Debenture Trustes and settiement of the Trust
Appointment of the Debenture Trustee

The Company has appointed Vistra ITCL (India) Limited as the debenture trustee pursuant to its Debenlure
Trustea's Engagement Letter and the Debenture Trustes Agreement and the Campany shall pay to the
Debenture Trustee, remuneralion as mentioned therein. The Debenture Trustes has agreed and consented
to act pursuant to its consent letter dated October 24, 2024 and hereby re-affirms that it shall act as the
debenture trustee for the benefit of the NCD Holders under the trust created pursuant to Clause 4.1(b)
(Setdement of Trust) belaw.

Settiement of the Trust

The Company hereby settles (n trust with the Debenture Trustee, a non-refundable sum of € 5,000 (Rupees
Five Thousand only) (the “Initial Cantribution”) 1o be utilised towards the expenses of the trust created
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rareundermdtheMememmmmofammhlnnwcammmu
lrus(ctealadintemsoltrdsoeed,andagreeswhavaardholdﬂwsametnpulherwuhalladtﬁﬁmsor
accretions thereto Including the investments representing the same, subject to the powers, provisions,
agreements and declarations herein contained TMCQmmaisohamhydedmmatmeDebonwm
Trusreeshasroiduponu-ustrormebemﬁtunnancnho!ders.anmemcﬁveheneﬂwmmmieand '
interest in and to: -
. The Initial Contribution;

i, The SawﬂbdmmsasaﬂbymofSwuﬁwmrmetmmmuemdummﬂﬂwaww

:%yén:notum full, of all Qutstanding Obligations of the Company, under this Deed, for the benafit of the
ers,

il All of its rights under or pursuan to the Debenture Trustee Agresment, Offer Dacument or this Deed,
smvredinmwmma%mmwmmbaanmmaand&usumWhynmm

Debenture Truslee Agreement, Oftfer Document or this Deed (save for any sums received solely for its
own account); and

iv. All monies received by it out of, whether prior o or as a result of enforcement of the Security created
pursuamtolhisneedandinmmsortheomerTransauionDocumlsloisdeedorﬂaemlseof
rights and remedies under this Deed.

and subject to the pmwsmmmmhamlmmadaradaanmadmﬂwmﬁgﬂwm.br
due payment and discharge of all payments to be made by the Company in relation ta the NCDs as per the
terms of heir issue, pursuant to this Deed and ather related documments.

The Deberture Trustes in such capacity as a debenture trustes agrees;

a. to sxocute and defiver all documents, agreements, instruments and certificates contemplated by this
Deed to be executed and delivared by the Debenture Trustes.

h.!nlakamatevefmm&twberequmdbbBMﬂhylheDsbenwreTnﬂeehymmw
mu'-'isionso!wsaeedammﬁwﬁmuﬁs},Memmmardpeﬂu‘mllsdmm
obligations under such documents; The Debenture Trustee declares that save and excapt as contamplated
under this Deed, it shall not-revoke the trust hereby declared ill the Redemption or Repayment of NCDs
or fill the whole of the Qutstanding Obligaticns is lirevocably discharged and paid in full by the Company
to the NCD Holders and the Debenture Trustea under the Transaction Documents

Resignation and Succession of Debentura Trustee

The Dabenture Trustee hereof may retire at any time without assigning any reason and withou! being
mmmwmsormmtwmnmﬁmwmws under this Deed to
any other trustee, dulyqudiﬁedandeligibkemacmmcammapglpbwm:nww
regulalory requirements, provided thal the retiring Debenture Trustee shall cantinue 1o act as the trustea
until a successor debenture tustes is appointed by the Company and provided that the retiring Debenture
Trustee shall have given at least one month's pricr notice In writing to the Company in that behalf and the
Company will give notice to all the NCD Holders individually to that effect. :

The resignation of the Debainture Trustee and the appointment of any successor trustee will both bacome
effective only upon the successor trustee notifying ll the NCD Holders that it accepts its appointment and
Msmmmwmmmmmymm:mmmemmm:
provided however that in the event the successor trustee is nolappoinmmminw{rdnem_daﬁanar
receiptofanymdmmﬁmbymmﬂm'Tm.mmmemmmm
asmedebenmmmaunﬂlsmhMasﬂnsmurMseisappolnledunpamenluimhhusas
may be agreed betwean the Company and the Debenture Trustee.
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45.

ThaﬂebentureTnmeenmybemmnvedbylheﬂwmmrsofrmmmmmmmmmvﬁuﬁdm
dulypasaedaummmﬁngaftheNCDHnldammwenedinamanwﬂhme.mﬁsbmmmnhhe
Schedule || Mnderm.mmMmalammlmwammmasmaymmw
by such resolution as new debenture trustee or trusiee;

Fnrthepulposes,aiummidmmmonreeaiptcfmamomﬁmmhnmmeﬂemme
formatimebelngmmmmmﬁmevminhaoﬁmofmembemmmm,msmy
shdlaonveneameeﬁ:uofﬂnﬂcnﬁommouainuwpdwmnmnmulmamﬂmm
ammﬂmwim&:hedwIl.Anyeompany.hudycufparateorastzmmmomionm.tsaﬂmndd
insﬁtuﬁonmﬂmnﬂhsem.mybaanpunmdas&nmplmmentmm.

Nomﬂ\slmdlngmmmmnwmw.meMmelemmﬂsmaumﬂsuch
time 1ill another debenture trustee has been appointed In succassion to the Debenture Trustee.

Successor Trustee as the Debenture Truatee

Upan appointment of the successor trustee pursuant to the clauses above, all references in the Transaction
Documents fa the Debenturs Trustee shall uniess repugnant & the context mean and rafer 1o the Successor
frustee and the successor lrustee shall without any further act or deed succeed to all the powers and
authorities and shall be subject to all duties, liabilities and responsibilities of the Debenture Trustee in
accordance with Transaction Documents as if it had been originally appointad s the debenture trustee

Trustee Remuneration

The Company shall in each and every year during the continuance of this Security, paj to the Debenture
Truslee, so long as they hold the office of the Debenture Trustee of these presents remuneration for their
services as [he debenture trustee in addition to all reasonable legal, travelling, out ofpockat and other costs,
charges and expanses which the Debenture Trustee or their officers, smployees or agents may incur in
relation to execution of the trust hereof and all ather documents affecting the Security herein. The
remuneration shall continue lo be payable until the Debenture Trustee hereaf shall be finally discharged
and whether or not & Recelver 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 remuneration of the Trustee shall as per the
Debenture Trustee's Engagement Letter issued by the Debenture Trustes to the Company and accaplad
by Ihe Company as given under Schedula IV.

The Company shall In the event of default in paymant of stipulated remuneration as detafled In Debenture
Trustee's Engagemant Letter, pay to the Debenture Trustee on the expiry of 45 (Forty-Five) days from the
invoice dale for payment, in addition to the stipulated Debenture Truslee remuneralion as detailed in
Debenture Trustee's Engagement Letter, penally ! the rate of 18% per annum, compounded on a monthty
basis on the defaulled amounts, during the pericd of defaut.

The Company shall also pay or reimburse the Debenture Trustee actual out of pocket expenses as may be
claimed towards documentalion, legal fees, traveliing and conveyance incurred by them, their officers,
employses or tfieir agents in connection wilh execution of these presents and the Company hereby agrees
to indemnify the Debenture Trustee against all actions, proceedings, costs, charges, expenses, claims
(including any third party clalms) and demands whatsoever which may be brought or made against or
incurred by them in respect of eny matter or thing done or omitted to be done without their gross negligence
or wilful defaull in respec! of or in relation 1o the Security and these presents including an accurrence of an
Event of Default in terms of the Transaction Documents or any breach by the Company of Appiicable Laws
which materially affects the execution of or breach of the Transaction Documents,

Power of Debenture Trustoc to inspect registers of the Company
In addition to the other powers conferred on the Debenture Trustse and provisions for their protection and
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not by way of limitation or derogation of anything in these presents cantained nor of any provisions of
Applicable Law including but not limited to regulations made by the SEBI such as SEBI DT Regulations,
SEB! Debenture Trustee's Masler Circular and any rules, regulalions, circulars, notifications made
thereunder, the Debenture Trustee may, &t any point of time during the pendency of this Debenture Trust
Deed, inspect the books of accounts, records and registers of the Company and the Security as required
by the Companies Act and Inspect the eniries of all dealings and transactions of and in relation to the
properties and assets of the Company and of the business of the Company made therein and, If required,
to lake copies and extracts thensof to the extent necessary for discharging its abligations hereunder or
under Applicable Law, with reasonable prior written notice to the Company and without causing any
disruption to the business of the Company.

Duties of the Debenture Trustee J

In addition to the powers conferred on the Debenture Trustee, it shall be the duty of the Debentura Tristee
to comply Regulations 15 of the SEB! DT Regulations, SEBI Debenture Trustes's.Master Circular and any
nules, reguiations, circulars, notifications made thereunder, and fo;

a.  salsfy itself that the Offer Document does not contain any matter which Is inconsistent with the terms
of the issue of NCDs or with Ifiis Deed;

b~ satisfy itself that the covenants in this Deed are not prejudicial to the interest of the NCD Hoiders;
¢ accepl and hold the Security in trust for the benefit of the NCD Holders:

d. call for periodical status-or performance reports from the Company within 7 (seven) days of the
relevant board mesting or within 45 (forty-fiva) days of the respective quarter, whichever is earfier;

e exercise due diligence to ensure compliance by the Company with the provisions of the SEBI
Debenture Trustee's Master Circular and other applicable circulars issued by SEBI and this Deed and
shall maintain records and documents pertaining to due diligence exercised by the Debenture Trustee
menficned tharein for a paricd of § (five) years from Redemption of the NCDs unless required by
Applicable Law, or on account of any enquiries or proceedings o retain such records;

I upon recsiving knowledge communicate promptiy to the NCD Holders the defaults, if any, with regard
to payment of Interest or Redemption of Debentures and action taken by the Debenture Trustee in
. felation o such default by the Company, the communication to the NCD Holders by the Debenture
Trustee as mentioned herein may be made by electronic media, press-release and placing nolice on

the Debenture Trustee's website; ’

9. appoint a nominee directar on the Board of Directors of the Company (hereiaafier referrsd to as the
“Nominee Director”) upon the occustenca af the following:
i.  Iwo consecutive defaults in payment of Interest to the NCD Helders; or
il.  dafault In creation of Security lor Debentures
ili.  default in Redemption of Debentures

h. demanding of a certificats from a practicing chartered accountant empanelied with the Debenture
Trustee, as may be required under Applicable Law, and ensure that the Company does not commit
any breach of the Terms and Conditions contained In the offer document for Issue of NCDs or

* covenants of this Deed and iake such reasonable steps as may be necessary o remedy any such
breach; :

i ensure that the Company does not commit any breach of the terms of the NCDs or covenants of this
Deed by validating the covenants uploaded by the Company on the SCMS System platform hosted
by the NSDL/ICDSL, and take such reasonable steps as may be necessary to remedy any such
breach, upon recelving hnowledge, promplly inform the NCD Holders and Stock Exchange! any other

axiva &
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ntermediary as required under Applicable Law, as 5001 a5 ft may be practical, of any breach of the
Terms and Conditions of issue of NCDs or covenants of this Deed;

ensure the implementation of the conditions regarding creation of Security for the NCDs, if any, and
debenture redemption reserve, as applicable and Recovery Expense Fund,

ascertain and salisfy itself that the NCDs have been credited in the demat accounts of the NCD
Holders in accordance wiih the provisions of the SEBI DT Regulatians, SEBI NCS Regulatians, SEBI
LODR Regulations and any other regulations issued by SEBJ;

demanding of a certificate from @ practicing charted accountant empanetied with the Debenture
Trustee, as may be required under Applicable Law and ensure that tha Security provided by the
Company, is sufficient to discharge the Interest and Principal Amount al all times and that such
Security Is free from any other encumbrances except those which are specifically mentioned in the
Offer Document and this Deed:

. the Debefture Trustee shall enter into an Inter-Creditor Agresment with the other lenders or finance
parties of the Company in accordance with the Chapter X of the SEBI Debanture Trustee’s Master
Circutar,

. - On a yeary basis, reconche the list of assets recorded in the SCMS System for tha Company and In

case any duplicate entry is found for an asset, shall take nacessary sieps to eliminate such duplicate
entries in the system and verify the Security Cover thereof and take remedial action, if required;

. do such acls as are necessary in the event the Security becomes enfordeable such as to take

possession of the Securtty upon enforcement in accordance with the provisions of this Deed;
abide by the CODE OF CONDUCT as specified in SCHEDULE [l of the SEBI DT Regulations;

the Debenture Trustee shall, as and when required by SEBI, to submit the following information and
documents, namely: (i) the number and nature of the grievances of the NCD Holders received and
resolved, (i) capies of this Deed; (i} non-payment or delayed payment of Interest to NCD Holders, if
any, in respect of each Issue of NCDs of tha Company; (iv) any other particular or document which is
relevant to the Debenture Trustee;

call for reports on the utiisation of funds raised by the Issue of NCDs;

take steps to convene a meeting of the holders of NCDs as and when such meeting is required to be
held;

ensure that the debentures have been converted or redecmed in accordance with the Terms and
Conditions of the issue of NCCss;

perform such acts as are necessary for the protection of the interest of the NCD Hokers and do al
other acts as are necessary in order to resolve the grievances of the NCD Holders and to take
appropnate measures for protecting the interest of the NCD Holders such as convéning a NCD
Holders Meeting as soon as any breach of this Deed or Applicable Law comes to s notica,

ascertain and exercise due diligence lo the extent required under Applicabie Law, ko ensure
compliance by the Campany, with the provisions of the Act, SEBI LODR Regulations, SEBI DT
Regulations 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 NCD Helder(s);
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. satisfy itself that Interest due on the NCDs have been paid to the NCD Halder(s} on or before the due




dates;

x  satisfy itself that NCD Holder{s) have baen paid the monies due to them on the date of Redemplion
of the NCDs and the NCDs have been radeemed in accordance with the Tarms and Conditions of the
iesue of NCDs.

y. in case af non-receipt of information in the SCORES System viz. the Company fails to intimate Ihe
status of payment of Interest or repayment af Principal Amount, seek stalus of such payment/
repayment from the Company and/ or conduct independent assessment (from banks, investars, etc.)
to determine the same. Based on such assessment. the Dabenture Trustee sitall updale in the system
the status of such paymenl/ repayment, wihin 7 (seven) working days of the Interest payment
becoming due or 9 {nine) working days of the maturity/ Redemption Dates;

z the Debenture Trustee shall obtain raports from the lead bank regarding progress of the profect and
montior utilization of funds ralsed in the Issue, if applicable.

aa, the Debenture Trustee shall obtain a certificate from the stalutory auditors of the Company, (a) n
. respect ol utilisation of funds during the implamentation period of the project; and (b) In the casa of
NCDs issued for financing working capital, at the end of each accounting year;

b, the Debénture Trustee shall have the right to rely on nolices, communications, advertisement or any
information on the webstte of the Company with respect to the issuance of the NCDs

e exercise independent dus diligence as required under Applicable Law, 1o ensure compliance by the
Company with the provisions of the Companies Act, SEBI LODR Regulations, the listing agreament
of the BSE Limited o this Deed or any olner regulations issued by SEBI pertaining o the NCDs thal
Security createdito be created is free from any encumbrances or that Company has obtained the

necessary consent from existing charge-holders if the Security has an existing charge, prior to creation

of the Security pursuant to this Deed.

do. perform all such other acts, deeds and things which the Debenture Trustee is empowered to do under
Applicable Law and the Transaction Documents.

E F DEFAULT

5.1 If one or more of the events specified herein clause 5.2 (hereinatter called the ‘Events of Default’)
happen, the Debenture Trustee may, In their discration and shall, upon request in writing of the NCD
Molders of an amount reprasenting not Jess than the Majority Interest or bysa special resolution duly
passed at the meeting of the NCD Holders convened in accordance with the provisions set out in the
Scheduls Il hereunder written, by notice in writing ko the Company declare the Redemgdon Amount and
all Interest on the NCDs Lo be due and payable forthwith and the Security created hersunder shall
become enforceable (upan the Debenture Trustee being put into sufficient funds by the NCD Holders
before initiating any legal proceedings for enforcement of Security as such), and the Debenture Trustee
shall have the following rights, namely :

() 1o sell, sssign or otherwise fiquidate or direct the Company to sell, assign or otherwise liquidate any
or all of the Movable Froperties, n such manner, al such lime, at such place or piaces and on such
terms as the Debenture Truslee may, In compliance with the requirements of Applicable Law(s),
determine in its absolute discretion and to take possession of the proceeds of any such sale o
liquidation;

(i1} totake possession of the Maovable Praperies or any part thereal, by directing the Company in wriling
to deliver the same to the Debenture Trustee at any place or places designated by the Debenture
Trustee, in which evenl the Company shall, at its own expense:

LI RE



e forihwith cause the same to be moved and delivered to the or 80 dasi
the Debenture Trustee, SRl e

o keep any Movable Properties lo be delivered o the Debenture Trustee (to the extent no!
physicaly delivered to the Debenture Trustes) al such place or places pending further action
by the Debenture Trustee as provided in these presents; and

while stich Movable Properies shall be so kept, provide such guards and meintenance services
as shall be necessary to protect the same;

(I to retair; all casn proceeds received or receivable by the Company In respect of the Movabla
Properties and to use such funds, in whole ar part, towards repayment of the Company's obligations
o the NCD Holders and/or the Debenturs Trustee

52Theoownencaolanyqneofthofolbwhgevantashallconsﬂh”anEventofDefwkbytheOoﬂmmy‘.

M Default is committed In payment of the Redemption Amount/Principal Amount of the NCDs on
the Redemption Date or respective due datals);

(i Two consecutive defaulls are committed in payment of any Interest Amount on the NCDs on the
Interest Payment Date; .

(iii) Default is committed in payment of any other monies including costs, charges and expenses
incurred by the Debenture Trustes, as per the Transaction Documents; ,

{iv) Dedault is commitied In the perfarmance or ohservance of any material Tarms, covenant,
condifion or provision or terms contained in this Doad and/or the Terms and Conditions and of
the Offer Document (other than the obligation to pay Redemption Amount and Interest) and,
except where the Debenture Trustee certify that such defaull is in their opinion incapable of
remedy (in which case no notice shall be required), such defaull continues for 30 days after
writen nolice has been given thereof by the Debenture Trustes to the Company requiring the
same lo be remedied;

v} Defauit by the Company in maintaining the minimum Security Cover,

(vi) Any indebtedness of the Company for borowed manies i.e. indebtadness for and In respect of
monies borrowed of raised (whether or not for cash consideration) by whatever means (including
acceplances, credils, deposits and leasing) becomes due prior fo its stated matwity by reason
of default of the terms thereof o any such indebledness is not pald al its stated malurity or there
is & defaull in making payments due undar any guarantae or indemnity givan by the Company in
respact of the such indebtedness of bormowed manies of any person and such default has not
been cured or waived;

(vi)  Any information" given by the Company in the Transaction Documents, reposts and other
information fumished by the Company in accordanca with the reporting system and the
wananties givervdeemed to have been given by it to the Debenture Trustee is found to be
migleading or incomect in any material respect;

(viily  If there Is reasonable apprehension Ihat the Company Is unable to pay its debts or proceedings
for taking It into Hiquilation, either voluntarily or compulsorily, may be or have been commenced
or admitted by the court;

(i¥)  If, the Movable/Hypothecated Properties have not bean kapt insured dr depreciate in value fo
such an extent that in the opinion of the Debenture Trustes further Security should be given and
on advising the Company to that efiect such Security has not been given to the Debenture
Trustee to their satisfaction; :




{x)

()

(xii)

(il

(xv)

(xv)

{uvi)

(xvii)

{xvili)

{xix)

(x4

{ro)

i)

The Company has voluntarlly or involuntarlly become the subject of proceedings under any
bankruptcy or insolvency law and such proceeding is admitted by the court or the Company is
veluntarly cr invaluntarily dissolved; and a court having jurisdiction shall enter a decree or order
for relief in respect of the Company and such decree or order shall remain unstayed and in effect
foraperiodoﬁﬂ{lhinﬂmawﬁwdaysor&w@mpany has consented to the enlry of an
onﬂarfurmthfinmimoh:ﬁarymuﬁmmmtam,wsmmtomaappoinhwn
of or taking possession by a receiver, liquidator, trustee, custodian, sequbstrator or similar official
of the Company o for any substantial part of its property or has made any general assignment
I'orthebemﬁ:aflhauadno:s.whasfailadgmﬂyhpayhsdebtsasmeybacomedueor
shall take any corporate action in furtherance of any of the abave.

If a petition for winding up of the Company shall have been admitted or if an order of a court of
competent jurisdiction is made of a notice shall have been given of a proposed resolution for the
wimﬁngupoftheCompawor&neﬁacﬂwmwmispassedforlheuﬁndimupofmewmny
otherwise than in pursuance of a scheme of amalgamation or reconstrustion previously aoproved
in writing by the Debenture Trustee and duly camied aut into effect

The.Company s unable to or has admitted in writing its inability to pay its debts as they mature;

If in the opinion of the Debenture Trustee further Security should be created to secure the NCDs
and on advising the Company to the effect such Security has not been given to the Debenture
Trustes to ils reasenable salistaction;

Ifan atlachment or distress has been levied on the assets or any part thereof of the Hypothecated
Property and/ or certificate proceedings havs been laken or commenced for recovery of any
dues from the Company;

Except as provided in this Deed and the Offer Document if, without the prior approval ol the
Debenture Trustee, the Hypothecated Property are sold, disposed of, charged, encumbered or
alisnated by the Company;

The Company has taken or suffered any action to be taken for its reorganisation, liquidation or
dissalution,

A Recerar o a hauidator has been appointed or allowed to be appointed of all or any partof the
undertaking of the Company;

If, any extra-ordinary circumstances have occurmed which make it impossible for the Company
to fulfil its obligation under these presents and/or the Offer Documents in relation o the NCDs:

The Company wilhiout the consent of NCD fiders ceases or threatens o cease to carry on its
business as an NBFC or gives notice of its inlention to do so;

When any breach of the terms of the prospectus inviting the subscriptions of debentures or of
the covenants of this deed is commitled: i

If.ﬂieCompanyrs unabie to pay its debts or if the Company is carrying on business al a loss
and it appears lo the Debenture Trustes that conlinuation of its business will endanger the
securty hereby crealed;

After giving an opportunity of being heard 1o the Company, the Debenture Trustee I9 of the
opinion that the Security of the NCD Helders is In jeopardy;

Ifitis certified by an accountant or firm accountants appointed by the Debenture Trustee that the
liabilities of the Company exceed its respective assets in violation of the Applicable Law(s);




i)

(oxiv)

(roxv)

(oevl)

(vl

[xxwiii)

(xxix)

if the Company enlers inlo amalgamation, reorganisation or reconstruction without the priar
consent of the Debenture Trustee in writing;

When the company creates or attempis to create any charge on the mortgaged premises or any
part thereof without the prior approval of the Debenture Trustess/NCD Holders;

Any of the Transaction Documents cease to be in full force and effect;

The Company, rescinds / repudiates or purports to rescind / repudiate or evidences an intention
to rescind / repudiate any of the Transaction Documents to in whole or in part;

if the Company shall, without the prior cansent of the Debenture Trustee in writing, make or
altempt lo make any alteration to fts memorandum and articles of association, which, affects
adversely the interest of the NCD Holders; and.

If any litigation, arbitration, investigative or administrative proceedings is instituted against the
Company that restrains the Company's enlry into or restricts the exercise of any of the
Company's ights under or complisnce by the Company of any of ité obligations under the
Debenture Trust Deed and is not discharged or resolved within a period of 80 days of such
institution, the Company shall request the Debenture Trustee in writing to extend the period for
such resclution by such additional time as may seem reasonable before the explry of these 60
days. The Debenture Trustes shall, within 3 days of receipt of such a request, call a mesting of
meNCDHuumswﬂhlnmdacidemmgmnungemnslmmmemmpmymmsohBor
discharge such litigation, arbitration, investigative or administrative proceedings. The dacision of
NCD Holders holding Majority Inferest shall be communicated to the Company with regard to
wihether fallure e resolve or discharge such litigation, arbitration, investigative or administrative
proceedings shall consbitute & material adverse effect.

It the following documents_are not executed and/or parfectsd as the case maybe within the
timeframe specified for each of such documents:

This Deed is not execited/perfected before Iransfer of funds from the Public Issue Account as
specified in the Prospactus.

All expenses incurred hy the Debenture Trustee after an Event of Dafautt has occurred in connection

with:

(1) preservation of the Company's assets (whether then o thereatter existing); and
{li} collection of amounts due in respect of the NCDs;

shall be payable by the Company.

Remedies

If one or more of the events specified above eccur(s), the Debenture Trustee may take such
steps subject to the provislons of Master Direction ~ Reserve Bank of India (Non-Banking
Financial Company ~ Scale Based Regulation) Directions, 2023 and SEBI Debenture Trustes
Circular in their discretion, but shall, upon raquest in writing of the NCD Holders of an amount
representing nol less than three-fourths In value of the nominal amount of the NCDs for the time
being outstanding or by a special resolution duly passed at the meeting of the NCD Holders
convened in aceordance with the provisions set out hereunder, by a noticg in wiiting to the lssuer,
daclars the Principal of and all accrued Interest on the NCDs to be due and payable forthwith
and the NCDs shall without any furthier action become due for Redemption along with the Interest




accryed thereon.
CONSEQUENCES OF AN EVENT OF DEFAULT: ‘

Upan the cccurrence of an Event of Default, the Company shall immedialely inform the Debenture Trustee
of such occurrence, together with &l detals related therelo, The Debenture Trustee shall send & notics in
writing to the NCD Holders within 3 (thres) days from the date of such occurrence of an Event of Defaull
("Default Notice"), to notify the NCD Holders of the occumrence of such Event of Default Such Default
Notice shall contain the following:

(a) request for consent for proceeding with the enforcement of the Securily,

(B) request for cansent for signing the Inter-Creditor Agraement,

(¢) the time-period of 15 (fifieen) days from the date of notice o convey consent or dissent in retation 1o
Sub-paragraphs (a) and (b) herein; and

(d) the date of convening the NCD Haiders Meeling, which shall be convened by the Debenture Trustee
within 30 (thirty) days from the cccumence of such Event of Defaull, in accordance with the SEBI Debenture
Trustee's Master Circular.

Itis hereby clarified that if such Event of Default is cured by the Company between the date of the Default
Notice and the date of the NCD Holders Meeting convened dus to the occurrence of an Event of Dafaut
then the convening of such NCD Holders Meeting shall not be requined.

Without prejudice o the rights of the NCD Holders under Appiicable Law, the Debenture Trustee shall, upon -

the occurrence and during subsistence of an Event of Defaull, exercise the following rights:

(8) subject to Ihe receipt of consent of the Majority Interest at the NCD Holders mesting in the manner
specified under above Clause (1) and the SEBI Debenture Truslee's Master Circular, the Debenture
Trustee, on behalf of the NCD Holders, may enter into an Inter-Creditar Agreement, provided that the
resalution plan formulated under the RBI Prudential Framework serves the interests of the NCO Holdars
and the Inter-Creditor Agreement is in compliance with the RBI Prudential Framework, Companies Act,
SEBI Act, and Securifies Contracts (Regulations) Act, 1958 and the rules, regulations made thereunder.

(b) subject o no dissent from the Majority nterest at the NCD Holders Meeting in the manner specified
under Clausa (1) above and the SEBI Dabanture Trustee’s Mastar Circular, the Dabenture Trustee shall
inform the Stock Exchange of the occurrence of such Event of Default and thereafier, the Stock Exchange
shall within 5 (five] working days from receipt of such intimation; release the amounts lying in (he Recovery
Expanse Fund to the Debenture Truslee, who shall be entitied to utilize the amounts lying to the credit of
Ihe Recavery Expense Fund in accordance with the procedure set out in the SEBI Debenture Trusiee's
Master Circular, towards enforcement of the Security in the manner as decided by the Majority Intetest in
the NCD Holders Mesting, The Debenture Trystee shall keep 8 proper account of all expenses incurrsd out
of the Recovary Expense Fund towands legal sxpensss cost for hosting mestings efc. lowards
anforcement/ legal procaedings in relation to the NCDs.

Any balance remaining in the REF after all expenses over and above those met from the Recovery Expense
Fund incurred by the NCO Holders/Debenlure Trustee after an Event of Defaull shall be refunded lo the
Company on repayment of all the Outstanding Obligations upon a 'no objeclion certificats’ being issued by
the Debenture Trustee to the Stock Exchange.

Notwithstanding anything contained herein or under Applicable Law, the Debenture Trustse shafl also be
entitied to enforce the Security and lo seek any and all remedies under the Applicable Laws from time to
time, Including without limitation, under the Securitization and Reconstruction of Financial Assets and
Enforcement of Security Interest Act, 2002 and / o the Recovery of Debts Due to Banks & Financisl
Institutions Act, 1983.

OBLIGATIONS OF THE COMPANY
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Company to keep and maintain records/register ot NCD Holders. The Company shall, in accordance
with Section 88 of the Companies Act, maintain, a register of NCD Holders containing necessary
particulars such as addresses of the NCD Holders, record of subsequent transfers and changes of
ownarship at its Registered Office or such other place, as agreed with Ihe Debenture Trustee. The
Debenture Trustes shall, as provided in Section 94 of the Companies At, 2013 be-entilled ta Inspect
the said register of NCD Holders and the list of Beneficial Owners prepared and maintained by the
NSDL and CDSL, as the context may require, during usual business hours on working days, in
accordance with the provisions of the Companies Act.

Maintenance of Accounts: The Company shall keep proper books of accounl as required by the
Companies Act, and make true and proper entries therein of all dealings and transactions of and in
relation to the Movable/Hypothecated Properties 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 registerad office or whare permitied under Applicable Law, the Company will ensure
that ail entries in such books of account relating o the Security and the business of the Company shall
at all reasonable times be open for inspection of the Debenture Trustee withoud any condition and such
person or parsons as the Debenture Trustee shall, from time to tme, in writing for that purpose appaint.

Notice of Distribution of Profits/Dividend and Dividend Declaration- The Company shall inform
the Debenlure Trustee prior 1o the declaration or distribution of any dividend by the Company. The
Company shall not declare any dividend, retum of capital, distribute profits cr otherwise Iransfer any
monies to its shareholders in any year so long as the Company is In default in payment of Interest of
the NCDs, Redempfion of the NCDs or in ¢reation of the Security as per the lerms of the lssue and
under this Deed and until the Cempany has paid or made satisfactory provision for the payment of the
instalments of Principal Amount and Interest due on the NCDs in accordance with Regulations 22 of
SEB| NCS Regulatians

Insurance: The Company shall adequately Insure, to the extent required and {f applicable
Mavable/Hypothecated Properlies against the risks viz, fire, theft, lightning, explosion, earthquake,
strike, lock oul, civil commotion, storm, tempast, flood, marine risk, erection risk, war risk and any other
risk that the Hypothecated Properties may face during the tenor of the NCDs and shall duly pay all
premium and other sums payable for the purppse. The insurance In respect of the
MavabieiHypothecated Properties shall be taken in the joint names of the Company and in the name
of the Debsntwe Truslee and any other person having a8 par passy chame on Ihe
Movable/Hypothecated Properties and acceptable io the Debenture Trustes. The Company shall
submit coples of such insurance policies and renewals thereof with the Debenture Trustes. The
Company shall deliver to the Debenture Trusies an auditors’ cerificate as and when requested by the
Debenture Truslee cartifying the adequacy of insurance coverage for the assets provided as Security.
In the event of failure on the part of the Company to insure tha Movable/Hypothecated Properties or 1o
pay the insurance premium or other sums referred to above, the Debenture Trustee may, but shall no!
be bound to, get the Movable!Hypothecated Proparties insured or pay the insurance premium and
oihar sums referred 10 above, which shall be reimbursed to the Dabenture Trustge by the Company,
on demand,

[)
Annual Accounts: The Company shall submif to the Debenture Trustee ifs duly audited annual
accounts or financial stalements, within the timefine as prescribed under the SEBI LODR Regulations,
In case statutory audit is not likely to be completed during this period, the Company shall get its
accounts audited by an independent firm of chartered eccounlants and fumish the same to the
Debenture Trustee within the timeline as prescribed under SEBI LODR Regulations.

Payment of Dutiea: The Company shall punciually pay all rents, royalties, taxes, rates, lavies, cesses,
assessments, imposiliens and outgoings, govermmental, municipal or otherwise impased upon or
payable by the Company as and when the same shall become payable and when required and
requested by the Debenture Trustee, produce the receipts of such payment and also punclually pay
and discharge all debts and obligations and liabilities which may have priority over the Security created
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and observe, perform and cnmpiyvﬂm &ll covenants and obligations which oughl {o be observed and
performed by the Company in respsct of the Secuity or any part thereof.

Debenture Redemption Reserve

Pursuant to Regulation 16 of the SEBI NCS Regulations and Section 71(4) of the Companies Act, 2013
slates that where debeniures are issued by any company, the company shall creale a debenture
redemplion reserve out of the profits of the company avallable for payment of dividend. Rule 18(7) of
the Companies (Share Capital and Debantures) Rules, 2014, as amended by Companies {Share Capital
and Debentures) Amendment Rules, 2019, listed NBFC is not required to create a debenture
redempton reserve in case of public issue of debentures. The rules further mandate that the company
which is coming with a public issue shall deposit or invest, as the case may be, before the 30th day of
April of each year a sum which shall no! be less than 15% of the amount of Its debentures maturing
during the year ending on the 31stday of March of the next year In any one or more prascribed methods.

Accordingly, the Company-is not required ko ¢reate a debenturs redemption reserve for the NCDs
proposed to be issued through this Issue. Further, the Company shall depasit or invest, as the case may
be, before the 30th day of April of each year a sum which shall not be less than 15% of the amount of
itsdebenhamsmawﬁmdumgtheyeafendmonﬂ1e31stdayofMamhonhenextyearhmyonea
more following methods:

(@) in deposits with any Scheduled Bank, free from charge or lien;

{b) in unencumbered securities of the Cantral Gavernment or of any State Govemment;

{c) n unencumbered securities mentioned.in clauses (a) to (d) and (ee) of Section 20 of the Indian
Trusts Act, 1862;

(d) In unencumbered bonds issued by any other company which is notified underdausa(f)ofSecdon
20 of the Indian Trusts Act, 1882.

The above-mentioned amount deposiled or invested, must not be utilized for any purpose other than for
the repayment of NCDs maturing during the year provided thet the amount remaining dapositad or
invested must not at any time fall below 15% of the amount of NCDs maturing during year ending on
the 31st day of March of that year, in terms of the Applicable Laws.

Reporting:

a. The Company shall fumish reporls quartarly, i.e. periodical status/ performance reports fom the
Company within 7 (seven) days of the relevant board mesting or within 45 days of respective
quarter whichever is eartier, to the Debenture Trustee coniaining the following particulars -

I updated list of the names and addresses of the NCD Hokera,

ii.  detalls of the Interest due, but unpaid and reasona thereof.

fi. . the number and nature of grievances received from the NCD Holders and (a) resoived by
the Company and (b) unresalved by the Company and the reasons for the same.

iv.  astatement that the assets of the Company which form part of the Security are sufficient lo
discharge the claims of the NCD Holders s and when they become due.

b. The Company shall inform the Cebenture Trustee about any change in nature and conduct of
business before any such change.

¢. The Company shall inform fo the Debenfure Trustee of any amalgamation, merger of
reconstruction schems propased by the Company.

d. The Company shall keep the Debenture Trustee informed of all orders, directions, notices of
courtfribunal affecting or likely to affect the Hypothecated Properties.

e. The Company shall inform mbenlureTmsteeofanymaprchangemcomposmnofitsBoard of

PmZﬂa!?JoﬂheE‘L/nmimeHmme
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Oirectors, which may amount to change In control as defined In Securilies and Exchange Board of
India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended.

f. The Company shall submit any such infarmation, as required by the Debenture Trustee and such
other reporis as may be stipulated by SEB) or under Applicable Law.

g- The Company shall promptly disclose and fumish lo the Debenture Trustee, all documents/
information about or in refation to the Company or the Debentures, as raquested by the Debenture
Trustee to fulfl its abligations hereunder or to comply with any Applicable Law, including in relation
to filing of its reports! certification ta Stock Exchange within the prescribed timelines. -

h. The Company shall:

i.  provide such documentsinformation and assistance to the Debenjure Trustee as required
by the Debenture Trustze to camy out the necessary conlinuous due diligence and
monitoring of Ihe minimum Securily Cover on a quarary basis in the manner as may be
specified by SEBI from time to time;

i, submit a certificate from the statutory auditor on a haif-yearly” basis, together with the
financial statements, a certificate from the statutory auditor of the Company regarding the
Sacurily Cover including compliance with all the covenants in terms of the Offer Document
in the manner as may be specified by the SEB| and Applicable Law from time to time.

it.  The Company shall provide the hatf-yearly certificate by the statulory audilor cartifying the
Security Cover and upload such certificats on the SCMS System in the formal prescribed
under SEB| Debenture Trustea's Master Circular.
The Company shail enter covenants in relation to the NCDs In the SCMS System and upload this Deed
within 5 (five) Working Days of signing this Deed,

(a) covenanis as to title of Security/asset;

(b} covenants as 1o the Security Cover as per terms of the Issue of the NCDs;

(c) covanant as to further borrowing/ Issues (if any);

(d) covenani as to creation of further encumbrances on the Security (if any);

() financial covenants including any restrictions on payment of dividends efc.;

{f) covenants as to any change in nature and conduct of business of the Company;

{9) cavenants with respact to changes in the compasition of its Board of Directors;

(h) monitoring of debentute redemption reserve (if applicable), debentura redemption fund (if
applicable), Recovery Expense Fund; and

{i) other non-financiai covanants such as credil raling, negative fen undertaking, efc.;

and the Debenture Trustse shall validate the above covenants within 7 (seven) Working Days from signing
of this Deed

Periodical Monitorin the Debenture T % ‘

The Debenfure Trusles shall undedake independerit periodical assessmenl of compliance with covenanls
or tenms of the issue of NCD3, The Company shall, inter-alia, submil the followlng reponts/ certificates to
the Debenture Trustes within a considerabie timeline so as to enable the Debenture Trustee shall submil
the following reparts/certificatas to Stock Exchange within the timelines specified in onder to camy out the
due diligence on continuous basis by the Debenture Trustee pursuant to Regulations Regulation 15(1)(s)
& 15(1)(¥) of the SEBI OT Regulations.

* = s L 1 Daben
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Securty Cover Cetificate (in the format as | Quartery basis wilhin 75 days from end of
specified in Annex-VA of SEBI Debenture | each quarter excepl last quarter when




.

submlssbnlstobomademmlnwdays.

A slatement of value of pietged securities
A statement of value for Debi Service
Reserve Account or any other fomm of
security offered
Net worth certificate of guarantor (In case Half yearly basis within 75 days from end
of NCDs are secured by way of personal | of each half-year.

able.

 Quaraniee), as applic .
Financials/value of guarantor prepared on | Annual basis within 75 days from end of
basis of audited financia! statement elc. of each financlal year.

the guarantor(in case of NCDs are secured
by way of comorate guamntee), as
Valuation report and fitle search repart for | Once in three yesrs within 75 days from
the immovable/movable assets, as the end of the financial year.

| applicable. |

The Debenture Trustee may at any time through its authorized representatives and agents, inspect
books of account, records, mg?smoICompanymmanpmeny»mseMnmmm
discharging its abligations and the Company shall provide full and unimpeded access to the recards
registers and books of accounts and faclifate in the inspaction and due diligepce process. Any fess,
costs expenses incurred in conducting such inspection/dus diligence process shall be fully bome by
the Campany. In the event, any fees, costs expenses are bome by the Debenture Truslee, it shall be
reimbursed forthwith by the Company upon request.

The Company shall provide intimation regarding:

i anydefaultin timely payment of Interest o Redemption or both in respect of the NCDs.
il all covenants of the issue (including side letters, Event of Defaull clause ef).

The Company shedl ensure due compliance and adherence 1o the SEBI Debenture Trusiee's Master
Circu'ar In leller and spirit.

Forensic Audit. In case of inifiation of any farensic audit {by whatever name called) In respect of the
Company, the Company shall report ¢ the Debenture Trustee and provide following information and
make requisite discicsures to the Deskinated Stock Exchanges:

i.  the fact of initiation of forensic audit along with name of entity initialing the audit and reasons for
the same; and

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

MISCELLANEOUS

Modification to these present: The Debenture Trustee shall conour with the Company in making any
mifications in thesaprasemswhlchinmopinionofiheﬂehenh;remmesnauheexpedmtomaka
In terms of any regulatory order of in change of any Applicable Law(s) provided that such modification has
been approved by & consent in wriling of the NCD Helders nepresenting not less than thrée-fourths in value
oflheNCDsforlhembsingmmmlgorbyasmda!mdulhndulypmmsmeﬂmdmmu
Holders convened in accordance with the provisions as set out in the Schedule Il wereunder written, the
Debenture Trustee shall give effect to the same by executing necessary supplementamendment trust
deeds lo these presents.
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Stamp Duty; ﬂmCompmyagrmmpaymsmwdutylshwpayaﬂ Ihe stamp duties in refation to the
NCDs (including stamp duty for creation of security interest over the Security), registration charges (if
required) and ather incidental charges for exaculion of this Deed andlor any other connected document (if
required) as well as stamp duty and incidental charges for NCDs in dematerialized form.

Gﬂﬂmuﬁndmw:mmmnyshaﬁpmmpﬂyammmwwmlm
gﬁwm.ifany.dmNCBHoldws.mmnmmwmmmilawpmwymfym
mesumuﬁonsmammamaybagmmmkmwn.fmwubmm.bymeSEBIsMEmu
promptly resolve and redress the grievances, if any, of the NCD Holder within the timelines as given under
SEBI circular bearing reference number SEBIHO/OIAENGROICIRIPI2023/156 dated September 20, 2023
and other Applicable Law(s). The Debenture Trustee shall radress the grievances, if any, of the NCD
Mdm%heﬁmﬁcmghenmdarsmmwmmmm
SEBIHOIOIAE/NGRDICIR/PI2023/158 dated September 20, 2023.

Nofices:

i anmmmqmmbemadm&nbebenmemslawamDHommmcmmy
Mb&daemdbhemvenonlrnﬂabernurﬁmaorlheNcnmmﬁsenlhyw'adml
wdmmmmmrm.mmdmmomnmrmmmnswmm
Siluated at Registered Office at the 505, A-2, The Capital, G Block, Bandra Kuria Complex, Bandra
(East), Mumbai 400051, Maharashtra, indla. and in respect of the successors in office of the
Debenture Trustee similarly at such address as may be nolified by such new successor debenture
BvsteeinHﬂsbahaﬂ.lnmofNCDHuﬁembymglshmdmﬂhhMleoﬂmm
soleffirst registered holder of the NCDs, as the case may be.

i, Any natice required 10 be served on the Company may be duly served by sending through pastin a |

prepaid fetter at its Corporate Office situated 8t KLM Grand Estate, Bypass Road, Edappally,
Emakulam, Kerala -682024, India

. nummm.mmmwmpmmeuwnwmmmmmwﬁw
Company shall be deaired 1o have basn given If sant by registerad posticouniarnand deliverylunder
ceﬂiﬁmmms!ingtoﬁwaddressoﬂhemHmwﬁmﬂhlmmy.mddmw
ammmmwmmm.mmmmalmmm
documents, provided that when intimation has been given in advance by 4 NCD Holders that the
documerits should be sent under a cerificate of pasting or by eistered post with or withot
mkmmmmduemdawmwmmdsm&nemmmw.md
Hnt!ucumanlsnsllnmhedaqmedhbnfhc!adunlessnbssenlinthemmmsohmwm
NCD Holders.

iv. Anyniolice required o be given on the Company shall be set by registered post or by hand delivery
or fax or email to the Registrar and Transfer Agent or lo such persons at such address as may be
notified by the Company from time ta fima,

V. Allnolices, communications and writings lo be given by the NCD Holders shall b sent by registered
posticourierhand  delivery to the Registrar and Transfer Agenl or to the Company
Secretary/Compliance officer of the Company at the registared office of the Company or Io such
persons at such address as may be nolified by the Company, from time to lime and shall be desmed
to have been received on actusl receipt.

e




First ranking pari passu charge with Existing Secured Credilors on all movable assets, including baok dabts and
Raceluabfes,cashangbs&bdam,ﬂurmvaﬂemb.b&mmdadm.bommwmmdm
Company equal to the value of ane time of the NCDs oulstanding plus Intersst accrued thereon.




SCHEDULE 1l - PROVISIONS FOR THE MEETINGS OF THE NCD HOLDERS

mefoﬂowingpmvisionsshaﬂapplytomemeeﬁngsofmeNCDHoldm:

The Debenture Trustee o the Company may, al any ime, and the Debenture Trustee shall at the request
In writing of the NCD Holders representing not less than 1/10th (one-tenth) in value of the face value of
the NCDs being outstanding for the time, convene a megting of the NCD Holders. Provided furiher that
the requirament o convene a meeting of all NCD Holders in case of a Event of Default in payment
abligation by the Company, shall not be applicable in case of NCDs issued by way of public issue, Any
such meeting shall be heid at such place in the city where the registered office of the Company is situated
or at such other place as the Debenture Trustee shall determine.

(} A meeting of the NCD Holders may be called by giving not less then twenty-one days' notice in

wting.

(i) A meeling may be called after giving shorter notice than that spectfied in sub-clause (i), if consent ia
accorded thereto by (e NCD Halders possessing Majorlty Interast

()  Every nolice of a mesting shall specify the place and day and hour of the meeting and shell cantsin
astabementof!hebusmtobennsactadmm.

() - Notice of every meeting shall be given to:
{a) every NCD Holdsr in the manner provided herein;

(b} the persans entitied lo a NCDs in cansequence of death or insolvency of any NCD Holder,
by sending it through post In & prepaid letter addressed to them by name or by the litle of
the representatives of the deceased. ar assignees of the insolvent o by any ltke description
at the address, If any, in India supplied for the purpose by the Persens ciaiming to be so
enlitied or until such an address has been so supplied, by giving the notice in any manner
In which It might have been given If the death or insolvency had not occurred; and c) the
auditor or auditors for the fime being of the Company in the manner authorised by Section

20 of the Companies Act in the caze of any member of the Company.

T pocidantal omession to give natice to, o7 the nan. tecaipl of nolice by, any NGO Holder or olher person
io whom It shauld be given shall not invalidale the proceedings at such NCD H meeling.

Provided that where the nolice of a meeting is given by advertising the same in a newspaper circulating
in the neighbourhcod of the registered office of the Company under the Compantes Act, the statement of
material facts referred 1o in Section 102 noed not be-annexed o the notice as requirs by that Section
but it shall be mentioned in the advertisament that the statement has been forwarded to the NCD Holders.

() There shall be annexsd to the notice of the meeting a stalement setting out all materal facts
conceming each such ltem of business, including in particular the nature of the concam or interest,
if any, therein of every director and the manager, If any. Provided that where any item of business
as aloresaid lo be transacted at a meeting of the NCD Holders relates (o, or afiects, any other
company, the extent of shareholding interest in that company of every director, and the manager, If
any, of the first mentioned company shall also be set out in the statement if the extenl of such
shareholding Interest is’ nol less than twenty per cent of the paid up share capital of that other
company.

(i) Where any item of business relates to the approval of any document by the meating, the time and
place where the dacument can be inspecled shall be specified in the statement aforesaid

()  Fiva NCD Holders, pessonally presant shall be the quorum for the mesting of the NCD Holders and

LN




10.

1"

12,

13,

the provisians of foliowing sub-clause (i) shall apply with respect thersto.

(1) If, within half an hour from the time appainted for holding a meeting of the NCD Holdets, a quorum
fs not present, the medting, if cafled upon the requisition of the NCD Holders 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 al such other time and place as the Debenture
Trustee may determine and if 2t the adjourned meeting also a quorum is not present within half an
hour from the time appointed for holding the meeting, the NCD Holders present shall be the quorum,

(i} The nominee of the Trustee shall be the chalman ("Chaimman”} of the meeting and in his absence,
the NCD Holders personally present at the meeling shall elect one of themselves o be the Chaitman
thereat by a poll,

(i) 1 a pollis demanded on the election of the Chaiman, it shall be taken forthwith in accordance with
2 ﬁnpmmafwwnpmhsm,mecwmnmbyapnumaribeenﬂﬁedtomm{br
the time being) all the powers of the Chaiman under the said provisions.

{I4) if some ather person is slected Chalman as & result of the poll, Mshdlbe‘CIWmmformemtof
the meating,

The Debenture Trustee and the Directors of the Company and thelr respactive legal adviors may attend
any meeting but shall not be enlitled as such to vote thereat. ;

Al any ml'rlg,aresaiuﬁonpummemolmemeeﬁng shall be decided on a show of hands unless a
poll is demanded in the manner hereinafter mentioned, and unless a pall is s demanded, a declaration
by the Chairman that on a show of hands the resolution has ar has nol been camed sither unanimously
or by a particular majority and an entry 1o that effect in the books containing the minutes of the praceedings
of the meeting, shall be conclusive evidence of the fact. without proof of he number or propostion af the
votes cast in favour of or against such reselution,

Befora or on the declaration of the result of voling on any resolution on a show of hands, @ poll may be
ardered to be taken by the Chaimman of the meeting of his own motion, and shall be ordered ta be taken
by him an a demand made in that behalf by at laas! five NCD Holders or by NCD Holdars representing
not less than one-tenth of the nominal amount of the NCDs for the time baing cutstanding, whichever is
1688, presant in person ar by proxy.

() A poll demanded on a quastion of adjoummeni shall be taken forthwith.

(i) A poll demanded on any other question (not being a quéstion relating to the election of a Chairman)
shall be taken al such lime not being later than 48 (fory-sight) hours from the time when the demand
was made, as the Chairman may direcl.

At every such meeting, each NCD Holder shall, on a show of hands, b entitled to 1 (one) vote only, but
on a poll, he shall be entitied to one vole in respect of every NCD of which he I a holder In respect of
which he Is entitled to vote.

{) Any NCD Holder entiticd to attend and vote at the meeling shall be entitled it appaint another person
(whether 2 NCD Holder or not) as his proxy to attend and vota instead of himsalf,

(% In every notice calfling the NCD Hoiders meeling there shall appear with masonable prominence &
mmmmwwmmmmwmsmwmmmmmmm
to attend and vote instead of himself, and that a proxy naed not be a NCD Hokler.

(i) The instrument appointing a proxy and he power of attomey (tf any) under which it is signed or a
nolarial certified copy of the power of attomey shall be deposited at the regisiered office of the
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16.

17.

18.

(iv)

(vi)

(vii}

Company not less than 48 (forty-elght) hours before the time for holding the meeting or adjourned
megting at which the person named in the instrument propases to vote or in case of a poll, not Jess
than 24 (twenty-four) hours before the time appointed for the taking of thel poll and In defautt, the
instrument of proxy shall not be treated as valid.

The instrumend appointing a proxy shall;
(e be in writing; and

(b)  besigned by the appolnter or his attomey duly authorised in writing, or if the appointer
Is a body corporate, be under its seal or be signed by an officer or an attomey duly
authorised by it v

The instrument appainling & proxy shall be in any of the forms (if any) set out in the Companies
Act and related rules and shall not be questioned on the ground that it fails to comply with any
special requirements'specified for such instruments by the arficles of association of the Company.

Every NCD Holder enfitled to vole at a meeling of the NCD Holders of the Company on any resokition
10 be moved thereat shall be entitled during the period beginning 24 (twenty four hours) belore the
lime fixed for the commencament of the meeling and ending with the conclusion of the mesting to
inspect the proxies lodged, at any time during the business hours of the Company, provided not less
than 3 (three days') notice in writing of the infention so lo inspect is given to the Company.

A vote given in accordance with the tarms of an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the priricipal or the revocation of the proxy or of tha authority under
which the proxy was execuled or the transfer of the NCDs in respect of which the proxy is given,
Provided that no intimation in writing of such death, Insanity, revocation or transfer shall have baen
received by the Company at the registered office before the commencemeni of the meeling or
adjournad meeting at which the proxy is used.

On a poil taken &t any meeting of the NCD Holders, a NCD Holder entitied to more than one vole or hie
proxy of ather person entitled to vote for him, as the case may be, need not if he votes, use all his votes
or casl in the same way &l the votes he usss.

(i

(i)

(i)

When & poll is 1o e Laken, (e Chaimman of (he mesing shall appoint 2 (two) scrutineers to scrutinise
the voles given an the poll and lo report thereon to him,

The Chaiman shall have power, at any time before the resuit of the poll is deciared, to remove a
serutineer from office and to fill vacancies in the office of scrutineer arising from such removal or
from any other cause.

Of the 2 (wo) scrulineers appointed under this Schedule, 1 (one) shizll always be a NCD Holder (not
being an officer or employee of the Company) presant at the meeting, provided such a NCD Holder
is available and willing-to be appointed

Subject lo the provisions of the Companies Act, (i) the Chairman of the meseting shall have power o
regulate the manner in which a poll shall be taken; and (il) The result of the poll shail be deemed to be
the decision of the mesting on the resolution on which the poll vas taken,

In the case of joint NCD Holders, the vole of the person who's name is first entered whe tenders a vote
whiether in person or by proxy shall be accapted to the exclusion of the ofher jeint holder or holdars.

The Chairman of a meeting of the NCD Hoklers may, with the consent of he NCD Holders, adjoum the
same from time to time and from place to place, but no business shall be transacted at any adjoumed
meeting other than the business leR unfinished at the meeting from which the adjoumment took place.
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23,

%,

In the case of equality srwies. whether on & show of hands, or on a poll, the Chairman of the meeting at
which the show of hands takes place or at which the poll is demanded, shall be entitied o a second or
casting vote in addition to the vole or votes to which he may be entitled to as & NCD holder.

The demand of a pall shall not prevent the continuance af 2 meeting for the transaction of any business
other than the question on which a poll has besn demanded,

mcmmufanymeﬁngshaﬂbemesoleiudgeofmevalidﬂyuievm'ymmmatm
meeling. The Chairman present at \he taking of a poll shall be the sole judge of the validity of every vote
tendered at such poll,

A meeting of the NCD Holders shall, inter alia, have the fallowing powers exercisable in the manner as
specified herein; )

(i) Power to sanction rsconveyance and release, substitution or exchange af all or any part of the
Mavable Properties/Hypothecated Properties/Security from all or any part of the Principal Amount
and Interest owing upon he NCDs.

(i) Power to decide on any items for which the consent of the NCD Holders would be requited in terms
of he Transaction Decuments or under Applicahle Law.

(i) Power to sanction any modification, aitaration or abrogation of any of the rights of the NCD Hoiders
against the Company or against the Movable Properties/Hypathecatad Properties/Securily of other
properties whether such right shall arise under the Debenture Trust Dead of NCDs or otharwise

(v) Power fo assent to any scheme for reconstruction or amaigamation of or by the Company whether
by sale or transler of assels under any power in the Company's Memorandum of Association or
othenwise under the Companies Acl or provisions of any law.

{v) Power to assent to any modification of the provisions contained in the Deed and to autharise the
Trustee o concur in and execute any supplemental deed embodying any such modification

(vi) Power to remove the existing Trustee and to appoint new Trustee in respect of the frust Securty.

{vil) Power 10 authorise the Trustee or any Receiver appointed by them where they or he shall have
entered Info or taken possession of the Movable Properties/Hypothecated Properties /Security or
any part thereof to give up possession of such premises to the Company either unconditionalty or
upon any condition,

{vill) Power to give any direction, sanction, request or approvel which under any provision of the
Transaction Documents are required to be given by by any or all of the NCD Holders.

The powers set out in Clause 16 of Part 8 hereof shall be exercisable by a specigl resolution passed at a
meeling of the NCD Holders duly convened and held in accordance with provisions herein contained and
carmied 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 not less than three-fourths In value of the
votes cast on such pell, :

A resolution, pessed at a general meeling of the NCD Holders duly convened and held in accordance
with these presents shall be binding upon all the NCD Holders, whether present or not al such meeting,
and each of the NCD Holders 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
intention being that it shall rest with the meeling to determine without appeal whether or not the
circumstances justify the passing of such resolution,

ctn



Minutes of all resolutions and procsedings al every such meeting as aforesaid shall be made and duly
mredintohomh'ommmummmﬂadfurlhepurpomhythaTrustaeaﬂhexpansesof&n
compmyandanysuchmhutasasaﬁomaid.irpumonadmbesignedbymethamownwng
atwhichmehmsolmhnsmmpwdmmedimrworhymcmimndmmpmednmwng
snallbaaammsiveevidmofﬂamattmmerainmmynedarrdunwmmeMawnmh
meating in respect of the proceedings of which minutes have been made shall be deemed to have been
duly held and convened and all resalulions passed thereat or proceedings taken, to have been duly
passed and taken,

Notwithstanding anything herein contained, it shall be competent to all the NCD Holders to exarcise the
rights, mmwmdﬁsdmmmmummmnyabﬂermm«bymmm
slectronic communication signed by or an behalf of the NCD Holders without convening & mesting of the
NCD Holders as if such bﬂurormsorehcuvnlcwmmnicalbnmﬁtuuamuﬁmmaspecw
rasoluﬁon.asﬂncasemsybe.pmedalammmtymnmmdwmuasabmddmmm
effect accordingly. i




SCHEDULE Ill PROCEDURE TO BE FOLLOWED WHEN NCDS ARE ISSUED IN ELECTRONIC
(DEMATERIALISED) /DEMAT FORM

2. NCD cerificates will not be lssued to the Allottees applying for electronic NCDs, since NCDs e n
dematerialised form, .

3 Thslmwﬁrolmmmummmﬂaﬁedfmcmbemdemlyifﬂmmhavsathpusllory
amum%mynfdnﬂapuﬂmfmmfwomwslnmmﬁmedmmubehmmm
Ihe rules/procedures &s prescribed by the Depository. Trsnshrniﬁ'tmNCDst-permmdonh-bem
mmeﬁgibielursubsenpthnasmmmdinmomfmm

4. The NCDs held in the dematerialisad Form sha!lbetakenasdhchargsdnnpayrrmlo!me Redemption
Ammnzbymmmanymmlmwmnumgism Beneficial Owners whose name appears in the list of
Beneficial Owners on the Record Date Such payment will be a legal discharge of the liabllity of the
Campany mmrdsmeaeneﬁcialmmaubjecmlhewmpmon of any procedure for recalpt of paymen
byﬂmNCDHouersmlmmmcﬂmwmcwnwy.mmhmmumm.wcomy
uuinfmnmmm@mmmmﬁmmwmmnmmmmmmm
adjusted

5. Alist of Beneficial Owners contalning all relevant particulars shall be maintained by the Depository and wit
be kept at its registared office of the Company or at the office of the Registrar and Transfer Agent, as the
case may be.

Nothing provided herein shail prejudica any power of the Company to register as NCD Holders any person to
wham the right to any NCD of the Company has been transmilled by operation of Law.




SCHEDULE IV - ENGAGEMENT LETTER OF THE DEBENTURE TRUSTEE

APPENDED OVERLEAF
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9 September 2024

KLM AXIVA FINVEST LMITED
Mathewson Tradi Contre Ksloor Stadium,
Ranerjl Rd, Kalgor, Emakulam, Kerala 882017

Kind Attantion: Mr. Thanish Daiee L

This is with 12/erence to the faptianed subject. Vistra ITQL {India) Limited {formecly ILAFS Trust Company
Limited) is in principle agreeable to act a5 3 Debenture Teustee far the captioned transacton

{nthe context, piease find enclused herewith the folowing:

1) Tesrns o Engagemant of VISTRA MTCL - Annexure | 4
{2} Arief understanding of the transaczion « Anfiexure |

3 Othar Terms ond Conditions - Annexure il

2]] Regutrements prioe. to execution of documents — Anpexure v

Kify, stnowiedge ong retum o duplicate copy of this letus by fax / courier i 2 token of youir acceptance of
Ihe Lo Shoull vou require any Clatifications piease o not heshate to contact the undatsigned. Ik

W loak fhrwnd to warking wizh your organization angd building 4 long stending, mutualiy heneficist
relationsnip ] : :

ety be oted that this lettarof affer does nos Cunireie “Crnsen Lstte!™ confitning thay VISTRA YL is acting
debentine trusten for tha sald transaction. The consent ldlter wil ne lisled alter exvecution of o Gebenture
Trustes Appointment Agrésment betwisan ouresheg

Tres offer letter is anly for purpase af scceptance of the commarcisl terms of appatntment,

Yours sincerely,
Far Vistra ITCL (india) Limited :
Vi i 3
[ ;:.’ .
.y
< |
L
A,
e oy
Authorized Signatory
et oce
The LWAFS Frundis Casn T 251,22 MO0 3636
FiopC & G Dok, W Faoer Fau w2220y < Vinten (TOL (mcie) 4 imitac:
Barsn kuts Covgdes Samiie (e st e S com
g 005 1 ke e aprt Coapaente tosntly Numben  iCINE s RUMIIGEPLCOR gaY

Fagn 1ol &
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Asdgapre |
T of Sogagemant of Vistra (TCL (India) Lievited (VISTRA ITCL)
“Trattad Ramuneration”

© L Acceplance Fee: Onntime fee of Ry, 100,000/- payolle on accapiance of the affer.
Heview Fee: Dnetime fee of Rs, NIL/- payadle on delvery of the Airst draft of the documents reviewed
Hsted in Annaxure i

3 Annual Fee ; Anoual fees wil start tram the dale ol eaecutior of trust doed and will bie oavable on
quarterly basis a1 .015% of the owstanding balasce of secured NCDs at the end of each quarter as per
the Pricing Structure attached in Schedule V.

4. Additional Fee *(if applicatiel. (n 1he event uf defaull or in case of enforcement of security, 8
minimum fee of As. 5 Lakhs shall be peyable in advance. by the Lender/Investor towerds assiatance in
nination of 21y proc Cudings |

"in case VISTAA ITCL i appainted fur carrying oul Iull raforcrment process/daIBuT mANSEEmEnt. the ie

shall e decidesd baved on seope of work envisageid at the time of enforcament / delault

The fees greed horwin above thall be vald for the transaction deruments to be eseruted within s.period of 3

menthy from the date of acceptance of this offer loiter. Fees asregards any work wiethes or ot pare of scope
ol services, beyond the time period ol 3 moaths shall be mutus by agreed

Tre acceptince foe sy above 1 1o be pald In atvancs on acteptance of this tffer fettar, The Ratiow foes would
b dut and payabio gt the Lime of dreulstion of first draft of the documents reviewed These foes are not
capondent on esecution of transaction dotuments or completion of the trardaction

The above fro (tommencng frem paint no. § 19 5) o exciusive of Goods any Surwice Tax ant cesy, Aejistration
[ Tl Megistiy olc as fevied Dy the Sovernment st Out of Pocket expenses (il Audit fie, Legad

NG IXOOEES or any aifes. The same shall be charged :fec/wth pricr informationdnotice o

Thee 2unuai fee sagll cammerce flor the date of execution of fiest Dedersure Tiust Deeg ana would be
appikable Gill the debentures are fully repalt under all esting trust deeds and fae ate paysbie quasterly in
advance The first apnual fee would be aoyable on date of eaecution of the 1rust Deed for o pro-rata period up
to the following guarier,

The annual iee shall he revised every 1wo vears cansidering the increase sn scope of work and/or Tenure,
reguiatory amendments, increase N rsk prefile and inflation, Increase (0 oumber Gf COMIbutorsAionestors
andfor assets undey management.

Any fee paid pursuant Lo the abave shali be non refundabie and shal: be |15 additian te any amount tha: may be
woyabwe / rermbursed specibicaty unoer the provisons af the Financing Documenty

The Company shail pay VISTRA ITCL on the expiry of 45 {Forty Five) Days from the irvoice Date for payment, In
addition to the stipulsted Trustee Remuneration as detaled herein, penalty ai the rate of 18% per annum.
rompounded on a monthly basis on the defsulied amounts, in the event of detauht ~ payment of Trustee
Rernuneration pursysnt to the Trust Deed, during the period of default

Al charges meationed n the affer lotter  are  applicable for the issue  size/number of
investors/service/dot umentation r-cquir':l\'llmls as mentloned [n this letter. Any furthar Issuance; any additions
requremerts, docuprentalion over § above neationed < ths otfer would attract fresh charges. .

Acceptas
Far KL Axiva Firrvest Limited
i () - ."\I
R Y/
7) AL P
> Vv o .

Authorived Signatory
Reyziad odicn
Trg AHRS Frianca) Corre Ter 491 22 2859 3538 _
201 G- 32 GBosk 7 P Fax s$12220853207 Vinyre 7L Ondke) Lirstedd
Bandva Ko Comoler Hanea (Eash Ima meongwiva.con
Vot 4069051 S TN Copmas 'daoiy Nomir (G UBBI2OMHIS0SLODIGS0?
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Annexute It :

— e Briot undarstanding of the Yransaction 1.

Particutary of the Transaction Appolntment of Debenture Trustee for the proposad public lsue of
.m-mmwmmmw&mnﬂou
with i of INR 50 crore (INR 100 Crores -

| Typo & Structurg of Secured itedeemable Non-comemtinie Debentures I

Debentuie

A = S

Teaor & Totsl Amaunt +  Tenar: As per IM e R 3
e 5 . _Nmun!: INR 100 Crove

| Prabasea issye Ooen Date Tobedscided 113

Propaséd Sccurity for the The prifitipal artiount of the Secured NCDs together with sl iferet due

| Detonusres On the Sacured NCDs, as wail ss af costs, charges, o)) fery, remuneration of

Debenturs Trustee and expenses payshle i reapect thereal shall be
ducured by way of flrst ranking por passic <harge with the £xisting Secured
Creditars on ail movable ascets, Inclueing book ¢ebls and raceivables, cash

Bank balences, loans and adwances, both aresont and futurs of our
Company saual 1o the value of one time of the Suzured KCDs aUtstanding
fame.! Blus interest actrued thesean :
Role of VISTRA ITCL WVISTRA ITCL shall act as & Trustes for the Debemurns and nold the security
far ind on benalf of the aibsrriters 1o the Debentuses

Meview Sope Maximtiin oF 3 verslons of transactional documents shall be reviewed,

Hk;m-uf Work for Annual fee | ' L Monitaring of covendits, GCR, DRI, Insurance poliey. asset

caver, pledge share adequacy, intarest serviting and redemption,

| credit rating, end use certificate ‘

| 2. Security ereation - perfection, garl-passu NOCs, CERSAL In case of

' MOE, ROC filings

| 1 Redease of security after rece:pt of No-dues

| 4. Currmlnnlr.g for listing of NC2s —

it iy e noted thar obove referredt Yerns bre wily Mdioalioe ond oot existive. Tie ety terny ond
tonditicrs shall be reconded i the Detentiire. Tnrites Appotatmant Agrrementy Debiaature Trust Ag "
/Debinture Trunt Dedit. Pregoration/ Verteng of the Fleg Draft of the documents will toke o1 4en7 two working
s aftar recedal of the sqimen corm shewt & occeptance Of VISTRA (TCL offer from the MaveriSubseibe:

For KLM Axiva Fimvest Limited

c'ih\),)@ (5(

ARIreE s

Toe KEPT Pasacaciod Cankn Tel i 221055 3008

P - 22 G e Yo Pl P v1IIINION
arn unh Gameien Sanee i) £ nmosd v com
Wtz 400061
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Annegure Ui

Other Terms and Conditions
{1 Theciientthmoanv)nuvnotassunortnnsferanyofmoblbauonwnd«thklm
[Fi)

This letter shall ensure to the benefit of the Debenture Trustee snd their raspactive. successprs and
2assigny %

3) The Debenture Trustee may assgn asy or all of its rights and {il any) obligations under thi letter 1o any
surcessat Debenturd Trustoe apgointod in accardance with the terms of the Subscription Documents

4 This letter mary anly be amended (and the provisions heread msy only be walvet) by agreement in
writing amang all ol ihe ganties hereto

47} The Hability of YISTHA TTCL, Its officers, emplayees, directors, agents a5 a Servica Wrovider shall be
imited to (he extent of fee charged by VISTRA ITCL.

(61 Thks otfer ol services is sublaet 10 the manageament agproval of VISTRA ITCL mludlvq Compliated: ud
KT cluarance

1 The Implications of tha service offaring and structuring thareof wauld depend and.vary on the lsws
previent at any point of time

(L] This ofter is valid for 60 days from the date of this affer.

9 In eair of Hsted debenture lssues, st the requast of the issuer company VISTRA ITCL may. issue a9t in
principle consent letter to be furnished 10 the exchange however the same shall ba subjecs 1 the
condition that mutuslly sgread debenture trustee apgoimment agreement s antersd intg biefors the
issue gpeming date.

(10)  VISTRA (TCL shall commence it sesvicas orly upon receipt of ducurhents wider 46 numper 1 & 2
stated in Annerure iV.

(1 The tetm & conditions ot this oMer ietter shall be .n addition to the term: & conditions of the
iranexction documents 1o be execited. In the event of any contradiciing terms & conditions, 1he tenms

0l this letier shafl pravail,
Negeatnd
Far KLV Axiva Finvest Lismived
g :)' P
y = 4
p ))..{"‘"“ﬂ o
Mﬂiumibmoly
MREACERD
e 0855 ¥ el Camrn Ted 401 X2 2050 3598
WG 22, 0 B THH Filoar e 4912220643997 Vigizs (0L Bodiej Limbua
Morra At Compe Hwes | fant Emal MuTSEPis com v
Mhbvkin DO Wiy WHIBIG! T Comporme vy Numbar (i UBRORIREAY 508 L Comesi)

PigaR ol &
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Annpwyre [V

For drafiing ar pre

peratan or verting of decurments as the case May be, VISTRA ITCL will requirg the folkwing
documents,

1. Signed Term Sheet / 1M /Debenture Subsctiption Agresment / Diseiovure Docuiments £ Aty otnor
decuments offering the debenturs far subscription

L Comphnion of VISTRA ITCL KYC raauirements

1 Alldocuments encloved in th chiecdist that wauld b forwarded by ViSTRA TCL

A, Charges / Fayments towsrds settlemant of the trust

mm:mmuummm&mnmm. The appropriste list far the particuler
wansaction shill be provided at the time of documentasion,

o e i
¢ LA Frarcs Contret Tat 481 22 M50 3%
¢ : Lmite
Pt T 22,0 Dok W Wiy Eon 912220830887 Vinirs (164 (india
E ﬂ&am' lavim bav) Gma mumbegiwara com
:m::unn i A VNG L0 Comorat 1aentry Numpar  (CiNEUSIINIMN 196 CORA AT
it LU

— LN
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Anpoxyre ¥
Brigirty szeuature for undertaking trusteeship services (o isuers
othar then Pultlic Sector Undersakings are os folkiws:

Ustod Dobentures Secured Unsotured
Issue Size Public/Private - Non -PSU entities

fnitial Fee Annual Fee (nhial Fee Anndel Fee
25 grs Rs. 0.75 Lac Rs. 1 tac Ra, 0.60 Lac o 06, 1ime
>25¢rs  <k00 ors Rs 1 Lac Rs. 1.5 La Rs. 0.75 Lac s, 1 Lot
2100 crs -< 1500 0.01% 0.015% 0.005% 00075
%1508 s Re.15 tac Rs:22:50 = Re2 50 L « Rs.J1.25 Lac
I W case of mutiple securitins or securities located across states, comglex /structured covenant monitoring
e, additional fee would e invied.
2. Esponses rolbting to vabustlon, search, Inspection, et arranged through external Wlmll be
payible on actual basls bver and abiove the aforementioned feas

Accepled
For KLMW Axiva Finvest Limited

Rogtrad offios

Tom WAFS Pineroiat Cowiy, Tt =01 30 2040 250N

s G 2. ) e, 1IN Ploser = Flas +#1 5asssniss VeI (TCL () Lamited
ek Kaeta Comotice, fandra Ens) Ertafl) rammibaif it com

Wb 4303 o e Cotporats laentiy Mumder /i LKA BIELLT A

Page s of 6




PART B - DETAILS SPECIFIC TO THE DEBENTURES

Requlations snd Form SH - 1 ub-0ckon (18)of Section 71 of e Comparies Act eod s ke 1
ol the Companies (Shars Capilal anu:l Debenrufesl Rules, 2014.

TERMS AND CONDITIONS IN CONNECTION WITH THE NCDs

Terms which are used in the Terms and Condilions mentioned herein which are undefined shall have the meaning
assigned thereto in the Offer Document. All covenants and conditions mentioned in the Offer Document shall be
applicable for the purpose of this Deed.

Security Name (Name KLMNCD X)
of the non-convertible

securities which includes For coupon and meturily yoer, please see ‘Issugr Structurg- Terms of the NCDs" on
(Coupont  dividend, Issuer mwwgﬁm

Name and maturity yur}

Issuer KLM Axiva Finves! Limited

Lead Manager Viwro Financial Services Private Limited

Debenture Trustes Vistra TCL (Ingia) Limiled e =

_Rogistrar to the Issue KFin Technologies Limiled e i

Type and nature of Instrument _ Secured raled redeemable non-convertible debenluras (NCDs)

Senlority Senfor (the claims of the NCD Holders holding NCDs shall b2 supetior to the daims

of any unsecured creditors, subject fo applicable atatutory andfor regulatory
requiremants).
The NCDs wauld constitule secured obiigations of the Compafty and shell have first
@nking part passu chargs with Existing Secured Credilors, on all movable assets
including book debts and Receivabies, cash and bank balances, other moveble
assoty, loang and advances, both present and future of the Campany equal to the
value of one ime of the NCDs outstending plus Inferest accrued thereon.

Who can spplyiEligible Category |

Investors

e Resident Public Financlal Inshtutions as defined in Secion 2(72) of the
Companies Acl 2013, statulory corporations including state lndustrial
developmeni corporations;

e Scheduled commercial banks, co-operstive banks, regional rural banks, and
multisteral and bikatersl development finance institutions which are authorised t
invest in the NCDs;

e Provident Funds of minimum corpus of ¥ 2,500 lakhs, Pension Funds of minimum
compus of € 2,500 iskhs, Superannuation Funds and Gretuity Fund, which are
authorised to inves! in the NCDs;

* Altsmative Investment Funds, subject fo investment conditions applicable to
them under the Securities and Exchange Board of India (Altemative Investment
Funde) Regulations, 2012;

*  Resident venture capital funds regiatered with SEBI;

= . Insurance Companies registered with the IRDA;

o Nallonal Investmenl Fund set up by resolution no. F. No. 2/3/2005-00| deted
Novamber 23, 2005 of the Government of India publishad Ih the Gazatle of lndia;

e Insurance funds setup and managed by the Indian army, navy or the air force of
the Linion of India or by tho Department of Posts, India;

o Mutual Funds, registered with SEBI; and

o Systemically Inpartant NBFC registerad with RBI and having e net-worth of mors
Ihan ¥ 50,000 lakh as per the |ast audited Rnancial stalemants.

Cutegory Il ¢
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«  Companies falling within the meaning of Section 2{20) of the Companias Act
2013, bodies corporate and soclelies registered under the applicabla laws in
India and authorised I3 invest in the NCDs,

o Educational institutions and Associations of Persons andfor bodies established
pursuant to of registsred under any central or stats statutnry enactment; which
e authorised to invest in tha NCDs;

. TmmhdmlngPuﬂdwmmmmmemmm
Invest in the NCDs;

o Assochation of persons d

e Scientific and/ar industrial research organisations, wiiich are authorged to Invest
in the NCDs;

Partnership firms in the name of the partners;
MwmmmhlpsbmndmdregmedwmrMMdm
Limitad Liabiity Partnership Act, 2008 (No. § of 2008); and

¢ Resident Indian individuals and Hindu undivided faméies through the Karta
aggregating lo a value exceeding T 5 lakhs,

Catagory lii**

«  Residen| Indien individual; and
o Hindu undivided families trough the Karta.

* Applications agireguling fo a value not more than ¥ 5 lakh.
2 8pplications up o 8 vale of ¥ 5 lakh shall only be made under the UPI Mechanism

Stock Exchange proposed for  BSE Limitsd, the Designated Slock Exchange
fisting of the NCDs
_Listing and timeline for Listing  The NCDs shall be listed within 6 working days of Issus Closing Date

Rating of the Instrument

| roting am
| congidersd
io have
I . moderate
;m%%a | s TOBER, 08 | 210,000 saﬁtra'
| mm‘m | ACY 0. ; 4"
Rqseamh e || BBB 2024 l u&ns regarding
. Limibedt
I [ [ servicing of
finandla)
obligations
and camy
moderaie
credit risk, e |
Issue Size Puhﬁcimot(:mpmynlNcoswhruupwtsmunuuhmwmm
18tain over-subscription up to ® 5,000 lakhs, agaregating fo 2 tols! of ¥ 10.000 lakhs,
Minimum Subscription Minimum subscription is 76% of the Base Issue, i.e ¥ 3,750 lakhs
Base lssup ¥5,000 iakhs
Option to retain over #5,000 lakhs
subscription
Mode of izsue Publlc lssua
Mode of Allotment In dematerialised form
Moda of Trading B NCDs will be traded in demalarialised form
Objects of the Issue Please sea "Objscls of o Issue” on page 122 al ihe Prospactus and Pu.-pose on

page 11 of Part A of this Deed

S T —
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in caes the lssueris an NBFC  NA
and the objocts of the lssue

entall loan to any entity who is

a’ i '

8 group company’
Detalls of the utilization of the Pleasa sea "Objects of the (ssus” on paga 1220f the Prospastus and *Purpase” on

proceeds of the [ssue page 11 of Part A of this Deed.

Coupon/Dividend Rate Hmem‘fm&mm-fmomsmmmuﬁallhew
and mentioned herein below In the tatular form

Step upl Step down coupon NA
rate

Coupan paymant frequency Flgasa see “lssue Struchure ~Terms of the NCDs' on page 243 of the Prospecuys
and mentioned haraln below in ha tabilar form.

Coupon payment dates . FWm'MMm-Tamdunmemzﬂthmm
and mentioned herein below in the tabular form.

Cumulativel non-cumulative, in A

case of dividend )
Coupon type (fixed, Noating or  Picase se= "lssue Stnicture ~Terms of the NCDs” on page 243 of the Prospactus
other structure) and mentioned nerein below in the labular form.
Coupon Reset Process N&
(including rates, spread,
«mmmmm
and olc) ‘
Day count basis Attual
lication The entire Application Amount is on submitting the application.
_Interest on Application Money A
Datauit interest Rate Inmm:dmrde#a.dtinfulﬁimemofobimbymmmmwmﬂhhnm.
. mo«wnmmmmmmw:mmmwmumh
the Part A of his Deed,
Tenor Hmmm'fm&‘mﬁm-rmwmaﬂcos‘mmeﬂaofmw
and mentioned herein below in the labular form.
Redsmption Date Pbmm'lmmm-fmo!mmcns’mpmmnlmw
L and menboned herein balow in the labular fom.
Redemption Amount Plegse soe "issue Structure —Tamms of the NCOs” on page 243 of he Prospecius
= s __and meintioned herain below in the tatwiac form
Redemption premium/ WA
disoount el B -
issue Price = ¥ 1.000 ) .
Discount at which security s NA
Issued and the effective yisld

affective viold as o result of

such premiumidiscount -

Put date NA

Put prica NA

Call date NA

Call NA

Put notification time NA

Call nofificationtime ~ NA o
_Face Value R 1,000
_Minimum Application SNCDs i.e. ¥ 5000 (across all serles ol NCDe) ‘
In multiples; of One NCD afer the minimum application

Issue Timing Issue shall remain cpen for subseripion on Working Daye from 10 am. & 6 pm.

(Indian Standard Time) during the period indicaled above, excapt that the lssue may
ciosa on such eariier dats as may be decided by the Board of Direclors of tha
anpanyl‘&w&‘]ornebmhirecmmeolmemmmmdmeody
tiosure, the Company shall ensure thal notice of such early closure s given to the
prospective investors through advertisement in an English national dally

LU




and & reglonal dally newspaper in Telangana where the registered office s located,
with wide circulalion on or before such earfier date of closure. Applitation Forms for
the Issua will be acceptad only from 10:00 am. fo 5:00 pm. (Indian Standard Time)
orsumamndadﬁnnasmyheneméﬁeduyass.mwmmgpwswmqum
Pariod. On the Issus Closing Date, Applicalion Forms will be accepled only betwean
10:00 a.m. 1o 3:00 p.m. and uploaded until 5:00 p m. (Indian Standard Time) or such

axtendad time 88 may be permitied by BSE.
Issue Opening Date Nevembar 14, 2024 ]
lssue Closing Date Novamber 28, 2024
Issue Schedule Tre Issue shall be open from November 14, 2024 to Novembear 28, 2024 with an series
1o close earfier as may be determined by & duly aulhonsed commitise of the Board
o and informed by way of newspapsr publication on or prior Lo the earlier dale of closure.
Date of earliest ciosing of the NA
Issue, If any.

Date

Agpication Dale_The enire Agplication Amount s payabie on Appicaion

_Pay-in Date
Deemed Date of Allotment

Tne date on which the Board or a duly authorised commitiee approves the Alliment
of NCDs, Al benefits refating to the NCDs including Inlerest on NCOs shall be
avallable 1o Invesiors from (he Desmed Date of Alistment. The actual sllotment of
NCDs ‘may take place on a date other than the Deemed Date of Allotment,

Sattlement Mode of the
Instrument

Flease refer to tha chapter titled *Tanms of issug - Payment on Redemplion” on page
269 of the Prospectus and mentioned herein below in the tabular form.

HSDL and COSL

_Dapository
Disclosure of
{nterest/Dividendiredamption
dates

MA

"Record Date -

The record date for payment of Inferest in connection with the NCDs or regayment of
Frincipal In connection therewith shall be 15 Days prior to the dale an which Interes!
s due and payable. andfor the date of Redamplion, Provided that trading in the NCDs
shall remain suspended beiween the aforementioned Racord Date in connegtion with
Redemption of NCDs and the dala of Radamption or a8 prescribed by Ihe Slock
Excharige, as the case may bs.

All covenants of the [ssue
{including  side lotters,
acceferated payment clause,
L)

Tne Campany shail comply with the representations. affiimative covenants, negalive
covanants, financlal covenants and reporting covenanls as disclosed under */ssua
Stuciure ~ Covenanls of the lssue’ al page 248 of Ihe Prospeclus, and more
specifically sel oul under Clausa 28 of Part B of this Deed. Any aovenants later added
shall be disclosed on the websites of the Stock Excriange, where the NCDs are
proposed to be fisted.

Tre Issusr has no side letter or accelerated payment clause with any debt securitis
hokder

Description regarding Security
(where applicable) including
typo of socurty (movadble
Immovable/ tangible etc.), type

of charge (pledge/

socutity, minimum security
cover, revalustion

The Total valua of the Non-Convartibie Debenturas (NCDs) to be Issusd, including sl
tue Inferest, costs, charges, fees, Debenture Truslee remunaration, and relsted
exponaes, Wil be secured. This sacurity wi be In the form of a first-ranking pari passy
charge, on par with Existing Secured Creditors. The charge will cover all cument and
future movable assets of the Company, such as book debits, Repsivables, cash, bank
balances, other movable assets, and loans and advances. The value of the Security

security!  will be equivalen 2 100% of he outstanding NCDs plus any accrued Inferest

Withoul prejudice lo the above, in the evenl the Company falls to execile the
MNNTWMHMMWMWWWSEELMd
Importantly, priar to the listing of e NCOs: the Campany shall alsa pay interest of at
laast 2% (wo per canl) per annum to the NCD holders. This interest Is over and above
the Interest rate on the NCDs specified In the Prospectus and this Deed, and wil be
payable unt! the execution of the Debenture Truat cum Hypothecation Deed.

The Szcurity shall be created prior to meking thé lising apphication for the NCOs with
i Siock Exchangeds|

Raplacement o  security,
Interest to the debenture holder

Raplacament of security — The Company shall within 8uch period s may be parmified
hy the Dabanture Trustee, furnish fo tha Dabenture Trustes as addilonal securlty, If




over and above the coupon rate the Deenture Trusiee is of he opiion thel during the sutsistence of ihase prasents,

as specified in the Trust Deed  the sscurity for the NCOs has become inadequate in order 1o maintain the minimum

and disclosed In the issue Securlly Cover as provided In the Terms and Condilions of this Dead and the

document Debenture Trustes has, accordingly, called upon the Company to fumish such
adﬂtﬁma!sewrily.hchm.MCuwmyde.aihmome,
hlmishbml}ebentureTmmmmﬁonasawm.bthmm
salisfactory to ha Dabenture Truslee, as security for the NCDs and upon creation of
audwddilhnalneuurity,mamummnmmmemmhau
the trusts, provisions and covenanls contained in these presents.

Transaction documants Prospacius read with eny notices, comigenda, addenda therelo, the w

Truslee Agreement, this Deed and other security documents, if applicable, and
various. olhar documents/agreements/undertakings, entared or to be entered by the
Company wilh Lead Manager, Debenture Trusiee andior olher intermediaries for the
wmdmblmahchﬁgbulnﬂl&nibdbhmmslm
Hypathesation Deed, the Debenture Trustee Agreemant, the Public Issus Account
Agresment, the Agreement with Ihe Registrar and the Agrasment with the Lead
Manager. For further detads, ses ‘Matenal Contracis and Documents for fnspection”

0n page 384 of tha Prospectus
Conditions  precedent to Cther han the conditions specified in fhe SEBI NCS Regulations, thers are no
_disbursemant conditions precedants lo disbursement.
Conditions subsequent to Cther than the conditions specified in the SEBI NGS Regdlalions, there are no
disbursament condltions subsequent to disbursement.

Eveits of default (including Pigasa refar o he chapter fitled * Terms of Issus — Evenis of Defaull on page 257 of
manner of voting/ conditiona of  the Prospectus and ‘Events of Defawt™ on page 20 of this Desd
Jolning Inter creditor

Creation of recovery expense Tria Company shall deposit cash or cash equivalents inchuding bank guaraniess

fund lowards: the contribution 1o Recovery Expensa Fund with the Designated Stock
Exchange at he time of making the appiication of he listing of NCDs and submit
relevant documents evidencing tha same to the Debenture Trustee from time 1o time.
The Company shall ensure that the bank guarantees remains valid for a period of six
monthy post the malurity dale of the NCDs. The Company shall keep the bank
guaraniees in force and renew the bank guarantees at least seven working days
bekore lts expiry. failing which e Designated Stock Exchange shallinvoke such bank
guarantee. For further delaiis, pleass efer lo the chapler [itled ‘Teyms of Jssue -
Recovery Expense Fund” on page 255 of tha Prospacius and Clauss 410l Parl B of
this Desd.

Conditions for breach of The conditions for breach of covenants will be fiiaised upon weculion of tha s

covenants (as specified in Deed which shall be exscutad/is required o bie executed as par Regulation 18 of SEBI

Sacured Debenture Trust cum NCS Regulations.

_Hypothacation Deed)

Provisiona related to Cross Piaass refer 1o he chapler tiled "Tarms of lssus ~ Evants of Defaull” on page 257 of
Default Clause ihe Frospecius.

Working Days convention/Day 1 the daie of payment of Interest does nol fal on @ working day, then the inlerest

count convention/Effect of paymen! will be made o succeeding working yay, however the calculation for

holidays on payment payment of Intarest will be anly 1l the originally stipulaled Inlsrest Payment Dale. The
deles of the fulwre Inberes! paymenls would be as per the originally stipuiated
schadule In casa fhe Redemplion date (also being (he last Inlerest payment dals)
dees not fal on & Working Day, te payment wil be made on the immedistely
praceding Working Day, along wilh coupon/interes! accrued on the NCDs until bul
exciuding the date of such

“Risk factors pertaining to the Pisase see “Risk Faclors’ on page 100! e Prospectus.
lssue

Governing law and jurisdiction  The Issue shal be governied in accordance with the Jaws of he Repubiic of India and
shail be subject 1o the exclusive jurisdiction of the courts of Kachi, India,
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Minimum

5 NCDs (¥ 5,000) (across all Series of NCDg)

In
multiples,
of

1 NCO after the minkmum applcation

Face
Value of
NCDs (¢
INCD)

¥1,000

Issun
Price (X
INCD)

21,000

Mode of
Payment/

Through various series available

Coupon
{%) per

Al
category

9.50%

NA

9.85%

1000 1025 1025 10.50 075 11.00 NA
% % % % % %

Coupon
Type

Fixed -

Rdunpuo
n Amount
(¥ NCD)

Effective

(%){por
annum)

1.000

992%

1,135

1,000

1000 1,000 1000 1000 1000 1000 2000

9.96%

1047 1025 1075 1050 1130 1100%  11.10%
% % % % %

n Date
(Years
from the

Dete of
Allotment)

400

days  Months

16

2 2 yaars 3 3 years 6 5 yeara 7
years years yoar months

Put end
Call
Option

Net applicabla
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Desmod meduemmlmmemauamemmmnmmwwumemmwfucomm
Date of relating to the NCOs inciuding interest on the NCDs shall be available to the Investors from the Deemed

mamtmemmmmummy teke place on & date other than Iha Deemed Dats of
Alotment okont

LISTING

nacuwymus:mmm&mnu@mmmwonmemmmm
mm.mmmwwmmmwmmmmmmw.mmadm
- spacified under Schedule | of the SEBI NCS Regulations.

mmymthinmimawmwmmdMEmmmm
Nmanz.2024.nwmmmrums.m.mwiwmmmo{m.
alhmtwdlhﬁmdmmmshﬂbamwpahhymw.

mmmmmmwmumammmmmwmsmmmmm
mmummwmmahmmmmmmmmmumsm
under the SEBI NCS Regulations and SEBI NCS Master Circular, The NCDs shall be listed anly upon
mmwmnmmmmcwﬁmmwmmummmemmmngmamﬁmw
Debenture Trust Deed and creation of charge lowards the payment of NCDs, in accordance with the in the
format of Annex-lIB of the SEBI Debenture Trustee's Master Circutar.

PurauanlluSub—ReguhﬁonZofReqMS?olmaSEBINCSRegufaﬂnn,ln the event of failure (o list
ucnmmlnsumnu'ngsmmmumalmmmmmmwwmmwwﬂ
hiockadinmiumhlicmwmlem«mWMMhMMrkmdmmmﬂsﬂm
mmmmmmmamummmwmmmmm. For any
mmmmmmmmmmemmmmm‘mcmymmmm
pay Interest at the rate of fiftoen percent per annum to the applicants from the fisting date till the date of
actual paymenl.

TheNCDHolderswiHnmheenﬁﬂadmanyofmmmmmmmbmmmmmm
mpany Including the right o receive notices or annual reports or to attend and vole at any general
meeting of the members of the Company,

If, however, any rasolution affecting the rights attached to the NCDs is placed betore e shareholders, such

. resolution wil first be placed bafora the NCD Holders by the Debenture Trustee convening 2 NCD Holders
Meating for such purpose, for their consideration.

NOTICE OF EVENT OF DEFAULT

In any Event of Default or any svent which, after the nolice, or lapse of time, or both, would constitute an
Event of Default has happened, the Company shall, forthwith give notice thereof to the NCD
Holders/Debenture Trustee, in writing, specifying the nature of such Event of Dafault or af such event.

TRUST OF THE SECURITY

Page 44 of 73 0i the
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4.1.

The Company has appointed the Debenture Trustee to act as debenture trustee and to hokl the Security

 for the benefit of and on behalf of the NCD Holders. The Company and the Debenture Trustee have entered

inta the Dabenture Trustee Agreement. The NCD Holders shall, without further any act or deed, be deemed
to have imevacably given their consent to the Debenture Trustee or any of their agente or authorized officlals
todo all such acts, desds, matters and things in respec! of or relating to the NCDs as the Debenture Trustee
may in their absolute discretion deem necessary or require to be done In the interest of the NCD Holders.

The Debenture Trustee will protect the interest of the NCD Holders In the Event of Defaull by the Company
In regand to timely payment of Redemption Amount and Interest Amount (if applicable) and they will take
necessary action at the cost of the Company/ NCD Holders.

4.2. The debenturs trustee shall be allowed inspection of charged assets and book of accounts;

43

44

The Security shall be and remain security to the Debenture Trustee for the due payment of the Redemption
Amount and Interest (if any) on the Debentures, Debenture Trustes's memunerztion and all olher monles
payable under the NCDs and these presenis Intended to be hareby secured and the Debenture Trustee
shall permit the Company, until the happening of an Event of Default upon the happening of which the
Security hereby constitufed shall become enforceabls as herein provided, to hold and enjoy the
Movable/Hypothecated Properties and to camy on Iherein and therawith the business authorised by the
memorandum of association of the Company and upon the happening of any such Event of Default, the
Debenture Trustee may (but subject to the provisions contained herein as applicable) in their discretion,
and shall, upon request in writing of the NCD Holders, take possession of andlor receive the rents, profits
and Income of the Secutity ar any of them or any part thereof and subject ta and with the rights confermed
on them undar Part A hereof may al their discretion and shall upon request of the NCD Holders as
mentioned above sell, call in, collect and convert into monies the same or any part tereof with foll power
to sell any of the Security either by public auction or private contract and either for a imp sum or a sum
payable by instalments or for a sum on account and a hypothecation or charge for the balance and with ful
power upon evely such sale to make any special or other stipulations as to title or evidence or
commencament of title or a3 to the removal of any property which may be sakd separately or othenwise as
the Debenture Trustee shall think proper and with full powsr 1o buy in or rescind or vary any contract for
sale of the Secunity or any part thereof and lo re-sell the same withoul being responsible for any loss which
may be occasioned thereby and with full power to compromise and eflect compositions and for the purposes
aforesaid or any of them to execute and do all such acls, sssurances and things as they shall think it

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 (heseinafler refered to as
the “Power of Sale"), the Debenture Trustes shall give written notice of their intention to the Company.

The Debenture 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 dus in respect of the Principal Amount, the Company shall prove
1o the Debenture Trustee the payment af manies so in arrears within 7 (sevan) Business Days next after
the notice has heen given or if in the case of such power arising by reasan of any provision as herein stated
the Company shall, within 7 (seven) days of the receipt of a notice, remove, discharpe or pay out any
distress, execution or process or fully perform the covenants, conditions or provisions breached, if capabie
of being performed, or make good the breach thereof, or pay adequate compensation for such breach to
the NCD Holders to the satisfaction of the Dabenture Trustes.

TRUST OF PROCEEDS OF SALE/ REALISATION OUT OF THE SECURITY

The Debenture Trustee shall hold upon tnsst the monles, received by it of the Receiver in respect of the
Security or any part thereof arising out of:
(@)  any sale, disposal, transfer, release, calling in, collaclion or conversion under the Power of Sale
in relation to Security; J
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{b) any income, dividends. rant or profits arising in respect of the Security;

{c) policy or policies of insurance or any insurance contracts or proceeds or claims paid under any
insurance contract in relation o the Security;

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

(e} enforgement of Security created under this Deed or any ather realisation whatsoever.

and they shall, in the first piace, by and out of the said monies reimburse themselves and pay. retain or
discharge all the casts, charges and expenses incurred in or about the entry, appointment of Receiver,
calling In, collection, conversion or the exercise of the powers and trusts under thege presents, including
their, and the Regeiver's remuneration as herein provided, and shall apply the residue of the said monies.

(i) FIRTSLY in or towards payment to the NCD Holders pari passy of all amears of interest Amount
Including default interest (which shall be deemed to acorue due from day to day) remaining
unpald on the NCDs held by them;

(i) SECONDLY in or towards payment to the NCD Holders pari passu of all Redemption Amount
owing on the NCDs held by iham and whether the said Redemption Amounts shall or shall not
then be due and payab'e, and

(W) THIRDLY in or fowards payment of the surplus (if any) to the Company.

TO A TE E F SALE

If. the amount of the monies at any time apportion under Clause 5 hereof shall be less than 10 (ten) percent
of the nominal amount of the NCDS then outstanding, the Debenture Trustee may, subject to (he written
approval from the Majonity Interest, invest such monles in any one of the investments authorised with power
fram time to time at the fike discration t vary such investments and such investments with the resulting
income theraof may be accumulated unti the accumutations together with any cther fund for the time being
under the control of the Debenture Trusiee and available for the purpose shall amount to a sum sufficient
lo pay 10 mn}peroentofmeNGDsasshallbeoutﬂandh:gmdﬂwmmukﬂmsarﬁﬁmdssbaﬂm
applied in the manner aforesaid, Provided that the Debenture Trustee shall not be llable for any loss which
may be occasioned by any investment or variatian thereol made by them pursuant to this Clause.

NOTICE BEFORE PAYMENT

The Debenture Trustes shall give not fess than 14 (fourteen) days’ notice to the NCDs Holders under
Clauses 8 and 9 of Part B hersof. .

RECEIPT OF NCD HOLDERS ‘

The receipl of each of NCD Holder or if thers ba more than one NCD Holder of any such NCDs, then the
rmeiptuimmtnamedNCDHoﬂersorolﬂmmlmrorsurﬁmuroﬂhmrﬁmeormme& ifany,
ofmeHoidersufsmhNCD:ori!mmbemﬂmnomhmder.daﬂmldmofmﬂcmbmwmm
Amount and Interest Amount payable in respect of each of such NCDs, shall be 2 good discnarge to the
Debenture Trustes.

F NCD: IS

The Debenture Trustee shall not be affected by any notice exprass or implied of the fight, title ar claim of
any person to such monies othar than the NCD Holders.

C ATES F MENT
For payment to the NCD Holders in full discharge of all principal moneys due upan their NCDs, the NCD

certificates (for NCD Hokders holding the NCDs in physical form, (if any) post allotment in dematerialised
form) shall be surrendered and delivered unto the Company with receipts In full discharge endorsed thereon

mgqmmomammrmmmmwmow '
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1.

12,

13.

14,
141

14.2.

18,

and signed by the respeclive NCO Holders.

REPLACEMENT OF DEBENTURE CERTIFICATES

If a NCD certificate, (if applicable), s mutilated or defaced then upen production thereof to the Company,
the Company shall cance! the same and issue a new or duplicate certificate in lieu thereof. If any NCD
certificate is lost, stolen or destroyed then, upon proof thereof to the satisfaction of the Company and upon
fumishing such indemnity as the Company may deem adequate and upon payment of any expenses
incurred by the Company in connection with proof of such destruction or theft or in connaction with such
indemnity tha Company shall issue & new or duplicale NCD cerificate. A fee will be charged by the
Company nat exceeding such sum as may be prescribed by Applicable Law for each new or duplicate NCD
cerlificats issued hereunder excapt certificates in replacement of those which are old, decrepit or wom out
or defaced or where the cages for recording transfers have been fully utifised.

FAILURETO Si.lRRENDER NCDs CERTIFICATES

In the event of any NCD Helder not surrendsring the NCD certificates (il applicable), which the Company is
mady to pay or satisfy in accordance with the terms of these presents, to the Company, within 30 (thirty)
days after the due date for Redemption thereof, the Company shall, In accordance with Regulation 81A (1)
of the SEBI LODR Regulations, not forfelt unciaimed Interest/Redemption Amount of the NCDs. Where the
InterestDividend/Redemption Amount has not been claimed within 30 (thirty) days from the due daie of
Interest/Redemption payment, the Company shall, within 7 {seven) days from the date of expiry of lhe said
period of 30 (thirty) days, transfer the amount to an escrow account to be opened by the Company with any
Scheduled Bank, in accordance with Regulation 61A (2) of the SEBI LODR Regulations.

Any amount transfered to the escrow account that remains unclaimed for seven yaars shall be transfarred
to the ‘Investor Education and Protection Fund' consiifuted in terms of saction 124 of the Companies Act,
2013, in accordance with Regulation 81A (3) of the SEBI LODR Regulations. Upon such transfer being
mada or upan the Company making any other arangemenls lo the satisfaction of the Debenture Trustee,
tha NCDs which the Company is ready lo pay or salisfy as aforesaid shall be deemed to have been paid
off or satisfied in accordance with the provisions hereod.

ACTIONS FOR PAYMENT OF NCDS

Mo action is required on the parl of the NCD Holders heiding the NCDs in electronic form subject to the
compietion of any procedure for receipt of paymant by the NCD Holders that may be prescribed by the
Company and more particularly described In Schedule Il hereto. On the Redemption Date. Redemption
proceeds would be paid by cheque/pay order/RTGS to those NCD Helders whose names appear on the
list of Beneficial Owners given by the Depository to the Company. These names would be s per the
Depositories' records on the Record Date/Book Closure Date fixed for the purpose of Redemption.

REPURCHASE/RE.ISSUE OF NCDS/CANCELLATION OF NCOS

The Company may, at any time and from time to time, re-purchase the NCDs at a discount, from the
secondary markets at fair market valua or atherwise at any time prior to the redemption date and cancsi or
re-issue them from time to time but only subject to in accordance with the Applicable Laws. Such NCOs
may, at the optien of the Company, be cancelled, held or relssued at such a price and on such tems and
conditions as the Company may deem fit and as permitted under Applicabls Law(s).

Where the Company has redesmed any such NCDs, the Company shail have and shall be deemed always
to have had the right to keep such NCDs alive for the purposs of re-issue and in exercising such right, the
Company shall have and shall be deamed always fo have had the power to re-issue such NCDs either by
re-issuing the same NCDs or by issuing other NCDs in their place.

NCDS FREE FROM EQUITIES
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The NCD Hoiders will be entitied to their NCDs free from equities o cross claims by the Company against
the original or any intemmediate owners/holders thereof,

POWER OF TRUSTEE TO APPOINT RECEIVER AND NOMINEE DIRECTOR

a. Power of Debenture Trustes fo Appoint Recelver:

Subject to the provisions of Section 69A of the Transfer of Property Act, 1882, and fo such of the provisions
of law as may, for the ime being, be applicable the Debenture Trustee, atany time after the Security heraby
constituted becomes enforceable and whetner or not the Debenture Trustee shall then have entered into
of laken passession of the Security and in addition to the power hereinbefore conferred upon the Debenture
Trustee after such entry info or taking possession may, in writing appoint any officars of the Debenture
Trustee or any other persons as Recelver of the: Security or any part thereol and remove any Receiver so
appointed and appoint any such ether persons in his or their stead and unless the Dabenturs Trustee shall
olherwise prescribe in wiiting such Recelver shal hrave all the powers hereinbefore conferred upon the
Debenture Trustee. All the provisions and powers hersinbefore declared In respect of a Recelver appointed
by the Debenture Trustee after entering into or taking possession by the Debenture Trustes shall apply to
a Receiver appointed before entering inlo o taking possession by the Debenture Trustee and in particular
such Receiver shall be deemed to ba 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 following provisions shall also
apply to such Receiver,

(a) Appointment before or after posseseion;

Such appointment may be made eifher before or after, the Debeniure Trustee shall have enforced,
entered info or taken possession, of the Security or any part thereof,

(b} Recelver to be invested with powars by Debenture Trustee;

Such Receiver may be Invested by the Caebenture Trustes with such powers and discretions including
powers of management as the Debenture Trustes may think axpediant:

(c) Recaiver to exercise powars vested In Debenture Trustee: .

Unless aiherwise directed by ihe Debenture Trustee the Recelver shall have and may exercise all the
pawers and authorities vested in the Debenture Trustee; .

(d) Recelver to confirm to regulations mads by Debenture Trustee:

The Receiver shall, in the exerise of his powers, aulhorities and discretion's, conform to the requlations
and directions mada and given by the Debenture Trustes frem lime 1o time;

(e) Recelver's remuneration:

The Debenture Trustee may, from lime lo time, fix remuneration of the Receiver and direct payment
thereof out of the Security but the Company alona shall be liablz for the payment of such remuneration,

(/) Receiver to give security:
The Debenlure Trustee may, from ime to time and at any time, require the Receiver to give security for

the due parformance of his duties &s such Receiver and may fix the nature and the amount of the security
to be given, but the Debenture Trustee shell not be bound In any case fo require any such security.
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(@) Recelver to pay the monles:

Unless otherwise directed by the Debenture Trustae all monies from time to lime received by such
Receiver shall be paid over 1o the Debenture Trusfee 1o be held by them upon the trust herein declared
of and conceming the monies arising from any sale, calling in, coliscton or conversion,

{h) Debenhire Trustee may pay montes to Recelver:

The Debentumrmsleamaypayowmmawﬂfmymmwmming part of the Security to the
extemthatmesamamaybqapwied&umepurmsesrwmdhymmiwmlmmhanmTrwtae
may, fram time to time, determine what funds the Receiver shall be at liberty to keep in hand with a view
to the performancs of his duties as such Receiver,

(i) Receiver as Agent of the Company;

Every such Recelver shall be the agent of the Company for all purposes and the Company alone shall be
responsible for his acls and defaults, losses or misconduct and Fiable on any contract or engagement
made or entered into by him and for his remuneration and the Debenture Trustee and the NCD Holders
shall nat incur any liability or responsibiity therafor by reason of their making*or consenting to his
appointment as such Recaiver,

() Applicability of Transfor of Property Act, 1882;

Subject as aforesaid e provisions of the Transfer of Propedy Act, 1882 and the powers thereby
conferred on a Hypolhecatee or Receiver shall, so far as applicable, apply to such Receiver.

b. Power of Debenture Trustea to Appoint Nominee Director:

(1) The Debenturs Trustee shall have a right to appoint a neminee dirsctor on the Baard of Directors of
the Company (herelnafter referred to as tHe "Nominee Director”) in terms of the Reguiations 6(A) of
SEBI NCS Regulations, Regulations 15 of the SES! (Debenture Trustes) Regulations, 1993 and the
Companies Act applicable from time o me. The night 1o appoint the Nomines Dirsctor shall be
exercised by the Debenture Trustes In case of an Event of Default in 1am of this Desd, as pef the
statitory guidelines as may be applicable for the purposs in consullation with the NCD Holder(s)
includinrg upen the sceurance of the faliowing.

. two consecutive defaulls in payment of Interest to the NCD Holder; or
Il defaullin crealion of Securily for NCDs;

ii.  defaultin Redemption of NCDs;

Iv.  any other Event of Default

(2) The Nominee Director so appointed shall not be liable to relife by rofation nor shall be required to
hold any qualificalion shares. The Company shall take al steps necessary to amend its articles of

association. if required fo eflectuate the appointment of such Nomines Director without the
requirement of holding any qualification shares, '

The Company shall appoint the Nomiries Director nominated by the Debentures Trustee on its Board
of Directors at the earlisst but not later than one month i.e., within {one) month from the date of recsipt
af nomination from the Debenture Trustee, The Nominee Direclor shall be appointed on 2l key
committees of the Board of Directars of the Company.

Such Nominee Director shall -

a) nat be llable to retire by rotation nor shall be required to hold any qualificalion shares;
b) be entitied to all the rights. privileges and Indemnifies of other directors including the sitting fees
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mdmaspawuebymcompawmmamm:

c) beappoimedammbemiaumekaycommmeesuwuﬁoafdomm. if 50 desirad by the
Debenture Trustee.

d) be eniied o raceive all notices, agenda, eic and to attend all general meetings and Board of
Directors rneetingsammeeﬁngsofanycomnﬁneesofﬂmﬂoardofﬂimhrsurhmhnsisa
meamber,

Any expendilure incurred by Trustee, NCD Holders or the Nominee Director in connection with his
appaintment of directorship shall be bome and payable by the Company.

If, at any time, the Nominee Dimtousnulaﬂetualtondamﬁmaﬂfm%ofﬂkechmorany

of its committees of which he is a member, Tmsmemayduputeanobsewbamndmmlm
Theex;ms_ms incurred by Trustse in this connestion shall be barne and payable by the Company.

The Nominee mmmmmtmhmmnmwmmaremom proceedings
ofmtmhmemwﬂw%mpanymmhawwohjecﬁmm the same,

ThnapppinﬁwnﬂrwmvaioftmNomineeﬁkemshallbebyanmhmﬂngbymmmiee
addressed to the Company and shall (unless otherwise indicated by the Trustee) take effoct forthwith
upon such a notice being delivered to the Company.

The Company shall ensure that the Nomines Directar shall be entitied to the same indemnities as te
dirsr:hnrswmaﬂbeanmedbyﬂwCommagmMmyamwlmmwdurln
mmmmmmmnrmapmmmzasmmmmw.

The Company hereby acknowledges and agrees 1o comply with the SEBI NCS Regulations, SEBI
Debenture Trustee's Master Circular and SEBI NCS Master Circular o the extapt appicable fo it

incompilance with Regulation 18 of the SEB) NCS Regulations, the Company shall provide the details

of the deslgnatied bank account {"Designated Bank. Account’) below in this Deed to the Debenture
Trustae from which the Company shall pay the Interest and Redemation Amodnt of the NCDs 1o the
NCD Holders_ In this regard, b‘leCmpanyherabyaglwsmdmnakasmmmm
Debenture Trustee 1o take sleps to seek and obtain Information about NCDs Interest payment and
Redemption payment from the Company's bank directly or through any other agency. In the event,
thers is any change in any detail's of the Designabdﬁar*mntmemmymﬂl inform the
Debenture Trustee within 1 (one) working day of the any such change

Designated Bank Account: Below are the Company's Designated Bank Account details from which
mmmpmwmymmmwnedempﬁmmmmwmcosz

- | 50200103999661

| KLMAXIVA FINVEST LTD NCD XI INT PAYOUT
_| 306154361

HDFC BANK

HOFC0000402

_| CHALAKUDY

The Company shall comply with the requirements o be provided under the SEBI NCS Regulations,
including all memmpliarmmﬂmmrtmqmrmmsmmmmemph betow:

The Company hereby acknowledges and agrees that it shall, without fal, provide information o the
Stock Exchange, the Depnsimmsaradlhaﬂebenmmsm.aboutmestamso{mepamuof
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viii

NCDs within 1 (ene) working day of actual payment or the Redemption Date of NCDs, whichever falls
earlier. While inlimating the status of payment lo Debenlure trustee(s), the Company shall also
mmemmaIIMrhmmmmwﬂmmlwmtclthBStock
Exchange and Depositories, -

mmmywmmmmmnmwmmmmsmwm.m
mmwtume.mmupmmdlmenlofmeNCDslmbrthe
(second) working day of April of each financial year untl Redemption of the NCDs. In case the
Company fails to Intimats the updated status of payment of the NCDs within the stiputated timelines,
the Debenture Trustes shall carry independent assessment and intimate the status of payment of the
NCDs 1o the Stock Exchange and Deposilories within 7th (seventh) working day of April of each
financial year. =

In case Company or Debenture Trustee does not intimals the status of paygent of NCDs to Stock
Exchange and Depositories within the stipulated timeline, transactions in such NCDs shall be
restricted from Bth (elghth} working day of April of that financial year, until any further inimation is
received from the Company or Debenture Trustee regarding the same.

The Company shall inform the Stock Exchange and the Depositories about any development or events
including any restrucluring in the NCDs ar NCLT/ NCLAT prozeedings relating o insolvency/
bankeuptcy, repayment. efc )., that could potentially have an impact on the status of Redemption
payments of the NCDs or frigger defaull in the payment of the NCDs, the Company / Debenture
Trustee shall inimate the Stock Exchange and Depostlories within 1 (one) working day from the
happening of any such event or of accurmance of any such development.

Further, inthe case of any third party litigation having the potential to impact the status of repayment
ofllnNGDs,MCmnymlmgﬂmmmwinﬁmmmwmhmM
litigation, o the Debenture Trusiee forthwith.

lncmmmmmlﬂsmhwmhlmmmsoipamldmmmw‘rltinsﬂmﬁstedﬁlmhm&
then Debenture Trustee shall seek status of payment from the Company and/ or conduct independant
assessment (from banks, investors, rating agencies, etc.) to deleming the same. Based on such
assessmant, the Debenturs Trustes pursuant to the SEBI Debenture Trustee's Master Circular and
SEBINCS Master Circular, shall inlimaie the Stock Exchange and the Depositories about the status
of paymenis of the NCCs within 9 working days of tha matunity/Redamption Dale of the NCDs of such
ather timeline as may be prescribed under Applicable Law, from time 1o time. In case Intimation of the
stetus of payment of NCDs is not received by Stack Exchange and Deposilories within stipulated
timeline, transactions in such NCDs shall continue fo be restricted and such restrictions shall continue
until any further Intimation. is received from Company/Debenture Truslee regarding the status of
payment of such NCDs. . >

The Company shall also record the status of paymenl/ repayment cn SCMS System within 1 (one)
working day of payment Redemption due date after taking requisite detalls from Registrar and
Transfar Agent in the formal as specified in Annex-IIIC of SEBI Debenture Trustee's Master Circular
andOnmsuchhbnnaﬁmlsmmdmmSCMSSym,muM@Tnmm_diwamnz
(two) working day validate the status of such payment repayment in the system after receiving the
requisite delails from the Registrar and Transfer Agent including file prapared for payment of Interest
and repayment of Principal Amount. bank confirmation etc,

INVESTMENT OF CAPITAL MONIES

Subject as aforesaid, the Debenture Trusiee shall invest the net capital monles referred 1o in Clause 6 of
Part B hereof upon some or one of the investments hersinafier authorised or place the same upon deposit
or in current account in the name of the Debenture Trustee with any Scheduled Bank or banks with power
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frornmmmmﬂidrdiwaﬁonwmmmmmmmwnhmmmmmameir
discrahontomwnluanymmmumnishrmyotwwmformmmmmm
mmmesmmmmmbeaxmmmmasmmunmrmmum

mdanymlmiesinﬂunﬂumoihmmngtomCmpaﬂywEﬂarﬂnPuwo‘I’Saleshalhave
afisonshdlhddlhesaidhmismdmorﬂasmdﬂmmomammufmpecﬁvelywmawm
inmanatumufinmmuponmdbr&usbmdwmwmmaxmsedmnﬂmLhemmies
wsriseﬂummym.caumln.mmmmmﬁmmadaasafamld. provided always that In
mmtofmmmsahwmw after payment and satisfection of all monies Intended to be
secured hymmmnmﬂmsawinmtnmmmmmunmfm net monies as aforesaid
shall be heid in trust for the Company or its assigns

AUTHORISED INVESTMENTS

Mymunleswmmmkus(orpomhmhmmaimougmmhehmdbymenebenmmmﬂae
mbehwsmdlnmenaumofmanebenmmemurwﬂarmebgaimmm Debenture Truglee
Mmyomnimmbmﬂwisadbynmiubmamjwlmsmmofmmm for the time baing
in force in India with power to'vary and transpose such investments and in so far as the same shail not bs
inveﬁadshaﬂbeplmﬁundwoﬁlh&wmenﬁwbeben&m Trustee in Scheduled Bank or banka.

TRU: UTIONB

I addition to the powers hereinbefore given, the Debentufe Trusiee may claim, enter into or take
mmbndandhuluorappdmaRm:ommmmdmmwmarmdwmm
mmwmwmmmmmunm@msmn under any process of law by any
credm:c!tm(:ompanyorbeomemiselnhopaniyandhﬂeraaRamiverisappwmmMchuse.
Debenture Tns!mmayalanyﬁmgivauppmmmurwschmmﬂm.

 The Debenture Trustoe shal ot, nar shall any Reoeiver s aforesaid. be fable by reason of the Debentyre

Trustee or such Recaiver ant3ing into of taking pessessicn of the Security or any part or parts thersof to
account as hypothecatee in possession or for anyihing, axcepl actual receipts. or be liable for any loss upon
realisation or for any defaull cr omission for which a fypathecates in possession might be iable,

DEBENTURE TRUSTEE MAY GIVE UP POSSESSION

HamMEnlmDemmumegeemmthm made an entry Unie ar taken possession of any pant of the
mnmmammhmmmmmenymmm,moam
rmsm.mmmmﬁammnormmumwmmﬁmmumm
amrﬁmmmmmepmwmsotmnmmaMIlmmwmmmhmﬁmd
the NCD Halders representing not less than three-fourths in valus of the nominal amount of the NCDS for
melimsbehgoulslmdingmwmmyﬁmmmgmwmmdmmmdmmm
ormyafmemoranymcrmmmmmyemwmmdmmwumnwmmw
conditions as may be specified in such resolution or consent.

TheDeberuureTmel_dhmmby&uDsmmmemhwmmmm
budness.andommﬂnm,pmﬂmmdmmoﬂmmmmm;payanddisdwgettnm.
cmmmmmmmmmmmmwmmmwmmm
Propaztbsofinmeparhmameore:emiaeorﬂwaltempmdpmmﬂqmmemdbemrsand
duties under this Dead and all other outgoings which the Debenture Trustee or Recgiver shail think fit o
pay and shall pay and apply the residue of the said receipls, rents, profits and monies In the manner
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provided in this Deed with respect to the monles arising from any sale, calling in, cotiection ar conversian
of the Mavable Properties.

il TURE TRU Y1

Unless (a) specifically required by the Transaclion Documents or Applicable Law(s), (b) an Event of Default
has occurved set out in ClausoSofPanﬁabove.cr[c] m%u&mim&mladmumlmmm&y
Interest the Debenture Trustee shall not in any way (o interfere with the management of he affairs or the
mndmloflhemnpmyorilsbusinessormypan thereof.

NCDS IN ELECTRONIC (DEMATERIALISED) FORM

The Company shall immediately on the aliotment of NCDs take reasonabie Slepsio credit the NCDs as
reien'adwintmsMhmsmwmmdlhe%mwﬁaﬂeﬂmﬂw(amﬁmﬁhm

<

- Application form) with the number of NCDs allotted but subject to within the timelines as provided under the

2.

SEBI NCS Master Circular,
R ONS AND THE COMPANY

A Representations of the Company
The Company declaies. represents and covenants as follows:

®

(ii}

Necessary Disclosures

The Prospectus contains all necessary disclosures including but not limited o slatutory and other
regulatory disclosures, Debenture Trust cum Hypothecation Deed and the Transaction Documents in
relation to the Issue of the NCDs. will, constitute legal, valid and binding obligations on the Company,
enforceable in accordance with the Terms and Applicable Law and would be so trealed in the courts of
law or tribunais of India, and Debenture Trust cum Hypothecation Deed and the other Transaction
Documents in relation to the Issue of the NCDs are in proper form far enforcement In courts.

for e of

for the creation of security for the NGDs on pari-passy basis. The Company has complied with and will
wmymaapﬁmmofsmmmmw all other Applicable Laws In respect of the
NCDs and their issuance thereof, N

The documents in pursuance of the issue of NCDs, including the Prospecius and Debentiire Trust cym
Hypolhacation Deed towards crealion of the Security executed or to be executed and delivered, will
constitute vakid and binding obligations of the Company and will nat contravene any Applicable Laws,
statute of regulation and will not be in conflict with memorandum of asscclation/articles of association of
the Company or result in breach cf, any of the terms, covenants, conditions and stipulations under any
existing agreement to which the Company is a parly,

(v) Filings and Reglstration




The Company has completed and shail duly ard in a timely manner compiete all filing and registration as
may be required under Applicable Law from time 1o time for the purposes of the issue and maintenance
of the NCDs and the creation of Sequrity. The Company shall within 30 days of the execution of Debenture
Trust cum Hypothecation Deed, file Debenture Trust cum Hypothecation Deed in Form CHG-9 with the
Registrar of Companies, in relation to the perfection of Security created herein,

(v) Noimmunity under laws

Neither the Campany nor its assets has any immunity {sovereign or otharwise) from any suil or any legal
proceeding under the laws of India,

The Debenture Trustee, ipso facto does not have any obligations of a borrower or a principal debtor of a
guarantor as to the monles paidinvested for the NCDs

(vii) Solvency

The Company is curmently solvent and the Company has not taken any carporale ot olhér aglion, nor have
any steps been taken or lagal proceedings of any manaer been iniliated/threatened againsl the Company
for its winding up, dissoluticn, insoivency, bankruptcy or for appainiment of recelver on its assets or its
business.

(viii) No

Except as disclosed in tne annual audited accountsithe Prospactus, the Company hes no debis of
contingenl liabilities outstanding.

(x) Indebtedness

The Company is not in default with respect to any loans ordepasits or advances or other financial faclities
availed by the Company in the capacity of the bomawer,

(x) Pawerto execute Securlty Documents

Natwithsianding anything by the Company done or executed or omitted to be done or axecuted of
knowingly suffered to ihe cantrary, the Company now has power fo acl, convey, Iransfer assure and
assign unto-the Debenture Trustes, the Securtty. The Company Is not restricted from creghing Secunty
over the assats ovar which Seourity has been or will be created under Debanture Trust &ith Hypothecaticn
Deed and the Transaction Bocuments. All the assets that have been secured under this lssue are free
fram any encumbrances other than those as disclosed in Debenture Trust cum Hypothecation Deed and
the Progpecius.

Thaltr-aﬂypomecammpmynormypmorwﬁonlmrnslmwwmwmw
order of any court of Applicable Law and'or any authority or authorities including under the provisions of
the Income Tax Act, 1961 and that there are no proceedings pending in any court of Applicable Law
wherein the Hypothecated Property is the subject matter, and that the Company has not received any
rmlbe,MrmmmrmWPmmmmmmmwmmarGomefmlmmmm

public bodies whereby or by reasan or maans the Hypothecated Property is affected,
(xi) Eurther Borrowings

The Company shall to borrow/raise loans or avail of financial assistance in whalever form as also to issue
debentures! NCOs/other secunlies in any manner having such ranking in prionty, pan passu or atherwise,
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subject 10 applicable consenls, approvals or pefmissions that may be required under any
statutory/reguitory/contractual requirement, and change the capital structure including the issue of
shares of any class, on such ters and canditions as we may think appropriate, provided stipulated
Security Cover is maintained on the NCDs and afler obtaining the consent of, or jatimation to, the NCD
Holders or the Debenture Trustee regarding the creation of a further charge over such Security

Thatitshaﬂbela-nﬁdiorn'anebenlumesteeuponentaring info or laking possession under the

provisicns herein contained of afl or any of the Security henceforth to hold and kesp In trust the same and

to receive the rents and profits thereol without any interruption or disturbance by the Company o any

other person or persons claiming by, though, under or [n trus! for Company and thal freed and discharged

mm or olherwise by the Company sufficiently Indemnified against all encumbrances and demands
atsoever.

That the Compariy shall exscute al such deeds, documents and assurances and do ail such acts and
things as the Debenture Trustee may reasonably require for exarcising the rights under these presents
ew:lmaNCDswhreﬁechmlrgandmmme&mﬁtylnmmbemmmmmmﬂ
from time to fime and at il times after the Security hereby constituled shall become enforceable execule
and do all such deeds, documents, assurances, acls, and things as the Debenlure Trustes may require
for facilitating realisation of the Security and lor exercising all the powers, authorifies and discrelion
thereby offered on the Debenture Trustee or any Receiver and in particular the Company shall execule
all transfers, conveyances, assignments and assurances of the Security whether o the Debenture Trustee
or to their naminess which the Debenture Trustes may think expedient and shall perform or cause to be
performed all acts and things requisite or desirable for the purpose of giving effect 1o the exercise of any
of the said powers, authorities and discretion's and further shall for such purposes or any of them rake
arconsent to such application to any Govemment or focal autharity as the Debenture Trustee may requite
for the consant, sanction or authorisation of such authorty 1o or for the sale and transfer of the
Movable/Hypothecated Propeity or any part thersol and it shall be lawiul for the Debenture Trustes lo
make or consent to make any such application in the name of the: Company and for the purposes sforesaid
a certificate in writing signed by the Dabenture Trustee to the effect that any parficular assurance or thing
required by them Is reasonably required by them shall be conciusive avidance by the fact,

{xiv)The Company shall at ali times maintain the Security Caver of 100% or higher.

txv) The Company shall not down-streaming of funds raised by way of NCDs to any of ifs subsidiarles.

B. Affirmative Covenants

The Company shall:

(iit}

()

ure Trust cum Hypothecation Deed ard any other Transaction Documents, n {o the NCDs,
when executedio be executed shall be to the satisfaction of the Debenture Trustee and NCD Holders at all
times, and will be in accordance with the Tarms and Conditions as contained in the Prospectus;

Validity of Transaction Dacuments: ansure that the Prospectus, Debenture Trust cum Hypothecation
Deed and any other Transaction Documents crealing the Security validly executed and deliveradishall be
validly executed and delivered, will continue in full force and effect and will constitute valid and binding
obligations of the Company.

Notice of Winding Up or Other Legal Process: promptly inform Debenture Trustee if it has notice of any
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(vi)

(vii)

(Wi}

(ix)

(x)

(xi)

(xii)

application for winding mmmghasnmadn-mwmmwmﬁmofmmmumlhapmﬁsmm
the Companies Moranyummimunderanywnrmhmwoh‘mdseafwswwmm
proomesimaewedmbeﬂhduriniﬁaledagdnstmecompmywmmheﬁﬂemmmpuhmd
Pmoeﬂiesoianonmmyori!aRacwahappninlodofanyofils properties of the Company or if a
Recelver Is appointed of any ufitsp:upefﬁasw'mofundm&rgs;

Articles of 0: carmy out such alterations to its memorandum and arficles of
assodatbnssmaybedeemedneeassarymuauphﬁondﬂcoﬂmmheanmteelpsabgm
lmlnt&reslsowzeNCDHnldetsandasqumdumAppﬁcnblaLam

Mmmmmmmwmmammm.
privileges, franchises and concessians now held or hereafter acquired by il in the conduct of its bsiness,
lncludingmmmmmmam&MﬁmW.mﬂ&HRwﬂmwmm
and every one of the sald franchises and concessions and all acts, fules, regulations, orders and direstions
of any legislative, executive, administrative or judicial body applicable to the Sacurity or any part thereof,

)

PROVIDED THAT the Company may contest in goad faith the vafidity of any such acts, nies, regulations,
mmwumammimwmmmemmmmwmmmn
memhsmbmmmumucmwﬂnmmmncmhmmmwmmu
impaired. The Company will not do or voluntarily suffer er permit o be done any act or thing whereby
pawnemoflnapﬁncmororpranuunanumNcosmigh:ormmdbsh&nderadordelayeﬂ;

In| u : give to he Debenture Trustee or its nominees such
irwonnaﬁonxmmallmquireasmaﬂmmmlm}ngmmbum.p«mandammm
Cormmymwmmmormmmammwmmmmﬂmcmmmmmmmm
Tnmeoapiasafm_mmn.mm:MMWhHmmmgsormmwh
sharefiolders and the Debenture Trustee shall be entitled, if they deem fit, from time fo time to nominate an
awmxmmragsnmmmﬂvebod:so!aoeomwmrﬁsmpmpmyawummyorwpm
thereof and lo investigate the affairs therecf and the Company shall allow any such accountant or agent to
ma_keszﬁuewnirﬂionmdhmﬁgaﬂoﬂandshdlfumiuhh&nwﬂha!lsmhinbnnatbnasmmnym
and shall pay all costs, charges and sxpenses incidental to such examination and Investigation;

Eumish Information regarding Credit Rating: the Company shall submil to the Debenture Trustee a
oemfbatestaﬁnglhecredilraﬁngiswédﬁhrespedmlanCDsfrmanindaumctaﬁuﬂm
Mumis.wfichisnotasmmbdaﬂhms%mmwﬂssmnmmpmmm. Further, pursuant lo
Regulations 55 of SEBI LODRRagulaﬁms.hmdi!mhgobm'ﬁdhymaCompmyMbewma
ieastnnceamWa&mnWAmmeommmm“mwmmmmm
inlhemniofmydegmda'bnmlhecredilraﬁmhyﬂnaCradthaﬂngAgencm the Company shall
immediately disseminate the same to the Siock Exchange and Debenture Trustes pursuant to SEBI LODR
Regulations;

Corporate Governance: confirm to al mandatory recommendation on corparate goverriance pursuant to
the SEBI LODR Regulations;

L}
L emands: confirm that the Company is not in amears of any undisputed
pubﬁ:dsmandmnhasirwre-m.cmwaﬁonh:wallom«mxusandmwnmuwmrmm
dues payable to Central or Stale Govammants or any local or ather authority; 3

Maintaln Listing: confim that the Company shall take all necessary steps and comply with the uniform
listing agreement with the BSE Limited along with the SEB| LODR Regulations and SEBI NCS Regulations,
teensure that the NCDs remain listed;

Maintenance of Rating: confiem that the Company will comply with any agreement with the Credit Rating
Agencies and provide any necessary information to the Credit Rating Agencies so as lo continue fo maintain

acredit rating;
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(xiil) Malntenance of Movabie Properties: maintain and keep in preper order, repair and keep in good condition
the Mevable Properties. Ifthe Company fails fo keep in proper order, goad candition and repair the Movable
Properties or any part thereof, then the Debenture Trustee may, bul shall not be bound Lo, maintain the
same in proper order of repair of condition and any expense incurred by the Debenture Trustee and its
coshandchamesmofefmaahaﬂhemin'bumdbyﬂntany:

(xiv) Conducting of business: ccnduct its business with due diigence and efficiency and in accordance with
the financlal standards and the best business practices;

(xv) Utilisation of lssue Proceeds: utilise the monies received lowards subscription of the NCDs for the
pumcses-assleﬁedinlhe%apmi.e.mmsmmmmlmmmmmmrmamm
of onward lending and for repayment of interest and principal of existing loans and for General Corporate
Pwmawmm_Mexmm&mdmmmwwmmmmam
statutory/reguiatory requirements. The Company shall subrmit a statement regarding utifisation of Issue
PmeudsollheDshentmsarndmﬂaﬂaldeﬁaﬂunhusec!ptamds.ﬂmy.ﬁmmﬁhqmdyﬁmmial
wmmmm&mﬁsmmamammmmwmmmmmm
the proceeds has been achieved, in accordance with Regulations 52(7) and 52(7A) of the SEBI LODR
Regulations.;

The Campany shall submit to the Dabenture Trustee the following, in accordance with Regulation 56 of the
SEBLODRﬂeguJafmsmpyofthaamualmportatﬂnmcﬁmasﬂislss&dahmwihawpyof
catificate from the Company's auditors In respect of utiiization of funds during the implementation period
oﬂhapmiacﬂur%lchmmndshmb%nmmd.wmu-mwwufﬂwanihrsmmmay
besubm'mndatmemdufaachﬁnandalmﬂﬂmmndshmheenfuﬂyuﬁlsedormwumuform
these funds were intended has been achigved,

(xwi) m:dmmmawsmmMmadhaﬂmmabmﬂymmw
of the Companies Acl, and also cause Debenture Trust cum Hypothecation Deed to be registered in
conformily with the provisions of the Indian Registration Act 1908 or any other stalute, ordinance or
ragulalbnulm‘relalingtoanypmmImm,mhmhhmypmﬁonofhamvawmnyts«maybn
sﬂumwmmnmmolmmmrmzcwwmmwmwmmmw
alrnﬂmmmwmﬂmwfmmapumolassummehgalmunymmﬁemsmmm
accordance with the Company's memorandum of association and articles of association:

(xvii) Payment of Stamp Duty: pay all such stamp duty (incfuding any sdditional stamp duty), other duties, taxes,
charges and penalties in connection with the NCDs and the issue thersol and all other documents in relation
blMNCDs,a&thenmaCommymwbamdmdmpayuurdinum(ramshrﬂamwmln
force. whethar in the State In which the Mavable Property ars situated, or olhenuise, and in the event of the
Company failing to pay such stamp duty, other duties, tares and penalties as aforesald the Debenture
Trustes will be at fiberty (but shall not be bound) to pay the same and the Company shall reimburss the
same lo the Debenture Trustee on demand;

(xviii) Relmbursement of Expenses: raimburse all sums paid o expenses incurred by the Debenture Trustee
or any Recelver, Attomay, Manager, Agent or ather persan appointed by the Debenture Trustee for all or
any of the purposes mentioned In these presents immediately on receipt of a notice of demand from them
in this behalf. All such sums shall carry interest al the rate of 18% per annum in case of any delay from the
date when Ine same shall have been advanced, paid or become payable or due and as regards liabilities,
the Company will, on demand, pay and satisfy or obtain the refease of such persons from such Habilities
and if any sum payable under this glaysg shall be paid by the Debenture Trustee or any ather person the
Comgany shall forthwith on demand, reimburse the same 1o the Debenture Trustee. Until payment of
reimbursement of alf such sums, the same shall be 3 charge upon the Movable/Hypothecated Properties in
priority to the charge securing the NCDs; :

(xix) Notice of labour issues: promptly inform the Debenture Trustee of the happening of any labour strikes,




lockouls. shut-downs, fires or any event fikely to hava a substantial effiect on the Compeny's profits or
business and the reasons th

(xx) Notice of damage due to force majeu re; promptly inform the Dabenture Trustes of any loss or damage,
which the Company may suffer due to force majeure circumstances of aci of God apainst which the
Company may not hava Insured ils properties;

(xxi) Compliance with Laws: coranly with the provisions and disclosure requirements as spacified under various
laws, rules, reguiations, notifications and circulars jssued by applicable Governmenlal/Regulatory
Authorities including SEBI, REI, Ministry of Comearate Affairs, etc., from time to time &s applicable In respect
of the public issue of NCDs as may be in farce from fime 1o fime during the currency of the NCDs;

(xxii) Subsequent Valuation: Carry out subsequent valuation of the Hypothecaied Properties, at the request of
Ihe Debenture Trustee, al the Company's cost :

C. Negative Covenants
The Company shall:

() Inform the debenture trustee about any change in nature and conduct of business by the company
before such change;

{iy  inform the debenture trustee of any significant changes in the composilion of its Board of Direclors;

(i) inform the debenture trustee of any amalgamation, merger or reconstniction scheme propased by the
company,

(I¥)  not creats further charge or sncumbrance over the trust property without the approval of the trustee;

(v} keep the debenture trustes informed of all orders, directions, notices, of courtribunal affecting or fikely
to affect the charged assels.

D. Flnancial Covenants

()  Until ihe Final Settement Date, the Company shall maintain a Capital Adequacy Ratio as may be
prescribed by tha RBI from time to lime.

4

E. Reporting Covenants

(0 The Company shall fumish reports Quartery, i.e. periodical status/ performance reports from the
Company within 7 {seven) days of the relevant board meeting or within 45 days of respective quarter
whichever is earlior, o the Deberture Trustee cantaining the following particulars -

I updated list of the nemes and addresses of the NCD Halders
. detalls of the Interest due, but unpaid and reasons theregs.
1il, the number and nature of grievances received from the NCD Holders and {a) resolved by the
Company and (b) unesolved by the Company and the reasons for the same,
. a statement hal the: assets of the Company which form part of the Security are sufficient to
discharge the claims of the NCD Holders as and when they become due

{#) The Company shall inform the Debenture Trustee about any change In nature and conduct of business
before any such change ‘
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(ii

()

v

{w)

{vin

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

The Company shall kesp the Debenlure Trustee informed of al onders, directions, notices af
courtftribungl affecting or likely to affect the Hypothecated Properiies.

The Company shall Inform, Debenture Trustse of any major change in composition of its Board of
Directors, which may amount to change in contro! as defined in Securities and Exchange Board of India
(Subslantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended.

The Company shall submit any such information, as required by the Deberture Trustee and such other
reports as may be stipuated by SEBI or under Applicable Law

The Company shall promptly disclose and fumish to the Debaniure Trustee, all documents information
about or in relation Lo the Company or the Debantures, as requested by tha Dsbenture Trustee fo fulfil
Its abiigations hereunder af to comply with any Applicable Law, including in relation to filing of its reports/
certification to Designated Stock Exchange within the prescribed timelines.

(viii) The Company shall:

provids such documentsfinformation and assislance to the Debenture Truslek as required by the
Debenluie Trusies (o carry oul the necessary confinuous due diligence and monitoring of the minimum
Securty Cover on a quarterly basis In the manner as may be specified by SEBI from time 1o time

a provide such dotumentsfinformation and assistance to the Debenture Trustee as required by
the Debenture Trustae to carry out the necessary continuous dus difigence and monitoring of
the minimum Security Cover on a quarterly basis in the manner as may be specified by SEBI
from time to time;

b subrmit a certificate from the statutory suditor on a haif-yearly biasis, (0gether with the financial
stalements, a certificate from the statutory auditor of the Company regarding the Security
Caver including compliance with the Financial Covenants and Conditions of the Prospectus
time in the manner as may be spacfied by the SEBI and Applicable Law from time to time.

Periodical Monitering by the Debenture Trustee:

Thiz Debenture Trustee shall undertake independent periodical assessment of compliance with covenanis
or terms of the issue of NCDs. The Compiny shall, inter-alia, submit the following reponts! carificates o
ihe Debenture Truslee within a considerable timeline so as to ensble the Debanture Tnistes shall submit
Ine following reports/cartificates to Stock Exchange within the timslines specified in order to carry out the
dus diligence on continucus basis by the Debenture Trustes pursuant to Regulations Regulation 15(1)(s)
& 15{1){t) of the SEBI DT Regulations.

i

Security Cover Ceriicate (in the fommat fly basis within 75 days from end of
Trustea's Master Circular) submission is to be made wilhin 90 days.

A statement of value of pledaed securities
A statement of value for Debt Service Reserve
Account or any ather form of security offered

I
specified in Annex-VA of SEBI Debenture | each guaster excopt«last quarter when‘
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" Nel worth certficate of quarasior (In case of NCDs

Hall yearly basis wilhig 75 days from end of
J are secured by way of pensonal guaraniee), as | each haif-year,
applicable,
Financiglsivalue of guarantor prepared an basis of | Annual basls within 75 days from end of each
audited financial statement sic, of the aquarantor(in | financial year.
case of NCDs are secured by way of corporate
Quarantes), as applicable.
Veluation report and title search report for the | Once in three years within 75 days from the
immovabie/mavable assets, as applicable, end of the financial year.
() The Debenture Trustee may at any time through its authorized representatives and agents, inspect books

iy The Company shal permit the debenture frustes to entar the debenture holder's pramises and inspect
e state and condition of charged assets;

(i) The Company shal provide intimafion regarding:

i. Any dalaull in timely payment of interest or rademption or both In respect of the non-convertible
debt sacurities,

. All covenants of the issue (including side letters, Event of Defaull clause etc.).

{v) Tha Company shell ensure due compliance and adherence to the SEBI Debenture Trusiee’s Master
Cireular in letier and spirit )

{v) Forensic Audit: In case of inkislion of any forensic audit (by whateyar name called) In respect of the
Company, the Company shall reportio the Debanture Trusiseand provide following infarmation anc make
requisite disclosures to the Designated Stock Exchanges .

i. the fact of inktiation of forensic audit along with name of entity initating the audit and
reasons for the same; and

il the final forensic audil report (aiher than for forensic audit inttialed Ly reguialory/
enforcement agencies) on receipt by the Company along with cammenls of the
management, if any, -

COMPLIANCES U.NDER THE LODR REGULATIONS:

The Company shafl comply with the requirements 1o be provided under the SEBI LODR Regulations,
including 2l the compiiances and consent requirements stated under this Paragraph 1 below,

1. Information to be submitted to Stack Exchange:
(@) The Company shall glve prior intimation of al least 2 working days (excluding date of intimaticn

and meeting of Board of Directors) about @ meeting of the Boand of Directors of the Company in
which the fallowing propesals are to he considered, in accordance with Regulation 50 of the SEBI

LODR Reguiations:
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{i) mdﬁmﬂminﬂnlumorneMeofﬂ'nDebenﬂuasorinme i privileges
NCD Holders theraof; S b

{ii} an alteralion in the dale of the interest dividend! redamption payment of the NCDs;

(i) financial results viz, Quarterly or annual, as the case may be;

(W) fund raising by way of issuance of the nan-convertible securtties; or

v any matter aflecting the rights or intevests of the NCD Helders; and

bearing on the performancs/operation of the Canpmy.prbesensﬁiuoinbnnaﬂmoranyacﬂmm
shall affect payment of Interest or dividend or Redemption of NCDs, as par Retyulafion 51 (1) of the
SEBI LODR Regulations. Further as per Regulation 51 (2) of the SEBI LODR Regulations, the
Commr_w. shall without prejudice to the generality of Regulation 51(1) of the SEBI LODR

Regulations. Such event andior information to be disclosed to the Stack Exchange under this
Paragraph and as per Regulation 51 of the SEB| LODR Regulations, shall be hosted on the website
a!ﬂmCompanyforamrrﬁnnmpeﬁodnfS{ﬁm} years and lhereatter. a5 per the archival policy of
the Company. 8s diseiosed on the Company's website.

(€} The Company shall prepare and file unaudited or audited quarteriy (unaudited quarterly results
shall be accompanied by a limited review raporl prepared by stalutory audifors of the Company) and
year to data standalone financial results within 45 {forty five) days from the end of the quarter (except
the last financlal year quarter] and within 60 (sixty} days from the end of the last financial year
quarter, 1o the Stack Exchange and the Debenture Trustee, in accordance with Regulation 52 (1) of
the SEBI LODR Regulations, provided that the quarterly results shall be taken on record by the
Board of Directors and signed by the managing diractorfexectitive director of the Company.

(d) The Company is required to submi to the Stock Exchange annual audited standalone and
consolidated ﬁna\aalsmeﬂmtsmmamam}daysmmeendufmwmm with
the audit repod, in accordalice with Requiation 52 (2) {d) of the SEB| LODR Regulabons.

(&) The Company shall submit annual audited financial result with annual audit raport and stafement
on impact of audit qualification {applicabla only if audit raport is with modified opinien), In accordance
with Regulation 52 (3) (a) of tha SEBI LODR Regulations. Howsver, if the-audit repor is wilh an
unmadified opinion. tha Company shall fumish & declaration o thet efiect to the Stock Exchange
vihile submitting the anriual audited financial resull

(f) The Company shall submit a statement of assets and iiabiities and sfalement of cash flows as
al the end of every hall year, by way of a note, along with the financial results in accordance with
Regulation 52 (2A) of the SEBI LODR Regulations.

(@) The Company, while submitling g
the information as roquired under
Company is engaged in nen-banking
Interest service coverage ratio are
ratio/equivalent financial information,
if any:

(h) The Company shall submit a statement regarding utilization of Issue Proceeds of the NCDs and
material deviation in use of procesds, If any, along with quarterly financial results to the Stock

and annual financial resus, shall accordingly provide
ulation 52(4) of the SEBI LODR Regulations. Since the

ncial business, hence, ‘debt service coverage ratio’ and
applicable to it provided that, i shell disclose such ather
may be required to be maintained under Applicable Laws,
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Exchange till such procseds of the I&swhmbunhﬂymimdwmmosefwmmm
g:;; been achieved, in accordance with Reguiations 52(7) and 52(7A) of the SEBI LODR
ulations.

(i) The Company shall, within 2 (two) working days of the conclusion of the meeting of the Board of
Directors, pubish the financial results and the financial line items referred 1o in Sub-paragraph (g)
above, in at least one English national daily newspaper circulating In the whole or substantially the
whale of Indle; provided that if the Company has submitted bath standalone and consolidated
financial results, (o the Stock Exchangeqs), It shall publish consolidated financial resulls along with
ﬂnfkweltamsreferradlolnSub-Paﬂgfaph{gl above, in the newspaper,

]} TheConwanyshailsubmiltotheDabentuanmewSmckEnchamaandpwlshonits
websla the following, In accordance with Regulation 53 (2) of the SEBI LODR Ragulations:

(1 @ copy of the annual report. which shail contain the disclosures specified under the
Companies Act along with the audited finaricial slatements, statement on impact of audit
qualifications, cash flow statements presented only under the indirest methad mandated
under Section 133 of the Companies At read with the relevan! rules thereunder or by the
Institute of Chartered Accountants of India {as applicable), the auditor's report; directors
report, name of the Debenture Trusiee with contact detalls, and related party disciosunes
specified under Part A of Scheduls V of the SEBI LODR Requlations, which shall be sent to
mmmemamwwmmomﬂmwmmmm not later than the date
of commencement of dispaich lo its shareholders; and

(ii) i the event of any changes fo the annual repart menfioned above, the revised copy
along with the details and ex; i torlhechangee.notlamﬂmn#ﬂ{maigm}hws
after the annual general meeting.

(k) The Company shall, at afl tmes during the currency of NCDs, maintain the minimum Security
Cover as per ihe terms of the Offer Document and this Dasd.

() The Company is mquired 1o dissiose 1 the Stock Exchange in quarlerly, half-yearly, year-o-
date and annual financial statements. as applicable, the extenl and nature of the Saqurity created
and meintained with respent o the NCDs. in accordance with Regulation 54 of the SEB| LODR
Regulations

{m) The Company shall submit a certificate to the Stock Exchange withins 1 (one) working day of the
Interest or dividend or pringipal bacoming due ragarding status of payment in casa of the NCDs, in
accordance with Regulation 57 of the SEB! LODR Regulalions, in the manner and format as
specified by the SEBI from tme 1o time

(n) ThaCampanyshaBﬂeuﬁmuwSmkErmmmaqmﬂybash.ﬁﬂﬁn2l {twenty one)
dsyafromuwendo!eaehm.astaeamsntgtﬂmmnuuberofnmmrmmpiammmmu
the beginning of the quarter, those received during the quarter, dhpusedoiduﬁmgmequmaram
those remalning unresolved at the end of the quarter, and such statement shall be placed, on a
quarterly basis, before the Board of Director,

(0) The Company shall tumish any and all further information which may be required t be submitted
to the Stock Exchange pursuant o SEBI LODR Regulations, from tme to tims,

2. Information to be submitted to the Debenture Trustes

{8) The Company shall submit 2 copy to the Debenture Trustee of the disclosure made to the Stock
Exchange as mentioned in Sub-paragraphs 1 {c) and- 1 (|} above. "
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(b} pr_flompmy £hall promplly subiiit W the Debenture Trustee the following, in accordance with
Reguiation 56 of the LODR Regulatons:

(i) acopy of all notices, resclutions and circulars relating fo:
A any new issue of non-convertible debt securities at the same lime as they are sent (o
sharehaiders { holders of non-convertibla debl securifies; )
B. the meelings of holders of non-convertible debt securities al the same lime as they are
sent to the holders of nan-convertible debt sacurities or advertised in the media including
those relating to proceedings of the meelings; .
C.  inlimations regarding:
I, any rewision in the credit raling;
Il any default in timely payment of Interest or Redempticn or beth In respect of the
Debentures;
lIl.fallura to create charge on the Hypothesaled Properties;
IV, all covenants of the Issue (Including side letiers, accelerated payment clause, etc ) and
0. ahall yearly certificate regarding and the mantenance of the minimum Security Cover
a5 per the terms of the Offer Document and/or this Deed. including compliance with all the
covenants including Terms and Conditions stipulated under Offer Document and this Deed,
in respect of the Debentures, by the statutory auditor, along with the financial results, in the
manner and formal specified by SEBI pursuant to the SERU LODR Rsguiations;

{iii) The Company shall forward to Debeniure Trustee any Information sought and provide access
to relevant books of accounts as réquired by it.

(iv) Tha Company may, subjett to the consent of the Debenlure Trustee, send the information
stipulated in sub-requiation (1), in electronic formismall tomespondence,

(v} The Company shall also disclose o the Debenture Trustes at the same time a5 it has intimated
o the Stock Exchange, alf material svenils andior information as disclosed Under Regulation 51
of SEBI LODR Regulations in 5o far as it ralates to the Interest, Pringipal, Issue and Temms of
the Debentures, credit rating, creation of charge on the assels, notices, resolltions and meetings
of NCD Halders of the NCDs ’

3. Information to be submitted to the NCD Holders ‘

(al The Company shall sand fo the NCD Holders the Tollowing documents and information, in
accordance with Regulation 68 of the SEBI LODR Regulations:

(i) soft copies of the ful annual reports to all the NCD Holders who have ragistered their emall
address(es) either with the listed entity or with any Depository;

(il) hard copy of statement containing the sallent features of all the documents, as spacified in
Section 136 of Companies Act and rules made thereunder fo those NCD Helders who have not so
registered \neir email address;

(i} herd coples of full annual reports to those NCD Holders, who request for the same;

Quaredy communication a5 spacified in Sub-Regulation (4) of Regulation 52 of the SEBI LODR
Reguiations, to NCD Holders,

i
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4. Requirement of prior congent from the Stock Exchange

(8) The Company shall not make material medification without the prior approval of the Stock
Exchiange(s) under Regulation 59 of the SEBJ LODR Regulations, o the structure of the Debentures
In terms of Interest, Redemplion, or olherwise. The Company shall seek the approval of the Stock
Exchange referred to herein, only after (a) appraval of the Board of Directors of the Company and
the Debenture Trustee; and (b) abtaining consent in writing of the holders of not less than three-
fourths, by value of the NCD Holders, Provided mamcommmarpmvmemwamw
e-voling lo facilitate such consent.

{b) ﬁnwnpmyman'wmmamijmmim shall be valid for 6 (six) months from the
d&tanﬂ-sﬁuajprbtﬁuﬁ!hlgotmymo!mngmmmdermmomZMmm

594 of Ihe SEBI LODR Regulations and shall place such no abjection letter bafore the National
Company Law Tribunal a the fime of seeking approval for such scheme of arrangement. Proyvided
Ihal no such no obj lmshaﬂbemqmmdbmmm;;mposdsmpmmmpanota
resolution plan under section 31 of the Insolvency and Bankruptcy Coda, 2016 sUbject to detaiis
being disclosed to the Stack Exchange within 1 (one) day of such resolution plan being approved

4

5. Requirement for disclosures on the Company’s webalte.

The Company shall publish certain information on its website in the nature of business detalls,
campasition of Board of Direclors, ete., as more particularly detalled under Sections 62(1) and
82(14) of the SEBI (LODR) Requlations and the Company shall update any change in the content
on its website within 2 {two) working days from date of such change

COMPLIANGES UNDER THE SEBI NCS REGULATIONS
The Company is required to submit to the Stock Exchange:

(a) the latest asset fiability management statements at the same time as they are sant to RBJ, in
accardance with the SEBI MCS Master Clrcular and fhe Company is aisc required o provide
disclosures In its Offer Document in the format-as provided In Chapter IV of the SEB! NCS Master
Ciroular,

(b} within 15 (fitteen) days from the end of every half year (i.e. April 15and Qctober 15), a statement.
abngwﬂhsulemnmlheDmﬁoﬂesmtdmngdslasnmbrmmbrhﬂmmﬁorﬁmhyh
Company as prescribed in the SEBI NCS Master Circular. In case there is any modification in terms
or structure of ihe Issue viz. change in terms of paymen, change In Interest pay-out frequency efc.as
spacified above, the Company shall, forhwith, inform of sueh changes to the Depository and the
Stock Exchangs.

FATCA Compllance:

Company hersby underiakes on its behaf. to ensure the compliznce of the provisions of FATCA at all
times during the currency of this transaction/ Deed whenever itis applicable to the Company. The Company
agrees fo provide the respective authorities with any documentation o information requested refating lo
self or beneficiary or related tax entity to the exten required by the Debenture Trustee for meeting its

B
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28, -

3.

compliances. The Company indemnifies the Debenlure Trustee for any penal consequences arising due
tomenon-compliameonhanfomidpmlsinn by the Company. mcmmyagrmmumm
lo the Debenture Trustes, a copy of the documents, which documents have been provided to the fax
authorities in refation to the FATCA, for ite recards

No purchaser, hypothecator, or any other person dealing with the Debenture Trustee, or the Receiver
appointed by the Debenture Trustes, or Debenture Trustee's attameys or agents shall be concemed 1o
inquire whether any of mammemm«mmmmemiwmm.wmmm

accordingly and the remedy of the Company or its assigns in respect of any impropristy or imeguladty
mmominﬂmeaxemofsuchpomshwmndmmgesomy. A

FT OF Ti AL D E

Upmmymnhsah,cmﬁmhwﬁmﬁonmmnmmasmwwupmmmdﬂrgm
ransaction under the provisions herein contained meraceiptuf&taDebmu:reTmsmdmepmm
upon any of the Security or any part thereo! sold or realised and for any olher monies paid olherwise
hawsoever o il shall Muﬂrdﬁaﬁ:a@ehﬁpmhmorpumhasemmmmmmmmm
andfmrnwmmmmwmmmimwhmam&bmrmmmmw
non-application thereof,

APPLICATION TO CQURT

mﬂ'mulp:ejudbelolmPomrofSalahminwommnlnined, the: Debenture Trustee may at any time
after the Security hareby constifited memabhwplymhacoudh:mmmuwm
andIruszsheran‘[haeuercimamwmmemmﬁmumrdﬁanﬁmmummardhme
appointment ol ReoeivararRsc&mmwﬂmmo!ﬂu%ttyofmmrmamnrmmm
in refalion to the executon and adminisration of the PUwes and tusls lwieol us the Debenture Tnistes
sha!daamewantandﬂmynmamntmmqaprweo!anynfpplicaﬂmtoﬂmmnmadammmm
of any of the NCD Holders and Mmmmﬁmmmmmagwum.mm
expenses ncumed hminmmmmsuchappﬁcmnorprwng

ROLE OF DEBENTURE TRUSTEE

InaddiﬁonmtrwpbmmnhﬂedonmeDabaannmm.msﬂebaﬂumemaﬁhmmm
mentioned duties as provided under SEBI DT Regulations and Companies Act Notwhhstanding anything
contained herein, no clause in this Deed shall have the effect of:

(&) fimiting memmwmeoﬁbnﬂommdlhbiﬂmdmnebeanTmmmwm
m!aﬁmm-any:ightsorhmdmeNCDHoldem; .

(b) limiting or restricting or waiving the provisions of the Companies Act, the reguiations and circulars or

* guidelines issued by the SEBI; and

{c) indemmnifying the Deberture Trustee or the Company for loss or damage caused by their act of
negligence or commission or amission,

Any provision contained in this Deed for securing the issue of NCD3, or In any contract with the NCD Holders
secured by this Deed, shall be void in $o far as it would have the effect of exempting a Debenture Trustes
thereof from, or Indemnifying it against, any liability for breach of trust, where it fails to show the degree o
care and due diligence required of it as a debanture trustee, having regard Io the provisians of the this Deed
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confarring on it any power, authority or discretion

. vaidad!ha!rhellat!m!yal’lhaDebmturaTmteeshdlbesuhiemtoswhwnpﬁnnsasmaybeagmed

(W

(i)

uponbyamajorﬂyumcnHmd&mhoﬁngnm}ammmlhrao-fnmmmw&mafmebwmosata
meeting held for the purpess.

telephanic message and the Debenture Trustee, their representative or attomey shall take due care while
acting on any advice, apinion o informalion purporting to be conveyed by any such letter, emall, facsimie
transmission, or teiephonic message

Unless otherwise instructed pursuant fo the Instructions from the Majority Interest. the Debenture Trustes
shall baatlibarlytuau:ep!aoﬁmﬁcawsignedhyanyomofmewwdhmﬁolﬂm{:onmas o
myﬂwmumpﬂnemmmhkmmm Company s sufficient avidence thersof and that
any property or asseis are inlhenphlunafthadirednrsnmrﬂfyingMBpaﬂhwmsmerswabiefm
the company's pumoaeorbusinessaswl‘ﬁcienteﬁdencaMﬂiswmmmatswnmsowmmm
any particular dealing or transaction or step or thing Is in the opinion of the director so certifying expadient
ﬁwmmmmailismpedmwdunbssmwisehsmmpursuamb!hainstrmﬁtmfmm
thehh,indw|nmrem.menebenmmsteamycallforhﬁmavidamorbemm'bsmymma
may be occasionad by its falling to do so, unless otherwise required by the Majority NCD Holders; Howaver
if the Debenture Trustee has cause to beiieve of any errors and wrongful facts in any such certificals, then
the Debenture Trustes may cause an independent verification thereof:

The Debenture may accapt, or if the Debenlure Truslee deems it necessary, conduct inspection, inquiry or
requisition, as the case may be, such lille as the Company may have to the Security and may examine or

. Inquire inko or any defect in or any insufficiercy of thesa presents o In or of the titke o the Seourity or any

()

(v

(vi)

(vi)

part ihereof or the description thereof in Schedule | hereunder written or anything relating therslo,

Subject 1n the provisions of Section 71 of the Companies Act, the Debenture Trustee shall perfarm its duties
difiggently

Tha Debenture Trustee shall mmﬁnehnnymonalmeamcuﬂmhemutummmmewhmw
or observance of any of the obligations Mylmmmummnymhmymmmmﬁmm
conduet of the Company’s business unless and untll (a) spacifically required by the Transaction Documents
or Agplicable Law (b) Hm&cumymwwwmu'memm under the NCDs shall have become

Instructed pursuant to the Majority Inlerest;

The Debenture Trustee shall be at iberty to keep this Deed and other Transaction Documents and all other
daedsanddmmmsofmlamlalingmmyofﬂmpmperﬁssm&hmbanynfﬂaporﬂmclmmargedﬂn
be charged and Hypothecated Property (o the Debenture Trustee at its registered office or sisawhars or
the Debenture Trustee so decide vith any banker or Company whose business includes undertaking the
safe custody of documents or with an advecates or fimn of solicitors and the Debenture Trustee shall be
responsibie for any loss incurred in connection with any such deposit. due to negligence, witful misconduct,
fraud, ilegal act, breach of trust or bad faith of the Debenture Trustes;

The Debenture Trustee shall take necessary staps to ascertain whether any Event of Defaulthas happened
andupunthehappenlngofwhmhthacurilybrmeNGDsormedghmuMarmaNCDsbecomes
enforceable; In the event of the Debenture Trustee having knowledge of certain facts which would
consegquently result in an Event of Defautt, the Debenture Trustee shiall Immediately inform the same to the
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(vil)

()

(x)

i)~

(xii)

(i)

(xiv)

(xv)

k) K

:igg:;olders and if deemed appropriate, declam an Event of Default with the written approval of the NCD

With 2 view (o faciftating any dealing under any provisions of these presents, the Debenture Trustee shall
haveiuﬂmwm{mMchmthwwmanmormm
transactions conditionally upon receipt of the NCD Holders approval;

The Debentura Trustee may enquire intoimanitor the detalls of the monies peid by Applicants for the NCDs
Issued and the application Ihereof:

‘
ﬂwDebenhrreTmleeshallmtunonanyresoluﬁonpurponmgmhave been passed at any masting of the
NCDHoIﬁeminrupmiwfweofninuhs-tmnbeenmdesmﬁgmdmnmmﬂmwbmmwm
bumtfﬁharewmsnmedefacmmemmul_iun of the meeting or the passing of the resolution ar that
for any reason the resolution was not valid or binding pon the NCD Holders; — °

appointee.

The Debenture Truste shall in consultation with NCD Hoiders determine all questions and doubts arising
in relation to-any of the pravision of this Deed-and every such determination will be checked bona fide made
{whether or nat the same shall relate whally or partially %o the acts or proceedings of the Debenture Trustee)
shall be conclusiva and binding upan i persans interesled under this Deed:

The Dabentura Trustee shall be diligent in performing or exercising any of the powers or trusts expressed
In these presents ‘or contained or any of them of In enforcing Ihe covenants contained tharein or any of
them or in glving mﬁwmanypemnarpumnsofmmmemmm taking any other steps which
rnayunm.ummummmrNWWNMWmmmmuh
mmmmmwmwmwmhmmmmmwmm by natica in
mﬂinglnuefiorm_exmbem@:mo{wﬂ:a&psas-ahraaubywnmﬂdummmmnﬂm
Ihan three-fourths of the nominal amount of the NCDs fur the time being outstanding or by a special
raoluﬁmdulypassodmmﬂm_ﬂmNﬂDHNderswm&DebenmmeMMrm.mm
ordo any such acm.mwthirusmmhemyswhsmupunsum«mmmmm
or provision to the satisfaction of the Debentura Trustee made for providing the same bY or on behall of the
NCD Hoiders in order to rovide for any cosls, charges and expenses which the Debenture Trustee may
Incyr or may have 1o pay in cannection with the same

The Debenture Trustee shall take necessary cetificales and reports required under Applicable Law(s) for
8

“manilonng the Secunity given for the NCO;

The Debenture Truslee may take action Under this Deed o the other Transaction Documents, upon request
of the NCD Holders, lnammmrandhmreasamﬂysaﬁdmrymﬂwﬂebenmmmm;

Suhiemwmamdnhnamemummhhnumwtycow.memmpwmmwhnyatmyﬂme
GudngmecurremyoitmNCDsaMmHnuamoms.Sewﬁty.wﬁhmpriorparmshninmiﬁngpfme
Debeanmstaemmmmydmmmmmdlmmmumtsmmmm
hereofasexcmsivelyradais;nmaSacufilyupmwbsﬁtuﬁnguﬂmmty%heru(ﬂmmwgmw
lhanmaualueollhspropeﬂymmsedtobewﬂhdmwnlmmmmq.ambemmbemmmm

!
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mmummmmymmwmfmSmmymdarmhﬁm.ﬂowymmmh
the satisfaction of the Debenture Tmsmmmepmpaftypmposedmbesamﬂhmdasammyfwme
samaisofawtmequdhmgreabrhm%ﬁuanfﬂmmmﬂymmmbemmmw
Security and umn%mfmgmﬂ,mwwm@nwcﬂmwhmwm
suchprnpmyundermaSeamtywmaDehenmraTmmeinsuchmamerasmwmaldkentmmlhs
wmhaaofmlaﬁngm.m&umwmﬂwmmﬂmmmmaTmsmshﬂlbaellibertylure-cmm
tbmecompanyorastheCo_mmmwdkmmpmparlytobem:mtowdmemfmm
wchuﬂhetrusls.mmmdpmhimhmomudmymmdmh&cuﬁlyarﬂammm
writhgsignedhymmmemmwmfwmmmmim'nmm
g;mnclusmm In favour of the Debenture Trustee and the following provisions shall have the effect,
tis to say; ‘

(a) TheDsbanwraTm_sleemayaweplawrﬁﬂeahsigmdbymyomulﬂnﬁmbmdmecmm
1o the effect that any such property purported to be substituted is in his fon sultable for the
mmmaammmmmmmmmdmdmu as sufficient

{b) ThuDobenmanlibethmﬁpimmmamcumpﬂnymmmumna

_ mmrwmmmwmum.wmm_mﬂnm

lsmmmmmmwmaylnlmdhcmmnmudmdmmmam
report of a valusr/chartered accountanl aprainted/approved by I, as required;

ASE/ EXCLUSION OF PART PROPERTY FROM PURVIEW OF SECURITY

At the request of the Company, tFie Debenture Tmmmwamsmdm&cumyfmmme
Securily created or to be crealed for the NCDs, subject to the Company malntaining the Security Cover to
the satisfaction of Debenture Trustee and in acoordance with the Applicable Law(s).

F ¥ THE Ci  MAY BE WAIVED

The Debenture Trustee may, with the Majority Interest of all the NCD Holders/at any time waive on such
mandMMawmmrmammthymdewdmm
end provision in these presents contained without prejudice to the rights of the Debenturs Trustes or the
NCD Holders In respect of any subsequent breach thereo

F T TE

The Debenture Trustee being a company may, in the execulion and exertise o all or any of the trusts,
pawers. authoribes and discrafion vested in ft by this Daed act by an Mrmnfﬁcem.bmn lime being of
the Debenture Trustee and the Debenture Trustee may aiso whenaver they think it expadient, delagate by
powcfaﬂmaynroﬂmmisamanysmhofﬁwdloranyunhem. powers, authorities and discretion
vestedinmeDebeanmbyﬁisDeadaﬁanymdehgaﬁmmybemupmsumwmsw
conditions and subject to such requlations (including power 1o sub-dalegale) as the Debenture Trustes may

_ mhkﬁmumﬂsbeamﬁwa&umaysupommmmed!m

TEE T LO NTS
TheDehwmTmm.inummmmm,mpmmmanymbmmw
concur in fransacting any business and do or concur in doing all acis required 1o be done by the Debenture
Trustee including the receipt and payment of moneys.

mmmmemmmmmcwsmmmalmwmmmmmmmm
businassﬁ'ansacl'sdmdausdonebyllinconnecﬁonmm!hemweofandmmaaﬂmm]e
charges, Inaédiﬁmbﬁeexpensaslmumdhyhnlﬁmnmﬁbnmﬁm&maﬁhgammmm
connection with this Deed and any other Transaction Document including matters which might or shouild

| R
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7.

have been atiended to in Person by the Debenture Trustee, as may be allowed under Applicable Law.
DISCLOSURES

The Company hereby agrees and gives consent for the disclosure by the Debenture Trustee of all or any
of the fallowing:
[
{a) Information and data relating to the Company:
() The information or data relating to this Deed execuled by the Company; and
(©) E:faun. i any committed by the Company in discharge of the Company's Outsianding Obligations
rei

. asmeDebanlufeTmm.maydwnappmpcimand necessary to disclose and fumish to RBI oF Credit

Informalion Bureau (India) Limited {"CIBIL") andfor any olher relevant authority or agency authorized in this
behall with the RBl/other relevant authority.

The Company further authorises the Debentura Trustee to disclose the aforesaid information/documents lo
income tax authorities, credit bureaus. Credit Rating Agencies, third parties, data banks, corporates, banks,
other financial institulions or any other govemment or requlatory authoritiesbodies/departments as and
when so demandad. The Campany also hereby expressly authorises the Debenture Trustee that in order
to protect the interest of NCD Hoidar and Debenture Tnmemmhfhewmoaeofhfaraﬁamdii
reference chacks, the Debenture Trusise shall be entitled to disclose all or any Information/documents
rebﬁnulounConmanyasmaybawquimdhy any of the Debenture Trustee's group companies or ifs
branches, associates, subsidiaries, affiiates o represantatives for the purpose of executing or providing
any service under this Deed and or any other Transaction Documents. The Debenture Trusles shall be
entitied to examisamrighlofdlsdnsmwﬁnmbemmwmmmmy&:rltnrmﬁcainlhlsmpad
to the Company. The Company specifically walves the priviiege of privacy, privity and defamation.

COVENANT FOR RECONVEYANCE

Upon proof being given to the reasonable satistaction of the Debenture Trustee that all the NCDs entitled
mmmmarmmmrmm«w rnummﬁmwutmaﬂmmunhspayahbmm

Amaunt, Interest Amount, liguidzted damages, costs, charges and expenses and olher amounts under this
Doed of the Offer Document or any olhier Transaction Documants and also the payment of all costs, charges
and axpanses incurrad by the Debenture Trusioe of by any Receiver in relation to thesg presents (inchuding
the remunaration of the Debenture Trustee and of any Receiver and all interest thereon) and upon
observance and performancs of the Terms and Conditions and covenants herein contained, the Debenture
Tmslaeslnlatﬂwrequsstwmslailnemmmammbaingssﬂshdmatmﬂcnshmbeen
wdsemdmepakﬁnmmewmhisﬂeedandmmm, release, re-dssign or reconvey to
haCompanoras!hacmpmymwdlmom'such ather persan entitied therelo tha Security or such

| patwleraolasmaymh%clmmmmmvcmﬁudmwmmmm

Security hereby created.

REDRESSAL OF NCD HOLDERS GRIEVENCES

The Company shall promptly fumish to the Debenture Trustee detalls of all grievances received from the
NCD Holders and the steps taken by the Company to redress the same, At the request of any of the NCD
Halders, the Debenture Trustoe shall, by natice to the Campany call upon the Company to fake appropriate
steps to redress such grievance(s) and shall, if necessary, al the request of the NCD Holders, call a Mesting
af the NCD Holders. The Company shall render all necessary assislance/cooperalion and follow the
Debenture Trustee' instructions for the purpose of redressal of the NCD Holders' grievances in trus spirit
and in mﬂmwﬂhtbeAmﬂcabhmmmgmaﬁomasmwbemp[bebbﬁmmmﬁm

POINTMENT TRUSTEE AS ATTORN MP
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m&myWWywmﬂ&nw;mnmlmcammenmmM|
aﬂorneycllhaWhhmeﬂmmwrmmw.wmmMmEmm
Defaull, bmm.-shnmddnmym.mmm,mmesmmuhh
opinion MMD&bmhmTWuhemyaawmmmeCompanmeh. sign and
dubrﬂwwmdmﬁlngwl-wuf&ammwlgmmﬂmemﬂmm

memmwdmumumwmwﬂnmmmemmmmm

: fu_lbaneﬁtofanyc!mepmisionso!undmﬂaeTmsacﬁonnocumemsardganemﬂvhmmemaf

IheCompmyinMeamisanfauormynmepamshembywnfamdtmonmenabenmrﬁmur
any Recsiver appointad by il

LIMITATION ON RIGHTS OF OTHERS

Nothing mmogm.mmemmwmm.mhmmwgmwmymmmm
Debenture Trustés (acting on behalf of the NCDHoidemedmNCDrudusml&galwequlmmht
mwmmmmmmmm.amamehmmmw
covenants, conditions o provisions contained herein or in any Transaction Document all of which are, and
dwl!hwmumh.hmemmdmmmmwhaMNTnmmdIhe.NCDHddm.

RECOVERY EXPENSE FUND

Il The Company hereby undenakes and agres o create and maintain the recovery expense fund
(‘Recovery Expense Fund') in accordance with the Regulation 11 of SEBI NCS Regulations, Chapler
IV of the SEBI Debenture Trustee's Master Circular, and the SEBI DT Regulations, The Company
shall deposit an amount equal to 0.01% of the lssus size subject fo maximum of Rs, 25 lekhs towards
Recovery Expense Fund. The Debenture Trustes shall ensure that the creation of Recovery Expense
Fund as per the provisions laid down under SEBI DT Regutations and SEBI Debenture Trustee's
Master Circular.

il In order to ensure independent verification by a Debenture Trustee regarding creation of Recovery
Expense Fund by the Company, Debenture Trustes shall take confimation Stock Exchange or
any ofner Indapendent source in writing regarding the creation of Recovery pense Fund by the
cmmvmmmmmwumnmmmﬁcmwmwmany.

i Creatlon of Recovery Expense Fund: The Company shall daposit cash or cash sauivalants Inchuding

mxmmmmmﬂm-mmmm-mmwnmsm
Exchange at the time of making the application of the listing of NCDs and submit relevant documents
evidencing the same to the Debenture Trustee from me 1o time. The Company shall ensure that the
bmhmmmmhﬂmﬂfwmﬂnﬁmmmmmdmmm.m
r;mnpenyshﬂkupﬂnbaﬁgwtwslnfcmmdmme-bmkgmam“
working days before its expiry, faiing which the Dasignated Stock Exchange shall invoke such bank
Quarantee.

iv.  Utllisation of Recovery Expense Fund: In the Evant of Default, the Debentura Trustee shall abtain
the cansent af NCD Holders for enfarcament of Security and shall inform the same fo the Designated
Stock Exchange. The amount lying in the Recovery Expense Fund shall be released by the
Designated Stock Exchange to the Debenture Trustee within five working days of receipt of such
intimation. The Debenture Trustee shall keep a praper account of all expenses incumed out of the
funds received from Recovery Expense Fund towards enforcament of Security.

v Refund of Recovery Expense Fund to the Company: The balance in the Recovery Expense Fund,
i!any-dmllmmeMCmymwmhMNCDmmmmwmha‘No
Objection Certificate (NOC)' shall be |ssusd by the Debenture Trustee to the Designaled Stock
Exchange. The Debenture Trustee shall satisfy that there is no 'Event of Default’ on any olher listed
debt securilies of the Conipany before issuing such NOC.
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TERMINATION
Termination

- This Deed shall terminate when all he NCDs constituted hereby have been redeemed or repaki to the

42.2

extent required under the relevant Offer Document and this Deed.
Actions by the Debenture Trustee on Termination

Upon termination, pursuant o sub clause 42 1 above or retirement or removal of the Debenture Trustae in
accordance with ihis Deed, the Debenture Trustee shall fake such action as may be requestad by the
Company upon being satisfied that the NCDs have been redeemed or repaid in accordance with this Deed
and Offer Document, to release the Security, or any part thereof then held in trust by the Debenture Trusies,
o the Company or such Person desianated by the Company, including the exscution of any documents, if
required for the purpase of such release.

D R 0 PREVAI

in the event of any mmncymhwnsis&myhﬂiisbeeﬁmmewmmmtssﬂnummbe.
or any other Security documenl or undertaking that the Company may enlsr into with or executs in favour
of the Debenture Trusies, Ihis Deed as the case may be will prevail for all purposes and to all intents.

IT I8 HEREBY EXPRESSLY AGREED BY AND BETWEEN THE PARTIES that lhe obligalions of the
Camipany shafl be governed by the provisions contained in the Offer Document and in this Deed, and in the
event of there being any inconsistency or fepugnarcy between the provisions contained in the Offer
Document and in these presents, the provisions contairied in this Deed shall prevall for all purposes and to
all intents

ARBITRATION

If any disputs, difference or claim arises belwesn the Farties (*Disputing Parties’).hereto in connection
wilh this Deed or the validity, intempratatian, implementation or alleged breach of the tarms of this Dead o
anything done or omitted to be done pursuant to this Deed. the Disputing Parties shail atempt in the first
instance 1o resalve the same through amicabie negotiations. If the dispute Is not esolved through such
negatiations within 15 (fifteen) days afer commencemeant of discussiuns, then any Disputing Perty may by
nalice In wrifing 1o the other refer the dispule to binding arbitralion to be conducted in accodance with the
Artitration and Conciliation Act, 1998 as amended from time to time,

AND JURISDICTION

The Company agrees tha this Deed shall be govemed by construad in accondance with the existing Indian
Applcable Laws. Any Dispule or any legal action o proceedings arising oul of this Deed will be subject fo
the jurisdiction of the Courts 2t Kochi.

4

The NCDs are governed by and shall be construed in accordance with the existing Indian laws. Any dispute
arising thereof will be subject tu the non-exclusive jurisdiction of the Courts in India,

This Clause Is for the benefit of the Debenture Trustee endior NCD Holders. As a result, the Debenture
Trustee and/or NCD Halders shall not b prevented from taking proceedings relating 1o 2 Dispute in any
other courts and tribunals with jurisdiction. To the extent allowed by Applicable Law, the Debenture Trustee
andlor NCD Holders may take concurrent proceedings in any number of jurisdictions.

For the avoidance of doubt, the Debenture Trustee andior NCD Holders shall be entitied to enforca thelr
rights under the Transaction Documents including, their rights in relation to the Sacurity and to seex any
and all remedies under the Applicable Law prevailing in India from tme to lime including, without fimitation,
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the remedies under the Securitisation and Recanstruction of Financial Asssts and Enforcement of Sacurity
Interest Act, 2002

NESS OF

This deed shall be effective on and from the date first hereinabove written and shall be In force tll the all
the Quistanding Obligations in relation to the NGDs has baen Imevocably and unconditionally paid and
discharged in full to the satistaction of the Debenturs Truslee In accordance with the terms of the
Transaction Documents,

SEVERABILITY -
Each provision of these presents shall be considered severable and if for any reason any provision of these

presents is determined by the final non appealable order of a courl of compelent jurisdiction to be invalid ar
unenforceable and contrary to Indian laws or existing of fulure Applicable Law, such invalldity shall nei

" impair the operation of or affect those provisions of these presents which are valid, In that case, these

presents shall be construed so as to fimit any lef of provision so as to make it enforceable or valid within
the requiremants of any Applicable Law, and in Ihe event such lerm or provision cannot be so limited, these
preserits shall be canstrued to amit such invalid or unenforcsable provisions, Following the determination
lha:anymmdmmpresentsrsmanfomeabb.mpmmmeguﬁaminmmamw
provision that, as far as legally possible, most nearly refiects the intent of the Parties and that restores these
presents as nearty as pessible o its onginal intant and effect.

INDEMNITY

Without prejudice to the rights to indemnity by (aw given to the Debenture Trustee, the Debsniure Trustee
shall, subject to Ihe provisions of the Companies Act, be entitled to be indemnified by the Company In
respect of all direct and actual fiabilities and oxpenses incurred by them in the execution of the powers and
trusts thereof or of any powers, authorilies or discretion vested In them pursuant to these presents and
against ail direct and agtual actions, proceedings, costs, claims and demands in respest of any matter ar
thing done or omitted in anyway relating to the Hypothecated Properties, excepl In cases of gross
negligance, fraud and misconduct of the Debenture Trustee as determined by the final non apoealable
order of a compatent court having jurisdiction,

COUNTERPARTS

This deed may be execuled in any number of countemarts, each of which shall constituté an original and
all of which taken together shall constitute cne and the same Instrument Delivery of an executed
countempert of the signature page to this Deed by facs inile shall be as affactive as dedivary of a manually
Gxecuted counterpart of this Deed.
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Tha signature page foms & integid past of the Debonture Trust Cum Hypothecation Deed executad by and amang
the Company and the Trustee

IN WITNESS WHEREOF, the Company and the Trustes have caused these presents o be executed by thelr
respective Authorised Officers/Power of Attorney HoldersiConstituted Attorney the day and year first
hereinabove written in'the manner herelnafter appearing.

SIGNED, SEALED AND DELIVERED by within named

KLM AXIVA FINVEST LIMITED through its Authorised Officer @

In the presence of;
1. Lit. Geamanue]
2 Swranty Muna edom

SIGNED AND DELIVERED BY VISTRA ITCL (INDIA) LIMITED, in its
capacily as Trustes by the hand of

aa_Theasw Swatt ,"For Vistra ITCL (India) Limited. |

ihmmnwdsmmbﬁ.hmemof: ) ?2 ) . |

1.‘%\3&&}2& ¢ Authorised Signatory

2 2 YR
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