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DEBENTURE TRUST DEED -

This debenture trust deed ("Deed”) is made at New Delhi, India on June 21, 2024 ("Effective Date") between:

1.

SATYA MICROCAPITAL LIMITED, a company incorporated under the Companies Act, 1956 with
Corporate Identification Number ("CIN") U74899DL1995PLCO6868] and registered with the Reserve
Bank of India as a non-banking financial company-microfinarica institution, having its registered office at
5th floor, DLF Prime Towers, Okhla Industrial Area, Phase-1, Delhi- 110020 {(hereinafter referred to as
the “Company”, which expression shall, unless it be repugnant to the subject or context thareof, be
deemed to mean and inclide its successors and permitted assigns);

AND

CATALYST TRUSTEESHIP LIMITED, & company incorporated under the Companies Act, 1956 with
CIN U74999PN1997PLC110262, having Its registered office at GDA House, Plot No. 85, Bhusari Colony
(Right), Paud Road, Pung, Maharashtra - 411038, India and its branch office at 910-911, 9th Figor,
Kailash Building, 26, Kasturba Gandhi Marg; ‘New Delhi- ~110001 (hereinafier referred to as the
“Debenture Trustee”, which expression shall, unless it be tépugnant to the subject or context thereof,
be deemed to mean and include its successors and permitted assigns).

(The Company and the Debenture Trustee are hereinafter collectively referred to as the "Parties”, and
individually-as a "Party".)

BACKGROUND:

A

With'a view to raising debt for the Purpose (as defined below), the Tssuer proposesto issue 1,500 (One
Thousand Five Hundred) rated, subordinated, unsecured, listed; transferable, redeemable, non-
convertible debentures having a face value of INR 1,00,000 {Indian  Rupees One Lakh). each and
aggregate face value of INR 1S,O0,00,QOD[~ (Indian Rupees Fifteen Crores) pluss green shoe option of
1,500 (One Thousand Five Hundred) rated, subordinated, unsecured, listed, transferable, redesmable,
non-convertible debentures having a face value of INR 1,00,000 (Ihdian Rupees One Lakh} each and
aggregate face value of INR 15,00,00,000/- (Indian Rupees Fifteen Crores) denominated \in Indian
Rupees ("INR) ("Debentures") for cash at par on a private ‘placement basis under the axisting. ISIN
INE9B2X08109, in dematerialised form to certain identified Investors ("Issue") on the terms and
conditions set out in this Trust Deed and the: General Information Document (as defined herelnafter)
read togetlier with the Key Information Document (as defined. hereinafter).

The Company shall issuefhas issued a Debt Disclosure’ Documents as defined below to investors who
shall subscribe to the Debentures, on a private placement basis, and which, inter akia; sets out the
broad terms and conditions on which the Debentures are proposed to be issued,

The Company-is duly empowered by its‘memorandum of assaciation and {ts-articles of -association, and
propeses to. allot and: lssue-the Debentures pursuant to the authority -granted. to: it by the special
resolution dated July 03, 2023 under Section 180(1)(c) of the Companies Act, and the resolution dated
June 19, 2024 of the Working committae .of the board of directors of the Company read with the
resolution dated April 30, 2024 of the board of directors of the Company, to the successful Applicants
who shall subscribieto, in'the aggregate, all-of the Debientires,

The Debentures will be issued in dematerialised formi and are subject to the provisions of the
Depasitories: Act; 1996 and the rules notified by the Central Depository Services (India) Limited
("CDSL") and the National Secufities Depository Limited ("NSDL"), from time to Hime, The Company
has entered into/will ‘enter Into agreenvients with the Depositories (as defined below) for issuing the
Debenturesin the dematerialised form.

The Company has obtained a cradit rating for the Debentures from the Rating Agency. (as defined
below), which has assighed a rating of "CRISIL ‘BBB+/ Stable" to the Issue through its letter-dated
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February 07, 2024 (the "Rating”).

F. The Debentures are proposad to be listed on the whalesale debt market segment of the BSE (as defined
befow) within the timelines prescribed under the SEBI Listing Timelines Requirements (as defined
below).

G. The Debenture Trustee is registered with the Securities and Exchange Board of India ("SEBI") as a

debenture trustee under the Securities and Exchange Board of India (Debenture Trustees) Regulations,
1993 (as amended, modified, supplemented or restated from time to time, the "Debenture Trustees
Regulations" or the "SEBI Debenture Trustees Regulations") and pursuant to the consent letter
dated June 19, 2024 from the Debenture Trustee, the Debenture Trustee has agreed to act as the
debenture trustee In trust on behalf of and for the benefit of the Debenture Holders (as defined below)
and each of their successors and.assigns.

H. The Debenture Trustee and the Company have entered into a debenture trustee agreement dated June
20, 2024 ("Debenture Trustee Agreement), whereby the Coimpany has appoiitacd the Debenture
Trustee and the Debenture Trustes has agreed to be appoirited as a debenture trustee on behalf of and
for the benefit of the Debenture Holders for purposes set out therein.

L The Company is desirous of executing a'debenture trust deed to record the terms and conditions of the
Issue, the appointment of the Debenture Trustee, and the Company's obligations In respect of the
Debéntures (including without limitation, the redemption of the Debentures and payment of all costs
and expenses thereof).

1 Accordingly; the Debenturs Trustee has called upon the Company to execute a debenture trust deed on
the terms contained hergin wherein, in accordance with the requirements prescribed under the Debt
Listing Regulations (as defined below) and the Debenture Tiustees Regulations, Part A contalns ‘the
gerieral and statutory obligations of the Parties, Part B contains the. commerclal terms and the
transaction specific abligations of the Parties, and Part C contains the other miscellaneous. provisions in
relation to the Debentures. -

NOW THEREEORE, FOR THE CONSIDERATION AFORESAID, THE COMPANY HEREBY AFFIRMS AND
AGREES AS FOLLOWS:

OPERATIVE TERMS:
1. DEEINITIONS AND INTERPRETATION
1.1 Definitions

1n this Deed, the following terms havé the following meanirigs:

1 “Act! or the "Companies Act‘f means the Companies Act, 2013, and shall iriclude any re-
efactment, amendment, or modification of the Companies Act; 2013, as in.effect-from time to
timié.

{2) “Applicable Accounting Standards’ means the generally accepted accounting principles as

prescribed by the Institute of Chartersd Accountants of India from time to time -and
consistently applied by:the Company, and includes Indian Accounting Standards (IND-AS).

(3) “Applicable Law™ means all applicable statutes, ehactmeénts oradts of any legislative body in
Indis, laws, ordinances, fules, bye-laws, regulations; notifications, ‘guldelines, policies,
directions, directives and oiders of ‘any Governmental Authority and any modifications or fé-
enactments thereof. ,

“Applicant’ means a person who has submitted a completed Application Form to the
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Comipany, and "Applicants” shall be construsd accardingly,
(5) “Application Form® means the application form in the relevant Debt Disclosure Documenits.,

(6) "Application Money® means the subscription amounts paid by the Debenture Holders at the
time of submitting the Application Form,

{7 "Assets” means, for any date of determination, the assets of the Company on such date as
the same would be determined in accordance with the Applicable Accounting Standards.

(8) "Beneficial Owners" mearis the holders of the Debentures in dematerialised form whese
names are recorded as such.with the Depository(ies) in the Register of Bereficial Owners, and
"Beneficial Qwner" shall be construed accordingly.

(9) "BSE" means BSE Limiterd,

o "Business Day" means:

(a) subject to (b) and (¢) below, means any day on which commercial banks 1A Murmbai,
India are open for business;
)} for the period commencing on the “Issue Opening Date" set out in the Key

Information Ducument untl the "Isve Closing Date" set out in the Key Information
Docurment, any day (other than a Saturday, Suriday or.a public holiday under. Section
25 of the:Negutiable Instrumerits Act; 1881), on which commercial banks in Mumbal,
India are open for business; and

(©) for the period commencing 6n the "Issue Closing Date" set out in the Key Information
Document until the listing of the Debentires in accordance with this Deed, any
trading day of BSE, other than a Saturday, Sunday-or @ bank holiday, as specified by
SEBI,
and "Business Days™ shall be construed accardingly.

11 "Capital Adequacy Ratio" means the capital adequacy ratio determined. in accordance with
the circulars/directions prescribed by the RBI (including the NBFC Directions),
For the purpase of calculation of minimum capital ratio as per Financial Covenant; (i) first loss
credit enhangements provided by the Issuer on securitization shall be réduced from Tier 1
Capital.and Tier II Capital without any ceiling. {il) credit-erhancements provided by the Issuer
on loans originated on behalf: of other institutions shall be reduced from Tier 1 ‘Capital and Tier
11 Capital without any celling, The deduction shall be miade at 50 pei-cent from Tier T Capital
and 50 per cent from Tier 11 Capital. (iil) It is also clanified that In ‘computing the amaeunt of
subordinated debt eligible forinclusion in‘Tier I1 Capital, the aforementioned subgidinated dabt
shall'be subject to discounting as prescribied by RBI. .

12y "CDSL" has the meaning given to It in Recital D above.

(13)  "Client Loan" means each loan disbursed by the Company as a lender, and “Client Loans”
shall be constried accordingly.

(14) “Conditions Precedent” ‘means the conditions precedent set out in Schedule T Part A
(Conditions Frecedent).

{15 "Conditions Subsequent® means the conditions - subsequent set out in Schedule 1 Part B
(Conditions Subsegirent).

(16) "Constitutional Documents” means the -certificate of Incorporation .of the. Company, the
memorandum of association. and articles of @ssociation of the Company and the certificate of
registration issued by the RBI to the Company.
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17} "pebenture Holders® has the meaning given to it in Clause 2.1 (Amount of Debentures) and
for any subsequent Debenture Holders, each person who is

(a) registered as a Beneficial Owner; and
by registered as a debenture holder in the Register of Debenture Holders.

Sub-paragraphs (a) and (b) shall be deemed to include transferees of the Debentures
registered with the Company and the Depository from time to time, and in the event
of any inconsistency batween sub-paragraphs (a) and (b) above, sub-paragraphs (a)
shall prevall,

and "Debenture Holder" shall be construed accordingly.
(18) 'Dehenture Trustee Agreement" has the meaning given to it In Recilal H above,

19) “Debenture Trustees Regulations” or "SEBI Debenture Trustees Regulations” has the
meaning given to it in Recital G'above,

20) "Debentures” has the meaning given to it in Recital A above

(21)  "Debt Disclosure D'ocumenis” means, collectively, the PPOA, the General Information
Document, Key Information Document, and "Debt Disclosure Document" shall be
constructed accordingly.

(22 "pebt Listing Regulations” or "SEBI Dabt Listing Regulations” means thi: Securitiss and
Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021 %
each as amended, miodified, supplemented-or restated from time to time.

(23) "Heemed Date of Allotment" shall mean Februaty 12, 2024.
(24)  “Date of Allotmient for Uhis NCD Issuance” shall mean June 21, 2024.

(25) "Depnsi‘torieé"‘ means the depositories with which the Company has made arrangements for
dematerialising the Debentures, being NSDL and CDSL, and "Depusitory" means any one of
them. -

(26} *BRRY has the meaning given to it in Clause 2.10 (Debenture Redemplion Reserve).

27)  ‘"Due Dates" means, collectively, each Interest paymieft Date, the Final Rederption Date; and
all other dates on which any Interest, additional interest, or liquidated damages-andfor any
other amounts, are due-and payable, and "Due Date" shall be construed accordingly.

(28) *Equity/Net Worth" means the:aggregate of (a) the lssued and paid up tjuity sharesof the
Company, (b) all compulsorily’ convertible instruments &nd prefarence share capital of the
Company, {c) all reserves (and other surplus) of the Company (excluding revaluation reserves
and pertaining to instruments which are not equity shares or compulsorily convertible
instruments), as perthe latest audited financials of ‘the Company; as on the Quarterly Date
occuring immediately: priot to the date of determination.

(29) “Events of Default™ means thewevents sef otit in Clause 102 {Bvents of Defaulf, and "Event
of Default" means any one of them,

(30) “rinal Redemption Date" means July 1‘2‘, 2029, or such other earlier date, subject to
Applicable Law arid the prior approval of the RBI (if so required), on which the Debentures are
réquired to be redeemed pursuant to the Transaction Documents,
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31) "Final Settlement Date" means the date on which all Obligations have been irrevocably and
unconditionally. paid and discharged in full to the satisfaction of the Deberture Holders, and all
the Debentures have been redeamed by the Company in full in accordance with the terms of
the Transaction Documents and the Debenture Holders have provided a writfen confirmation of
the saime to the Company (with a copy marked to the Debenture Trustee)

(32) “Financial Indebtedness” means any indebtedness for or in respect of:
(a) moneys borrowed;
(b) any amount raised by acceptance under any scceptance credlt, bill acceptance or bil

endorsement facility or dematerialisad equivalent;

(c) any amount ralsed pursuant to any note purchase facility or the issue of bonds, notes,
loan stock or any similar Instrussent;

{d) the-arount of any liability in respect of any leasie or hire purchase conitract which
would, in accordance with the Applicable Accounting Standards; be treated as a
finance or capital fease:

(e) receivables.sold or discounted (other than any receivables to the extent they are sold
on a non-recourse basis);

) any amount raised under any other transaction (including any forward sale or
purchase agreement) having the commercial effect of g borrowing;

@) any derivative transaction entered into i connection with protection dgainst or
beneﬁt from fluctuation in-any rate or-price:(and, when calculating the: value of any
derivative transaction, only the marked to market value shall be taken into account);

) shates which are expressad to be redesimable oF shares which are the subject of a
put option or any-form of guarantee;

{ any obligation under any put option in respect of any sacuﬁtiés;

0 any counter-indemnity obligation in respect of a guarantee, indemiity, bond, standby
or documentary letter of credit or any other Instrument issued by a bank or financial
institution;

& any carporate/personal guarantes, -a letter of comfort or any other similar contractual
conifort issued or incurred in respect of a Hability incurred by any other third person;
and

() ‘the amount of any liabllity In respect of any guarantee or indemnity for any of the

items referred to'in paragtaphs (2) to (k) above,

(33)  "Financial Year' means each period of 12 (twelve) months: commericing on Agirl 1 of any
calendar year and ending on March 31 of the subsequent calendar year, being. the financial
year of the Company used by itfor the purpeses of accounting.

(34)  “Financial Guarantee” shall mean and include al type of guarantees, having financial
implications whether ¢ontingent of otherwise,

{3%) "Governmental. Authority” means any government {central, state or otherwise) or any
governmental agency, semi-governmental or judicial .or quasi-judicial or administrative:entity,
departiient or authority, agency or -authority including any stock exchange or any self-
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requlatory organization, established under any Applicable Law, and “Governmental
Authorities” shall be construed accordingly.

(36) "Gross Loan Portfolio" shall include on balance sheet portfolio including managed portfolio.

(37) “Gross NPA" shall be arrived at in accordance with applicable RBI regulations governing asset
classification and provisions for NBFCs.

(38) “General Information Document” or "GID” means the general information document issued
or to be issuied by the Issuer on or about the date of this Desd for subscription to non-
convertible securities to be issued by the Issuer (including the Debentures) on a private
placement basis in accordance with the Debt Listing Regulations.

(39) *IBC® means the (Indian) Insclvency and Bankruptcy Code, 2016 and the rules and regulations
framed thereunder, as may be amended, modified and supplemented from time o time.

{40) "INR" has the meaning given 10 it in Recital A above,

{41) "Interest Payment Dates" means the interest payroent dates as specified in Schedule 111
(Xnterest Peyment Dates), and "Interest Payment Date” shall be construed accordingly.

{42) “Interest Rate" means 13.85% (Thirteen Decimal Eight Five per cent) per annum payable
monthily: :

(43) "Issue” has the meaning given to it in Recital Aabove,

(44) "Key Information Document" or "KID" means the key informiation document to be issued
by the Issueron or abotit the date of this Deed for subscription to the Debentures on a private
placement basis in accordance with the Debt Listing Regulations.

{45)  ‘“Listed NCDs Master Circular” means the circular lssued by SEBL bearing the reference
number SEBI/HO/DDHS/PODL/R/CIR/2024/54 dated May 22, 2024 on *Master Circular for issue
and listing of Non-convertible Secunities, Secuntised: Debt Instruments, Security Reéceipts,
Munidipal Débt securities and -Commercial Papel®, as armended, modified, supplemented, or
restated from e to time,

(46).  “Listing Period" has the meaning given to it In Clauss 9(a).

(47)  “LODR Regulations” or "SEBI LODR Regulations" means the Securities anid Exchange
Board of India (Listing Obligations and Disclosure Requiremients) Regulations, 2015, as
amended, modified, supplemented or restated from time to timé,

(48) "Majority Debenture Holders” means the Debenture Holders tiolding an‘aggregate amount
representing not less than 51% (Fifty One per-cent) of the value of the Outstanding Principal
Ampunts of the Debentures,

{49) "Majority Resolution” means a resolution approved by thé Majority Debenture Holders.

(50)  "Management Control" medns:

(@) the right to-appdint majority of the directors; and

the-right to-control the managerneit or policy decisions exercisable by a person or
persons #cting individually or ir concert, directly ‘or indirectly, including by virtue of
their shareholding or management rights: or shareholders: agreements or voting
agreements.
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(50) "Material Adverse Effect” means the effect or consequence of an event, circumstance,
occurrence or condition (Including any change in the credit rating/outiook/opinion in respect of
the Debentures, any change in the management of the Company, and/or any change in the
board of directors of the Company) which has caused, or could reasonably be expercted to
cause, as of any date of determination, a material and adverse effect on:

(a) the financial condition, business or operation of the Company (which in the opinion of
the Debenture Holders) Is prejudiclal to the abllity of the Company to perform its
obligations urder the Transaction Documents;

(b} the rights or remedies of the Debenture Holders and/or the Debenture Trustee (acting
for-the benefit of the Debenture Holders) hereunder or under any other Transaction
Doctument;

) the ability of the Company to perform its obligations under the Transaction
Documents; or

(d) the legality, validity or enforceability of any of the Transaction Documents (including
the ability of any party to enforce any of its remedies thereunder).

(e) event, occurrence, fact, condition, change, development or effect, pending or
threateried litigationy, investigation or proceeding, that is:or.may be materially adverse
to the Issuer.

(52) YNBFC Directions” means Master Direction- Reserve Bank of India (Non-Banking Financial
Company-Scale Based Regulation) Directions, 2023 as may be applicable read with the RBI's
circular no. DOR (NBFC).CC.PD.N0.109/22.10.106/2019-20 dated March 13, 2020 on
‘Implementation  of Indian Accounting Standsrds', and  the RBI's circular rio.
DOR.STR.REC.68/21.04.048/2021-22 dated Novembar 12, 2021 on "Prudential nomis on
dncome  Recognition, Asset Classification and  Provisioning pertaining to: Advances -
Glarifications”, éach.as amended, modified, supplemented or restated from time to time.

(53)  “Net NPA" shall be arrived at in accordance with applicablé RBI regulations governing asset
classification. and provisions for NBFCs,

(54)  "Nominee Director" has the maaning given to itin Clause 4.8 (Nomines.Directon.
(55)  "NSDL" has'the meaning given to it in Recital D above.

(56) "Obligations” means all present and future obligations {whether actual or contingent and
whether owed jointly or severally or in any capacity whatsoever) at any lime-due, owing or
incurred by the Company to the: Debenture Trustee and the Debenture Holders in-respect of
the Debentures including without limitation, the obligation to redeem thé Debentures interms
thereof to'gether with interest, default interest/additional interest, if any,-accrued thereon, any
outstanding remuneration of the Debenture Trustee and all fees, costs, ciharges and expenses
payable to. the Debenture Trustee and other amounts ‘payable by the Company in-respect of
the Debentures.

(57)  “Off Balance Sheet Portfolic” shall inciude Direct Assignment (DA) pottfolis; Business
Correspondent portfolio:and Co-lending (Partners’ share)-partfolio. '

(58) "Outstanding Amounts" nieans, 4t any date, the Outstanding Principal Amounts together
with any-Interest, additional interest, éosts; fees, charges, and other amounts pavable by the
Company in respect of the Debentures:

(59) "Outstanding Principal Amounls” means, at any date, the principal amounts outstanding
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under the Debentures,

(60) "payment Default" means any event, act or condition which, with notice or lapse of time, or
both, would constitute an Evert of Default under Clause 10.2(a)(l) (Payment Based Defaults)

(61) "PPOA" has the meaning given to it in Recital B above.

(62)  “Portfolio at Risk” shall mean the outstanding principal amount of ali Client Loans that have
one or more installments of principal, interest, penalty interest, fees or any other expected
paymerts past due more than a specified number of days

{63) “Principal Promoter” shall mzan Mr. Vivek Tiwari (Pan AEYPT2745P).
(64) "Promoters " shall mean the below mentioned persons:

Mr. Vivek Tiwari (Pan-AEYPT2745P)

Mr. Ratnesh Tiwari (Pan AREPT0430C)

Ms. Vandna Tiwari (Pan AJYPT9498G)

Ms. Sadhna Tiwari (Pan ACRPT9043F)

Koshish: Marketirig Solutions Private Limited (Pap AAHCK2971N)

® e s e =

*  Gojo-&Comipany, Inc. (PAN: AAHCG6962D)

(65) "principal Promoter Debt" means all existing and future Financial Indebtedness availed by
the Company from-any of its Principal Promoter, the détails of which (as:on the Deemed Date
of Allotment) are set out under Schedule V (Detalls of Frincipal Fromoter Debt) below,

(66) "purpose” has the meaning given to itin Clause 5 (Purpose) below.

67) "Quarterly Date" means each of March 31, June 30, September 30 and December 31 of a
calendar year, and "Quarterly Dates” shall be construed accordingly:

(68) “Rating” has the meaning given to itunder Recital E above..

(69) "Rating Agency"” means CRISIL Ratings Limited,

{70) "RBI" means the Reserve Bank of India;

{71) "Recovery Expense Fund" mgans the recovery.expense fund established/to ba-established
and maintained by the Company in -accordance with the provisions of the SEBI Recovery
Expense Fund Circular,

(72)  "Register of Beneficial Owners" means the register of beneficial owners of the Debentures
maintalned in the records of the Depositories.

(73) “Register of Debenture Holders" means the register of debenture holders maintained by
the Company in-accordance with Section 88 of the Comipanies Act.

(74)  "Registrar® maans the registrar and transfer agent -appointed for the issue of Debentures,
being KFIN Techniclogies Limited.

(75}  "ROC" means the jurlsdictional registrarof companies.

(76) “SEBI" has the meaning given to it in Redital Fabove..

"SEBI Dgfaul:bs {Procedure). Circular" migans the SEBI master ciitular bearing reference
number SEBI/HO/DDHS-PoDI/P/CIR/2023/109 dated July 06, 2023 as amended, modified,
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supplemented or restated from time to time,

(78) “SEBI DLT Monitoring Circular” means, to the extent applicable In respect of unsecured
non-convertible  debentures, the SEBI  master circular bearing reference number
SEBI/HO/DDHS-POD3/P/CIR/2024/46 dated May 16, 2024 each as amended, modified,
supplemertted or restated from tinie to time.

(79) "SEBI Due Diligence Circulars" means, to the extent applicable in respect of unsecured
non-convertible debentures, Chapter I1 of the SEBI master circular bearing reference number
SEBI/HO/DDHS-PaD3/P/CIR/2024/46  dated May 16, 2024 as amended, modified,
supplemented or restated from time to time.

(80) "SEBI Listed Debentures Circulars” means, collectively, the SEBI Defaults (Procedure)
Circular, the SEBI Due Diligence Circulars, the SEBI DLT Monitoring Circular, the SEBI
Monitoring Circulars, the SEBI Recovery Expense Fund Cireular, the Listed NCDs Master
Circular, the SEBI Debt Listing Regulations and the LODR Regulations (to the extent
applicable).

81) "SEBI Listing Timelines Requirements" means the requirements il respect of the timelines
+ for listing of debt securities issued on a private placement basis prescribed in Chapter VII
(Standardization of timeiines for iisting of securities issved on o private placement basis) of the

Listed NCDs Master Circular.,

(82)  "SEBI Monitoring Circulars" means, to the extent applicable if respect of unsecured non-
convertible debentures, Chapter VI of the SEBI's master cicular bearing reference number
SEBI/HO/DDHS-PoD3/P/CIR/2024/46 datad May 16, 2024, each as amended, modified,
supplemented of restated from time to time. ’

{83) "SEBI Recovery Expense Fund Circular” means the'SEBI Master circular bearing reference
number SEBI/HO/DDHS-PaD3/P/CIR/2024/46 dated May 16; 2024", as:amended, modified,
supplemented or restated from time to time.

84 "Stressed Assets Framework" means the RBI's circular f0.
DBR.No.BP.BC.45/21.04.048/2018-19 dated June 7, 2019 on “Prudential Framework for
Resolution of Stressed Assets”, as may be amended, wodifled, supplemented or restated from
‘time to time,

(85) "Tangibfé Net Worth” shall mean the Equity as reduced by the, intangible assets, deferred
tax:assets, revaluation reserve, miscellaneous sxpEnses, , investment in subsidiar‘y in&xcess of
10% of Net- Worth-and any credit enhancement provided by the Company on managed asset
book,

{86) "Tax" means any presentor future tax, levy, duty; charge, fees, deductiohs, withholdings,
surcharges, cess; turnover tax, trarisaction tax, stamp tax or other charge of & similar nature
(including -any penalty or interest payable on account of any failure to pay or delay in paying
the samie), now or hereafter Imposad under Applicable Law or by any Governmental Authaority,

(87) "Tax Deduction” means a deduction or WIti‘;hélding for or on decount of Tax from a payment
under & Transaction Document pursuant to Applicable Law.

(88) "Tier I Capital” shall have the:meaning given to it in NBFC Directions.

89 "Tier II Capital” shall have'the meaning given o itin NBFC Directions.

80y "Total Assels" means, for any date of determination, the total Assets of the Company on such
date,
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(91) “Tatal Debt" means the aggregate of:

(a) all long-term borrowings, including the ineligible portion of subardinated debt in form
of Tier II Capital (including current maturities) of the Company;

(b} all shiort-term borrowings of the Company;
()] financial quarantees provided of the Company, if any; and
) lefters of comfort/shortfall undertakings provided of the Company, if any.

92) “Total Debt to Equity Ratio” means the ratio of the Total Debt of the Company to the
Equity..

{93) “Total Loan Portfolio” shall be the sum of Gross Loan Partfolio including Off Balance Sheet
Portfolio.

(94) *Transaction Documents” means:
(@) this Deed;
(b) the Debenture Trustee Agreement;
©) the Dabt Disclosure Documents;

{d) the letters issued by the, and each memorandum of understanding/agreement
entered into with, the Rating Agency, the Debenture Trustee and/or the Registrar;

(e} each tripartite: agreement between the Comparly, the Registrar arid the refevant
Depository; and

{f) any other document that may be designated as a Transaction Document by the
Debenture Trustee or the Debenture Holders,

and "Transaction Document™ means any of them.
(95)  "Trust“has the meaning given to it in Clause 2.5(b).
11 Interpretation

& The recitals and schedules constitute an. integral and operative part of this Deed.

)] Unless the contest -otherwise requires, réference to Clause and Scheduleis to-a clause and
schedule of this Deed,

© Headings to Clauses, parts-and paragraphs.of ,S;:h,edule_s aré for tonvefiience only and do not
affect the interpretation of this Deed.

(d) Reference to-any statute, regulation, or such provision shall include:
(0] all statutory and regulatory instruments or:orders including sobsrdinate or delegated

legislation (whether by way of rules, fiotifications, bye-laws and guidelines) made
from timie to time under that provision (whether or not amended, modified, re-
enacted or congolidated); and

)] such provision as from time to time amended, modified, re-enacted or consolidated to
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the extent such amendment, modification, re-enactment or consolidation applies or is
capable of applying fo any transactions entered into under this Deed and (to the
extent liability thereunder may exist or can arise) shall include any past statutory
provision (as from time to time amended, modified, re-enacted or consolidated) which
the provision referred to has directly or indirectly replaced.

(e) Reference to any document includes an amendment or supplement to, or replacement or
novation of, that document, but disregarding any amendmient, supplement, replacement or

novation made in breach of this Deed,

i) Referenca to an "amendment” indudes a supplement, modification, novation, replacement or
re-enactment and "amended” is to be construed accordingly.

(g9) Wards denoting the singular shall include the plural and vice versa.

(h) Words denoting any gender include all genders.

0] References to the word "include” or *including” shall be-construed without limitation.

$)) Refererices to the word  “indebtedness" include any obligation (whether incurred as principal
or as surety) for the payment or repayment of money, whether present or future, -actual or
contingent.

&) References to a "person® (or to a word importing a person) shall be-construed so as to include:
() individual, sole propristorship, firm, partnéiship, limited liabifity partnership, trust,

joint venture, company, corporation, body corporate, unincorporated  body,
gssociation, organisation, any governmental agency or othet entity or organisation
(whether or notin each case having separate legal personality);

(i) that person's successors in-title, executors; and permitted transferees and permitied
assignees; and

(i) referenices to a person's representatives shall be to its officers; employees, legal or
other professional advisers, sub-contractars, agents, atforneys and other duly
authorised represantatives,

0] Words "hereof”, "herein®, *hereto”, "hereunder® angd words of similar Imiport when used with
referente to-a specific Clause In this. Deed shall referto-such Clause in this Deed and-when
used otheiwise than in connection with specific Clauses shall refer to this Deed as a whole,

{(m) Words "thereof”, "therein®, “theveto”, "thergunder” and words of similar import when used with
reference to.a specific-provision: in an agreament; document, instrument o writing shall refer
to such provislon in such agréement, document, Instrument or writing and when used
otherwise than In connection with specific provisions shall refer to-such agreement, document,
instriment or writing as @ whole.

(D) In the computation of periods of time from a specified date to'a later'specified date, the words
"from" and “"commencing on” mean “from and Including" and "commencing on and including™;
respectively, and the words "to”, "until* :and "ending-on® each mean "to but not including",
"untit but not including” and “endirig-on bt riot including™ respectively,

(0) Words or phrases used herein and not defined shall have the same meaning as:given to such
words or phirases in the Debt Disclosure Documents,

(o) Where a wider construction is possible; the words "other* and "otherwise" shall not be
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constiued ejusdem generis with any foregoing words,

{e)] All references in this Deed and other Transaction Documents to the Debenture Trustee taking
any actions, exercising any powers or rights, executing any documents or instrument or
providing any confirmations shall, In the absence of anything to the conitrary mentioned in this
Deed and other Transaction Documents, be interpreted at all times as-acting on the prior
written instructions of the Majority Debenture Holders,

{r Al references in this Dead and other Transaction Documents 10 the determination or discretion
or opinion to be exercised, in telation to the happening or non-happening of any event or
exarcise of any rights, would, in the absence of anything to the contrary mentioned in.this
Deed and other Transaction Documents, nean, at the determination or discretion or opinion of
the Debenture Holders {in accordance with a Majority Resolution) or of the Debenture Trustee
(in accordance the instructions of the Majority Debenture Holders or a Majority Resolution
passed by Deberture Holders) and such determination shall be final and binding upon the
Company.

(s) Al references in this Deed and other Transaction Documents-to the Debenture Holders taking
any actions, éxgrcising any powers or rights, or providing any confirmations or instructions
shall, in the absence of anything to the contrary mentioned in this Deed and other Transaction
Documents, be interpreted at-all times as-a reference to the Majotity Debenture Holders.

® All referarices in this Deed ‘and any other Transaction Documients to the Dehenture Trustee
taking-any. step, and/or performing any action shiall, in the absence of anything to the contrary,
mean the Debéntire Trustee acting Upan the instructions: of the Majority Debenture Holders
(or & Majority Resolution passéd by Debenture Holders).

{u) The terms and conditions contained in Part A of this Deed, Part B of this Deed and Part C of

this Deed contaln-the complete understanding of the Parties with respect to the ‘matiers
contained herein, and shall be read in conjunction with, and harmoniously with, each othet,.

1.3 Conflicts

@ The provisioris cotitained in this Desd &hall be read together with U provisions:contained In
the Debt Disclosure Documents and thye other Transaction Documents.

() In casé of any. Inconisistency betwedn the provisions contained in.this Deed or those of any
Debt Disclostire Documient or any other Transaction Document, the provisions contained in this'
Deed shall prevail:

PART A - GENERAL AND STATUTORY TERMS

2. AMOUNT; TERMS OF DEBENTURES

The terivis of this Deed shall be binding on the Company, the Debe’nture Trustee, the Debenture
Holders and all-parsons claiming by, through. or under any of them and:the Debenture Tristee shall be
entitled to enforce the obligations of the Company under or pursuant-to this Deed.

2.1 Amount of Debentures
(a) Amounts
(i) Pursuaht to the General Information Document and Key Irformation Document
issied/to be issued by the Company, the Company has offered/will offer to the

Debenture Holders up to 1500 (One thousand Five Hundred) rated, listed,
subordinated, unsecured, redeamable, taxable, ‘transferable, non-
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2.2

2.3

convertible debentures  denominated in INR, having a face value of INR 1,006,000
(Indian Rupess One Lakh) each plus a green shoe option of 1,500 (One thousand five
hundred) rated, listed, subordinated, unsecured, redeemable, taxabls, transferable,
non-convertible debentures  denominated in INR, having a face value of INR 1,00,000
(Indian Rupess One Lakh) each.

(i For the Purpose and at the request of the Company, the successful Applicants
("Debenture Holders") shall subscribe to the Debentures, by way of private
placement, to the maximum extent set out in their respective Application Forms on
the terms and conditions contained In the Debt Disclosure Documents for private
placement issued by the Company. The details of the Debentures will be provided by
the Company to the Deberiture Trustes on the Date of allotmént for this NCD
issuance. Further, the details of the initial Debenture Holders and the Debentures
subscribed by them shall be more particularly set out in the return of allotment filed
by the Company with the ROC pursuant to Rule 14(6) of the Companies (Prospectus
and Allotment of Senirities) Rules, 2014,

(i) Each Debenture Is an unsecured, subiordinated and fully pald up debt instrument,

(iv) Each. of the Debentures constitute direct, unconditional, subordinated and unsecured
obligations of the Company (without any preference inter se whatsoever on'account
of date of lssue or allotment or Gtherwise)

(b Subordinated Obligations
The Debentures shall be unsecured arid subordinated,
(c) Conditions Precedent and Conditions Subsequent

{0 The subscription to the Debentures by the Debsnture Holdérs on the Date of
Allctment for this NCD Issugnce Is sibject to. and conditional upon the fulfilment of
the Conditions Précedént to the satisfaction. of the Debenture Holders unless
specifically walved or modified in writing by the Majority Debenture Holders.

{iH The Company further underfakes to fulfil the Conditions Subsequent to the
satisfaction of the Debenture Holders within the timelines prescribed therein,

{d) Covenant to Pay

The Company covenants with the Debenture Trustee that it shall pay to the Debenture Holders
the'interest at-the Interest Rate, In respect:of the Debentures on each Interest Payment Date
as specified in Schedule TIT (Interest Payment Datas), or eatlier in case of any-default, alf
amounts in accordance with Clause 7 (Redemption) and shall also pay-all.otiier amounts due.in
respect of the Debentures as stipulated and in accordance with Clause 6,1 (Inteiest) and
Clause 7 (Réllemption) below: The Company shall make/release all payments ‘due by the
Company in terms of the Transaction Documents to the respective Debenture Holders in
proportion to theirdues.

Face Value and Issue Price
(@) The face valué of each Debénture is INR 1,00,000 (Indian Rupees One Lakh),

by The issue price-of each Debenture is INR 1,00,341.51/- (Clean Price; INR 1,00,000/- + Accrued
Interest: INR 341,51/-).

Allotment of Debentures
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2.5

(a) The Debentures will be/are deemed to be allotied to the Debenture Holders on June 21, 2024,
All benefits relating to the Debentures will be available to the Debenture Holders from the
Deenied Date of Allotment.

(b Without prejudice to, and in supplement of, any other provision of this Deed, if the Issuer fails
to allot the Debentures to the Applicants foliowing the date of receipt of the Application Money
within the time period prescribed under the Companies Act ("Allotment Period"), it shall
repay the Application Money to the Applicants within 15 (fifteen) calendar days from the expiry
of the Allatment Period ("Repayment Period")

(©) If the Company fails to repay the Application Money within the Repayment Perod, then the
Company shall be Jiable to repay the Application Money along with interest at the Interest Rate
or 12% (twelve percent) per annum, whichever is higher, from the expiry -of the Allotment
Perlod, PROVIDED THAT no Interest shall be payable If the Compariy 18 payliy interest undér
the provisions of Clause 6.1 of this Deed,

Application Money

The Application Mongy received by thie Company shall be kept in a separate bank account maintained
by the Company with a scheduled bank and shall not be utilised for any purpose other-than for!

(@) adjustment against allotment of Debentures; or
h) repayment of Application Money in case the Company-is unable to allot the Debentures.
Dehenture Trustee for the Debenture Holders

(a) Pursuant to the Debenture Trustee Agresmient; the Deberture Trustes has agreed to act as
the trustee foi the benefit of the Debenture Holders in respect of the Debentures, and to
monitor and oversee matters relating to the Deberitures. The Debenture Trustee is authorized
to:

)] execute and deliver this Deed, all other Transaction Documents and all other
documents, agreements; instruments and certificates contemplated by ‘this Deed or
the other Transaction Documents;, which are to be execlitéd and delivered by the
Debenture Trustee;

{iiy take whatever action as may be required to be-taken by the Debenture Trustee by
the terms and provisions of the Transaction Documents in accordance with the terms
and provisions of the Transaction Documents, to-exercise its rights and perform its
diities ‘anid obligations under each of ‘the documents, agreemerts; instrurnents: and
certificates referred to in sub-Clause (i) above. in. such documents, agreements,
instruments and certificates; and

{mn subject to the terms and provisions of this Deed and the other Transaction
Documents, take such other action:in-connection with thie foregaing &8 the Debenture
Holders may from time to time direct.

{b) The Company hereby settles in trust with the Debenture Trustee the amount of INR 1,000

(Indian Rupses One Thousand). The Debenture Trustee has accepted the above amount of
INR 1,000 (Indian Rupees Oné Thousand) in trust declared and, subject to the terms and
conditions of this Deed and the other Transaction Documents, agreed fo-act as debenture
trustee for the benefit of the Debenture Holders In relation to-all amounts received by it in
réspect of the Debenture Holders (the *Trust"),

The Dehentire Trustee shall act as the trustee for the benefit and interest of the Deberture
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2.6

2.7

Holders and their successors, transferees and subject to the terms and provisions of this Deed
and the other Transaction Documents. The Debenture Trustee shall, at all times, exarcise the
authority, power and discretion granted to it under this Desd for the bensfit and in the best
interest of the Debenture Holders and their successors and transferees.

{d) The Debenture Trustee declares that it shall not revoke the trust(s) hereby declared until all
the Obligations are Irrevocably discharged and paid in full by the Company to the Debenture
Holders and the Debenture Trustee under the Transaction Documents.

(e) The Debenture Trustee shall hold upon trust the amounts which shall arise or may be obtained
by the enforcement of the repayment obligations and shall apply such proceeds in accordance
with Clause 2.6 (Appfication of Payments).

1] By sigriing the Application Form, the Debenture Holders shall be deemed to have iivevocably
given thelt cansent to the Debenture Trustee or any of their agents or authorizad officials to,
inter alia, do all such acts, deeds and things necessary to complete the Issuance and allotmient
of the Debentures offered 1o the Debenture Holders in terms of ‘the Debt Disclosure
Documents, and to do any act or deed on their behalf in accordarnice with the provisions of the.
Transaction Documents..

() The terms-and conditions set out in the Debt Disclosure Documents and this Deed shall be
binding -on the Company and any of its permitted assighees or Successors under Applicable
Law.

Application of Payments

Unless otherwise agreed to by'the Debénture Holders or unless otherwise provided by Appllcéble Law or
by a decree of a competent court or tribunal, any payments due and payable to the Debenture Holders
shall be applied in the following order:

{a) firstly, towards costs, charges and expenses incurred by the Debentlire Trustes in atcordance
with the termis of this Deed;

() secondly; towards further/additional interest,. and. other amounts payable: to the Debenture
Holders;

© thirdly; towards interest payable to the Debenturs Holders; and
G)) lastly, towards fedemption of the Debentures due and payable under this Deed.
Place and Mode of Payment by the Company

(a) All Interest, principal repayments, penal interest and other amounts, if any, payable by the
Company to the Debenture Holders shall be paid to the Debenture Holders by electronic made.
of transfer like RTGS/NEFT/direct credit to such bank account within Thdia a¢ the Debentire
Holders inform the Company In writing and which details are available with the Registrar,
Credit for all payiiénts will be given only on realisation.

by All payrments by the Company in accordance with sub-Clause () above will be made by the
Company, in: accordance: with the provisions of this Deed, from the account specified in
Schedule VI (Account Details)-of this Deed. In refation to foregoing, the Company:

Q) hereby prerauthorisés the Debenture Trustee to seek details/information fram the
bark specified I Schedile VI (Account Detaits) in relation to the payment of the
Outstanding Principal Amounts and the Interest amounts, and undertakes to do.ail
such acts as may be necessary 'to-enable the Debenture: Trustes 1o proture such
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2.9

210

211

information. Without prejudice to the foregoing, the Company shall execute (and
procure the execution of) all such documents and instruments as may be required by
the Debenture Trustee in relation to this sub-Clause (i); and

(i) shall, in case of any change in the details of such account, promptly, and in no case
later than 1 (one) Busingss Day from occurrence of such change, inform the
Debenture Trustee of the updated details of the account.

Transfer of Debenturas

(a) Transfer and transmission of the Debentures shall be subject to the Depositories Act, 1996, the
rules made théreunder, and the bye-laws, rules and regulations of the Depositories (each as
amendad, modified; supplementsd or restated from time to time).

(b) The Debentures shall be freely transferable and transmittable by the Deberituré Holders in
whole or in part without the prior consent of the Company.

(<) The Debenture Holders shall have the right to novate, transfer or assign its righits andfor the
benefits under the Transaction Documents-upon such transfer/transmission of the Debentures.
The: Company shall niok Assign any of the rights, duties or abligations under this Desd or in
relation Lo the Debentures withoul the prior wiillen Cohsent of the Debenture Trustee (acting
on the instructions of all the Debenture Helders).

Issuance of Debentures

(@) ‘The Debentures shall be in a dematerialised form hut are fungible and are represented by the
statement issued through electronic mode, The Company-has made depository arrangements
with the Depositories for the issue of the Debéntlires in dematerialised form pursuant to the
tripartite agreements betweeh the Company, the relevant Depository and the Registrar,

(b} The Debenture Holders will hold the Debenfures only In.dematerialised form and deal with the
Debentures in- accordance with. the provisions of the Depesitories Act; 1996 and/or rules as
notified by the Depositories from time to time,

Debenture Redemption Reserve

(a) The Company hereby agrees and undertakes that, I rédired under Applicable Law, it wil
create a debenture redemption reserve ("DRR™) in accordance with the provisions -of “the
Coripanies Act {and the fules and régulations made thereunder) and the quidelines issued by
the relevant-Governmental Authorities.

(b) If-during the tenor of the.Debentures, any-guidelines-are formulated (or modified or revised)
by any Governmental Authority in respect of creation of the DRR, the Company shall abide by
such-guidalines and shall do all deeds, acts and things as may be required in atcordance with
Applicable Law,

© Where applicable, the Company shall submit to the Debenture Trustee a certificate duly
certified by a chartered accountant certifying that the Company has transferred the required
amount to the DRR-at the end of each Financial Yéar:

{d) In-addition to the foreégoing, to the extent required by Applicable Law, the Company: shall
invest or-deposit amourts-up to-such threshiolds, and'in such-form and manner and within the
tiime periods, as.may be prescribed by Applicable Law, in respect of any amounts of the
Debentures maturing in-any Financial Year.

Subordinated Obligations
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31

3.2.

3.3

3.4,

The Debentures are unsecured and subordinated and constitute direct, unsecured and subordinated
obligations of the Company within the meaning of the term "subordinated debt” as defined under the
NBFC Directions. In this regard, it is agreed and confirmed that;

(a) the claims of Debenture Holders are suboidinated to the claims of all other creditors of the
Company;
()] the Debentures are equivalent to/at par with the claims of all other subordinated debt of the

Company; and
{©) the Debentures are eligible for classification as Tier IT Capital of the Company.
Recavery Expense Fund

{a) The Cornpany hereby undeartakes and confirms that it shall, within the time period prescribed
under the SEBI Recovery Expense Fund Circular, establish and maintain the Recovery Expense
Fund in such manner/mode s is prescribed under the SEBL Recovery Expense Fund Circular,

()] The Company shall, pramptly upon establishment, provide the detafls of the Recovery Expense
Fund to the Debenture Trustee,

GENERAL UNDERTAKINGS OF THE.COMPANY -
Filings

Pursuant. to- the ‘provisions™of the Companies At and the relevant rules thereunder,  the Company
undertakes to make the necessary filinigs of the documents mandated ‘thergin including (i required
under Applicable Law) any Debt Disclosure Decument, the return of allotrient (Formi PAS 3}, and (if so
required unider Applicable- Law) record of PPOA (Form PAS 5) with the ‘ROC and/or SEBI, within the
timelines' stipulated under the Companies Act and the relevant rules ‘thereunder and any other
Applicable Law.

Register of Debenture Holders

{a) A Register of Debenhire Holders .shall be maintained in accordance with Section 88 of ‘the
Companies Act, For'the purposes of any paymenits in respect of the Debentures, the Debenture
Holders set out.in the Register of Debenture Holder/Register of Beneficial Owners as. of the
date cccurring:5 (Five) calendar days prior to each Due Date shall be considersd,

)] In case of dissolution/bankruptey/insolvency/winding up of Debenture Holders, the :debenture
certificates shall be transmittable to the Jegal representative(s)/successoi(s). or the fiquidator
as the case may be in-accordance with Applicable Law and on suchi térms as may be deemed
appropriate by-the Company.

Future Borrowings

The Company shall be entitied to borrow or raise loans or create encumbrances of -avail financial

assistance In-whatever form, and also issue promissory notes or debentures or other securities, without

the consent of; or intimation to the Debenture Holders or the Debenture Trustee.
Reéstriction of Preferential Payments
{a) Each Debenture constitutes direct; subordinated and unsecured obligations of the . Company:

{b) “The Dibentures shall rank par passy infer se and the Company shall pay and discharge all its
liabllities to the Debentire Holders under this Deed without prefererice or priority of one- over

Page 17




the other.

4, DEBENTURE TRUSTEE'S RIGHTS, POWERS, DISCRETIONS, REPRESENTATIONS AND
RESPONSIBILITIES
4.1 Representations and Warranties of the Debenture Trustee

The Debenture Trustes hereby represents, warrants and covenants in favour of the Company, as onthe
Effectiva Date, that:

&) the Debenture Trustee is a company duly incorporated and validly existing under Applicable
Law and the Debenture Trustes Is duly qualified and authorised to enter into the Transaction
Documents;

{b) this Dead has been duly and validly executed 'and delivered by the Debenture Trustee and
constitutes a legal and binding obligation -of the Debenture Trustes, enforceable against the
Debenture Trustee In accordance with Its terms;

{c) the execotion, delivery and p@rfomwance by the Debenture Trustes-of this Deed does not and
will not, with or without the giving of notica o lapse of time or both, violate, conflict with,
require-any consent-under or result in a breach of or default under:

@ any Applicable Law;
(i) the constitutional documients of the Debenture Trustes;
(in). any order, judgment or decree applicable to the Debenture Trustee; or

{iv) any term, condition, covenant, undertaking, agreement or other instrumient to which:
the Debenture Trustee is a party or by which the Debenture Trustee s bound;

() the Debenture Trustee Ts in a position to obsarve, comply with and perform all its obligations
hereuriderto be observed, complied with and perfornied by it;

() the Debenture Trustee s fegistered as a debeniture trustes with the SEBI uhdey the Debenture
Trusteés Regulations;

()] the Debenlure Truslee does not have any; claim or is-inthe position to-exerise any right.of
deduction, lien or set-off on; over of in respect of any of the amounts, writings or things-held
by it or continiied to be held by it or coming within its power or possession ‘pursiiant to oF in
connection with this Deed or any other Transaction Decuments; and

{g) all information set forth in-this Deed, and all information furnistied :and/or to be furnished by
the Debenture Trustes to the Debenture Holders Is true-and correct and was/is not misteading
whether by reason 6f omissionto state a:material fact orotherwise.

4.2. General Rights, Powers and Discretions

In-addition to the powers conferred:on the Debenture Trustee in this Deed and Applicable Law, and
without limiting the Hiability of the Debenture Trustee; it is agresd as follows:

(@) the Debienture Trustee miay, in relation to this Dead and the other Transaction Documents, act
on the:opinion of advice of or any information abtained from any solicitor, counisel, advocate,
valuer; surveyor, broker, auctioneer, qualified accountant or other expart. whether obtained by
the Company or by the Débenture Trustae or otherwise;
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®) subject to the approval of the Debenture Holders by way of a Majority Resolution passed at a
meeting of the Deberture Holders held for determining the liability of the Debenture Trustee,
the Debenture Trustee shall, as regards all trusts, powers, authorities and discretions, have the
discretion as to the exsrdise thereof and to the mode and time of exercise thereof, In the
absence of any fraud, gross negligence, willful misconduct or breach of trust, the Debenture
Trustee shall not be responsible for any loss, costs, charges, expenses or inconvenience that
may result from the aforementioned exercise or non-exercise thereof. The Debenture Tiustee
shall not be bound to act at the request or direction of the Debenture Holders under any
provisions of the Transaction Documents unless sufficient antounts shall have been provided or
provision to the satisfaction of the Debenture Trustee has been made for providing such
amounits and the Debenture Trustes Is indemnified to its satisfaction against all further costs,
charges, expenses and labllity which may be incurred in complying with such request or
direction;

©) with & view to. facilitating any dealing under any provisions of this Deed or the other
Transaction Docurments, subject to the Debenture Trustee obtaining the corsent of the
Majority Debenture Holders, the Debenture Trustee shall have (i} the power to consent (where
such consent Is required) to a specified transaction or class of transactions (with or without
spedfylng adiitional conditions)) and () to determine all fuestions and. doubts arising. in
relatlon to-the interpretation or construction any of the provisions of this Deed;

(@ the Debenture Trustee shall not be responsiblé for the amounts paid by the Applicants for the
Debentures;

(e) the Debenture Trustee shall not be responsible for acting upon any resolution purporting to
have been passed at any meeting of the Debenture Holders in respect whereof minutes have
been made and signed even though it may subsequently be found that there was some defect
in the constitution of the meeting or the passing of the resolution or that for any reason the
resolution was notvalid or binding upon the Debenture Holders;

®H the Debenture Tristee and each receiver, attorney, manager, agent-or other person appointed
by it shall, subject to the provisions of the Act, be enlitlied to be indemnified by the Company
in respect of all iabiiities and expensas incurred by it in the exseution or purported execution
of the.powers and trusts thereof;

{g) subject to the approval of the Debenture Holders by-way of a Majority Resolution passed at-a
meeting of the Debenture Holders held for determining the liability of the Debenture Trustee
and in the absence of fraud, ‘gross. negligence, willful misconduct or breach of trust, the
Debenture Trustee shall not be liable for any of its actions of deeds In relation to the
Transaction Dociments;

{n subject to the approval of the Debenture Holders by way of Majority Resolution passed at a
megting of the Debenture Holders held for deterniining the liability ‘of the Debenture Trustes
and in the absence of fraud, gross negligence, willful Hilsconduct or breach:of trust, the
Debenture Trustee, shall not be liable for any default, omission or delay in perforniing or
exercising any of the powers o trusts Rerain expressed or contained-herein-or In‘enforcing the
‘coveriants contained hereln or'in giving nctice to any person of the execution hereof or In
taking anyother steps'which may be necessaly, expedient or desirable or for any loss-or injury
which may be vccasioned by reason thereof unless thie Debenture. Trustee shall have: been
previously requested by notice in writing fo perform, exercise or do any of such steps as
aforesaid given in writing by the Majority Debenture Holders or by a Majority Resolution daly
passed at-a meeting of the Debenture Holders. The Debenture Trustee shall not be bound:to
act at the request or direction of the Debenture Holders under any provisions of the
Transaction Documents unless sufficient amouints shall have been provided or provision to the
satisfaction of the Debenture Trustee has been made for providing’ such amounts and. the
Debenture Trustee Is indemnified to its satisfaction against all further costs, charges, expensss
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and liability which may be incurred in complying with such request or direction;

0 notwithstanding anything contained to the contrary in this Deed, the Debenture Trustee shall
before taking any action on behalf of the Debsnture Holders or providing any consent on
bahalf of the Debenture Holders, olitain the written consent of the Majority Debenture Holders;

) the Debenture Trustee shall forward to the Debenture Holders copies of any information or
documents from the Company pursuant to this Dead within 2 (two) Businéss Days of recelving
such information or document from the Company;

(S without prejudice to anything contained in Clause 4.2, the Dehenture Trustee shall oversee
and monitor the transaction contemplated in the Transaction Dacuments for and on behalf of
the Debenture Holders; and

(0] the Debenture Trustee shall, until the Final Settiement Date, adhere to and comply with its
obligations and responsibiliies under the SEBI Defaults (Procedure) Circular and the SEBI
Recovery. Expense Fund Circular,

PROVIDED THAT nothing contained in this Clause 4.2 (General Rights, Powers and Discretions)
shall exempt the Debenture Trustee or any receiver, attorney, manager; agent or other person
appointed by the Debenture Trustee from or indemnify them against any liabllity for breach of
trust nor any liability which by virtue of any iule or Applicable Law would otherwise attach to
them in respect of any negligence, default or breach of trust which they may be guilty of in
relation to their duties hereunder.

4.3, pPower of Debenture Trustee to Delegate

@ The Debenture Trustse may, in the execution and exercise of alf-or any of the trusts, powers;
authorities and discrétions vested In‘it act through-an officer(s) of the Debenture Trustee:

()] The Debenture Trustea may also, whenever it thinks expadient, delegate by power of attorney
oF otfieriwise to any such officer all or any of the trusts, powers; authorities and discretions
vested in it and any such.delegation may be made upon suchterms and conditions:and subject
to such regulations (including power to sub-delégate) as.the Debenture Trustee may think fit:

© The Debenture Trustes shali be liable-for any negligance, iltedality, fraud; breach of trust, bad
faith and wilful misconduct of the officer to ‘whom the Debenture Trustee has delegated its
powers and shall not be absolved of its obligations under this Deerd,

(d) The Debenture Trustee shall ensure that any powers under this Clause shall be exercised with
reasonable ¢are to ensure the competency -of the-officer or person to whom the Debenture
Trustes has delegated its powers.

4.4, Powers of Debenture Trustee to Employ Agents
The Deberture Trustee may, it the execution and esercise of afl or any of the trusts, powers,

authorities and discretions vested In it uhder the Transaction Docurments act through ‘one or more
agents.
4.5; Powers of Debenture Trustee fo Inspect
(a) The Debenture Trustee or its .authorized representatives may catry out Inspections of the
Company's officés records, registers and books of accounts upon giving 15 (fifteen) calendar

days' notice in writing-to the Company.in sccordance with the terms of this Deed and theother
Transzaction Documents,
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4.6. Debenture Trustee may Contract with the Company

(a) Subject to there being no conflict of interest, neither the Debenture Trustee nor any agent of
the Debentire Trustee shall be preciuded from making any contract or entering into any
arrangement or transaction with the Company in the ordinary course of business of the
Debenture Trustze,

(b} In the event the Debenture Trustee or any agent of the Debenture Trustee perceives that any
activity mentioned above that the Debenture Trustee or the agent of the Debenture Trustee
proposes to undertake could lead to a conflict of interest, then the Debenture Trustee of the
agent of the Debenture Trustee shail take prior written consent of the Debenture Holders prior
to undertaking such activity,

4,7, When Debenture Trustee May Interfere

Untll the wccurrence of one or more Events of Default, the Debenture Trustee shall not be required,
bound or concerried to interfere with the mahagement or the affalis of the Company or its business or
any part thereof,

4.8, Nomineé Director

(a) The Deberture Trustee shall have a right to appeinta nominee director, in accordance with the
Debenture: Trustees Regulations, on the board of directors of the Company (herainafter
referred to as the "Nominee Director”) upon the occurrence of any of the following:

(8) 2 (two) consectitive defaults in the payment of interest to the Debenture Holders; or
)] (to the extent applicable) any default in creation of security for the Debentures; or »
(©) any default on the part of the Company in redemption of the Debentures.

(b) The Nominee Director shall not be liable to retire by rotation nor reguired to hold any
qualification shares.

© The company shall appoint the person nominated by the debenture trustee(s) in terms of
clause'(e) of sub-régulation {1) of regulation 156 the Securities and Exchange Board of India
{Debenture Trustees) Regulations, 1993, as a director on its Board of Directors at the earfiest
and not later than one month from the date of recaipt of nomination from the debenture
trustee(s). as-to-appointment of Nominee Director.

{d) If s required, to give effect to this Clause 4.8, the Comipany shall take all steps necessary to
amend its.articles of association within the timelines prescribed under ‘Applicable Law,

4.9, Receipt of Debenture Holders
The recsipt of each Debenture Holder or if there are miofe than ore holder of any such Debentures,
then:the receipt:of the first: named Debenture. Holder or of the survivisi(s) for the:principal amounts or
of the nomines(s), if any, of the Debenture Holder of such Debentures for the interest payable in
respect of each of such Debentures, shall be a good discharge to-the Debenture Trustee,

4.10.  Purchasersand Persons Dealing with the Debenture Trustee not put.on enquiry

Any person(s) dealing with the Debenture Trustee andfor the feceiver appointed by them -of their
attorneys or agents  shall not be bound or concerned to- see or to. inquire (8) whether the power
exercised of purported to be exercised has become-exertisable; or (b):a5 10 the necessity or expediency
of the stipulations and conditions subjéet to which any sale and/or assignimient shiall have been made; or
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{c) as to the propriety or regularity of any sale and/or assignmient, calling in, collection or to see to the
application of any amounts paid to the Debenture Trustee or receiver.

4,11, Retirement and Removal of Debenture Trustee
(a) Resignation

The Debenture Trustee may resign as the Debenture Trustee with the prior written approval of
such number of Debenture Holders collectively holding at least 75% (Seventy five percent) of
the Outstanding Principal Amounts of the Debentures, PROVIDED THAT it shall continue to act
as Debenture Trustee until a New Debenture Trustee (as defined below) is appointed by the
Company With consent of the Majority Debenture Holders and such New Debenture Trustee
accepts its appointment pursuant fo this Clause 4.11 (Retirement and Removal of Debenture
Trusies).

&) Removal

0] The Debenture Holdérs may, after-giving not less than 1 (one) months' notice in
wiiting, remiove the Debenture Trustee by passing a Majority Resolution to that effect;
and by the same resolution nominate an entity competent to act as their trustee and
require the Company to appoint such entity as the debenture trustee (the "New
Debenture Trustee").

(i)) The Majority Debsnture Hoiders will be .entitled to remove the Debenture Trustee
withoutany notice period In case of fraud, gross negligence, willful misconduct or
breach.of trustion the part:of the Debenture Trustee.

(i) The Company shall within 15 (fifteen) Business Days of receipt of such resolution
passed by the Majority Debenture Holders take all necessary steps to appoint the
entity named in the resolition as the New Debenture Trustée and complete all
necessary formalities to give effect to such appointment,

{©) New Debenture Trustee as the debenture trustee

Upon appointment of the New Debenture Trustee pursuant to sub-Clause (8)-or sub-Clause {H)
above, all references in this Deed to the Debenture Trustee shall, tnless repugriant to the
context, mean and refer to the New Debenture Trustee-and the New Debenture Trustee shall
without any further act or deed succesd to all the powers and ‘authorities of the Debenture
Trustee asif it had been originally appointed as the Debenture Trustee.

4,12,  Debenture Trustee's Remuneration

The femuneration of the Debenture Trustee shall be as per the terms of the fee letter
exetited between the Debenture Trustee and thie Comipany dated June 20, 2024,

PART B - COMMERCIAL AND TRAN PECIFIC TERMS
5. PURPOSE
@ The funds raised by the Issue shall be utilized by the Company to-augment the Company's Tier
11 capital and-enhance the capital adequacy of the Company; and enhancing the Tssuer’s long-
term resources and for the regular business activities of the Issuer ("Purpose”).
) Without prejudice to Clause —S(a) above, the Company shall not use th’e procegds of the Issue

towards:
(i)  capital markets (including equity, debt, debt finked and equity linked instruments of
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any other capital markst activities), whether directly or indirectly;

(iiy  any speculative purposes;

(iy land acquisition;

(iv) any purpose, that is not eligible for the providing of financing by banks fo non-
banking financial companies for bank finance:to non-banking financial companies, or,
which  results in & breach of the RBI's master dircular no
DOR.CRE.REC.N0.77/21.04.172/2021-22 dated January 5, 2022 on "Bank Finance to
Non-Banking Financial Companies (NBFCS)');

(v) Investment in the real estate sector and/or any other real estate business. The
expression "real estate business” has the mieaning given to it in the Foreign Exchange
Management (Non-Debt Instruments) Rules, 2019; and/or

(M) in contravention of any Applicable Law (including but not limited to- the NBFC
Directions -and the guldelines, rules or regulations of the RBI applicabie to non-
banking financial companies).

6. INTEREST; DEFAULT INTEREST/ADDITIONAL INTEREST

6.1, Interest

(8

()

©

Interest on Application Money

(i Interest at the Interest Rate (subject to deduction of tax atisource, as applicable) will
be paid on the Application Moniey to the Applicants from the date of receipt of such
Application Money up to (and including) the day occurring 1 (one) day prior to the
Date of Allotrnent for this 'NCD ‘issuance; for-all Valid applications, within 3 {Three)
Business Days from the Date of Allotment for this NCD issuance, Where pay-in date of
the Application Money and the Date of Allotment for this NCD issuance arg the same,
no interest on Application Money will be payable.

@i Where the entire subscription amount has. been refunded, the interest on Application
Money will be paid along with the: refunded amount to the bank account of the
Applicant as described inthe Application Form by electionic mode of transfer such as
(but riot limited t6) RTGS/NEFT/direct credit.

(i) Where an Applicant is allotted a lesser number of Debentures than applied for, the
excess amount paid on application will be refunded to the Applicant in the bank
account of the Applicant as described in the Application Form towards interest on the
refunded money. by electronic misde of transfer like RTGS/NEFT/direct credit. Details
of allgtment will b sent to-evary successful Applicant.

Interest on Debentures

The Interest on the Quistariding Principal Amounts shall ‘accrue atthe Interest Rate from the
Deenied Date of Allotmient until the Debentures are repaid in fill 'and shall be payable on each
Interest Payment Date In-accordance with Schedule 11T {Interest Payment Dates).

Payments

(3] All payments fo be made by the _Company to the Debenture Holders under the
Transaction Documents: shall be made free and clear of and. without any’ Tax
Deduction. unless. the “Company is: required to: make & Tax Deduction pursuant to
Applicable Law.,

@ The Company shall promptly upon becoming aware that it must make a Tax
Deduction:(or that there is any change in the rate or the basis-of a Tax Deduction)
notify the Debenture Trustee accordingly.
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6.2.

71

7:2

(i) 1f the Company is required to make a Tax Deduction, it shall make that Tax Deduction
and any payment required in connection with that Tax Deduction within the time
allowed and in the minimum amount required by Applicable Law.

(iv) Within the earlier of (A) 60 (sixty) days of making either a Tax Deduction or any
payment required in connection with that Tax Deduction, or (B) 60 (sixty) days of
each Due Date, the Company shall deliver to the Debenture Trustee evidence
reasonably satisfactory to the Debenture Trustes that the Tax Deduction has been
made or (as applicable) any appropriate payment pald to the relevant taxing
authority,

Default Interest and Additional Interest

(a) If, at any time, a Payment Default occurs, the Issuer agrees to pay additional coupon at the
rate of 2% (Two Percent) per annum over and above the applicable Coupon Rate on all
mounits outstanding NCDs (including the OQutstanding Principal Amounts and any accrued but
unpaid interest) from the date of occurrence of such Payment Default until such default is
cured or the Debentures-are fully redeemed.

{t) In case delay in execution of Debenture Trust Deed (DTD) , then the Issier shall pay
additional coupon at the rate of 2% (Two Percent) per annum over and above the applicable
Coupon Rate on all amounts outstanding under-the NCDs (including the Outstanding Principal
Amounts and any accrued interest) from the Issue Closure Date until such time DTD is
executed.

{©) If;-at any time, any other Event of Default occurs, breach of any terms/ covenant {not limited
to ‘Financial ‘Covenant, Helding & Management: Covenant, Rating Covenant, Reporting
Covenant), obligation, tepresentation or ‘warranty of the Tssuer and any other obligations of
the Issuer underthe Transaction Documents, the Issuer agrees 16 pay an additional coupon at
the rate of 2% (Twa Percent). par annum over and above the applicable Coupon Rate o all
amodnts outstandiig. from the date of occurrénce of such a breach/default, until the
Debentures are fully redeemed or till the covenaiits criteria has been replenished.

REDEMPTION
Redemption

&) The Debentures shall be re,daemed; On:# pari passu basls by the Co’m’pa‘ny by making payment
of fhe Outstanding Principal Amounts on the Final Redemption Date In accordance with
Schiedule IV (Redemption Schedule).

(=)} The Company shall not redeem (or prématurely redeem) the Debéntures-iiany way othier than
in-accordance with the t&rms of this DTD.

Early Redemption

‘On the-occurrence of any Early Redemption Event, The Debenture Trusteg (acting ‘on the:instructions of
the Majority Debenture Holdérs) shall have the option (but not the obligation) to require-the: Company,
subject to Applicable Law (including-any prescriptionis-of the RBI on minimum original maturity of non-
convertible debentires), to redeem the Debentires Held by the Debenture Holder(s):in the manner-set
out below:

(&) The Company‘shall proniptly andin no event later than 2-(two) Business.Days from the date of
occurence, inform the Debenture Trustee about the occlrrence of anEarly Redemplion Event.
The Debenture Trustee shall immediately on'the same.day on recelving the information from
the Company, provide a written notice to all the Débenture Holders: riotifying them of the
occurrence of the Early Redemption Event (*Early Redemption Notice”) and shall seek
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9.1.

)

©
()

written consent from the Majority Debenture Holders within 7 (Seven) calendar days from the
date of Farly Redemption Notice, For the sake of clarification, in case of non receipt of any
written cormmunication from the majority debenture holders, the same shall constitute to be a
deemed negative consent.

® Post receipt of written consent from the Majority Debenture Holders pursuant to
Clause (), above for exercise of Early Redemption Option, the Debenture Trustee
shall provide a rotice to the Comipany at least 21 (twenty one) calendar days from the
date of consent of Majority Debenture Holders (*Early Redemption Notification”),
and

(i) following the Early Redemption Notification, the Company shall redeeny the
Debentures on the Early Redemption Date by making payment of all Qutstanding
Amounts in respect of the Debentures to the Debenture within 2 (Two) Working Days
from the explry of Early Redemption Notification period as mentioned in sub-Clause
(i) above ("Early Redemption Date"):

In the event of any delay in redesming the Debentures beyond the Farly Redemption Date, the
Company shall pay te the relevant Debenture Holder(s) an additional coupon as per the
applicable SEBI Regulations over and :above the applicable ‘Coupon Rate on the Outstanding
Amounts (including the Outstanding Principal Amounts and accrued interest) from the Early
Redemption Date until the Company redeems the Debentures in accordance with this Clause
7.2 (Early Redemption);

Any notice given by Debenture Trustee under this Clause 7.2 (Early Redemption) is irrevocable,

No prepayment penalty or prepaymient premium will be applicable to any redemption” in
accordance with this Clause 7.2 (Barly Redemiption).

LISTING OF DEBENTURES

(&)

()

©

(@

The NCDs are proposed. to be listed on the WDM of the BSE Limited. The NCDs shall be listed
within 3 (Three) working days from the Issué closiire: date of this NCD issuance as prescribed
undar the SEBI Listing Timelines Requirements ("Listing Period").

The Comipany shall ensure that the:Debentures continue to be listed on the wholesale debt
market segment of the BSE.

The Company shall-ensure that the Debentures at all times are rated in‘accordance with the
provisions. of -the Transaction. Documents. and ‘that the rating of the: Debentures is not
withdrawn until the Final Settlement Date.

In the event-there Is any delay in listing .of ‘thé: Debentures beyond the Listing Period, the
Company will pay to the Debenture Holders, penal interest of 1% (one percent) per annum
over the:Interest Rate, from the Date of Allotment for this NCD Issuance until the listing of the
Debentures is-completed.

REPRESENTATIONS, WARRANTIES, AND COVENANTS

Utilization of Proceeds of the Debentires

(a)

(b)

The Company shall utilise the amounts received towards subscription.of the Debentures for the
Purpose and procure and furnish to.the Debenture Trustes a cértificate from the Company's
auditors in réspect'of the Utilization of funds raised by the issue ¢f the Debentures,

The Debignture Trustee shall provide a-copy-ofithe aforementioned certificate to the Debenture
Holders within the time pariod prescribed under the applicable’law,
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{c) The proceeds of the Debentures will be utilized sclely for the Purpose and will not be utilised

i

for any purpose set out in Clause 5 (Pupose).
9.2. Representations and Warranties of the Company
The Company makes the representations and warranties set out in this Clause 9.2 (Represemtations and

Warranties of the Company) to the Debenture Trustee for the benefit of the Debenture Holders as on
the Effective Date, and shall be deemed to be repeated on each date until the Final Settlement Date.

(a) Status
0] 1t s a company, duly incorporated, registered and validly existing under Applicable
Law.
{in 1t is a non-banking finaricial company-microfinance Institution registered with the RBI,

and such registration is valid and subsisting.

(ifi) it has the comporate power, authofity and all materal permits, approvals,
authorizations, licenses; registrations, and consents including registrations, to own
and operate its Assets and to carry on its business in substantially the same manner
asiit Is currently conducted.

b Binding obligations

The: obligations expressed to be assumad by it under the Transaction Pocuments are legal,
valid, binding and enforceable obligations.

{© Non-contlict with other vbligations

The entry into-and performance by it of, and the transactions contemplated by the Transaction
Documents do hot and will not conflict with:

0] any-Applicable Law (including, without limitation, anylaws and regulations regarding
anti-money laundering or terrorism finarncing, and similar financial sanctions);

@i its Constitutional Documents; or

(il any-agreemernt-or instrument binding upon it-or any of its Asssts; including but not
limited to any terms and conditions of the Financial Indebtedness-availed: by the
Company.

{d) Power and authority

It has'the power to issue the Debentures, and enter into,: perform:and delivef, and has taken
all necessary action to authorize its entry into, petformance and delivery of, the Transaction
Documents to which it is & party and the transactions contemplated by such Transaction
Documents.,

{e) Validity and admissibility in evidence

All approvals, authorizations; consents, permits (third party, statutory-or otherwise), filings; or
intimations required ordesirable:

® to enable it lawfully to enter into, exercise its rights and.comply. with its obligations
under the Transaction Documents to-which itis a party (including the issuance of
Debentures);
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(i) to make the Transaction Dacuments to which it is a party admissible in evidence in its
jurisdiction of incorporation; and

{15 for it to carry on its business, and which are material,
have been obtained or effected and are in full force and effect,

H No default

0} No Event of Default has occurred and is continuing or would be expected to result
from the execution or performarice of any Transaction Documents or the issuance of
the Debentures,

(i) No other event or circumstance. is outstanding which constitutes {or which would,

with the lapse of time, the giving of notice, the making of any determination under
the relevant document or any conibination of the foregoing, constitute) a default or
termination event (however described) under any other agreement or instrumert
which'is binding on the Comipany or any of its Assets or which might have a Material
Adverse Effect;

(o) Pari-Passu Ranking

I, Each Debenture issued by the Issuer will constitute direct, subordinated obligations of
the Issuer, The claims of the Debentire Holders shall be akin to the claims of
subordinated investors / lenders and shall -rank pari-passu to all subordinated
indebtedness of the Issuer.

i Each of the Debenture Holdars shall inter-se rank pari-passu in relation to their rights
and benefits in relation to the Debentures, without any prefererice or privilege,

h) Legal / Litigation Matters

i, There are no claims, investigations or proceedings before any- court, tribunal or
governimental autherity in progress or pending against or relating to the Issuer, which
wolild have a Material Adverse Effect.

il.  There are no unfulfilled or unsatisfied judgments or court arders in respect of the
Issuer. )

. ihe Issuer has not taken any action nor has‘it taken any legal proceadings or other
procedure or-steps’in relation to any bankniptcy proceedings or 116 order has been
passed-for Its winding-up, dissolution or re-organization of for the enforcement of any
security over its assets or for the appointrient of a liquidator, supervisor, receiver,
administrator, administrative receiver, trustee or other similar officer for 4t or ‘in
respect of its assets,

0] No.misleading information

All information provided by the Company to the Debenture Trustee/Debenture Holders is true
and-accurate in all material respicts @s at the date It was provided.or as at the date (lF any) at
which itis stated and is net misleading dueto omission to state-a-fact or otherwise,

) Compliance; Corporate Matters

(A} The Company has complied with Applicable Law Tn respect of the issuance of the
Debentures (including without limitation, the Debt Listing Reguilations) and for the
performance of the Company of its obligations with respect to the Debentures, and to
carry ontheir business,

{B). There has not been and there is no-investigation or enquiry by, or order, decree,
decision or judgment of -any deernmentay[_Authoﬁty issued or outstanding ot to the
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best of the Company's knowledge (after making due and careful enquiry), antl cipated
against the Company which would have a Material Adverse Effect.

(] No notice or other communication (official or otherwise) from any Governmental
Authority has been issued or is outstanding or to the best of the Company's
knowledge (aftér making due and careful enquiry), anticipated with respect to an
alleged, actual or potential violation and/or fallure to comiply with any suc h Applicable
Law of requiring them to take ar omit any action.

D) The Jssuer shall complete all necessary formalities including all filings with and notices
to the relevant regulatory atthorities as may be required, including but not limited to
the designated stock exchange (if applicable) and the ROC and obtain all consents
and approvals required for the completion of the Issue.

B Al the legal and procedural requirernents spacified in the Constitutional Documernits
or required under Applicable Law have bean duly complied with in all respects in
relation to the issue of the Debentures,

(F} The registers and minute books (including the roinutes of board and shareholders
mesting) required to be maintained by the Company under Applicable Law:

4] are up-to-date and have been maintained In accordance with. Applicable
Law;

)] comprise complete and accurate records of all information required to be
recorded in such books and records; and

(1) no notice or allegation that any of them are incorrect andjor should be
rectified has bean received.

K) Financial statements; Accounts and Records

® Its-audited financial statements most recently provided to the Debenture Trustee as
of March 31, 2023 were prepared in accordance with Applicable Accounting Standards
consistently ‘applied save fo the extent expressly disclosed in. such financial
statements.

)] Tts audited financial statements as of March 31; 2023 provided 'to the Debenture
Trustee, give & true and fair view and represent its financial condition and operations
during the Financial Year save to the extent expressly disciosed in such financial
statements,

{iii) The books of accounts of the Compaiiy have besn faily and properly maintained, the
accounts of the Comipany have been prepared in accordance with Applicable Law and
the Applicable” Accounting Standards, so-as fo give-a true and falr view of the
business {including the assets, Jiabllities and-state of-affalrs) of the Company and its
subsidiaries (as defined in the Companies Act). The Company has a proper, efficient
and effactive bock~keepmg and accoufiting’ systent in place as well as adequate
professional staff, Including maintaining of accounts showling the loan drawings,
payments; interest etc.

()] Solvency

[0} The Company is able'to, and hag not admitied its inability to; pay its debts as they
mature-and has not suspended making payment on any' of its debts.and it has not
been deamed by a court to be-unable to pay its debts forthe purposes.of Apphcable
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Law, nor will it become unable to pay its debts for the purposes of Applicable Law as
a consequence of entering into this Deed or any other Transaction Document,

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

(i) The value of the Assets of the Company is more than its liabifities (taking Into account
contingent and prospective liabilities) and it has sufficient capital to carry on its
businiess.

{iv) The Company has not taken any corporate dction nor has it teken any legal
proceedings or other protedure or steps In relation to any bankruptey proceedings nor
has -any order been passed for its winding-up, dissolution or re-organization, or for
the enforcement of any security over its Assets, or for the appointment of 3 ligtidator,
supervisor, receiver, administrator, administrative receiver, compulsory manager;
trustee or other similar officer for it or in respact of its assets,

W) No insolvency or bankruptcy process has commenced under Applicable Law in respect
of the Company (Including pursuant to the IBC and the Insclvency and Bankruptey
(Insolvency and Liguidation Procecdings of Financial Service Providers and Application
to Adjudicating Authority) Rules,.2019).

(vi) No reference has been made; orenquiry or proceedings commenced, in respect of the
Company, before the National Companies Law Tribunal .or under any méchanism or
preseription of the RBL in respect ot resolution/restiucturing of stressed assets
{including without fimitation, under thé Stressed Assets Framework).

{m) Material Adverse Effect

L NoMaterial Adverse Effect has occurred, including without limitation, in felation to the
business, condition, operations, pefformance or prospects of the Issuer.

iil.  There &re no circumistances existing which could give rise, with the passage of time or
otherwise, to a Material Adveyse Effect,

n) Hlegality:

1t is not illegal or unlawful for the Company to perform any of its obligations under the
Transaction Documients.

(o) Tax Laws

® The Company has complied with all the requirements as specified underthe Tax laws
as ‘applicable to. the Company Tn relation. to' returns, computations, notices. and
information which are, or-are required to be made or ‘given by the Company:to any
Tax-authority for taxation, and fér any other Tax or duty purposes; have been mide
and are ¢orrect. .

@iy The Company: has not received any notice of any Tax disputes or other Hlabllities of
Taxes in respect of which a claim has been made or notice has besn issued against
the Company,
) Subordinated Gbligations

) Except for.obligations mandatorily preferred by Applicable Law applying to coriparnies
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generally, the payment obligations of the Company under the Transaction
Docoments:
(A) are subordinated to the claims of all other craditors of the Company; and
(B) are equivalent to/at par with the claims of all other subordinated debt of the
Company.,
(i The Debentures are eligible for classification as Tier 11 Capital of the Company.

(@ No Immunity

Neither the Company nor any of its Assets are entitled to immunity from suit, execution,
attachment or other legal process in its jurisdiction of incorporation. The issuance of the
Debentures {and the Transaction Documents) constitutes, and the exercise of the Company's
rights: and performance of and compliance with its obligations in relation thereto, will
constitute, private and commercial acts done and peformed for private and commercial

purposes,
) Confirmations pursuant to the Debt Listing Regulations

As on the date of filing of the draft General Information Documient and Key Irformation
Document with BSE in accordance with the Debt: Listing Regulations:

[6) the Company, the promoters (as: defined in:the Debt listing Regulations) of the
Company; the promoter grolip (as defined in the Debt Listing Regulations) of the
Company or the directors of the Company have not baen debarred from accessing the
securities market of dealing in‘securities by SEBI;

oy fiw promoter (as defined In the Debt Listing Regulations) of the Company: or director
of the Company s a promoter or director-of any -another company which is debarred
from accessing the securities market or dealing in securities by SEBIL;

(i) no promoter (as defined in the Debt Listing Regulations) of the Company or director
of the Company Is a fugitive economic offender; and

) no-fines or penalties levied by SEBI or aiy of the stock exchahges is pending to be
paid by the Company,

() SCORES-Authentication

The Company has received the Securities and Exchange Board of India Complaints Redress
System (SCORES) authentication prior to:the Deemed Date'of Allstment,

93. Financial Coveriants

Each of the requirements prescribed and actions: mentioned in:this Clause 9.3 are subject to Applicable
Law and ‘the prior approval of the RBI (if so reguired). Until the Final Settiement Date, the Company
shall:

a) Total Debt/Tangible Net Woith ratio to.be within5,5x.

b) Capital Adequacy Ratio (CAR) of atleast: 17% or as per applicable RBI regulation, whichever is
higher, of the:above CAR; TIER 1 CAR to rémain-at minfmum of 15%.

) Gross NPA ot 1o exceed 3% of Gross:Loah Portfolio.
d) Net NPA to Tangible Net Worth shall not exceed 7.5%.

€) The Company to-maintalt a minimum Net-worth of Rs.-870 crores.
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94.

f) Earnings: After-tax Net Income (excluding extraordinary income) to remain positive. The said
covenanit to be tested on a-quarterly and on Annual basis.

g) PAR 30 to Total Loan Portfolio shall not exceed 5.00%.

h) Company to maintain minimum liquidity amount equivalent to next 1.5 month liabilities after
including Put Options/iriterest reset on labifiies (assuming 100% halrcut in collections) in the
form of unencumbered Cash and Cash equivalents.

[y Average monthly Collection efficiency for the quarter, i.e, overdue + current month collections
against current month's demand (excluding arrears demand and collections against such arrears
demand) 1o bemaintained al minlmum 95%.

§) Financial Guarantee to any third party, including and on behalf of Subsidiary (jes) shall not exceed
10% of the Tangible Net Worth of the Issuer.

k) Related party exposure fo.be complied as par RBI norms for debt and equity infusion into wholly
owied subsidiary, SATYA Micro Heusing Finance Private Limited.

1) Any other Related Party éxposure {excluding business correspondent (BC) payments, and debt
repayment to Gojo & Co) shall not excesd 5% of the Net Worth of the Isstier,

m) There shall not be any negative mismatchies on cumulative basis in any of the buckets till the next
one year:of ALM statemient after Incorporating all the llabllities of the Issuer incorporating Put
Options/ Resét Options ete. (in-any form). The asset will Include all the unencumbered Cash and
Cash equivalent maturing across all the buckets of the ALM as part of the opening asset balance.
Unittitized bank lines; undisbursed committed sanctions of the company and cash credit limits shall
ot be taken info.account while tésting the same,

n) Issuer-shall not prepay any loans oriredeem NCDs; voluntarily or mandatorily before its stated
maturity such that it leads to a negative mismatch on cumulative basis in-any of the buckets of
ALM statement up to the residual tenor of the Debentures after incorporating all the liabilities of
the Tssuer including PUt Opticns/interest reset on liabilities. Unutilized bank lines, undishursed
committed sanctions of the company and cash cred;t fimits shall not be taken into account while
tésting the sanie.

0) Any other additional covenant as may be mutually agreed and shall form a part of the Transaction
Documents,

The firiancial covenants set out in this Clause 9.3 (Financial Covenants) shall be tested, commencing
from June 30, 2024 until the Final Settlement Date, on & quarterly basis (i.e;, as-on each Quarterly
Date), on the basis of the consolidatad and standalone financial statements ofthe Cofmpany.

The financial covenants shall be certified by a Statutory Auditor within 45 (Forty Five) calendar days
from each-Quarterly Date and 75 (Seventy Five) calendar days from closing of each financial year,

In case of breach of any of the covenants, the Issuer shall pay additional coupon-at the rate of 2%

{Two Percent) per aninuni‘over ahd above the appiicabie Coupon Rate on:all amounts outstanding under
the. NCDS (including the Outstanding Principal Amounts and any accrued but unpaid interest) from the
date of accurrence of such a breach, until the NCDs are fully redesmed ortill the covenants criteria‘hds
been replenished. '

Reporting Covenants

The Company shall provide-or cause to be provided to the Debenture Trustee and 1o the Debenture
Holders (if so requested by the Debenture Holders) (including on any onling reporting platform notified
by the Debenture Trustee or any Debenture Helder), in form and sibstance reasonably satisfactory to
the Debeanture Tristee, each of the following itemst
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(@) as soon as available, and in any event within 120 (one hundred and twenty) calendar days
after the end of each Financial Year, cerlified coples of its audited consolidated and non-
consolidated (if any) financial statements for its most recently completed financial year,
prepared In accordance with Applicable Accounting Standards including its balance sheet,
income statement and statement of cash flow,

All such information shall be complete and correct in all material respacts and shall fairly
represent the financial condition, results of operation and changes in cash flow and a list
comprising all material financial liabilities of the Company whether absolute or contingent as of
the date thereof’

{0 as soon as available, and in any event within 120 (one hundred and tweity) calendar days
afber the eigd of each Financlal Year, a cutificats from a difector/chier tinancial
officer/Authorised Signatories of the Company confirming that there is no existing potential
Event of Default or Event of Default;

(c) as soon as avalilable, and in any event within 120 (one hundred and twenty) calendar days
after the end of each Financlal Year, all information/dacuments required to be submitted by
the Company to the RBI'on an-annual basis in respect of such Financial Year;

(d) within 45 (forty five) calendar days after each Quarterly Date:

()] certified copies of its unaudited consolidated and non-consolidated (if any) quarterly
financial statements for the preceding financial quarter, prepared in accordance with
Applicable Accounting Standards including its. balance sheet, income statement and
statement of cash flow;

(i) a certificate .signed by a director or the chief financial officer or the authorised
signatories of the Company stating that the Comipany Is in compliance with all the
financial covenants prescribed in Clause 9.3 (Fnanial Covenants);

(iii)‘ updated list of the names and ‘addresses of the Debenture Holders;

{iv) details and information regarding the financials, opéerations, poitfolio growth and
asset quality; coltection efficiency and portfolio-at risk data and furiding data in siich
form and mannet as may be acceptable to the Debenture holders;

) details of the .asset liability management (ALM) data/statement, in such form and
manneras-may be acceptable to the Debenture Holders;

(vi). details Of the shareholding pattern and the fist of the board of directors of the
Company;

{vii) 'Vthe debt profile {including in respect of non-convertible debt securities) In. respect of
the Company together with details in respect-of the various borrowings availed by the
Company;

{(viify  If applicable, a certificate-from the management confirming that the Borrower is in

compliance with Digital Leriding ‘Guidelines (reference RBI as of August 10, 2022 and
September 02, 2022)

[0%) the liquidity ‘position. of the Company in the format prescribed by the Debenture
Holders; and

169) all information/documents required to be submitted by the Company to the RBI on a
quarterly basis in respect of such-firancial quarter;
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(e) on a half yearly basis, and in any event on or prior to May 15 of each calendar year for the
financial half year ending on March 31 and on or prior to November 15 of each calendar year
for the financial half year ending on September 30, a certificate from the authorised signatory
of the Company certifying the debt profile of the Company (including, without limitation, the
guarantee obligations of the Company) and the static pool data, in a format acceptable to the
Debenture Trustes;

H as soon as practicable and in any event within 5 (five) days of the occurrence, provide the
Information/details with respect to:

0] any change in the shareholding structure of the Issuer;
(i) any chiange in the composition of the board of directors of the Company;
) any change in the Key Managerial Personnel of the Issuer;

v} any changes to the Constitutional Documents of the Company ddversely affecting the
fights of debenture holders;

) any occurrence of a Material Adverse Effect;
wh the resignation of the statutory auditor of the Company; and

(vii) any prepayment of any Financlal Indebtedness by the Company or any notice
received for prepayment of any Financial Indebtedness of the Company that would
lead to a negative mismatch on cimulative basis in any of the buckets till 1 (one)
year of the-asset lability management of the Corpany;

{9) without prejudice to any other obligations. under this Clause 9.4 (Reporting Covenants), as
soon as practicable and In any event within 1 (one) day of the occurrence, provide the
information/dstails with respect to:

0 any ‘event of default: {including any breach of representatichs and warrahties, or
covenants) howsosver described, set out in the transaction documents of any
‘Financial Indebtednszs of the Company;

‘(ii) any legal procegding/notice instituted against or received by the Compatiy:

(i) default in-any Financial Indebtedness/obligations to any creditors:of the Company;

(iv) any application or pelition filed fot the dissolition or re-organization of the Company;

V) occurrence.of any Event of Default or any event which may with the axpiry of time be
classified as.an Event-of Default; specifying the nature of such event:and any steps

the Company is taking and proposes to take to remedy suchevents; and

(Vi occutrence of any Material Adverse Effect anid such othier material events as set out in
the Transaction Documents;

(h within 15 (fiffeen) days.of the occurrence, provide such information as the, Debenture Trustee
may require for any filings, statements, reports-that the: Debenture Tristee is: fequired to
provide to any Governmerital Authority under Applicable Law:

)  The Issuer shall provide information to the Debenture Trustee in respect of the following
promptly on the.occurrence of such event:
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i notify the Debenture Trustee in writing, of any notice of an application or petition for insolvercy
and/ or winding up having besn made or receipt of any stalutory notice of insolvency and/ or
winding up under the provisions of the Act or any other notice under any other Applicable Law
or otherwise of any suit or legal process intended to be filed affecting the title to the property of
the Issuer;

it, notify the Debenture Trustee in writing, if it becomes aware of any fact, matter or circumstance
which would cause any of the representations and wairanties urder any of the Transaction
Documents to become untrue or inaccurate or misleading in any respect;

iii, provide to the Debenture Trustee such further Information regarding the financial condition,
business and operations of the Issuer asthe Debenture Trustee may request;

iv. notify the Debenture Trustee promptly of any révision in the rating or assignment of a fresh
rating provided by any Rating Agency to the Debentures;
V. The Issuer agrees that it shall forward to the Deberiture Trustee promptly:

a, a copy of the statutory auditors’ and directors’ annual report, balance sheet and profit
and loss account and of all periodical and special reports at the same time as they are
issued;

b. a copy of all notices, resolutions and circalars relating to new issue of debt securities at
the same time as they are sent to shareholders/ holders of debt securities; and

c. a copy-of all the notices, call letters; drculars; etc. of the meetings of debt security

holders -at: the -same time as they are sent to the holders of debt securities or
advertised in the média.

vi. The Issuer shall forthwith provide @ written intimation to the Debenture Trustee of any event
which constitutes an Event of Default or'which may with the expiry of time be classified as an
Event of ‘Default, specifying the nature of such event and any steps the Issuer is taking and
proposes to take to remedy the same.

vil. The Issuer shall'keep the Debenture Trilstee and Debenture Holders infarmed of all the orders,
directions oF noticés of any cotirt or tribunal affecting or likely to affect the assets (or any part
thereof) of the Issuer:

viik. The Issuer shall forthwith provide to the Debenture Trustee the details of any material litigation,
arbitration or administrative proceedings filed or initiated against the Issuer.

i, Such information as the Debenture Holders may require as to all matters relating to the business,
property and affairs of the Issuer that materially impacts the inferests of the Debenture Holders
and provide access to relevant books of aceounts, documents and records in refation to this Issue
as required by the Debenture Triustee andto take coples and extracts thereof.

j. “The Issuer Hiéreby agrees and undertakes that the Principal Promater Debt if any shall at gl times .be
contractually subordinated (in: ranking and paymént) to the Obligations; atany time after the occurrence
of an Event of Default/ Early Redemiption Event, no payments shall be made In réspect of the Principal
Promoter Debt except with the express prior “written consent of the Debenture Trustee {acting on'the
instructions of the Majority. Deberiture Holders).

9.5. Affirmative Covenants
Each of the requirements prescribed and actions mentioned in this Clause 9.5 are subject o Applicable
Law and the prior-approval of the RBI (if so required): “The Company shall, until the Final Settlement
Date;

(a) {/se of Proceeds

usethe proceeds of the Issue only for the Parpose and in accordance:with Clause 'S (Purpose);

validity of Transaction Documents
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ensure and procure that the Transaction Documents shall be validly executed and delivered
and will continue in full force and effect and will constitute valid, enforceable and binding
obllgations of the Company;

(c) Further documents and acts

Exscute all such deeds, documents, instruments and assurances and do all such acts and
things as the Debenture Trustee may require for exercising the rights under the Transaction
Docunienits and the Debentures,

(d) Make the Relevant filings with the Registrar of Companies

Pursuant to the Act and the relevant rules thereunder, the Issuer undertakes to make the
necessary filings of the documents mandated thereln,

() Notice of Winding wup or other Legal Process

promptly, and in any case not later than 10 (ten) Business Days of occurrence, inform the
Debenture Trustee if it has received:

6)] any notice of any-application for winding up or insolvency process or any statutory
notice of winding up or insolvency process under the provisions of the Act or any
other Applicable Law (including the 1BC, the Insolvenicy arid Bankruptey {Insolvenicy
and Liquidation Proceedings of Financial Service Providers -and Application to
Adjudicatirig Authority) Rules, 2019); or

{n any other notice under any other statute relating to the commencement/initiation of
winding up or insolvency process or otherwise of any suit or othér legal process
relating to the commencerment/initiation of winding up or insolvency process -against
the Company;

(3] Loss or Damage by Uncavered Risks

promptly inform the: Debenture Trustee -and the Debenture Holders of any material loss or
sigrifficant damage which the Comipany midy suffer dueto-any force majeure circumstances or
act of God, such as earthquake; flood, tempest or typhoon, etc. against which the Company
miay not-have insured its properties;

@ Costs.and Expenses

pay all reasonable costs, charges and &xpensés in‘any way incurred by the Debenture Trustee
towards protection of the :Debénture Holders' interests, ‘including traveling and other
allowances and such taxes, duties, costs, charges and expensés-in-connection with or relating
to the Debentures subject to such expenses; costs or charges Being approved in writing by the
Company before they'are incyrred and shall hot include any foreign travel costs;

(h) Payment of Rents; etc,
punctually pay all rents, royalties; taxes, iates, levies, cesses, assessments, impositions and
outgoings, governmental, municipal or otherwisg imposed upon or payable by the Company as
and when such amoéunts are payable;

M Preserve Corporate Status

0] diligently preserve and maintain its cofporate existence and status and all rights;
privileges, and concessions now held 'or hereafter acquired by it in the conduct-of its
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)

(0

business;

€3} obtain, comply with and maintain all its licenses and/ or authorizations required,
including without limitation, the license to conduct business, as a non-banking
financlal company, and any other rights, licenses and franchises necessary for its
obligations under the Debentiires and the Transactinn Documents and continue to be
a validly existing organization in good standing and at all times act and procead in
relation to its affairs and business in compliance with Appiicable Law;

(i) comply with all acts, authorizations, consents, permissions, rules, regulations, orders
and directions of any Governmental Authority; and

{iv) not do or voluntarily suffer or permit to be done any act or thing whereby its right to
transact its business might or could be terminated or whereby payment of the
Qutstanding Amounts might or would be hindered or delayed;

Pay Stamp Duty

pay afl such stamip duty (including any additional stamp duty), other duties, taxes, charges and
penalties, if and when the Company may be required to pay according to the applicable state
laws. In the event the Company fails-to pay such stamp duty; other dubies, taxes and penalties
s aforésaid, the Debenture Tristee shall be at Tiberty (but shall not be bound) to pay such
amounts and the Company shall reimbirse the aforementioned amounts to the Debsiture
Trustes on demand; .

Furnish Information to Debenture Trustee

(A) provide to-the. Debenture Trustee or its nominee(s)/agent(s) such information/copies
of relevant extracts as they may require on any matters relating to the busingss of the
Company or to investigate the affairs of the Conmpany;

(B) allow the Debenture Trustee to make such examination and investigation as and

- when: deemed necessary and shall furnish the Deberture Trustee with all such

information -as they may require -and shall- pay al] reasonable costs; charges and
-axpenses incidental to:such examination and investigation;

© provide to the Debenture Trustee or its nominee(s)/agent(s) such information/copies
of relevant ‘extracts as they may require for the purpose of filing any relevant forms
with any Governmental Authority in réfation to the Debentures;

D) within 45 (forty five).days of each Quarterly Date or within 7 (seven) days of any
relevant meeting of the board of ditectors, whichever is earlier, furnish
reports/quarterly reports to the Debenture Trustee (as may be required in accordance
with Applicable Law) containing the following particulars;

(L updated list of the names and addresses of the Debenture Holders along
with -the numiber of Debentures held by each Debenture Holder;

6] details of any Outstanding Amounts and any Outstanding Principal Amounts
due, but unpaid and reasons thereof;

3 details of the-interest due, but unpaid and reasons thereof;
4) the number and nature of grievances received from the: Debenture Holders;

and (1) resolved by the Company, and (1) unresolved by the Company along
with the reasons for the same; and ,
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{5) such other information as may be agreed between the Parties from time to
time; and
(E) infornt and provide the Debenture Trustee with applicable documents in respect of

the following:

(1) niotice of any Evert of Default or potential Event of Default specifying the
nature of such event and any steps the Company is taking and proposes to
take to remedy the same; and

(2) any and all information required to be provided to the Debenture Holders
under Applicable Law and the listing agreement to be entered into between
the Company and the BSE;

0] Redressal of Grievances

promptly and expeditiously atterid to ahd redréss the grievances; If any, of the Debenture
Holders. The Company further undertakes that it shall promptly comply with the suggestions
and directions that may be given in this regard, from tinie to time, by the Debenture Trustee
and shall advise the Debenture Trustee periodically of the compliance;

(m) Camply with Investor Education and Protéction Fund Regiirements

comply with the provisions of the Conipanies Act relating to transfer of unclaimed/ unpaid
amotints of interest on Debentures and redemption of Debentures 0. Investor Education.and
Protection Fund (“IEPF), if applicable to it. The Commpany hereby further agrees and
undertakes that until the Final Settlement Date it shall abide by the regulations, rules: or
guidelines/iisting requirements if any,. issued from time to time by the Ministry of Corporate
Affalrs, RBI; SEBI or any other competent Governmental Authority;

(n) Corporate Governance; Fair Practices Code

comply with-any corporate .govetnance requirements-applicable to the Company (as may be
prescribed by the RBI, SEBI, any stock exchiange, or any Governmental Authority) and the fair
practices code prescribed by the RBI;

(o) Further Assurances

(] provide details of -any litigation, “arbitration or administrative: proceedings that if
determined adversely. could have a Material Adverse-Effect on the Company;

)] comply with any monitoring ‘and/or servitlng requests from  Debenture
Holders/Debenture Trustes;

(i) execute all such deeds, -assurances, documents, instruments, acts, matters and
things; ‘in such: form as the Debenture Trustee may, reasonably or pursuant to
Applicable Law, .fequire In rélation 1o exercising any of the rights and authorities of
the Debenture Trustee (ricluding those set out under the Transaction Documents);

(v} obtain; comply with the terms of and do all that is necessary-to-maintain in full force
and effect all authorisations necessary to enable it to lawfully enter int6 and perform
its: obligations: under this Deed Or 10 ensure the legality, validity, -enforceability or
admissibility in evidence'in India of this Desd;

V) procure ‘that the Debentures are rated and continue to be rated uatil the Final
Settlement Date;
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i) comply with;

(A) all Applicable Law {including but not limited to the NBFC Directions, the
Companies Act, the Companies (Prospectus and Allotrient of Securities)
Rules, 2014, the SEBI Listed Debentures Circulars, any envitonmental, social
and taxation related laws and all directions issued by the RBI to non-banking
financial companies), as applicable in respect of the Debentures and obtain
such regulatory approvals as may be required from time to tirne;

(B) all requirements and regulations of the RBI in respect of, infer ala, the
maintenance of the Capital Adequacy Ratio, norms in respect of recognition
of non-performing assets, and provisioning requirements;

(»} the Debenture Trustees Regulations as in force from time to time, in so far
as they are applicable to the Debentures and furnish to the Debenture
Trustee such data, information, statements and reports.as may be deemed
necessary by the Debenture Trustee in order to enable them to comply with
the provisions of Regulation 15 of the Debenture Trustess Regulations
thereof in performance-of their duties in accordance therewith to the extent
applicable to the Debentures;

{D) the provisions of the Act in relationto the Issue;

(E). ensure that, at time of making any payment of intérest or repayment of the:
principal amotnt of the Deberntures infull 'or in part, the Conipany-shall do
$0 in the manner that is most tax efficient for the Debenturé Holders but
without, in any way requirinig theé Company to incur :any ‘additional costs,
expenses or taxes and-the Company:shall avall-of all the benefits available
under any treaty applicableto the Company and/or the Debiertiire Holdeis;

(F) the financial terms ahd conditions préscribed In the Transaction Documents;

©) the corporate governance and. fair practices code prescribed by the RBI
and/or any-other notification, circular, press release issued by the SEBI/RBI,
from time to time;

(H) the terms of the listing agreement to be entered into betwéen the Company
and the BSE; and/or

6] if so required, the:requirements prescribed under- Chapter XI (Operations!
framework for-transactions in defauited debt securities post matiunity date/
redemption datg) of the Listed NCDs MasterCircilar, and provide all
detailsfintimations:to the Debenture Trustes; the: Depositories; and BSE (as
the case may be) in accordance with the aforementioned requirements;

(Vi) the ‘Company agrees that its obligations: under the Transaction Doclments ‘are
absolute, irrevecable and. unconditional, and the Company confirms ‘the due: and
prampt observance,. perfarmance and full discharge of tlié covenants, agreements,
obligations and liabilities in accordance with and subject to the terms and conditions
coritained under the Transaction Documents; and

{viil) complete:all necessary formalities including all filings with.and notices to-the relevant
regulatory atithorities as may- be required, including but not limited to the SEBI, and
the ROC and obtain all consents and approvals required for the ‘completion of ‘the
Issue; .
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(D) Filings; Information to the Debeniure Trustee

H make all necessary filings required pursuant to the Act (including with the ROC) and
the guidalines/reguilations of the RBI;

(i) without prejudice to (i) above, and to the extent applicable, co-operate with the
Debenture Trustee and/or the Debenture Holders in connection with any assistance
that may be required for the purpose .of submitting information in relation to the
Debentures and the Transaction Documents to any information utifity in accordance
with the IBC, and to confirm or authenticate all filings and information sought to be
uploaded, and update or modify or rectify any errors in such financial information
submitted;

) provide to the Debenture Trustee such information as it may reauire for any filings,
statements, reports that the Debiepture Trustee is reguired fo provide to any
Governmental Authority under Applicable Law; and

(iv) within such timelines .as may be présciibed by the Debenture Trustee, provide all
relevant information required by the Debenture Trustee for the effective discharge of
its duties and obligations under the Transaction Document; including but not limited
o W coples of all reports, balance sheets and the proflt and loss. account of the
Cornpany;

{ Internal Control

() maintain internal control for the purpose of preventing fratd on amounts lent by the
Company; and

{in) ensure that the proceeds of the Debentures are not used for money laundering or
Hlegal purpbses;

® Audit and Inspection

Permiit visits and inspection of books of records, documents and accounts to the Debenture
Trustse and representatives of Debenture Holders as and when reguired;

s Books and Records

{4y maintain its accounts. and records in accordanice with Applicable Law and make true
and proper entries therein of all dealings and transactions of ‘and in relation to the
Debentures:and the business of the Company; and

] provide access to relevant books of atcounts, documents and records in relation {6
this Tssue and to entér into-or Upon.and £6 view and inspact the state and condition
of all the: together with all records, registers of the Company as required by the
Debenture Trustee and to take coples and extracts thereof;

) Access; Periodic Portfolio Monitoring

provide the Deberture Trustee and the Debenture Holders and any of their representatives,
professional advisers and contractors with access to and/or permit them to, at the cost of the

Company:
O examing and inspect the books and records, documents and accounts maintained by
the Company;
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9.6.

(i) portfolio data in the format prescribied by the Debenture Holders from time to time;
and

Lt} discuss the affairs, finances and accounts of the Company, and be advised as to the
same, by the relevant officers;

() Principal Promoter Bebt

0] the Principal Promuter Dabt shall at all times be-contractually subbrdinated (In ranking
and payment) to the Obligations and at any time after the occurrence of an Event of
Default/ Early Redemption Event, no paymenits shall be made in respect of the
Promoter Debt axcept with the prior written consent of the Debanture Trustee (acting
on the instructions of the Majority Debenture Holders);

@in procure and ensure that the Principal Promoter of the Company will not encumber (in
any manner whatsoever) the equily shares of the Company held by the Prircipal
Promoter; and

(it procure and ensure that the Principal Promoter do not exit from or reduce their
Involvement from the management activities of the Company from that subsisting on
the Effective Date. Without prejudice to the foregoing, the Company will procure and
ensure that Principal Promuoter continue to maintain (to the extent applicable) an
executive role in the Company untll the Final Settiernent Date;

) Execution of Transaction Documents

in the event of any delay in the execution of any Transacticn Document the Company will, at
the option of the Debenture Holders, either:

0} if s0 required by the Debenture Holders, refund the Application Money together with
interest (Including interest accrued) at the Interest Rate/discharge the Obligations;
and/or

(i) pay to the: Debenture Holders additional interest at the rate.of 2% (two percent) per
annum -on the Outstanding Principal Amounts in.addition to the Interest Rate until the
relevant Transaction Document s duly executed or the Obligations: are discharged
{whichever is earlier);

(W) Listing and Monitoring Requirements

comply with all covenants, undertakings-and requirements set outin Schedule VII {£isting and
Mopitoning Requiremernts).

Negative Covenants

The Jssuer-shall maintain below mentioned covenants during the entire tenor of the NCDs and tll all the
amoupts:oytstanding are been duly-repald, in case of any change, ithe Issuer to seek a prior-written
consent of the Majority Debenture Holders and Debenture Trustee. Provided that in the event the Issuer
has provided a prior written request to all the Debenture Holder{s) in relation-to any-action under any of
the Negative Coveniant that the Issuer proposes-to take and the Majority Debenture Holdei(s) have not
responded within a period of 15 (Fifteen) calendar-days from the date of such written request being
provided by the-1ssuer (upon a written one remiinder being provided by the Tssuer to all the Debentire
Holder(s) after the expiryof 10 (Ten) calendar days fiom the date of such writtéh requiest), the consent
of the Majority Debenture Holder(s) shall then be deemed to be provided to the issuer for undertaking
such action and ‘the Issuer shall then be permitted to urdertake such action without obtaining any

further consent from the Majority Debenture Holder(s):
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a)

b)

)

d)

e)

g

h)

b);

k)

Change the general nature of its business from that which is permitted as Non-Banking Financial
Company by the RBI.

Change in its Constitutional Documents in any material way or reduce its authorized capital in any way
which would prejudicially affect the interests of the Debenture Holders.

Any change in the capital structure (except incresse in Authorised Share Capital} of the Issuer at any
point of time during the tenor of the NCDs.

The Issuer will ensure that prior to the Final Settlemient Date, there will be no sale, disposal or transfer
in any matter whatsoever of the equity shares held by the Promater in the Company to anyone, nor will
the Principal Promoter encumber (in any manner whatscever) the equity shares held by the Promoter in
the Company, Subject to maintainarice of Holding and Management Covanant,

Change in the financial year end from 31% March unless such change is mandatorily required to he
mide tor cormpliance with Applicable Law.

Until the Final Settlement Date, the Company will procure and ensure that the Principal Promoter will
not exit from or reduce its involvement from the managament activitiss of the Company as is subsigting
on the Effective Date. Without prejudice to the foregoing, the Company will procure and ensure that
Principal Promoter will continue to maintain-an executive role in the Company unti the Final Settlement
bate,

Declare or pay any dividend or-make any distributions on its share capital, unless:

I the proposed payment or distiibution Is out of net income. of the current- Financial Year (excluding
any amount resulting from the revaluation of any of the Company's asséts);

ii. no Event of Default has occurred and is then continuing, or could occur or Is teasonably likely to
ocedr; as d result.of such payment or declaration .of any dividend or distriblition and after giving
effect to.any such action; and

i theCompany is in compliance with the Financial Covenants

iv. pay or declare any dividend to its shareholders in any year, during the tenor of the Debentures,
until the Issuer has paid or has made satisfactory provision for payment. of the instaliments of the
ptincipal due and interests/coupon due on the Debentures;

Undertake or permit any merger, consolidation, re-organization, schemie of arrangement or conmipromise
with its creditors or shareholders or effect:any scheme of amalgamation or reconstruction.

Acquire-any company, business or undertaking if the amount of the acquisition. cost, whether paid by
cash or otherwise, ‘when aggregated with the aggregate acquisition’ cost-of any other companies,
business-or-undertaking acquired by it during that financial year exceeds 10% (ten percent)-of the Net
Wworth, ‘

Acquire (or agree to acquire) any shares, stoiks, securities or other interest in any joint venture; or
transfer any assets or lend to orguarantee or Indemnify or give security for the obligations of a joint
venture (or agree to transfer, 1end, guaratites, indemnify or give security for the obligations of a joint
vehture) except In ordinary: course of business.

The Issuer-shall not: ,

I enter into-any transaction with any person or enter into or. continde business relations ‘with its
shareholders, employees, affiliate(s), holding. company(ies), and/or subsidiary(jes) except on
proper-commercial terms negotiated oivan afm's fength basis;

fi. enterinto or establish any partnership; profit sharing, royalty agreement:or other similar other
arrangement whereby the. Company's income or profits are, or might be; shared with any other
[person other than in the ordinary course of business on an arms’ length basis and in compliance
‘with applicable law.; or

iii. Enter into any management contract or similar arrangement whereby its business or operations

-are managed by any other person.

Effect any change in the statitory agditars of the Company, other than as per mandatory requirement
under Applicable Law.
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m) Undertake any new business outside financial services or any diversification of its business outside
financial services.

n) Appoint or cortinue to the appointment of any person as a director/ or a key managerial peison of the
Company who is classified as a wilful defaulter as a director and/or KMP.

0) Enter into any contractual obligation whichi may adversely affect the financlals standing.
p)  Apply to the court for the winding up of the Company or-agree to the winding up of the Company.

q) Sell, transfer; or otherwise dispose of in any manner whatsoaver any Assets of the Company, other than
any securitization/ direct assignment transaction undertaken by the Company in the ordinary course of
its business as per applicable RBI Master Directions or any amendment, supplement or restatement
thersto. It s clarified that, a securitization/ direct assighment reprasenting an &xit of line of business
will not be construad as being in the ordinary course of business of the Company and the Company
shall not be permitted to effect the same except after obtaining the prior written corsent of the
Debenture Trustee,

) Enter into compromise or arrangement or settlement with any of its creditors (secured and unsecured) -
that would prejudicially affect the interest of the Debenture Holders.

) Participate in any involuntary process under the IBC or Uridertake/permit any voluntary process under
the I1BC.

t) Unsecured Borrowings from Promoters/ related parties/ Inter Corporate Deposits held by the Issuer
shall not be repaid (except by way of equity conversion) in-case Payment Default for these NCDs is
subsisting.

u) Pledge of shares by the Principal Promoterswhich may potentially change management control (if
pledge is enforced) shall be undertaken with prior approval of the Debenture Trustee (acting on behalf
of Majority Debenture Holders),

9.7. Holding and Management Covenants

During the Tenor of the Debentures and till the Debentures are being duly redeemed in full, the Issuer
to seek prior-written «consent of the Debenture Trustee (acting ‘on the instructions of the Majority
Deberture Holders), in case of any-change on the following:

f, Reduction/change in Promoter shareholding {extept change due to primary infusion of
Share Capital orintef se transfer between promaters-or change due to transfer of shares
by the Promoters upto 5% of their existing shareholding as on the date of this Key
Information Document) shall not be undertaken without prior written consent: of the
Debenture Trustee (acting on the Instructions-of the Majority Debenture Holders),.

il Pledge of shares by the Principal Promoters shall not be undertaken without prior written
consent of fhie Debenture Trustse (acting on the instructions of the Majoiity Debenture
Holders), ’

ifi. Mr. Vivek Tiwari designated as Managing Director and Chief Executive Officer of the
Company and continue 0 hold an executive pesition on ‘the Board of the Issuer during
the entire tenor of the Debentures. :

9.8 Rating Covenants

The Issuer shall maintain the below mentioned covenants during the entire tenor of the NCDs and
till all the amounts outstanding is being duly repaid:

I, The Tesuer shall ensure that there i no sitsbension of the credit rating of the Issuer and/ or
the Debentures by any of the-creditrating agency: »

fi. The. Tssuer shall ensure that it" shall maintain the- current credit ratingfoutiook of the
Company/Instiument as on Deemed Date of Allotment from any-credit rating agency.
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9.9.

1y,

0.1

il The Issuer shall ensure that there is no assignment of new long-term credit rating below
‘BBB+ from any credit rating agency.

Early Redemption

Subject to compliance with prevailing applicable RBI Guidelines and receipt of prior approval of the RBI,
the Debenture Trustee (acting on the instructions of the Majority Debenture Holders) shall have the
right but not an obligation to require the Issuer to redeem the Debentures along with accrued
coupon/interest upon the occurrence of any of the below mentioned events (“Farly Redemption
Events”):

Breach of any of the covenants-as mentioned wnder the Financial Covenants

Breach of any of the covenants ag mentioned under the Rating Covenants;

Breach of any of the covenants as mentioned under the Holding and Management Covenants’
Occurrence of Material Adverse Effect

Any legal or regulatory decision resulting in suspension/ revocation of the NBFC license;

R

The Debenture Trustee (acting on the instructions of the Majority Debenture Holders) shall have the
option to require the Issuer to redeem the debentures on happening of any of the Early Redemiption
Evenits as per provisions of clause 7.2 of this Debenture Trustse,

The Issuer shall subject to recaipt of prior approval of the RBI be requirad to ‘make payment of the
aqgregate amounts outstanding in-relation to. debentures, to the Debenture Holdei(s) including any
unpaid Principal Amount, accrued but tspaid Coupon/Intérest; Default Interest (if applicable) and
liquidated damagés (if applicable) on or before the Early. Redemption Date.

In'the event of any delay In redeeming the relévant Debentures beyond the Early Redemnption Date; the
Company shall pay to:the Debenture Holder(s) additional interest as per-the applicable SEBI Regulations
over and above the applicable Coupon Rate, on the Outstanding Amounts (including thé Outstanding
Principal Amounts and accrued Interest) from the Early Redemption Date unti] the Company redeems
the Debentures in atcardance with this Clause 9.9 (Eafly Redemiption);

Any-notice given by Debenture Trustée under this Clause 9.9 (Early Redemption) Is-irrevocable.

“No prepayment penalty or prepayment premium will be applicable to any redemption In accordance with

this Clause 9.9(Early Redernption),
EVERTS OF DEFAULT AND REMEDIES:
Consequences.and Remedies

If one or more events specified in Clause 10.2 occur(s), the Deébenture Trustee shall if so-directed by

. the Majority Debenture Holders, the Debenture Trustee may by'd notice’in wiiting to the Issuer, subject

to Applicable Law and with the prior approval of the RBI {if 'so required), initiate actions as may be
contemplated.in the Transaction Documents including the following:

(a) accelerate the redemption of Debentures and declare all or any of the Debentures and/or
Qbligations to be immediatély due and payable, whereupon the Deberntures shall become
immediately due and payable;

(b} require.the Company to mandatorily redesm the Debentures and repay-the principal amount
on the Debentures, -along with accrued but unpaid interest and -other costs, charges and
expenses incurred under or ih connection with this. Deed and the other Transaction
Dacuments;

{© take any actions in respect of Chapter X (Breach of Covenants, Default and Remedies) of the
SEBI Debenture Trustees Master Circular in.accordance with the provisions of this Deed;-and/or

(@ take all such other action as s expréssly permitied under this Déed of i the other Transaction
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10.2.

Documents or permitted under Applicable Law (including any remedies available without the
intervention of any courts or tribunals).

Events of Default

@

)

Payment based Defaults

6] The Company does not pay on the Due Date(s) any amount payable in terms of the
Transaction Documents at the place at and in the currency in which It is expressed to
be payable, unless its failure to pay is caused by technical error and payment is made
within 1 {one) business day of the relevant Due Date.

(i} The Company:

{A) defaults in any payment of Firancial Indebtedness beyond the period of
grace If any, provided in the instrument or agreement under which such
Financial Indebtedness was created; or

® defaults ‘in the observance or performanice of any agreément or condition
refating to any Financial Indebtedness, the effect of which default or other
event or condition is't0 cause or'to perinit the holder(s) of such Financial
Indebtedness to cause. (with the giving of natice 'or the passage of time or
bioth would permitor cause) any:such Financial indebtedness to bacomie dus
prior 1o its stated maturity,

) Any Financial Indebtedness of the Issuer is declared to be due-and payable,
of would permiit to be prepaid other than by a regularly scheduled required
prepayment, (whether or not such right shall have been waiyved) prior to the
stated ‘maturity thereof. PROVIDED THAT if the event(s) mentiongd under
this sub-Clause (iif}-are capable of being remedied In the sole discretion of
the Debenture Holders, the Majority Debenture Holders may provide a cure
period as deemed approgriate fo them

PROVIDED- THAT if:the aforesaid event(s) mentioned are capable of being
remedied in the sole. discretion of the: Debenture Holders, the Majonty
Debenture Holders may provide a cure petiod ‘as deemed appropriate to
them,

(€] Failire of the Issuer 1o make payment of the aggregate amounts outstanding aleng
with the accrued Interest and other charges in relation to- the Debentures within
stipulated timelines in terms of the Transaction Documents upon &xercisa of the Early
Redemption Option.

(iv} “The Company 15 unable to or admits Its inability in writing to; .pay its-debts as they fall
due, siispends making payments on any of its-debts or, by reason-of actual financial
difficulties, commences negoliations with one or more of its creditors with a-view to
rescheduling any of its Financial Indebtednéss.

Covenants & Information based Defaults:

M The bresth of any terms, covenants (including without fimitation, covenants,
reporting covenants. and other undertakings) or obligations under the Transaction
Documents.

(i The Company fails to share any information within 5 (five) calendar days upen the
request by the Debenturée Holders.
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©

(4

Defaults relating to the validity of the Transaction Documents

(iy The Debt Disclosure Documents or any other Transaction Docurrent in whole or in
part, becomes Invalid or ceases to be a legally valid, binding and enforceahle
obligation of the Company.

(i) It is or becomes unlawful for the Company to perform any of its obligations under the
Transaction Documents and/or any obligation or obligations of the Company under
any Transaction Document ara not or cease to be valid, binding or enforceable.

(i) Any representation or warranty made by the Company in any Transaction Decument
or in any certificate, financial statement or other document delivered to the
Debenture. Trustee/Debenture Holders by the Company shall prove 1 have been
incorrect, false or misleading in any respect when made or deemed made.

(iv) The Company repudiates any .of the Transaction Documents, or evidences an
intention to repudiate any of the Transaction Documents,

Other Defaults

0] The ocemrrence of a Material Adverse Effect and such Material Adverse Effect has riot
been remedied or rectifled within a period of 15 {fifteen).calendar days.

) Any corporate action, legal proceedings or othier procedure oF step is taken in relation
fo:

A the suspension of payments, a moratorium of any | indebtedness, winding- up,
bankruptey, dissalution, administration oF reorganization (by: ‘way of
voluntary arrangement, scheme of arrangement or otherwise) of the

Company;

(B) the compasition, compromise, assignment oF arrangement with any creditor
of the' Company;

(6)) the appaintment: of a liquidator, resoclution proféssional, recelver ur sknllar

otherofficer in respect of the Coripany;

(D) enforcement of ‘ary Assets of the Company or any analogous procedire or
step is taken in any jurisdiction; or

(E) -any other event occurs or proceeding is institited that under-any Applicatife
Law would have ‘an effect’ analogous to any of the events listed in
paragraphs sub-Clauses (A) to {E) above,

(i) Any Governmental Authority including without lmitation, Central Bureau of
Investigation (CBI), Directorate of Enforcement, Sefiolis Fraud Investsgatnon office
(SFIO), condening; nationalizes;-seizes; expropriates or otherwise asstmes custody-or
confrol of all or any-substantial part of the business; operations; property or other
assets of the Issuer or of jts share-capital, o takes any. action-for the dissolution of
the Issuer or-any action that would prevent the Tssuer or its officers from carrying on
all or a substantial part of its business or operations, )

(iv) The Cornpany's organizational ‘statls: of -any icetises or franchise s revoked or
suspended: by any Governmental Authority -after the. Company has exhausted all
remedies and appeals relating thereof..

Page 45




() Any surrender, révocation or suspension of the Company's certificate of registration
as a non-banking financial company by the RBI provided that this shall not apply
where such certificate of registration Is swrendered pursuant to obtaining a banking
ficense,

(v The listing of the Debentures céases or is suspended at any time prior 10 the Final
Settiement Date.

(vi)) The Company ceases to carry on its business or any substantial part thereof or gives
notice of its intention to do so.

(viity  The Company has taken or suffered to be taken any action for renrganization of its
capital or any reatrangement, merger or amalgamnation without prier approval of the
Debenture Holders in terms hereof,

{ix} Any material act of fraud, embezzlément, misstatement, misappropriation, or
siphoning off of the Company..or any Promoter of the Company or revenues or any
other act having ‘a similar effect being committed by the management of the
Company or the Promaters of the Company.

=) Any Promoter of the Company and/or the directors of the Company or the key
manageral personnel (as defined inthe Comparies Act) of the Company are dccused
of, charged with, artested of convicted of a crininal offence Involving moral turpitade,
dishongsty or which otherwise imipinges on the integrity of such Promoters andfor
directors andfor key rianagerial personnel of the Company, Including any accusations;
chatges and/or convictions of any: offence relating to bribery or are: declared a wiliful
defaulter,

(i) Ari-application for corporate insolvericy resolution process of the Company is filed or
any form of communication indicating an Intention to file such application Is.issted or
any creditor of the Company takes:any stéps requesting the filing of such application,
in each case, by the appropriate regulator (ie., the RBI), under the IBC and the.
Insolvency and Bankruptfcy (Insolvency and Liquidation Proceedings of Financial
Senvlce Providers atid: Application W Adjodicating Authority) Rules, 2019,

xn The Company commences. a voluntary proceeding under any-applicable bankruptey,
‘Insolvency, winding. up or other similar law now or hereafter in effect (including by
passing any resolution of the board of directors or the sharetiolders of the Company)
orconsents to the entry of an ordst for relief in an irvolintary proceeding under any
such law, or consénts to the appolritment of or the taking of possessian by a feceiver,
liquidator, resolution proféssional, assignes (or similar official) for-any ora substantial
part of its property. .

(xii) A petition is filed for the winding up of the Company under the Companies Act, 2013
and the saime is not stayed or disrissed within 2 period of 15 (fiftzen) days of its
filing.

(xiv)  Any order/judgement passed by any of the regulatory-authorities against any of any
Promoter of the Company or the Promoter Group of the Company or the Comipany
résulting In debarment of any Promater of the Company or the Promoter Group-of the
Company or the Company for raising funds from the financial markets.

The Company comimences negotiations. with one or more of its lenders, debenture
trustees and/or debenture holders with aview to rescheduling any-of its indebtedness
or failure or inability of the Company to pay its debts as they mature,
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10.3.

10.4,

In case of the occumrence of any of Events of Default under this Clause 10.2, the Company
shail have a cure period of the later of (A) the time period set out in the Clause 10.2 above, or
(B) 15 (fifteen) calendar days, to rectify/remedy such default, However, other than the cure
period set out in the Clause 10.2(a) and Clause 10.2(h) above, there shall be no cure period
for payment based defaults set out under Clause 10.2{a) and the covenants and Information
based defaults set out under Clause 10.2(b).

Subject to the approval of the debenture holders and the conditions as may be specified by the
appropriate authority from time to time, the Debenture Trustes, on behalf of the debenture
holders, may eniter into inter-creditor agresments provided under the framework specified by
the Réserve Bank of India. The voting shall be through show of hands or polf or through such
other manner as the Majority Debenture Holder/s may deem fit.

Notice on'the Occurrence of an Event of Default

(8 If any Event of Default or any event, which, after the notice; or lapse of time, of both, would
constitute an Event of Default, has occarred, the Company shall, forthwith glve notice thereof
to the Debenture Holders and the Debenture Trustee in writing specifying the nature of such
event ot Event of Default

b) In-addition to.the foregoing, in-accordance with the SEBI Defaults (Procedure) Circular, the
Debenture Trustee shall send a notice to the Debeénture Holders within 3 (three) days of the
oceuirence of an Event of Defaulf, in accordance with the mode of delivery of notice
mentioned thersin, convening @ mesting within 30 (thirty) days of the occurrence of an Event
of Default. PROVIDED THAT if the Event of Default is cured or rectified within the intervening
period between the date of the aforementioned notice from the Debenture Tristee to the date
the aforementioned meeting s convenad, no such meeting of the Debenture Holders shall be
required. The Debienture Trustee shall'maintain‘the detalls of the providing and recaipt of such
natice in accordance with the SEBI Defaults (Procedure) Circular,

Additional obligations of the Debenture Trustee

1h respect of the SEBI Defaults-(Procedure) Circular, the entering into, and the performance of any
obligations under any inter-creditor agreement {pursuant to- the Stressed Assets Framework) or-any
resolution plan shall be subject tothe terms of the SEBI Defaults (Procedure) Circular (including without
limitation, the résolution plan-being finalised within the timeé period prescribed in the SEBI Defaults
(Procedurs) Circular, and exiting of the Inter-creditor agreemerit on the occurrence of ‘the matters
prescribed under the SEBI Defaults (Procedure) Circular).

PART C - OTHER TERMS AND CONDITIONS

11,

COMPUTATION OF INTEREST AND OTHER CHARGES; BUSINESS DAY CONVENTION
{a) Interest and all other charges-shall accrue based on an actual/actual basls,

{b) Al payments in respect of the Debentures required to bé made by the Company shall be made
ona Business Day.

(c) 1f any Due Date on which-any-interest or additional Interest is payable falls on-a day whichis-a
Sunday or is not a Business Day, the payment to be made.on such Due Date shall be made on
the succeeding Busingss Day.

({s)] If any Due Date on which @ny Outstanding Principal Amounts are-payable:falls'on'a day which
is'a‘sunday-or is not a Busingss Day, the payment to be made on such Due. Date shall be made
on-the-preceding Busihess Day.
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(e} If the Final Redemption Date falls on a day which is a Sunday or is not a Business Day, the
payment of any amournits in respect of the Outstanding Principal Amounts to be made shall be
made on the preceding Business Day.

H In the absence of anything to the contrary mentioned in this Deed and other Transaction
Documents, if any day for performance of any acts under the Transaction Docurnents {other

than those set out in sub-Clause (c) to sub-Clause (&) above) falls on a day which is not a
Business Day, such acts shall be performed shall be made on the succesding Business Day.

12, OTHER TERMS OF THE DEBENTURES
12.1.  Debentures free from Equity

The Debenture Holders will be entitled to their Debentures free from equities or cross claims by the
Company against the original or any intermadiate holders thereof.

12.2.  Débenture Holders not entitled to shareholders' rights
The Debenture Holders will not be entitied to any of the rights and privileges available to the
shareholders including the right to receive notices of orto attend and vote at general meetings of the
Company, other than those avallable to them under Applicable-Law. PROVIDED THAT if any resolution
affecting the tights attached to the Debentures is placed before the shareholders, such resolution will
first bie placed before the Debenture Holders for thelr constderation,

12.3.  Variation in Debenture Holders' Rights

The rights, privileges, terms and conditions attached to the Debentures may be varied or modified in
accordarice with Clause 18.10 (Amendments).

13. FEES AND COSTS

(a) The Company shiall bear the costs and: expenses incurred in connection with the transactions
contemplated hereby Including stamp duty on'the Transaction Documents, all transfer fees and
applicable charges, legal advisors' fees and expenses, fees of the Debenture Trustse, fees of
the Rating Agency, listing fees; and any other fees or oxpehses incurred in the preparation of
the Transaction Documents or in relation to any transactions oF matters conteriplated under
this Deed and any other Trahsaction Documents (including any.action to-preserve:any rights in
respect thereoh), .

(b) All reasonable costs and expenses incurred by the Debenture Trustes prio‘r 0 or following the
occurrénce of an Event.of Default; Including in connectioh with:

0] collection of amounts-due under the Transaction Documents;
(i) éngaging all infermediaries;

(i) legal costs;

(iv) stamip duty on any Transaction Documents;.or

[} all othier expenses in relation to the Issue,

shall be pavable by the Company undar the Transaction Documients..

14, RIGHT TO REPURCHASE THE DEBENTURES
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14A.

15,

15.1

15.2

(a) The Parties hereby agree that the Company, subject to the Applicable Law (including
guidelines, rules/regulations of the RBI), shall have the option from time o time to repurchase
a part or all of the Debentures from the secondary market or otherwise, upon obtaining prior
consent from the Debenture Holders, at any time prior to the Final Settlement Date,

(b) In the event any or all of the Debentures are repurchased, or redeemed under any
circumstances whatsoaver, the Company shall have, and shall be deemed to have had, subject
to Applicable Law, the power to reissue the Debentures either by reissuing the same
Debentures or by issuing other non-convertible debenture in their place.

(<) In respect of any repurchased/redesmed Debenture, the Company shall have the power o
(githier for a part or all of the Debenture) cancel, keep alive, appaint noiminea(s) to hold or
reissue gt such price and on such terms and conditions as it may deem fit and as is permitted
under Applicable Law.

MULTIPLE ISSUANCES

(a) Subjecl to Applicable Law, the Company reserves the right to make multiple issuances under
the same International Security Identification Number ("ISIN®) with reference to Chapter VIII
{Specifications reigted o ISIN for debt securities) of the Listed NCDs Master Circular,

(b Such issue can be made either by way of creation of fresh ISIN or by way of issuance under
the existing ISIN at premium/par/discount as the case may be. in accordance with the
Applicable Law (including Chapter VIIL (Specifications related to ISIN for debt securitias) of the
Listed NCDs M‘:ster Circutar),

INDEMNITY

The Company shall, within 10 (ten) days of demand, indemnify the Deberture Holders and the
Debenture Trustee from time to time, against any-and.all losses, fiabilities, demands; losses, obligations,
damages, judgmients, costs, expensss (mcudmg, without limitation, advisors' fees), claims, fines,
peralties, proceedings, obligations or actions, of any kind or nature incurred by the Debenture
Trustee/Debenture Holders as a result of:

@ the occurrence of any Event of Default (including any breach of representations and/or
warranties set out urider the Transaction Documents, of any non-performance-(in whole or in
part) by the Company of any of its covenants, obligations ‘or undeitakings contained under the
Transaction Documents);

(b) any demiand for any stamp duty, registration. fee or any other duty, fee, costs, or imports
received from ‘any Governmental Authority in relation to the transactions corterplated under
the Transaction Docoments (mcludmg without dimitation, ‘any demand for stamp duty arising
because any Transaction Document has been taken or has: beer received (whether by way of
facsimile; photocapy or electronic record) in-any state otherthan the state in which it has been
executed); andfor

© a‘fallure by the Company to pay any afoufit due under any Transaction Document on the
relevant Due Data.

Any indemnification payment made by the Company shall be grossed up to take into account any taxes;
payable by the Debenture Trustee/Debenture Holders or deductitie by the Company.on such payment.

The indemnification rights of the Debenture Trusteg/Debenture Holders under this Deed are

independent-of, and in addition to, such-cther rights:and remedies as the Deberture Ti rustee/Debenture

Halders may Have under Applicable Law or in equity or otherwise, including the right to seek specific

performance or other Injunctive relief, none of which rights or remedies shall be affected or diminished
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16.

17.

thereby.

The Company acknowledges and agrees that any payments to be made pursuant to this Clause 15
{Indemnity) are not in the nature of a penaity but merely reasonable comipensation for the loss that
would be suffered, and therefore, the Company waives all rights to raise any claim or defence that such
payments are in the nature of a penalty and undertakes that it shall not ralse any such claim or
defence,

PROVISIONS FOR MEETING OF DEBENTURE HOLDERS

The provisions set out in Schedule I (Provisions for the Meetings of the Debenture Holdersy shall apply
to the imeetings of the Débenture Holders.

GOVERNING LAW AND JURISDICTION
(a) Governing Law A

This Deed is governed by and construed in accordance with the laws of India.
)] Jurisdiction

()} The: Parties agree that the courts and tribunals at New Delhi, India shall have
exclusive jurisdiction to settle all disputes which may arise out-of or in connection with
this Deed ("Dispute"). Accordingly, any suit, action or proceedings relating to any
Dispute (together referred to-as "Proceedings”) aijsing out of of in connection with
this Deed may be brought in the courts and tiibunals 'of New Delhi, India and the
Company irrevocably submits to and accepts for itself and in respect of its property,
generally and unconditionally, the jurisdiction of those courts and tribunals.

(i The Parties irrevocably walve any ‘objection now or in future, to the laying of the
venus ‘of any Proceedings in the courts and tribunals at: New Delhi, India and any
claim that any such Proceedings have been brought in‘an mconvement forum. The
Company further irrevocably agress thata judgment in any Proceedings brought in
the courts arid tribunals atNew Delhi; India shall be condlusive and binding upon it
ond ‘may be -enforeed in the courts of any-other jurisdiction, (subject to the laws of
stich jurisdiction) by @ sult upon-such judgment, a. certified copy of which shall be
conclusive evidence of such judgment, or in any other manner provided by Applicable
Law,

(i) Nothing contained In this Clause 17(b) (Jurisdiction), shall limit-any right of the
Debenture Trustee to take the Proceedings in. any other court or tribunal of
competentjurisdiction; nor shall the taking of Proceedings in one or more jurisdictions
preclude the taking of Proceedings In any other jurisdiction whether concurrently or
noband the Company-itfeviocably submits to arid accepts for itself and in respect: of its
property, generally and unconditionally, the ;unsdlcbon of such court-or tribunal, and
the Company irrévocably waives any obijection it may have now-er in the future'to the
laying ‘of the venue of any Proceedings and any claim that.any such Proceedings have
been brought in an inconvenientforum,

{iv) To'the extent that the Company may in any jurisdiction claim for itself or its Assats
imtfunity fromy sult, execution, attachment (whether in aid of execution, before
judgment or otherwise) or other legal process and to the extent that in any such
jurisdiction there may be:attributed to itself or-its Assets‘such immunity (whether or
not claimed), ‘the .Company Hereby Irrevocably agrees nut to clalm -and hereby
irrevocably waives such immunity. R
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18.

18.1.

i8.2.

18.3.

18.4.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed andfor any other Transaction
Documents shall be made in writing and, unless otherwise stated, may be made by fax, letter or e-mail.

Addresses

The address, e-mall and fax number (and the department or officer, if any, for whose. attention the
communication is to be made) of each Party for any communication of document to be made or
delivered ufider or in connection this Deed andfor any other Transaction Documents, 1s that identified
with its namie below, .or any substitute address,-e-mail, fax number or departmant or ¢fficer as the Party
may notify to the other Parties by not Isss than 2 (two) Business Days’ notice:

Ifto the Company,

Address 519, 5th floor, DLF Prime Towers, Okhla Industrial Area, Phase-1, Delhi-
110020

Telephone +91 11 49724000

Attention Ms. Vandita Kaul

E-mail vandita banlfeareamivracanital com

If to the Debenture Trustee:

Address Unit No-901, 9th Floor, Tower-B, Peninsula Business Park, Senapati Bapat
Marg, Lower Parel (W), Mumbai-400013

Telephone +81 (022) 49220555

Attention Mr. Umesh Salvi, Managing Director

E-mail ComplianceCTL-Murmhai@ciirustee.com

The address for service of the Debenture Holders will be as per the récords of the Company/ depositoty
participant of the Debenture Holders,

Delivery

‘Any communication or document made of delivered by any Party and the Debenture Holders under orin

connection with the Transaction Documents will only be effective:

(a) if by way of fax, when received in legible form on a Business Day during business hours;

(b) if recelved by e-mall, whien received on a Business Day during business hours; or

(©) if by way of letter, when it has been.left at the relevant address or 2 {ewo) Business Days gfter
being deposited In the speed post or registered *post; in an envelope addressed to-it at that
address,

and if g particular depaftment or ‘officer s specified as part of its address details: provided
under Clause 18.2 (Adbiresszs), if addressed to: that department or officer,

Notification of Address, Fax Number-and E-mail Address
Pramptly Upon receipt of notification of an ‘address, fax number and e-mall address oF change of

address; fax number ‘or esmall addréss pursuant to Clause 18.2 (Adtrresses) or changing its own
address, fax number or e-mail address; either Party shall notify the other Parties,
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18.5.  Electronic Communication
Any electronic communication made between the Company and the Debenture Trustee will be effective
only when actually received in readable form and in the case of any electionic communication made by

the Company to the Debenture Trustee only if it is addressed in such @ manner as the Debenture
Trustee shall specify for this purpose.

18.6.  Reliance
(a) Any notice sent under this Clause 18 (Motices) can be relied on by the recipient if the recipient
reasonably believes the notice to be genuine and if It bears what appears to be the signature

{original or facsimile) of an authorised signatory of the sender (in each case without the need
for further enquiry or confirmation).

(b Each Party must take reasonable care to ensure that no forged, faise or unauthorised notices
are sent to-another Party,

18.7.  English Language
(a) Any notjce given under or in connection with any Transaction Document must be in English.
(b} All other documents provided under or In connection with any Transaction Document must be:
() in English; or

i) if notin English, and if so required by the recipient, accompanied by a certified
English translation.

19. MISCELLANEQUS

19,1,  Effectiveness

This Deed shall be éffective on anid from the Effective Date and shall be in force untll the Final
Settlement Date:

19.2. Severability

Each provision contained in this Desd shall be sevesable and distinct from ‘gach other such provision and
If at-any time any one or more of stich provisions Is or becomes invalid, iliegal or unedforceable in-any
respect under Applicable Law, the validity, legality and enforceability of the remaining provisions heyeof
shall not be in any way affected-or impaired thereby:

19.3. Walver

(a) The Debenture Trustee may, from time to-time, or at any time waive, on $uch terms and
conditions as'to them shall seem expedient, any of the.covenants and provisions. contained in
this Deed (including any breaich by the Company of the covenantsand provigions contained In
this Dead) without prejudice to the rights of the Debenture Trustee in respect of any
subsequent breach thereof,

N¢ delay or omission of the Debenture Trustee or any receiver in-exerclsing any right, power
‘or temedy accruing to the Debenture Trustee upon any default shall impair any such right,
poiver of remedy or be construed to be a walver thereof or any acquiescence in such defaulty
nor shall the action or Iraction of the Debenture Trustee or any receiver in- respect of any
defatlt or any ‘acquiescence by it in any default affect-or impair any-right power or remedy of
the Debenture Trustes in respect of any other defaults nor shall-any-single or partial exercise
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19.4,

19.5.

19.6.

19.7.

19.8.

19,9,

19:10.

of any such right, power or remedy preclude any further exercise thereof or the exercise of
any other right, power or remedy. The rights and remedies of the Debanture Trustee herein
provided are cumulative and not exclusive of any rights or remedies provided by Applicable
Law or equity.

Lien or pledge of Debenturas

Thie Company shall note a lien or pledge In respect of the Debentures, if such lien or pledge in respect
of the Debertures is required by any bank or institution for any loan provided to any Debenture Holder
against the lien or pledge of such Debentures.

Joint Holders

Where two or more persons are holders of any Debentures; they shall be deemed to hold the same as
joint holders with benefits. of survivorship subject to the Constifutional Documents of the Company and
Applicable Law.,

Sharing of information

The Company may to the extent required by Applicable Law, use its own, as well as exchange, share or
part with -any financial or other information about-the Debenture Holders available with-the Company;
its subsidiaries-and affiliates and other banks, financial institutions, credit bureaus; agencies; statutory
bodies; as:may be required ‘and neither the Company nor its subsidiaries and affiliates nor their agents
shall be fiable for use of the aforesaid information.

Custady Arrangement

The Debenture Trustee may keep this Deed and the other Transaction Documents at its office at 910-
911, 9th Flobr, Kailash Building, 26, Kasturba Gandhi Marg, New Dethi ~110001, India or any of its
other offices -or if the Debenture Trustee so decides with any banker or company whose business
includes undertaking the safe custody of documents -or with any advocates.or firm. of solicitors and the
Debenture Trustee shall not be responsible for any logs Incurred on-account of such custody, subject to
suich custody not resulting i ahy additional stamp duty on any Transaction Document,

Reglstrar and Transfer Agent:
The Company has- appointed KFin- Techriblogies Limited as the registrar and ‘transfer agent for the
Debentures.

Inspection of Deed

&) Any Debenture Holder is entitled to inspect this Dead or cupy heredf during busingss hours, at
such reasonable time on any Business Day as the board of directsrs of the Company may
decide without payment of any fee.

)] Any Debenture Holder Js entitled to obtain a copy of this Deed on payment of such fee as may
be specified by the Campany.

-Amendments

This Deed -may be modified or amended with the written consent of the Debienture Trustee (acting on
the Instructions.of the Majority Debenture Holders) by way of an instrumient in writing edetited by the
Company and the Debenture Trustes,

Counterparts
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This Deed may be sxacuted in any number of counterparts and all counterparts together shall constitute

one and the same instrument,
[Intentionally left blank]

S

Page 54




SCHEDULE L
PART A
CONDITIONS PRECEDENT

The Company shall fulfil the following conditions precedent, to the satisfaction of the Debenture Trustee/the
Applicants, on or prior to the Date of Allotment for this NCD issuance, by submitfing and providing to the
Debenture Trustes/the Applicants:

(a) Esecution of the Transaction Documerits;

(b)  Due diligence certificate issued by the Debenture Trustee as per SEBI NCS Regulations In accordance
with the applicable SEBI Circulars;

{c) Rating Rationale and press release from the Credit Rating Agency;

(d)  Rating Letter from the Credit Rating Agency

{e)  Debenture Trustee Consent Letter;

H BSE in-principal approval;

(g)  LEI Registration Number

(h)  Acertified copy of the resolution of the Issuer's board of directors fcommittee of board authorizing the
issuance of the Debentures to be provided prior to.the Date of Allotment for this NCD issuanice;

6] A certified copy of the resolution of the shareholders of the Issuer under Sections 180(1)(a) and
180(1)(c) of the Companies Act, 2013 to be provided prior to the Date of Alictment for this NCD
issuance;

G) A certified copy of resolution of the sharehoiders of the Issuer under Section 42 of the Companies Act,
2013;

&) Duly compleLed certified/ self-attested KYC Documents of the Authorized Slgnatones of-the Issuaer who
are executing the Transaction Documents;

M A certificate issued by the statutory ‘auditor-of the Issuer/ independent chartered accountant, prior to
the Date of Allctment for this NCD ssuance, confirming that: (A) isstiance of the Debentures would not
cause any-borrowing, or similar limit binding on the Issuer to be exceeded;

(m) Duly cerified true copy of Memorandum and Articles of Asscdiation of the Issuer along with the
Certificate of Incorporation and RBI Registration Cerfificate.

(n) The Isster to provide a management undertaking that all the borrowing fadilities of the Issuer are
standard in nature, the Issuer has not defaulted in maklng any payments in respect theréto and the
Issuer has obtained all regulatory and statutory consents to'issue Debentures.

(0) If applicable, a certificate from the practici ng chartered accountant confirming that the Issuer is in
compliance with Digital Lending Guidelines (reference RBI .as of August 10, 2022 and September 02,

2022)
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SCHEDULE X
PART B
CONDITIONS SUBSEQUENT

The Company shall fulfil the following conditions subsequent, to the satisfaction of the Debenture Trustes:

a. Receipt of Due diligence certificate issued by the Debenture Trustee as par SEBI NCS Regulations in
accordance with the applicable SEBI Circulars,

b.  The Issuer shall ensure that the Debentures are credited into the beneficial owner account(s) of the
Debenture within 2 (Two) Business Days from the relevant Date of Allotment for this NCD issuance;

¢.  The Issuer will enisure listing of Deberitures on the BSE within 3 (Three) working days from the Issue
Closure Date;

d. The Issuer shall file a copy of Form PAS-3 of the Companies (Prospectus and Allotment of Securities)
Rules, 2014 with the relevant registrar of companies within 15 days from the Date of Allatment for this
NCD issuance;

e. The Issuer shall provide the details on utilisation of funds raised through the issue of Debentures duly
certified by the Issuer’s statutory auditor fo the Debenture Trustee within stipulated timelines as
required by law; ;

f.  Execution of any other documents as the Debenture Trustee may require,
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SCHEDULE I
PROVISIONS FOR THE MEETINGS OF THE DEBENTURE HOLDERS

The following provisions shall apply to the meetings of the Debenture Holders:

1.

Calling of Meeting

(@) The Debenture Trustee or the Company may, at any tine, and the Debenture Trustee shall at
the occurrence of an event, which constitutes (i) a breach of this Deed, (if) an Event of
Default, or (i)} in its Opinion affects the interest of the Debenture Holders, or at the request in
writing of the Debenture Holders represénting not less than one-tenth in value of the
QOuistanding Principal Amounts of the Debentures, convere a meeting of the Debenture
Haolders,

by Any-such mesting shall be held at such place in the city whére the registered office of the
Company is situated or at such other place as the Debenture Trustee shall determine,

Meeting of the Debenture Holders

(@ A meeting of the Debenture Holders may be called by giving not less than 21 (twenty one)
days' notice n writing,

) Any meeting ‘In respect of any matter contemplated under the SEBI Defaulls (Procedire)
Circular shall be.in accordance with paragraph 214 below.

{©) A mesting of the Debenture Holders may be called after giving-shorter notice than that
specified in sub-paragraph (a) above, if consent is accorded thereto by Majority Debenture
Holders.

Notice of Meeting of the Debenture Holders

@) Each notice of a megting of the Debenture Holders shall specify the place and day and hour of
the mieeling and shall contaln & staterrent of the business 1o be ransacted thereal,

® Any notice in respect of any matter contemplated under the SEBI Defaults (Procedure) Circular
shall bain accordance with paragraph 21A below.

©) Notice.of every meeting of the Debenture Holders shall be givento:
@) each Debentuie Holder In the manner provided in this Deed;
)] -the persons entitled to @ Debenture i consequence: of death. or insolvency-of -a

Debenture Holder, by sending it-through e=mail and post ina prepaid letter addressed
to them by name-or by the title of the representatives of the deceased, or assignees
of the insolvent or by.any like description at the address, if any, in India supplied for
the purpose. by the persons-claiming to be 5o entitied 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 deathior iriselvency-had not occurred; and

(i) the Debenture Trustes when the meeting is converied by the Company and to the
Cotnpany when the meeting is convened by the Debenture Trustee.

Meeting by Alteriate Means
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Subject to Applicable Law, the Debenture Holders' mestings may be held by tele-conference or video-
conference,

5. Adoption of Resolutions

Subject to Applicable Law, the Debenture Holdérs shall be entitled to adopt resolutions without helding
a Deberiture Holders' meeting provided such resolutions are approved by Majority Debenture Halders.

6. Contents of Notice of Meeting

@) There shall be annexed to the notics of the meeting a statement setting out all material facts
concerning each such item of business, including in particular the nature of the concern or
interest, if any, therein of every director and the manager, if any, of the Company.

(b) Where any item of business as aforesaid to be transacted at a mesting of the Debenture
Holders relates to, or affects, 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 extent of such shareholding interest is riot less than 20%
(twenty percent) of the paid upshare ‘capital of that other company.

() Where any item of business relates to the approval of any document by the meeting, said
doctument should be attached to the notice of the mesting.

7. Quorum
{a) The Majority Debenture Holders, personally present shall be the quorum for the meeting.of the
Débenture Holders and the provisions of following sub-paragraph (b) shall apply with respect
thereto, .

) If, within half an hour from the tiie appointed for holding a meeting of the Debenture
Holders, a quorum is not present;, the maeting, i called upan the requisition of the Debenture
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 at such
other time and place as the Deberitire Trustee may datérmine and if at the adjourped meeting
also a guorum s not present within balf an hour from the time appointed for holding the
meeting, the Debenture Holders present shall be the quorum,

8. Chairman of the Meeting of the Debenture Holders

(a) The Debenture Trustee or the nominee of the Debenture Trustee shall be the chairman of the
meeting and ‘in his absence the Debenture Holders personally present at the meeting shall
elect one of themselves to be the chairman thereof on a show of hands.

(b If a:poll is.demanded on the election.of the chairman,.it shall be taken forthwith in accordance
with the provisions of the Companies Act, the chairman elected on a show of hands exercising
{forthe time being) all the powers.of the chaiffnan under the said provisions.

© If some other person Is elected chairman as a result of the poll, he shall be chairman for the
rest of the meeting.
9, Attendance and Voting
(&) The Debenture Trustee and the directors of the Company and their respective solicitors may

attend any meeting but shall not be-entitled as such to vote thereat:

(s3] The Debenture Holders may invite ‘obsarvers to attend the ﬁxaetingsf;risucﬁ ~obsew’ers shall be

y
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entitled to speak but shall not be entitled to vate at the meeting.

(c) At any meeting, a resclution put to the vote at the meeting shall be decided on the basis of a
show of hands unless a poll is demanded in the manner hereinafter mentioned, and unless a
poll is so demanded, a declaration by the chairman that on a show of hands the resolution has
or has riot been carried elther unanimously or by a particular majority and an enbry to that
effect in the books containing the minutes of the proceedings of the meeting, shall be
conclusive evidence of the fact, without proof of the number or propartion of the votes cast in
favour of or against such resolution.

) Before or on the declaration of the result on voting on-any resclution on & show of hands, &
poll may be ordered to be taken by the chairman of the mieeting of his own motion, and shall
be ordered to be taken by him on a demand made in that behalf by Debenture Holders
representing not less than one-tenth in value of the Outstanding ‘Principal Amounts of the
Debentures, present In person or by proxy.

10, Poll
(a) A poll demanded on a question of adjournment shall be taken forthwith,

(b) A poll demanded on any other question (not being a Guestion relating to the election of a
chairman) shall be taken at such time niot-being later than 48 (forty eight) hours from the time
when the demand was made, as the chalrman may direct

11, Determination of Votes

At each stich megting each Debenture Holder shall, on a show of hands be entitled to 1 (one) vote only,
but a poll be entitlad to one vote in respect of ‘every Debenture of which he Is-a holder In respect of
which he'is entitfed to vote,

12, Voting; proxies

(a) Any Debenture Holder entitled to attend and vote at the meeting shall be entitled to appoint
angther: person (whether a Debenture Holder or not) as his proxy to attend and vote instead of
himself,

(b). In every notice calling the meeting there shall appear with reasonable prominence a statement
that a Debenture Holder entitied to attend and vote'is entitled to appoint one or more proxies,
to attend and vote instead of himself; and that a proxy need not-be a Debenture Holder,

{c) The Instrument appointing a proxy and the power. of attorney (if any) under which it is signed
or g fotary cattified copy bf the power of attorriey shiall be deposited at the registered office of
the Comipany not less than 48 (forty eight). hours before the time for holding the:meeting or-
adjourned mieeting at which the person named in.the Instrument proposes to vote or in case of
a poll, not less than 24 (twenty four) hours before the time appointed for the taking of the poll
and in default, the instrument of proxy shall not be treated as valid.

{d) The instrument appointing a proxy shall:
0] bein-writing; and
(i) be signed by the appointer or his attorney duly authorised in writing, or if the

appointer 1§ a body corporate, be under its seal or be sighed by an officer or an
attorney duly authorised by it

(e} The instrument appointing a proxy shall be substantially in the forfﬁat set oitin Form MGT=11
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13,

14,

15.

16,

in the Companies (Management and Administration) Rules, 2014, and shall not be questioned
on the ground that it fails to comply with any special regquirements specified for such
instruments,

] Each Debenture Holder eptitied to vote at a meeting of the Debenture Holders of the Comipany
on any resolution to be moved thersat shall be entitied during the périod beginning 24 (twenty
four) hours before the time fixad for the commencement of the meeting and ending with the
conciusion of the meeting 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 intention so to
Inspect is given to the Company.

(9) A vote given in accordance with the terms of an instrument of proxy shall be valid
riotwithstanding the previous death or insanity of the principal or the revocation of the proxy or
of the: autherity under which the proxy was executed or the transfer of the Debenture In
respect of which the proxy s given provided that no intimation In writing of such death,
insanity, revocation or transfer shall have been received by the Company at the registered
office hefore the commencenient of the meeting of adjourned meeting at which the proxy is
used.

(h) On a-poll taken at any meeting of the Debenture Holders, a Debenture Holder entitled to more
than one-vole or his proxy or other person entitled to vote for him, -as the case may be, need
not it he votes, use all his'votes or cast inthe same way all the votes he uses,

Scrutiny of Poll

(8) When a poli is to.be’ taken, the Chairman of the mesting shall appoint 2 (twe) scrutineers fo
scrutinise the votes given on the poll and toreport theréon to him,

) Thie Chalrman shall have power, at any time before the result of the poll is declared, to remove
a scritinger from office’ and fo fill vacancies in the office of scrutineer atising from such
removal or from any other cause.

© Of the 2.{two) scrutinesrs appointed under this paragraph, ofie shall-always be'a Debenture

Holder (not being an officer or employee of the Company) present at the mieeting, provided
sich a Debenture Holder is available and willing to-be appointed.

Result of Poll

(a) Subject to the provssmns .of the Companies Act, the Chairman-of the meeting shall have power
to regulate the mannerin which a poll shall be taken.

(b The result of the poil shall be deemed to be tha-decision of the meeting ‘on the resolution on
which the-polf was taken.

Joint Holders

In the case of joint Debenture Holdets, the vote of the senior who tenders a vote whether in person or
by proxy shall be accepted to-the exclusion of the other joint holder or holders:

Adjournment

The Chalrfnan of & méeting of the Debenture Holders may, with the consent of the meeting, adjourn
the same from time to time and from place to place; but-no business shall be transacted -at any’
adjourned mesting other than the business left unfinished at the meetmg from which the adjournment

took place.
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17,

18.

19,

20.

Chairman's vote

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

Transacting of Business

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

Determination by Chairman

The Chairman of any meeting shall be the sole judge of the validity of every note tendered at such
meeting. The Chalrman present at the taking of a poll shall be the sole judge of the validity of every
vote tendered at such poll.

Powers of Debenture Holders and Exercise Thereof

{a) Geneéral

A meeting of the Debenture Holders shall, inter alia, have the following powers evarcisable In
the manher hereinaftel specified in* this Schedule 11 (Frovisions for the Heez‘mgs of the
Debenture Holters):

@ power o sanction any compromise or arrangemient proposed to bé made between the
Comipany and the Débeénture Holders;

()] power to- sanction any modification, .alteration or abrogation.of any of the rights of the
bebenture Holders -against the Company whether such right shall arise under this
Deed or Debentures or-otherwise;

(c) power to assent to any scheme for reconstruction or amalgamation of or by the
Company whether by sale or transfer of assets under any powerin the Company's
niemorandurn: of association or otherwise under'the Companies Act or provisions of
any Applicable Law;

{d) power 10 assent to any modification of the provisions: contained in ‘this Deed and to
authotise the Debenture Trustes to concur in and execute any supplementaI deed
embodying any such madification;:

(e) power to remove the existing Debenture Trustee and to appoint-new trustee; and

(3] power to give any- direction, $anction, requestor approval which under any provision
of this Deed is required 1o be given by a Majority Resolition or & upanimous:
resolution.

)] Resolution of Debenituré Holders

H The powers set out in this Schedule I (Provisions for the Méetings of the Debenture
Holders) shall be exercisable: by a Majority: Resolution of @ (nanimous’ résolution
passed at'a meeting of the Debentufe Holders duly corvened and held in accordance
with provisions hergih contained,

() A resolution, passed at a general meeting of the Debenture Holders duly convened
arid held in accordance with these presents shall be binding upon all the Debenture

- \\ '
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Holders, whether present or not at such meeting, and each of the Debenture Holders
shall be bound to give effect thereto accordingly.

(i) 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
meeting to determine without appeal whether or not the circumstances justify the
passing of such resolution.

(c) Exercise of Powers without meeting

@ Notwithstanding anything herein contained; it shall be competent to the Debenture
Holders to exarcise the rights, powers and authorities of the Debenture Holders under
this Deed by letters/communication signed by or on behalf of the Majority Debenture
Holders or ali Debenture Holdears, as the case may be; witheut convening o meéting
of the Debenture Holdeis as if such letters/communication constituted & Majority
Resolution or a upanimous fesolution, as the case may be, passed at a meseting duly
convened and held as aforasaiil and shiall bave effsct sctondingly. ,

21. Written Consent of Debenture Holders

(a) For any written consent of the Deberitute Holders; the Debenture Trustee (6r as applicable, the
Corpany or-a Debenture Holder) shall provide a riotice in wiith ng to-the last available address
of each Debenture Holder at least 10 (ten) Business Days prior to the date on which any
decision is required to be made or consent Is required to. be provided.

(b} The-record date of such notice shall be the date falling 5 (Five) Calendar Days prior to the date
of dispatch of such riotice.

© If the: notice specifies any notice: period, then any consents received after such not:ce period
will not be accepted.

() Notwithstanding (a) to {¢) above, the Debenture Holders can ratify any shorter notice
depending onthe reasons given/prevailing citcumstances on<a ¢ase to case basis,

(&) The: Dabenture Holders can submit their tonsent only in written formi to the Debenture
Trustee,

21A.  SEBI Defaults {Procedure) Circular

{a) Ifany meeting of thg Debenture Holders s proposed to be conducted in respect of any matter
prescribed in-the SEBI Defaults (Procedure) Circular, the provisions of this paragraph 21A shall

apply:

) Any notice for a meeting in respect of the SEBI Defaults (Procedure) Circular shall contain the
détails: prescribed in the SEBI Defaults (Procedure) Circular; including without: limitation, the
negative consent for proceeding with the enforcement of security, positive consent for signing
‘the inter-creditor agreement, the time period within which the consent nieeds to be provided,
and the date of meeting to be convenad,

(c) The provisions of this Schedule II (applicable to meetings of the Debenture Holders) shall
apply in tespect of ahy meeting that is conducted under this paragraph 21A.

Any action of the Debenture Trustee in respect of the occurrence of an Event of Default and
the application of the SEBI Defaults (Procedire) Circular shall be In ‘accordance with the
decislon of the Debenture Holders taken at any meeting convened in -accordance with this
‘paragraph 214, subject to the exceptions (if any} set out in the SEBI Defaults {Procedure)
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Circular,

(e) For the purposes of 8 meeting convened in accordance with this paragraph 214, In accordance
with the SEBI Defaults (Procedure) Circular, all decisions shall require the consent of 75%
(seventy five percent) of the Debenture Holders (by value) and 60% (sixty percent) of the
Debenture Holders (by number).

Minutes

{(a) Minutes of all resolutions and proceedings at every such meeting as aforesaid shall be made
and duly entered into books from time to time provided for the purpose by the Debenture
Trustee at the expense of the Company,

(b) Any such minutes as aforesaid, if purported to be signed by the chalrman of the meeting at

which such resclutions were passad or proceading held or by the chairman of the adjourned
meeting shall be conclusive evidence of the mattars therein contained and until the contrary is
proved evely sucly esling in respect ol the proceedings of which minates have hisen made
shall be deemed to have been duly held and convened and all resolutions passed thereat or
proceedings taken, to have been duly passéd and taken,




SCHEDULE 11X
INTEREST PAYMENT DATES as per Original Issuance

Due Date INTEREST AMOUNT {IN INR) {PER
DEBENTURE)
12-Mar-24 1,097.40
12-Apr-24 1,176.30
12-May-24 1,138.36
12-Jun-24 1,176.30
12-Jul-24 1,138.36
12-Aug-24 1,176.30
12-Sep-24 1,176.30
12-0ct=24 1,138.36
12-Noy-24 1,176.30
12-Dec-24 1,138.36
12-Jan-25 1,176.30
12-Feb-25 1,176.30
12-Mar-25 1,062,47
12-Apr-25 1,176.30
12-May-25 1,138.36
12:3un-25 1,176.30
17-3ul-25 1,138.36
12-Aug-25 1,176.30
12:Sep-25 1,176.30
12-Oct-25 1,138.36
12-Nov-25 1,176.30
12-Dec-25 1,138.36
12-)an-26 1,176.30
12-Feb-26 1,176.30
12-Mar-26 1,062.47
12-Apr-26 1,176.30
12-May-26 ‘ 1,138.36
12-Jun-26 1,17630
12:3ul-26 1,138.36
12-Aug-26 1,176.30
12-Sep-26 ’ 1,176.30
12:0ct:26 1,138.36
12-Nov-26 1,176.30
12-Dec-26 1,138.36
12-Jan-27 1,176.30
12+Feb-27 1,176.30
12-Mar-27 1,062.47
12-Apr-27 1,173.09
12-May-27 1,135.25
12-Jun-27 1,173:.09
12-Jul:27 ‘ 1,135.25
12:Aug-27- 1,173.09
12-Sep-27_ 1,173.09
12:0¢t-27 1,135.25
12-Nov-27 1,173:09
12-Dec-27 1,135.25
12-1an-28 1,173.09
12-Feb-28 1,173.09
12:Mar-28 1,097:40
12:Apr-28 1,176.30
12-May-28 1,138.36
12-JUn-28 1,176.30
12-3ul-28 1,138.36
12-Aug-28 1,176.30 el
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12-Sep-28 1,176,30
12-Oct-28 1,138.36
12-Nov-28 1,176.30
12-Dec-28 1,138.36
12-Jan-29 1,176.30
12-Feb-29 1,176.30
12-Mar-29 1,062.47
12-Apr-29 1,176.30
12-May-29 1,138.36
12-Jun-29 1,176.30
12-Jul-29 1,138.36

*Subject to'Business Day Convention
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SCHEDULE 1V

REDEMPTION SCHEDULE
 *REDEMPTION DATE S PRINCIPAL
o , . AMOUNT {ININR)
. ; . '[PER DEBENTURE)
July 12, 2029 1,00,000

*Subject to Business Day Convention
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SCHEDULE V
DETAILS OF PRINCIPAL PROMOTER DEBET

NIL

Pages?




SCHEDULE VI
ACCOUNT DETAILS

NAME OF BENEFICIARY &
ADDRESS

Satya Microcapital Limited

518, 5th floor, DLF Prime Towers, Okhla Industrial Area, Phase-
1, Delhi- 110020

BANK NAME ICICI Bank Limited

BRANCH ADDRESS Hall No.36, G-Block, Gaur Grandeur, Plot No. GH- 04,Sector
119,Noida- 201305,UP-201305,India

BANK ACCOUNT KO 250605000059

IFSC CODE ICIC0002506
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2.

SCHEDULE VII
LISTING AND MONITORING REQUIREMENTS

MONITORING

The Company will pravide all such assistance to the Debenture Trustee as may be required by it, to
carry out the necessary continuous and periodic due diligence and monitor the security cover (if any) In
the manner as may be specified by SEBI from tinie to time. In this regard, in accordance with the SEBI
Monitoring  Circidars, the Company undertakes and agrees to provide all relevant
documents/infaimiation, &s applicable, to enable the Debenture Trustee to submit the following
reports/certifications to BSE in accordance with the SEBI Monitoring Circulars;

(a) {to the extent applicable) a security cover certificate on a quarterly basis, within (i) 75 (seventy
five) days from each Quarterly Date (other than March 31 of the refevant calendar year), and
(i) 90 (ninety) days from March 31 of the relevant calendar year or such other timelines as
fnay be prescribed under Applicable Law, in the format prescribed in the SEBI Monitoring
Circulars;

() {to. the extent applicable) a statemient of the value of the pledged securities on a quarterly
bagis, within 60 (sixty) days from each Quarterly Date or such -other timelines as may be
prescribed under Applicable Law;

{©) {to the extent applicable) a statement of thevalue of the debt service reserve account or any
othér form-of security offered on a quarterly basis, within 60 (sixty) days from each Quartetly
‘Date.of such other timelines as may be prescribed under Applicable Law;

(dy {to the extent applicable) a net worth certificate-of the guarantor who:has provided a personal
guarantee in respect-of the Deberitures on a half yearly basis, within 60 (sixty) days from the
end of each financial half-year or such other timelines as may be prescribed under Applicable
Law;

(e {to the extent applicable) the financials/value of guarantor prepared on the basis of audited
financlal staternent efc. of the guarantor who has:provided a corporate guarantee in respect:of
the Debémtures on an annual basis, within 75 (seventy five) days from the end of each
Einancial Yeat or sich other timelinas as may be prescribed under Applicable Law; and

). {to the extent applicable) the valuation repoft and ftitle search report for the
immovable/movable assets, as applicable, once in 3 (thres) years, within 75 (seventy five)
days froni the end of the Financial Year or such other timelines as may be prescribed under
Abplicable Law.

RECOVERY EXPENSE FUND

{a) The Company hereby underiakes and confirms that it shall, within the time period prescribed
under the SEBI Recovery Expense Fund Circular, establish, maintain and utilize the Recovery
Expense Fund in such manner/mode as is prescribed under the SEBI Recovery Expense Furid
Circular, to enable. the Debenture Trustee to teke prompt ‘action in relation to the
enforcement/legal proceedings under the Transaction Documents.

(b) The Company shall deposit ¢ash or cash equivalents including bank-glarantees towards the
contribution to° Recovery Expense Fund ‘with the designated stock exchange and submit
relevant documents evidencing the same to the Debenture Trustee from time to time:

© The Company shall ensure that any bank guaranteas ‘provided in respect of the Recovery
Expense Fund remain valid for a period of 6 (sb) months following the maturity date of the
Debentures, The Company shall keep the bank guarantées in force and renew the bank
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guarantees at least 7 (seven) working days before its expiry, failing which the designated stock
exchange may invoke such bank guarantee.

(d) On the occurrence of any Event of Default, the Debenture Trustes shall obtain the consent of
Debenture Holders for enforcement/legal proceedings and shall inform the designated stock
exchange of such occurrence and the obtaining of any consent in respect thereof (if any). The
amount lying in the Recovery Expense Fund may be released to the Debenture Trustes within
such time period and such manner as may be prescribed under the SEBI Recovery Expense
Fund Circular, The Debenture Trustes shall keep a proper account of all expenses incurred out
of the funds recelved from Recovery Expense Fund towards enforcement/legal proceedings
under the Transaction Documents,

(e) The amounts in the Recovery Expense Fund shall be refunded to the Company on
repayment/redemption of the Debentures, following which a "no objection certificate” shall be
Issued by the Debenture Trustee(s) to the desigriated stock exchange. The Debenture Trustee
shiall ensure that there is no default on any other Iisted debt securities of the Company before
issiting such "no objection certificate”,

REQUIREMENTS UNDER THE LODR REGULATIONS

@) The Company agrees, declares and covenants with the Debenture Trustee that it will comply
with -all relevant requirements prescribed under the LODR Regulations applicable to it
(including without limitation, Chapter IV of the LODR Regulations {to: the extent applicable)
and Chapter V of the LODR Regulations (to the extent applicable)).

b) Without prejuidice to (a) above, the Company shall, pursuant to Regulation 52(4) of the LODR
Regulations, while submitting quarterly and annual finaricial results, disclose to BSE and the
Debenture Trustee the following information along with the finandial results;

)] ‘debt-equity ratio;

(i) debt service coverage ratio;

(i) Interest service coverage ratio;

(iv) outstanding redecémable preference shares (quantity and value);
) capital redemption reserve/debenture redemption reserve;
Vi) net worth;

{vif) net profit after tax;

{(vili)  earnings per share;

(3] current ratio;

X long ‘term debt to-working capital;

{xi) bad debts to account receivable ratio;

{xii) current Hiability ratio;

{(xiily  totaldebts to total assets;

(xiv)  debtors' turnovers
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(xv} inventory turnover;
(xvi) operating margin percent; and
(xvi))  net profit margin percerit.
PROVIDED THAT where the above-mentioned information is not applicable to the

Company, the Company shall disclose such other ratio/equivalent  financial
inforration, as may be required to be maintained under Applicable Law, if any.

4. DUE DILIGENCE
(a) The Company acknowledges, understands, and confirms that:
() the DebentUre Trustes shall carry-out due diligence on continuous basis to ensure

compliance by the Company, with the provisions of the Companies Act; the LODR
Regulations, the Debt Uisting Regulations, the Debenture Trustees Regulations, the
SERI Listed Debentures Circulars, the listing agreement of the stock -exchange(s)
where the Debentures are listed, the Transaction Decuments, and any other
regulations issued by SEBI pertaining to the Issue;

(i) for the purpeses of carrying out the due diligence as required in termsiof the SEBI
Listed Debentires Circulars, the Debenture Trustee, either through itself or its agents,
advisors, consultants, shall have the power to examine the books of account of the
Comipany and to have the Company's assets {nspected by its officers and/or external
auditars, valuers, consultants, lawyers, technical experts, management consultants
appointed by the Debenture Trustee; and

(i) the Debenture Trustee may at any time through-its:authorized representatives and
agents, inspect: books ‘of account; records, registers of Company and the trust
property {(as ‘set out in this Deed) to the extent necessary for discharging its
obligations, The Company shall provide: full and urimpeded access fo the records,
registers-and books of accournits and facilitate. In ‘the inspection and due diligence
process. Any fees, costs ‘expenses incurred in ‘conducting such inspection/due
diligefice process shall be fully borne by the Company. In the event, any fees, costs
expenses ate borne by the Debenture Trustee, the above- shall be reimbursed
forthwith by the Comnpany upn fequest.

{b) ‘The Company shall submit documents/ information as the Debenture Trustee may require to
canduct continuous and periodical due diligence and monitoring of the assets on which security
interest/charge is created (if any), which shall, inter alig, include;

0] periodical status/ performance reports fiom the Company within 7 (seven) days of thie
relevant board rmesting of the Company or within 45 (forty five) days of the
respective quartar, whichever is earlier;

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

() details with respect to the implementation of the canditions regarding creation:of the
security (f ‘any) for the Debentures, debenture redemption teseive and Recovery
Expense Furid;

(iv) (to the extent applicable) details with respect to the assets of the Company and of the

guarantors to ensure that they are sufficient to discharge the interest and principal
amiourit at all times and that such assets are free from. any other encumbrances
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except those which are specifically agreed to by the Debenture Holders;
) reparts on the utilization of funds raised by the issue of Debentures;
{vi) details with respect to conversion or redemiption of the Debentures, if applicable;

{vii) {to the extent applicable) details with respect to dispatch of the debenture certificates
and interest warrants, credit of the debentures in the demat account of the
Debenture Holders and payment of amounts upon redemption of Debentures to the
Debenture Holders due to them within the stipulated time period in accordance with
the Applicable Law;

(viil)  (to the extent applicable) reports from the fead bank regarding the progress of the
project relating to the proceeds of the Issue;

(ix) details regarding monitoring of Utilisation of funds saised in the issue of the
Debentures;

) {to-the extent applicable) certificate from the statutory auditors of thie Company (A) in
respect of utilisation of funds during the Implementation period of the project relating
to the proceeds of the Issue, and (B) in the case of Debentures issued for financing
working capital, at the end of each accounting year; and

(xi) such other decuments or information as'may be required by the Debenture Trustee in
accordance with the Applicable Law.

© Without prejudice to any other provision of this Deed and the other Transaction lﬁocuments,
the Company-shall;

m provide such documents/information and assistance to the Debenture Trustes as may
be required by the Debenture Trustee to carry ‘out-the necessary due diligence ‘and
monitor the security cover (if any) on a quarterdy basis in the manner as may be
specified by SEBI from tinie to timie;

€] to the extent applicable, submit a-certificate from the statutory ‘auditor on & half-
yearly basis, regarding the malntenance of security caver (if-any) in accordarice with
the terms of the Debt Disclosure Documents and the other Transaction Documents
including: compliance with the covenants of the Debt Disclosure Documents and the
other Transaction Documents in the manner-as may be specified by SEBI from time to
time;

i) submit the following reports/certification (to the extent applicable) to the Debenture
Trustee within the timelines mentioned below:

e extent apphcable) Quarterly hasis within' 60 | Quarterly ‘basis “within: () 75
Sacunty cover certificate (sixty) days from each (seventy five) days from each
Quarterly Date or such | Quaterly Date (other than
othet timelines: as | March 31 of the relevant
prescribed under Applicable | calendar year), and (B) 90
Law or as miay be mutually | (Rinety) days from March 31 of
agread between the Parties. | the relevant-calendar year or
such other timelines as miay be
prescribed  under Applicable
Law,
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TIMELINE FOR

o , SUBMISSION OF

REQUIREMENTS TOTHE REPORTS] CERTIFICATIONS

Lo DEBENTURE TRUSTEE BY DEBENTURE TRUSTEE

(To the extent applicable) A | Quarterly basis within 45 | Quarterly basis within 60 (sixty)
statement of value of pledged | (forty five) days from each | days from each Quarterly Date
securities Quarterly Date or such | or such other timelines as may
other timelines as | be prescribed under Applicabie
prescribed under Applicable | Law.
Law or as may be mutually
agreed between the Parties,
(To the extent applicable) A | Quarterly basis within 45 | Quarterly basis within 60 (sixty)
statement of value for Debt'| (forty five) days from each | days from each Quarterly Date
Service Reserve-Account or any | Quaderly Datg. or such | orsuch other timelines as may
other form of security offered other timelines as'| be prescribed under Applicable
prescribed under Applicable | Law.
Law or as may be mutually
agreed between the Parties.
(To the extent applicable) Net | Half vyearly basis within | Half yearly basis within 60
worth certilicate of guarantar | suth tinelines as prescribed | Gixty) days front the and of
(secured by way of personal | under Applicable Law or as | each financial half-year:or such

REPORTS/CERTIFICATES | TI

guarantse) may be mutually ‘agreed | other timelines as may be
between the Partles prescribed  under  Applicable
Law.

(To the exent applicable) | Annual basis within such | Annual basis:within 75 (sevéenty
Financialsfvalue: of guarantor | timelines as  prescribed | five) days from the end of each
prepared on basis of -audited | under Applicable Law or as. | Financial Year ¢r such other
financial staternent etc, of the | may be mutually agreed | timelines as may be preseribed
guarantor {secured by way of | between the Parties under Applicable Law,

corporate guarartas)
{To the extent applicable) | within such timelines ‘as | Once in 3:(three) years; within
Valuation report-and title search | prescribed under Applicable |75 (seventy five) days from the

report for the | Law of"as may be mutually' | end of the Financial Year or

immovable/movable assets, as | agreed between the Partles | such other timelings as may be

applicable prescribed  under  Applicable
Law.

v} comply with all requirements under the SEBI Monitoring Circulars and the SEBI Due
Diligence Circulars, ‘and provide: all documents/information as ‘may be required in
accordance with the SEBI Monitoring Circulars and the SEBI Due Diligence Circulars.

OTHERS

(a) The Company shall ensure dug compliance and adherence to the SEBI Listed Debentures
Clrculars in letter and spirit,

(b) To the extent applicable and required in terms of the SEBI Defaults (Procedure) Circular, the
Debenture Trustee shall-execute an "intet Creditor agreement” in the manner prescribed under
the SEBI Defaults (Procedure) Circulai:

©) To the extent required/applicable, the Company .shall provide intimation to the Debenture
Trustes regarding {1} any default in timely payment of interest o redemption-or both in respect
of the non-convertible debt securities issued by the- Company, and (i) all covenants of the
issue {including ‘side letters, event of default pm'visidns/dau'ses ele),

(d) The Company shall promiptly disciose: and furnish to the Debenture Trustee, -all ‘documents/
information about. or i relation to the Company or the Debentures, @s requésted by the
Debenture Trustee to fulfil its obligations hereunder or to coniply Wwith any Applicable: Law;
including in refation to filing of its tepoits/ certification to-stock exchange within the prescribed
timiglines. ey
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(e) The Company and the Debenture Trustee hereby agree and covenant to comply with the
requirements prescribed under the SEBI DLT Monitoring Circular in respect of the Debentures
and the transactions contemplated in the Transaction Documents.
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SIGNATURE PAGE

IN WITNESS WHEREOF the Debenture Trustee and the Company have caused this debenture trust deed to be
executed by their authorised signatory (ies) on the Effective Date.

e

SIGNED AND DELIVERED BY For SAT
SATYA MICROCAPITAL LIMITED the within
ramed Company

by its duly- authorised signatory

R I I P T
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SIGNED AND DELIVERED BY
CATALYST TRUSTEESHIP LIMITED
the within named Debenture Trustee
by its duly authorised signatory

Ffuthorised Slgnatary

M Nt Mt N N e S
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