465632 qradr Original/Duplicate
Tuesday,August 25 ,2020 Atzoft #. .399
1:44 PM _ Regn.:39M

qEdtr & 888  fRAi®: 25/08/2020
AT 779 FTEL
TETUETET AFHAE: Fr-632-2020

mwﬁmzﬁ@w@ﬁw@wm%ﬁmﬁ%ﬂmﬁaﬂﬁm

Freuft %. 30000.00
Teg g ¥. 1700.00
gt §eT. 85

TR & 31700.@

T A T e R R e
2:04 PM g7 3¢ fHo5.

FremT g7 €0 /-
Hrage €.2250000000/-
TR I g € 1002000/~

1) Trepr=T v DHC THE: §.1700/-

Hrraaf A€ FEE 2508202000293 ReiF: 25/08/2020

oS A T 9

2) ¥wraT < eChallan W@+ %.30000/-

SRR AT FAE: MH003522491202021M fa-T=: 25/08/2020
TR AT T I

~ (Wt



e e

L

= ',.F].l!rl'vl -
y it =
' o

¢




Index-2( @T -

TR T 5.2 e 58 g
25/08/2020 :
Hreft
Regn:63m
T | 38N
(1)fEdET=T v REARECE]
(2)rereT 2250000000
' (3) TTTCATE (TS e =T 0
ST faTeeTmT swenTelt FwT i
TEREIT & g FUa)
(4) AT, DERET T TCRTE 1) TR AT TE F6E a0, 3T AR WS 32T argE ganTs Ry e
(sreremTH) &fter 9 = 233/2, 233/3, 235/5 Fefter FRmaft wre o 108 &= 47.00 . Few wg
g e e sifdamr g e Rl g .
GET9/1300900/282/2020/& R w18a1/4932/33 fRmiT 24/08/2020 *wii=h w5 225
N ( Survey Number : 233/2/233/4/235/5/m1 # 108 ;) )
(5) B=ED 1) 0.0047 = =Y iz ‘
(6)arRTfT e St v st
gy
(7) eeqiast w67 JuT-AT/ e 1): ATE:-S T EEATEEE G W o 99:-50; IT-SATE 7 -, AT A -, ST
BT TR Ay Rt A -, st o -, T @ 7am sterem Rty gas, wemoy, ged, fw
ST AT AT SR 400025 97 #:--AADCJ85158
I, wiarfes 71 7 g=m. 2): AN UH BRARE B Hie T arsy YR
TorTer RS ST 99-50; TRT-wiE 7 -, 7T A -, THIAS 9 -, sl - -,
T & 1 7ar Awar Rsff w4, wgmrg, MUMBAL iR #1=:-400025 97
#:-AADC.85158
(8)ETUa Fe HUT-IT tr&rﬂ'rr% 1): 7r=:-Fty el o o sfde e s a-35; =m-wie & -, @mer A -,
7 Far fREmft =mareEm=T TGS A -, 515 A -, Vg 7 ¢ 4 9 ue & Redifaamms s vt me o it
FTATHT fFaT amer wTE FI9 Y2 {aS , HEIUE, . U FE-40Q0051 99 T-AAGCB5444C
sraeTa, AT e T 9= :
(9) Tuaw wew Ream=r fRATF 25/08/2020
(10)awT el Fear=t Reiw 25/08/2020
R ERETIER-C Rt 632/2020
(12)FTSTCATATIATY, T o5 1002000
(1 3)aTSTCATATIATOr Aieoft fef 30000
(14)8=7

L CIERIGICIREL NG A CEC)
auefter.-:

HRiT §o SRICATT fAgeeT
ﬂﬁi:-:

Heq AT SEqHaT AT T GEATRICLATE ATGTF ATE! FICOTHT qoeiier
SEITHRITIATT AGAF ATt

b) When possession is not given

Wﬁﬁm gm‘,



Payment Details
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CHALLAN
MTR Form Number-6

GRN MHO003522481202021M | BARCODE

RE N TR ER

Date 21/08/2020-20:31:49

Form ID

Department-  Inspector General Of Registration

Payer Details

Registration Fee

Type of Payment Ordinary Collections IGR

TAX ID / TAN (If Any)

PAN No.(If Applicable)

Office Name SDG_SUDHAGAD SUB REGISTRAR Full Name JM FINANCIAL HOME LOANS LTD
Location RAIGAD
Year 2020-2021 One Time Flat/Block No. Plot No. 108, Survey No. 233/2, 233/4 and 235/5

Account Head Details

Amount In Rs.

Premises/Building

Mouje Uddhar, Taluka Sudhagad

0030063301 Amount of Tax 30000.00 | Road/Street
ArealLocality Raigad
Town/City/District
PIN 4 11|02 |0|Ss
//‘:E_% Remarks (If Any)
// @1}“"3 &\\ SecondPartyName=BEACON TRUSTEESHIP LTD~
Aol
I8 ﬁe% va\
\% /f
m; =
W : Amount In | Thirty Thousand Rupees Only
B -
Total ' 30,000.00 | Words
Payment Details BANK OF MAHARASHTRA FOR USE IN RECEIVING BANK
Cheque-DD Details Bank CIN |Ref, No. 02300042020082486378| 001140495
Cheque/DD No. Bank Date |RBIDate |24/08/2020-10:27:02 Not Verified with RB|
Name of Bank Bank-Branch BANK OF MAHARASHTRA
Name of Branch Scroll No. , Date Not Verified with Scroll
De artment 1D : Mobile No. : 9821335459

TE:- This challan is valid for document to be registered in Sub Registrar office only. Not valid for unregistered
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: ..i Documen’s Handling Cha?gf:s
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inspector General of Regisiration & Stamps

Receipt of Document Handling Charges

EE 2508202000293 Receipt Date  25/08/2020

Received from BEACON TRUSTEESHIP LIMITED, Mobile number 8097164466, an
amount of Rs.1700/-, towards Document Handling Charges for the Document to be
registered on Document No. 632 dated 25/08/2020 at the Sub Registrar office SR

Sudhagad of the District Raigarh.
DEFACED
( Z 1700 } .

Payment Details DEFACE i

Bank Name _sbiepay Payment Date  25/08/2020
BankCIN  10004152020082500255 REF No. 202023887790969
Deface No  2508202000293D Deface Date  25/08/2020

This is computer generated receipt, hence no signature is required.

{ g

| etef]

-

| —

"‘-v

[

Q. 9.

G

32 /Re3o__

L7

|\




: Department of Stamp & Registration, Maharashtra

o s e

Receipt of Document Handling Charges

2508202000293 Date 2510812020

i :s.1700/-, towards Document Handling Charges for the Document to be registered
. %@RITA) in the Sub Registrar office S8.R. Sudhagad of the District Raigarh.
B

/
Payment Details
ék Name shiepay Date 25/08/2020
4 : '
gk CIN 10004152020082500255 REF No. 202023887790969
1

is computer generated receipt, hence no signature is required.
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CHALLAN
MTR Form Number-6

GRN  MH003522491202021M  |BARcODE  ITUMTITEENIT NN MESINITWMAENIMIN | pate  21/08/2020-20:31:49 | Form ID

Department  Inspector General Of Registration Payer Details

Registration Fee TAX ID / TAN {If Any)
Type of Payment Ordinary Collections IGR

PAN No.(If Applicable)

Office Name SDG_SUDHAGAD SUB REGISTRAR Full Name JM FINANCIAL HOME LOANS LTD

Location RAIGAD

Year 2020-2021 One Time Flat/Bleck No. Plot No. 108, Survey No. 233/2, 233/4 and 235/5
Account Head Details Amount In Rs. | Premises/Building
0030063301 Amount of Tax 30000.00 | Road/Street MoujeUddnar, Tgluka Sudhagad
ArealLoc;alify 4 Raigad

Town/City/District

FIN 4 1 0 2 0 5

Remarks {If Any)

SecondPartyName=BEACON TRUSTEESHIP LTD~

Amount In | Thirty Thousand Rupees Only

30,000.00 | Words

Payment Details BANK OF MAHARASHTRA FOR USE IN RECEIVING BANK

Cheque-DD Details Bank CIN | Ref. No. | 02300042020082486378 202378056280
Cheque/DD No. Bank Date |RBI Date |24/08/2020-10:27:02 Not Verified with RBI
Name of Bank Bank-Branch BANK OF MAHARASHTRA
Name of Branch Scroll No. , Date 825, 25/(8/2020
B(e)pTaI?:T‘IQRESi?;i:laliali is valid for document to be registered in Sub Registrar office only. Not valid for tmregisterencfll%%lguhrféﬁt 9821335459
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ADJ/R/2-37-/2020

CHALLAN page / | /6%
MTR Form Number-6

GRN  MH003522419202021M |BARCODE M NI INRHITHINXTUMIACINMANELIMULED | Date  21/08/2020-20:21:57 | Form ID
Department  Inspector General Of Registration Payer Details
Non-Judicial Stamps TAX ID / TAN (If Any)
Type of Payment Duty on doc Voluntarily brought for Adjud IGR RoM
PAN No.(If Applicable)
Office Name ALD_COLL OF STAMPS JDR RAIGAD Full Name JM FINANCIAL HOME LOANS LTD
Location RAIGAD
Year 2020-2021 One Time Flat/Block No. Plot No. 108 Survey Na. 233/2 233/4 and 235/5
Account Head Details Amount In Rs. | Premises/Building
0030051701 Amount of Tax 1002000.00 | Road/Street Mouje Uddhar Taluka Sudhagad
ArealLocality Raigad
Town/City/District
PIN 4 1 0 2 0 5
Remarks (if Any)
e ADJ FILE NO. 282/2020
N
L AN _\
e
ALY i\ 4
AR
.:17 ] ,E .E
LA
_ / W/j Amountin | Ten Lakh Two Thousand Rupees Only
Total " 10,02,000.00 | Words
Payment Details BANK OF MAHARASHTRA FOR USE IN RECEIVING BANK
Cheque-DD Details Bank CIN |Ref. No. 02300042020082486373| 001115244
Cheque/DD No. Bank Date |RB! Date |24/08/2020-10:24:49 Not Verified with RBI
Name of Bank Bank-Branch BANK OF MAHARASHTRA
Name of Branch Scroll Ne. , Date Not Verified with Scroll
Department ID : ; | [ : Mobile No. : 9821335359
NOQI' E:- This challan is valid for document to be registered in Sub Registrar office only. Not valid for unregistered document.
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Fape / o / Cn CHALLAN
MTR Form Number-6

-m-w-v..-

GRN  MHO003522419202021M |BARCODE [[IEITHINIINROTTMTEETINMIRNNNMENE | Date 21/08/2020-20:21:57 | Form ID

Department  Inspector General Of Registration Payer Details

Non-Judicial Stamps TAX ID / TAN (if Any)
Type of Payment Duty on doc Voluntarily brought for Adjud IGR RoM

PAN No.({If Applicable)

Office Name ALD_COLL OF STAMPS JDR RAIGAD Full Name JM FINANCIAL HOME LOANS LTD

Location RAIGAD

Year 2020-2021 One Time Flat/Block No. Plot No. 108 Survey No. 233/2 233/4 and 235/5
Account Head Details Amount In Rs. | Premises/Building
0030051701 Amount of Tax 1002000.00 | Road/Street Mouje Udahar Taluka Sudhegad
ArealLocality Raigad

Town/City/District

PIN’ 411]lot2|0]|s

Remarks {If Any)

ADJ FILE NO. 282/2020

Amount In | Ten Lakh Two Thousand Rupees Only

10,02,000.00 | Words

Payment Details BANK OF MAHARASHTRA FOR USE IN RECEIVING BANK - Rawoac
Cheque-DD Details Bank CIN | Ref. No. 02300042020082486373( 001115244
Cheque/DD No. Bank Date |RBlDate |24/08/2020-10:24:49 Not Verified with RB!
Name of Bank Bank-Branch BANK OF MAHARASHTRA
J,, ¥ l""‘_ms.._
Name of Branch Scroll No. , Date Not Verified with Sp {‘I.\\\E SUB ,l?z: Py N
/A -;
Department ID : et 9 )

NOTE:- This challan is valid fer document to e registered in Sub Registrar office only. Not valid for unregls}ér
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Challan Defaced Detalls

Sr. No. Remarks Defacement No. Defacement Date Userld
1 0001564075202021 24/08/2020-12:59:10 IGR110 : 1002000.00
Total Defacement Amount| = : 10,02,000.40 |
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Collector of Stamps Raigad

OFFICE OF THE COLLECTOR OF STAMPS |
Case Adj. Nol?:e!?.?ﬁ.?.‘.?!%a%l?@lo L Date : 1olo8[2.020
Recaived from Shit. ... Eimamcial Heme loams Ltd
resitding at-SUFPhOISCQCI .................... Stamp Duty of Rs......|e 92000 — joi
{Rup@es_fafﬂLQ\(hTworfhﬂqfﬁmd*—-—onl*ﬁ In the Stets Bak of |

Certified under Section 32(1)(b) of The Maharashira Stamp Act 1958 that the full Staip
Duty Rs... 1902999/ = with which this instrument is chargable has been paid
vide Article No. 928D, 25,984 schedule. :
This certiﬁcat¢.=:—-|-t:scs?1L ject to the provision of section 55(4) of Bom
loarm Pt = 225 Crewe
Place - plibog (9

Date - 2418|2020
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DEBENTURE TRUST DEED

this 25day of Bucl ket | by and between:
~ Zo20

incorperated under the provisions of Companies Act, 2013 and registered as a non-deposit taki
housing finance company with the National Housing Bank, having its Registered Office at 7t Floor,
Cnergy, Appasaheb Marathe Marg, Prabhadevi, Mumbai 400 025 (hereinafter referred to as the
zompany” which expression shall, unless it be repugnant to the subject or context thereof, be
BLIEING mean and include its successors and permitted assigns) of the ONE PART;

AND

USTEESHIP LIMITED (CIN: U74999MH2015PLC271288) 4 company incorporated
povisions of Companies Act, 2013 and having its Registered Office and Corporate
& D Siddhivinayak Chambers, Gandhi Nagar, Opp. MIG Club, Bandra (East) Mumbai
400U (hereinafter referred to as the “Debenture Trustee”, which expression shall include its

= -oee€Ssors and assigns and the Trustees for the time being wherever the context or meaning shall
SO require or permit ) of the OTHER PART.

The Company and the Debenture Trustee shall be individually referred to as a “Party” and

collectively as “Parties”. F%JE ] sa ] 0.
1 =R 1 e

| Received Adj. Fees Rs.......[99/ —,
ADJ/R/ 282 /2020 MHoo 3loge Yide ReceiFt {1 PR, Date.)9 .‘?..3}9~°Q-°
Page / 3 /<% 1o512e202lE &

‘.c'w'

This DEBENTURE TRUST DEED (hereinafter referred to as the ‘Deed’} is made at Mumbai OQ

JM FINANCIAL HOME LOANS LIMITED {CIN: U65999MH2016PLC288534) a company QC'i’ .
ng i
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ADJ /R/ 282 /2020
Page / 7 / %f'f

WHEREAS

A The Company is a housing finance company as defined under section 29A of the National
Housing Bank Act, 1987 engaged, inter-alia, in affordable housing finance and retail
mortgage business. The Company has been issued a registration certificate bearing
number 11.0162.17 dated November 17, 2017 by the National Housing Bank (“NHB") to
operate as a housing finance company.

B. A special resolution in terms of Section 42 of the Companies Act, 2013 and related rules,
has been passed at the Extracrdinary General Meeting of the shareholders held on
February 8, 2019 as the Company is desirous lo make private placement offers and
invitations and issue and allot Debentures in one or more series/tranches for an amount
aggregating upto Rs. 1000,00,00,000/- (Rupees One Thousand Crore only) under
Applicable Law, pursuant to and upon the terms and conditions of this Debenture Trust
DQEd:;’q :

“ira ) .

C. Pursuant to the resolution passed in terms of Section 180(1)(c) of the Companies Act, 2013
at the Extraordinary General Meeting of the Company held on February 8, 2019, the
consent of the shareholders of the Company by way of a special resolution has been
accorded to the Board of Directors of the Company for borrowing, from time to time and on
such terms and conditions as may be determined by the Board of Directors of the
Company from time o time, certain sums of money, notwithstanding that the sum or sums
of moneys to be borrowed together with the moneys already borrowed by the Company
{apart from temparary loans obtained or to be obtained from the Company’s bankers in the
ordinary course of business) may exceed the aggregate amount of the paid-up capital of
the Company and its free reserves (that is to say reserves not set apart for any specific
purpose), provided however that the maximum amount of money so borrowed by the

Company and outstanding at any point in time shall not exceed the limit Of mmans

===, Rs. 1000,00,00,000/ (Rupees One Thousand Crore only). Further, pursuant to:-the:
WB’?&%“{‘ resoiution passed in terms of Section 180{1)(a) of the Companies Act, 2013_“@\@&6
74 'p,éﬁ/,‘g) xiraordinary General Meeting of the Company held on September 20, 2019, the
avareholders accorded their consent to the Board of Directors of the Comipagy- for
;,\m tgaging, pledging, hypothecating and/or charging the assets of the Compahy:
Z}E’uring the amounts borrowed by the Company. E

== issue secured, rated, listed, redeemable non-convertible debentures on private placement
basis upto an aggregate amount not exceeding Rs. 1000,00,00,000/- (Rupees One

“for

L

Thousand Crore only), subject to the approval of the members of the Company, in suitable -

seriesftranches and on such terms and conditions as may be determined by the Board
from time to time.

E. The Company has issued/will be issuing secured, rated, listed, redeemable non-
convertible debentures upto an aggregate amount not exceeding Rs.225,00,00,000/-
(Rupees two hundred and twenty five crore only) through one or more Disclosure

Document(s), on such terms and conditions as determined/may be determined from time
to time, on a private placement basis.

F. The Debentures are issued / will be issued in such number of series / tranches as the
Company may decide from time to time on the terms and conditions contained in the

Disclosure Document andfor the relevant Pricing Supplement(s) (as defined below) and
other related offer documents.

LI i 4

. &, 9.

€33 /@0 |

IR E

" N R ¢
~= ./ Bfing duly empowered by its memorandum of association and articles of association, g i
_;v__.rgﬁij;;,’rBoard of Directors of the Company vide resolution passed at its meeting held on April 23, ==~
%QD.% 2019 and October 16, 2019 (“Board Resolution"), has decided and approved, inter alia, to =
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G The Company shall, at the time of issue of any such new series / tranche of Debentures,
also decide the other terms and conditions of the issue of each series / tranche of
Debentures including, without limitation, the tranche size, allotment date, rating, interest
rate, redemption terms, put / call options etc. Subsequent to the allotment of such

Debentures, the Company shall provide the Debenture Trustee with details of such
Debentures allotted.

8 The Debentures issued/ to be issued in seriesfiranches shall be in accordance with the
terms and conditions set out in this Deed as also in accordance with the terms and
conditions of the Disclosure Document and/or the relevant Pricing Supplement(s) issued/to
be issued as required pursuant to guidelines of SEBI and the NHB and such other
regulations / guidelines that SEBI / NHB may prescribe from time to time.

The Debentures are issued / will be issued in dematerialised form and are subject to the
provisions of the Depositories Act, 1996 and rules notified by the Central Depository
Services (India) Limited (‘CDSL") and National Securities Depository Limited (“NSDL")
from time to time. In this regard, the Company has already entered into an agreement with
CDSL and NSDL, which would govemn inter afia the issuing of the Debentures by the
Company in dematerialised form;

J. One of the terms of the issue of the Debentures will be that the redemption of the principal
amount of the Debentures in respect of the Debentures under the relevant Transaction
Documents will be secured by way of a first pari passu charge over the Mortgage
Properties (as more particularly defined hereinafter);

K. The provisions of Urban Land (Ceiling and Regutation) Act, 1976 (ULCRA) since repealed
are not applicable to the Immovable Property (as defined hereinafter), more particularly
described in the Second Schedule hereunder written:

.
S g';%\_,,‘ e s The Company has obtained / shall obtain credit rating for the Debentures being secured
AN - under these presents from a Rating Agency for the Debentures being issued in terms of
) )%‘\a' this Deed and the relevant Disclosure Document;
1
= /} M. The Company has issued secured, rated, listed, redeemable non-convertible debentures
A upto an aggregate amount not exceeding Rs.50,00,00,000/- (Rupees Fifty Crore) [Tranche

G — 2020] through Disclosure Document dated June 24. 2020, The Debentures issued /
which shall be issued under any of the series / tranches are listed / shall be listed on the
wholesale debt market segment of the BSE Limited (hereinafter referred to as “BSE") and

Debenture Trustee is registered with the Securities Exchange Board of India as a

nture trustee under the Securities and Exchange Board of India (Debenture Trustee)

ulations, 1993 and pursuant to the consent letters addressed by the Debenture

stee, which has been accepted by the Company, the Debenture Trustee has agreed to

¢t as trustee in trust and on behalf of and for the benefit of the holders of the Debentures
2% and each of their successors and assigns;

The Debenture Trustee and the Company have entered into a Trustee Agreement (as
mare particularly defined hereinafter) whereby the Company has appointed the Debenture
Trustee and the Debenture Trustee has agreed to be appointed as debenture trustee for
the benefit of the Debenture Holder(s) and for purposes related thereto, including for
holding the security to be created by the Company in favour of the Debenture Trustee to
secure the payment and other obligations of the Company in respect of the Debentures,
for the benefit of the Debenture Holders:

e —
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P. Further, the Debenture Trustee and the Company have agreed to enter into a debenture
trust deed and such other documents as may be required from time to time in relation to
the Debentures;

Q. Accordingly, the Debenture Trustee has called upon the Company to execute a deed being
these presents with a view to record the various terms, conditions and stipulations as well
as the Company's and the Debenture Trustee’s obfigations in respect of the Debentures,
and the Company has agreed to do so in the manner agreed by the Debenture Trustee, as W
hereinafter provided.

R. The Debenture Trustee shail be bound by the duties as stated in the Trustee Agreement
and as per the provisions of the Companies Act, 2013 and other Applicable Laws.

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

1 DEFINITIONS AND CONSTRUCTION
1.1 Definitions
In these presents unless there s anything in the subject or context inconsistent therewith,
the expressions fisted below shall have the following meanings:
a) “Act” shall mean the provisions of the Companies Act, 2013 and the rules made
there under and the provisions of Companies Act, 1956, which are still in effect; E—
T DT
b) “Acceleration” shall mean and include those events which results in A,,_e""arly'?_- ',%

redemption of the Debenlures by the Company on happening of the,..-e\__réhts; Fihany
mentioned in Clause 12 of this Deed: LOE R
(b &
“Applicable Law" shall mean to include all applicable statutes, enactments oracts )
of any legislative body in India, laws, ordinances, rules, bye-laws, regul‘a}iqrfs, et
notifications, guidelines, policies, directions, directives and orders of any-. ~
l Govermnment and any modifications or re-enactments thereof; - FNTRD

¢ “Arbitration Act” shall have the meaning assigned to the term in Clause 19.4(b) of
* this deed;

“BSE" shall mean BSE Limited:

f) “Business Day" shall mean any day of the week excluding Saturdays, Sundays,
any day which is a public holiday for the purpose of Section 25 of the Negotiable
Instruments Act, 1881 (26 of 1881) in Mumbai and any other day on which banks
are closed for customer business in Mumbai and “Business Days” shall be
construed accordingly;

a) “CDSL" shall mean Central Depository Services {India} Limited:

e h ‘Date of Allotment” or “Deemed Date of Allotment” shall mean the date on
ﬁ mhich the Debentures have been allotted to the Debenture Holder(s) as specified

b

; ————2.in the relevant Disclosure Document/ Pricing Supplement:

L ey
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‘Debentures” means secured, rated, listed, redeemable non-convertible
debenture(s) of the face value of Rs. 10,00,000/- (Rupees Ten Lakh only) each for
cash aggregating upto Rs.225,00,00,000/- (Rupees two hundred and twenty five
crore only) to be issued in one or more series / tranches pursuant to the Disclosure
Document and the Pricing Supplement.

"Debenture Helder(s)" shall mean the Debenture holder whose name appears in
the register of debenture holders or in the beneficial ownership record furnished by
NSDL/CDSL for this purpose;

‘Depository(ies)” shall mean a depository registered with the SEBI under the
Securities and Exchange Board of India (Depositories  and  Participant)
Regulations, 2018, as amended from time to time, in this case being NSDL and
CDSL;

‘Disclosure Document” shall mean the disclosure document dated June 24, 2020
issued by the Company and/or such other Disclosure Document to be issued by
the Company, setting out the principal terms under which the relevant tranche /
series of the Debentures are proposed to be issued and term ‘Disclosure
Document’ shall include the relevant Pricing Supplement(s) in respect of the
relevant tranche / series of the Debentures.

“Dispute” shall have the meaning assigned to the term in Clause 1 9.4(a) of this
deed;

"Event of Default” shall mean the events of default as set out in Clause 12 hereof
and shall, in relation to the Debenture Holders of one series / tranche of
Debentures, additionally mean any event or circumstances described as an event
of default under the relevant Pricing Supplement in respect of such series / tranche
of Debentures:

“Existing Encumbrances” shall have the meaning assigned to the term in Clause
6.4({a) hereof;

“Final Settlement Date” means the date on which the Secured Obligations héve
been irrevocably discharged in full and all the series/tranches of the Debentyres
have been redeemed by the Company in full;

"Financial Covenants and Conditions" shall mean covenants and conditions on
the part of the Company to be observed and performed in respect of the
Debentures as set out in the First Schedule, hereunder written and as the same
may, from time to time, be modified in accordance with these presents:

ihancial indebtedness” means any indebtedness for or in respect of:

moneys horrowed:

any amount availed of by acceptance of any credit facility;

any amount raised pursuant to the issuance of any notes, bonds,
debentures, loan stock or any other similar securities or instruments:

4. the amount of any liability in respect of any lease or hire purchase contract
which would, in accordance with generally accepted principles of accounting
in India, be treated as a finance or capital lease:

9. receivables sold or discounted (other than any receivables sold in the

ordinary course of business or to the extent that they are sold on a non-
recourse basis);
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6. any amount raised under any other transaction (including any forward sale
or purchase agreement) having the commercial effect of g borrowing;

7. any derivative transaction entered into in connection with protection against
or benefit from fluctuation in price (and, when calcufating the value of any
derivative transaction, only the marked to market value shall be taken into
account); &

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

9. the amount of any liability under an advance or deferred purchase
agreement if one of the primary reasons behind the entry into such
agreement is fo raise finance;

10. any put option, guaraniees, keep fit letter(s), letter of comfort, etc. by
whatever name called, which gives or may give rise to any financial *
obligation(s);

1. any preference shares (excluding any compulsorily convertible preference
shares);

12, {without double counting) the amount of any liability in respect of any
quarantee or indemnity for any of the items referred to in paragraphs (1} to
(11} above.

“Follow-on Borrowings” shall have the meaning assigned to the term in Clause -

6.4(c) of this deed:

“Government” shall mean and include the President of India, the Government of

India, the Governor and the Government of any State in India, any Ministry or

Department of the same, any municipal or local government, any authority gf——=u=

LTy
private body exercising powers conferred by Applicable Law and any COUI{"}bJELE:E}"T@(

tribunal of competent jurisdiction or other judicial or quasi-udicial body, angsﬁall“*’f‘% b
include, without imitation, a stock exchange and any regulatory body; S |

T

“Government Approvals” shall mean any consent, approval, authorization,

waiver, permit, grant, franchise, concession, agreement, license, cetificate, E
exemption, order, registration, declaration, filing, report or notice of, with or toany -«

P o

Government; = oy |

gy e

/f Insolvency and Bankruptey Code, 2016 or any similar or analogous law, statute or
code that may be enacted or notified and is applicable to the [ssuer including
without limitation fo the Insolvency and Bankruptcy (Insolvency and Liquidation
Proceedings of Financial Service Providers and Application to Adjudicating
Authority) Rules, 2019 and shall include a reference to any rules and regulations
made thereunder, which are in effect from time to time:

1&)'; “Insolvency Laws” shall mean the relevant provisions of the Act andfor the

‘Interest Rate” or “Coupon Rate” shall have the meaning as assigned to the
term in Paragraph 2.2 of the First Schedule to this Deed:

‘Immovable Property” shall mean the immovable property held by the Company
which is more particularly detailed in the Second Schedule hereto;

= _| "Majority Debenture Holders" shall with respect to a particular series / tranche of

Debentures mean, the Debenture Holders of an amount representing not less than
i 51% (fifty one percent) in value of the nominal amount then outstanding of such
series / tranche of Debentures;




Z)

aa)

bb)

cC)

dd)

ee)

99)

‘Mortgage” shall mean the charge created by the Company by way of a mortgage
in favour of the Debenture Trustee for the benefit of the Debenture Holder(s), over
the Mortgage Properties in terms of this Deed:

“Mortgage Properties” shall mean the Immovable Property and the Movable
Property of the Company, which is being mortgaged in terms of this Deed:

‘Movable Property” shall mean the specific identified Receivables of the
Company provided as security in relation to the Debentures in terms of this Deed
and as more particularly detailed in the Third Schedule:

‘NSDL’ shall mean National Securities Depository Limited;
“NHB" shall mean the Naticnal Housing Bank:

“Payments” shall mean all payments to be made by the Company in relation to the
Debentures {or any series or franche thereof) including payment of the
Redemption Amount, interest payable at the Interest Rate, the Redemption
Premium, default interest (if any), remuneration of the Debenture Trustee and all
fees, costs, charges, expenses and other monies payable by the Company under
the Transaction Documents;

“Person” shall include an individual, natural person, corporation, partnership, joint
venture, incorporated or unincorporated body or association, company,
Government and in case of a company and a body corporate shall include their
respective successors and assigns and in case of any individual his/her respective
legal representative, administrators, executors and heirs and in case of frust shall
include the trustee(s) for the time being and from time to time. The term “Persons”
shall be construed accordingly.

‘Pricing Supplement(s)” means an addendum / supplemental disclosure
document to the Disclosure Document issued / to be issued in respect of a
particular tranche or series of the Debentures which mentions key terms of the
Debentures issued under a particular seriesftranche, including, inter-afia, interest
rate, allotment date, maturity date, interest payment date, credit rating (if
applicable), and shall include any amendments made thereto from time to tine;

‘Rating Agency” shall mean ICRA Limited, CRISIL Limited or any o'ther SEBI
registered Credit Rating Agency appointed from time to time:

“Receivables” shall mean all amounts payable to the Company by the obligors
including principal, interest, additional interest, overdue charges, premium on
prepayment, prepayment proceeds, gross of service tax (if any) arising out of any
of ioans and advances of the Company (excluding the receivables, to be offered to
the Banks and/or Financial Institutions against their credit facilities to be availed by
the Company, from time to time, if any, including facilities availed / to be availed in
the form of issuance of non-convertible debentures to such Banks and Financial
institutions);

“Record Date” shall have the meaning assigned to the term in Clause 8.9 hereof:
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mm)

nn)

00)

pp)

qq)
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“Redemption Amount” shall mean the amount to be paid by the Company to the
Debenture Holder(s) at the time of redemption of the Debentures (including any

amount payable on account of any early redemption) to be calculated in the e
manner set out in the relevant Disclosure Document and shall include principal

amounts, Redemption Premium, interest and other amounts, if any, in respect of

the Debentures as per the relevant Disclosure Document;

‘Redemption Date” with respect to any Tranche shall mean the date on which
repayment of principal amount and all other amounts due in respect of the
Debentures of that Tranche will be made;

‘Redemption Premium” shall mean the redemption amount in respect of a
seriesftranche of the Debentures as specified in the relevant Pricing Supplement;

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

‘Rs.” or "Rupees’ shall mean Indian rupees, the lawfut currency of India; w
“SEBI" shall mean the Securities and Exchange Board of India;

"Secured Obligations" means all obligations at any time due, owing or incurred

by the Company to the Debenture Trustee and the Debenture Holders in respect of

the Debentures and shall include the obligation to redeem the Debentures in terms. - -
thereof, interest payable at the Interest Rate, payment of the Redemp‘t!
Premium, any outstanding remuneration of the Debenture Trustee, default mtere
payable, if any, and all fees, costs, charges and expenses and otherz momes
payable by the Company under the Transaction Documents;

i
P
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“Security” shall have the meaning assigned to the term in Clause 6.1(a) héfepf'

“‘Security Cover" shall mean the ratio of the value of the [Vlortgage Propeﬂ&gio it
the nominal amount of the Debentures outstanding which is to be maintained by“mﬁ »
the Company as per the relevant Disclosure Document / Pricing Supplement of ==

| respective tranche/fseries of the Debentures;

“Successor Trustee" shall have the meaning assigned to the term in Clause 2.3a)
of this deed;

“Super Majority" shall mean the Debenture Holders of an amount representing not
less than three-fourth in value of the nominal amount then outstanding of the
Debentures;

“Tax" or “Taxes” shall include any and all present or future, direct or indirect,
claims for tax, levy, impost, duty, cess, statutory due or other charge of a similar
nature {including any penalty or interest payable in connection with any failure to
pay or any delay in paying any of the same} including on gross receipts, sales,
turn-over, value addition, use, consumption, property, service, income, franchise,
capital, occupation, license, excise, documents (such as stamp duties) and
customs and other taxes, duties, assessments, or fees, however imposed,

withheld, levied, or assessed by any Government, but shall not include tax on the
income of any Party;




ww)  “Transaction Documents” shall mean the documents executed in relation to the
issue of the Debentures and shall include the Disclosure Document, Pricing
Supplement(s), this Deed, the Trustee Agreement and any other document that
may be designated by the Debenture Trustee as a Transaction Document;

XX) ‘Trustee Agreement’ shall mean the trustee agreement executed by and between
the Company and the Debenture Trustee, dated June 23, 2020 including such
other Trustee Agreement to be executed between the Company and the
Debenture Trustee, whereby the Debenture Trustee shall be appointed to act as
debenture trustee for the relevant series / tranches of the Debentures in terms of
the relevant Disclosure Document.

12 Construction

a) Words denoting the singular shall include the plural and vice-versa;
b) Words denoting one gender only shall include the other gender;
c) Words and expressions defined in the Financial Covenants and Conditions shall,

where used in these presents, have the same meanings save where such meaning
would render the same inconsistent with the definitions in this Clause;

d) Headings and bold typeface are inserted / used for convenience only and shall not
affect the construction of this Deed;

= e) References to the word ‘"include" or "including" shall be construed without
RN limitation;
\d:_} :’ '
% f) Recitals of and schedules and annexures to this Deed shall form an integral part
Ll 7 hereof;
o /
“i;fr h g) Al references in this Deed to any provision of any statute shall be deemed also to
=/ refer fo any modification or re-enactment thereof or any statutory .‘r‘u_IEj, order or

e requlation made thereunder or under such re-enactment; :
HE SU&%\ o=
’-W‘%ﬁv RGN\ Al references in this Deed to Schedules, Clauses, Sub-Clauses, Paragtaphs or
%}f 5,’} Sub-paragraphs shall be construed as reference respectively to the S@ﬁedules,
Clauses, Sub-clauses, Paragraphs and Sub-paragraphs of these,presents";?"'

/f Any references fo specific provisions of the Companies Act, 1956 or rules issued
/" thereunder shall be deemed to be references to the corresponding provisions, if
any, of the Companies Act, 2013 and rules issued thereunder.

APPOINTMENT OF DEBENTURE TRUSTEE
2.1 Settlement of Trust
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The Company has appointed the Debenture Trustee as frustee for the holders of
Debentures pursuant to the Trustee Agreement. The Company hereby settles in trust with

the Debenture Trustee, a sum of Rs. 1,000/~ (Rupees One Thousand only). The Debenture

Trustee hereby confirms receipt of and accepts the above amount of Rs. 1,000/- (Rupees

One Thousand only) in trust hereby declared and hereby agrees fo act in a fiduciary

capacity as trustee for the sole and exclusive benefit of the Debenture Holder(s) and its &
transferees and assignees from time to time in accordance with the terms and conditions

of this Deed. The Debenture Trustee acknowledges that the Debenture Holder(s) have

agreed to subscribe to the Debentures inter-alia on this basis. The Debenture Trustee in

such capacity as a frustee agrees.

a) to execute and deliver all documents, agreements, instruments and certificates
contemplated by this Deed fo be executed and delivered by the Debenture
Trustee;

b) to take whatever action as shall be required to be taken by the Debenture Trustee
by the terms and provisions of thig Deed, to exercise its rights and perform its
duties and obligations under this Deed:

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

PROVIDED THAT before initiating any action or exercising any fight or performing any
duty under this Deed or any of the other Transaction Documents, the Debenture Trustee
shall, unless otherwise provided in this Deed, seek written instructions from the Debenture
Holder(s) and only upon receipt of relevant instructions from the Super Majority or the
Majority Debenture Holders if such action o exercising of the right or performing of the
duty pertains to a relevant tranche or series (as the case may be) shall the Debenture
Trustee exercise such rights or perform such duty. Notwithstanding such requiremgn—t;f_érj?}*.: _
instructions in writing the Debenfure Trustee shall never knowingly take ap-)ﬁaié;f?‘ji—%f’ﬁ‘ i
inconsistent with the best interests of the Debenture Holder(s). A S

o /-
NG eptance of Trust and Liability |2
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The Debenture Trustee accepts the frust hereby created and agreeso.p {)rform e
the same, but only in accordance with the terms and provisions of the Tra%@ﬁ‘“ﬁ“

A
Documents. (e
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The Debenture Trustee hereby declares that in relation to the Debenture Holders,
it shall hold:

i) the Initial Contribution:

ii) the Security;

i) all the rights under or pursuant to this Deed and all sums received by it
-~ under this Deed (save for any sums received solely for its own account)

S | and | s

; OQOI\‘I‘J all monies received by it out of, whether prior to or as g result of
= enforcement of the Security created hereunder or the other Transaction

9 c_ | Cﬂ Documents or the exercise of rights and remedies under this Deed,

upon trust, for and on behalf of and for the benefit of the Debenture Holder(s) and
subject to the powers and provisions declared and contained in the Transaction

Documents and concerning the same, for due payment and discharge of the
Secured Obligations,
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c) The Debenture Trustee shall be answerable to and accountable to the Debenture
Holder(s) for any loss in relation to the Security or any part thereof or any rights in
respect thereto only under circumstances arising out of its wilful misconduct, wilful
default, gross negligence, fraud, breach of and / or a failure to comply with the
terms and conditions of the Transaction Documents or any other agreement by
which the Debenture Trustee may be bound or express instructions of the Majority
Debenture Holder(s) or any of their representatives, agents, nominees or officers
as determined by a court of competent jurisdiction.

d) The Debenture Holder(s} shall not have any legal title to any part of the Security
created pursuant to the Transaction Documents, provided that the Debenture
Holder(s) shall have beneficial interest and an enforceable Security in the same to
the extent that such Security, which have been created to secure the Secured
Obligations owed to the Debenture Holder(s) by the Company under the
Transaction Documents, are enforceable in accordance with the terms thereof.

2.3 Resignation

a) The Debenture Trustee may, at any time, after giving a written notice of not less
tnan 30 (Thirty) Business Days, without assigning any reason and without being
responsible for any loss or costs occasioned thereby, resign as the trustee,
provided that they shall continue to act as Debenture Trustee until a successor
trustee (“Successor Trustee®) is appointed by the Company.

b} The Company shall, upon receipt of notice of resignation issued by the Debenture
Trustee, take prompt steps to appoint another entity competent to act as trustee
for the Debenture Holder(s) in place of the Debenture Trustee with the written
consent of the majority debenture holders. -

Removal

The Debenture Holder(s) may for sufficient cause but, after giving not less than 2 (Two)
months’ notice in writing, remove the Debenture Trustee if so approved by the Super
Majority and nominate an entity competent to act as the debenture trustee and require the
Company to appoint such entity as the Successor Trustee. The Company shall within 15
(Fifteen) days of receipt of such decision approved by the Super Majority take -all
necessary steps to appoint the entity named in the resolution as the Successor Trustee
and complete all necessary formalities to give effect to such appointment. ;

. Successor Trustee as the Debenture Trustee

Hubiject or context thereof, be deemed fo mean and refer to the Successor Trustee and the
youccessor Trustee shall without any further act or deed succeed to all the po nd

7 authorities of the Debenture Trustee as if it had been original p‘tﬁ@"é's theid8benthre
trustee, i P €S

-
I
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2.6  Debenture Trustee Remuneration \—:g;‘-%/—”
Ehs! S

The remuneration of the Debenture Trustee shall be as*per the terms of the offer letters
mutually agreed by and between the Company and the Debenture Trustee.

3. AMOUNT OF DEBENTURES AND COVENANT TO MAKE THE PAYMENTS

3.1 The Debentures constituted and issued / proposed to be issued are secured, rated, listed,

11 v
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5.1

*A\\ be subject to the provisions of the Depositories Act, 1996 and the rules notyf{@g}aﬁy the’
‘:”(ﬁ;’; Depository from time to time, the Company and the Debenture Holder(s) ar,é;f g@qﬁﬁed.t

= lowed by the Company, the Debenture Holder(s} and the Debenture Trusteel."’“':i V-

ﬁm;i‘e Redemption Amount of the Debentures and all other monies payable ther@%‘n
_____«,_./fﬁ"ecured shall, between the Holder(s) of the Debentures, inter-se rank pari passu wiﬂa@fg_.;} "

redeemable non-convertible debentures of face value of Rs. 10,00,000/- (Rupees Ten
Lakh only} each, for cash, aggregating to a nominal value upto Rs.225,00,00,000/-
(Rupees two hundred and twenty five crore only} which are issued / proposed to be issued
in multiple series / franches. The Company shall inform the Debenture Trustee each time it
issues and allots the Debentures,

The Company has issued/will be issuing the Debentures for the purpose of disbursements
of loans to borrowers, refinancing existing borrowings, augmenting the working capital
requirements of the Company, acquisition of secirities and for the general corporate
purposes andfor for any other purpose as may be set out in the relevant Disclosure
Document / Pricing Supplement,

The Company covenants with the Debenture Trustee that it shall pay to the Debenture
Holder(s) the Redemption Amount payable in respect of the Debentures and the interest or
coupon payable thereon, Redemption Premium (if any) and shall also pay default interest
(if applicable) on the Debentures as stipulated and in accordance with the Financial
Covenants and Conditions and the relevant Disclosure Document / Pricing Supplement.
The Company shall make / release all payments due by the Company in terms of the
Transaction Documents to the Debenture Holder(s) in proportion to their dues.

The Company shall make all payments due by the Company in terms of the Transaction
Documents in accordance with the terms of this Deed and in the event that this Deed does
not provide for the same, as per the instructions of the Debenture Trustee.

FORM OF THE DEBENTURE

The Debentures (including any series or tranche thereof) are issued and allotted / may be
issued and allotted in electronic (dematerialised) form.

In the event the Debentures (or any part thereof} are issued in dematerialised form; .'ila%ha
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serve and follow the said rules. Further, the guidelines issued by the Deposittity shall b
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any preference or priority whatsoever, N e

v

The Financial Covenants and Conditions shall be binding on the Company and all Persons

claiming by, through or under it and shall ensure for the benefit of the Debenture Trustee

and all Persons claiming by, through or under it. The Debenture Trustee shall be-entitled to
enforce the obligations of the Company under or pursuant to the Financial Covenants and

Conditions as if the same were set out and contained in this Deed which shall be read and

construed as cne document.

LISTING OF THE DEBENTURES

The Debentures (including any series or franche thereof) are listed / shall be listed on the
Wholesale debt market segment of BSE. For the Debentures which are issued / fo be
issued under this Deed, the Company shall forward the listing application to BSE along
with the applicable disclosures within 15 days from the deemed date of allotment and the
same shalf be listed by the exchange within 30 days from the deemed date of allotment,

£33 RaRo

'I:ir = oW -&fﬁ‘e event the Company has fisted / proposes to list the Debentures (or an series or
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franche thereof) on BSE/other recognized stock exchanges, the Company shall at all times
comply with all applicable NHB regulations, SEBI regulations and other applicable laws in
relation to the issuance of the Debentures and the fisting of the Debentures on
BSE/recognized stock exchanges and shall further ensure all Government approvals and
resolutions required to issue or list the Debentures are in place. The Company does
hereby agree and undertake that it shall execute the applicable listing agreements and
other agreements, documents and other writings as may be stipulated by BSE for listing of
the Debentures on BSE and further agrees and undertakes that it shall furnish all such
information and documents as may be required by BSE for the continuous listing of the
Debentures. All expenses, costs, charges incurred for the purpose of listing of the
Debentures shall be borne and paid by the Company.

MORTGAGE
Creation of Mortgage

a) The Debentures together with the Payments‘ to be made shall be infer-alia secured
by the first pari passu charge to be created by the Company in favour of the
Debenture Trustee over the Mortgage Properties (“Security”).

b} As security for the redemption and payment of the principal amount of the
Debentures and all other Payments, hereby secured or intended to be secured
and/or payable by the Company to the Debenture Holder(s) and/or the Debenture
Trustee in connection with the Debentures, the Company being the sole, legal and
beneficial owner of the Mortgaged Property hereby convey, assure, transfer and
grant a charge in favour of the Debenture Trustee for the benefit of the Debenture
Holder(s), by way of first ranking mortgage on pari passu basis, on the Immovable
Property, TO HAVE AND TO HOLD upon trust subject to the powers and
provisions herein contained.

c) in addition to what is stated in the above clause, as further security for the
redemption and payment of the principal amount of the Debentures and all other
Payments, hereby secured or intended to be hereby secured and/or payable by
the Company to the Debenture Holder(s) and/or the Debenture Trustee in
connection with the Debentures, the Company being the sole, legal and beneficial
owner of the Mortgaged Property hereby grant a charge in favour of the Debenture
Trustee for the benefit of the Debenture Holder(s), by way of first ranking mortgage
on pari passu basis, on the Movable Property TO HAVE AND TO HOLD upon
trust subject to the powers and provisions herein contained.

The Mortgage created over the Mortgage Properties shall be a first pari passu
charge in favour of the Debenture Trustee, acting for and on behalf of the
Debenture Holder(s), PROVIDED HOWEVER THAT the Company has not given
possession of the Mortgage Properties to the Debenture Trustee and has also not
Fagreed to give the possession of the Mortgage Properties to the Debenture
/ Trustee save and except the provisions contained under these presents.

4

7 rant and Transfer

a) For the consideration as aforesaid and as continuing security for the redemption of
Debentures and due payment and discharge of the Secured Obligations, the
Company doth hereby grant, convey, assign, assure, mortgage and transfer, unto
the Debenture Trustee by way of first pari passu charge, the Immovable Property
being all and singular, the lands more particularly described in the Second
Schedule hereto together with all buildings, erections, godowns and construction
appurtenants of every description, whether presently existing or at any time in
future existing in, over, upon or to the aforesaid premises or any part thereof

-
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6.3 Maintenance of Security Cover
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belonging to or appertaining or usually held, occupied or enjoyed therewith or
reputed to belong or be appurtenant thereto and all the estate, right, fitle, interest,
property, claim and demand whatsoever of the Company in, to and upon the same
to have and to hold all and singular the aforesaid premises unto and to the use of
the Debenture Trustee as security UPON TRUST and subject to the powers and
provisions herein declared and contained and concerning the same and subject to
the covenant for redemption hereinafter mentioned.

For the consideration aforesaid and as continuing security for the redemption of
Debentures and the due payment and discharge of the Secured Obligations
hereby secured, the Company, as the legal and/or beneficial owner of the
Receivables/Property more particularly described in the Third Schedule hereto, do
hereby grant, convey, assure, assign and transfer unto the Debenture Trustee by
way of a first exclusive charge all the right, title and interest in the Moveable
Property together with all records, documents and instruments, that are in
existence as on the date hereof and that shall come into existence at any time and
from time to time hereafter, which represent the Moveable Property charged as
and by way of first exclusive hypothecation as security UPON TRUST and subject
to the powers and provisions herein contained and subject also to the provisions
for redemption hereinafter mentioned.

The Mortgage created over the Mortgage Properties shall be a charge in favour of
the Debenture Trustee, acting for and on behalf of the Debenture Holder(s);
PROVIDED HOWEVER THAT the Company has not given possession of the
Mortgage Properties to the Debenture Trustee and has also not agreed to give the
possession of the Morigage Properties to the Debenture Trustee, except in the
event of defauit, :

The Company shall at all times ensure that the Security Cover is maint{a‘i@ egin term

of this Deed and as set out in the relevant Disclosure Document / Pricingiﬁﬁﬁj'{ﬁ]ement;
Al r

RO ;

) LB Ge
In the event the value of the Mortgage Properties gets diminished and the (’)Kohjgﬁény i

unable to maintain the Security Cover in accordance with the terms of this D?e\afthaw;.;
Company shall, within 45 (Forty Five) Business days, ensure that the value oflfig®® -

Schedule hereto, which notice shafl include a description of such assets being
provided as additional security. Such notice shall always be accompanied with a
written confirmation by Auditor of the Company /the Chartered Accountant in Practice
addressed to the Debenture Trustee that the Security Cover for the Debentures shall
continue to be maintained on providing such Additional Security.

It is clarified that any additional security so provided under this Clause will constitute
and shall be deemed always to have constituted a part of the Receivables/ Property.
The description of the assets comprising the additional security specified by the
Company to the Debenture Trustee in its letter(s) addressed to the Debenture Trustee

shall be deemed to be the description of the assets which are to form part of the

Movable Property pursuant to this Clause and all such letter(s) addressed by the
Company to the Debenture Trustee shall be deemed to form part of Third Schedule as
if the contents thereof were specifically set out in the said Third Schedule.

The Debenture Trustee shall not be required to provide notice to or obtain consent

14 72 -\;(\i ey
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. Mortgage Properties is sufficient to maintain the Security Cover by providing additional™" s
| security over Receivables from other movable property of the Company by notifying
' the Debenture Trustee in wiiting of the same substantially in the format set out in Sixth
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from the Debenture Holders for such additional security, so [ong as no Event of Default
has occurred and is continuing, the Company has not defaulted in making payment of
the Secured Obiigations and the Auditor of the Company / Chartered Accountant in
Practice confirms to the Debenture Trustee in writing that the Security Cover for the
Debentures shall be maintained post receipt of such additional security.

Use of the Mortgage Property

a) The Company hereby declares that subject to the encumbrances /charges created and
as provided in Eighth Schedule hereunder written (hereinafter referred to as “Existing
Encumbrances”) and / or to be created herein or as permitted under Clause 6.4(c)
and 6.4(d) below shall be free from any charge, trust, pledge, lien, claim or
encumbrance created after the execution of this Deed, upto the Final Settlement Date.

b} Other than as permitted under Clause 6.4(c) and 6.4(d) below, the Company shall not
create any further charge, mortgage, lien or other encumbrance upon or over the
Mortgage Properties, or any part thereof except in favour of the Debenture Trustee nor
suffer any such charge, mortgage, lien or other encumbrance or any attachment or
distress to affect the same or any part thereof.

¢) Notwithstanding anything contained in sub-clause (a) and sub-clause (b} of Clause 6.4
abave, the Company shall be entitled to create a charge or otherwise encumber the
Movable Property in favour of any Person as and by way of security for any further
Financial Indebtedness (including in the form of debentures) incurred by the Company
(“Follow-on Borrowings”) with the prior written consent of the Debenture Trustee. ltis
clarified that the Debenture Trustee shall not be required to obtain any prior consent
of, or provide any intimation to the Debenture Holders for the creation of any-additional
charge on the Movable Property provided:

i) No Event of Default has occurred and is continuing;

i) the Auditor of the Company/Chartered Accountant in Practice having provided a
written confirmation addressed fo the Debenture Trustee confirming that the
Security Cover for the Debentures (including the relevant series / tranches) shall
continue to be maintained as per the terms of this Deed and the relevant
Disclosure Document even after the creation of the additional charge over the
Movable Property;

iii) that the value of the Movable Property is equivalent to atleast the total Financial
Indebtedness (including the Secured Obligations and such Follow-on Borrowing)
for which the Movable Property constitutes security on a first pari passu basis. -

In the event that an Event of Default has occurred and is continuing andfor the
|| Security Cover is not maintained and/or the value of the Movable Property is nof
equivalent to atleast the total Financial Indebtedness of the Company for which the
Movable Property constitute security on a first pari passu basis, the Company may
- create an additional charge only with the consent of the Debenture Trustee who shall
be acting on the instructions of Super Majority or Majority Debenture Holders of the
relevant tranche/series of the Debentures in respect of which an Event of Default has
occurred and is continuing and/or in respect of whom the Security Cover is not
maintained, as the case may be.

d) Notwithstanding anything contained in sub-clause (a) and sub-clause (b} of Clause 6.4
above, the Company shall be entitled to offer the Immovable Property which is part of
the Mortgage Properties as security for any other borrowing of the Company or any of
its affiliates (including borrowings raised by issue of debentures) on a pari passu basis,
with the prior written consent of the Debenture Trustee. It is clarified that the
Debenture Trustee shall not be required to obtain any prior consent of or provide any
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intimation to the Debenture Holders for the creation of any additional charge on the
Immovable Property so long as

.. no Event of Default has occurred and is continuing;

ii. the Auditor of the Company / Chartered Accountant in Practice having provided a
written confirmation addressed to the Debenture Trustee confirming that the W
Security Cover for the Debentures (including the relevant series / tranches) shall
continue to be maintained even after the creation of the additional charge over the
Immovable Property;

iii. that the value of the Mortgage Property is equivalent to atleast the total Financial
Indebtedness (including the Secured Obligations and such Follow-on Borrowing).

6.5 Replacement of the Movable Property

a) The Company shall be entitied to replace / substitute any of the Movable Property &
forming part of the Mortgage Properties {“Replaced Receivables”) with
Receivables from any other movable property (“Replacement Receivables”), at
any time subject to the following conditions being met:

i) The Auditor of the Company / Chartered Accountant in Practice has
provided a written confirmation addressed to the Debenture Trustee that the
Security Cover for the Debentures shall continue to be maintained even
after the replacement of the Replaced Receivables with the Replacement a
Receivables; and

i} The Company shall for such replacement / substitution issue a letter to the
Debenture Trustee substantially in the format set out in Fourth Schedule
hereto describing both the Replaced Receivables and the Replacement
Receivables, which letter shall be duly acknowledged by the Debenflifes 7,
Trustee (“Replacement Security Letter"). ) ;’};}:” )
- %

b} Such acknowledgment of the Replacement Security Letter hy t‘E > 16
Trustee shall effectuate such replacement / substitution and thes 4 ?@rtie

required, shall also execute all such documents as may be reqdif?;ééfor su '

replacement / substitution. The Debenture Trustee shall not be require&}cg'?f‘ covide =2

notice to or obtain consent from the Debenture Holders for such replac ment %,}

substitution, so long as (i) no Event of Default has occurred and is continuingg, i an X

the Company has not defautted in making payment of the Secured Obligationgz—=

and (iii) the Auditor of the Company / Chartered Accountant in Practice confirms to o

the Debenture Trustee in writing that the Security Cover for the Debentures shall

be maintained post such replacement.

Itis clarified that any Replacement Receivables provided under this Clause 6.5 will
constitute and shall be deemed always to have constituted a part of the Mortgage
Properties and Replaced Receivables shall no longer constitute part of the
Morlgage Properties. The description of the assets comprising the Replacement
Receivables specified by the Company to the Debenture Trustee in the
Replacement Security Letter(s) to the Debenture Trustee shall be deemed to be
..{;!. Ei* —q- the description of the Replacement Receivables which are to form part of the

i« » =4 Mortgage Properties pursuant to this Clause 6.5 and all such letter(s) addressed
g 8 Q /Re%o by the Company to the Debenture Trustee shall be deemed to form part of Third

8 / (:B Schedule as if the contenls thereof were specifically set out in the said Third
*—2 Schedule. On the occurrence of any replacement / substitution under this Clause

6.5, Third Schedule shall also be deemed to be amended to remave all reference
to the Replaced Receivables.

6.6 Release of Excess Movable Property
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a) [n the event that the Movable Property is of a value greater than that required for the
maintenance of the Security Cover, the Company shall be entitled to require the
Debenture Trustee to release the excess Movable Property such that the Movable
Property remaining after such release would be sufficient for maintenance of the
Security Cover (*Released Receivables’). The Company shall, for such release, issue
a letter to the Debenture Trustee substantially in the format set out in Fifth Schedule
hereto describing the Movable Property to be released, which letter shall be duly
acknowledged by the Debenture Trustee (‘Release Request Letter”).

b) The Debenture Trustee shall effectuate such release by acknowledging the Release
Request Letter and shall also, if requested by the Company execute all such
documents as may be required for such release. The Debenture Trustee shall not be
required to provide notice to or obtain consent from the Debenture Holders for such
release, so long as no Event of Default has occurred and is continuing, the Company
has not defaulted in making payment of the Secured Obligations and the Auditor of the
Company / Chartered Accountant in Practice confirms to the Debenture Trustee in
wriing that the Security Cover for the Debentures shall be maintained post such
release.

¢) On the occurrence of any release under this Clause 6.6, Third Schedule shall also be
deemed to be amended to remove all reference to the Released Receivables.

6.7  Power to deal with the Mortgage Properties

At any time before the Mortgage created hereunder becomes enforceable, the Debenture
Trustee may, at the cost and request of the Company do or concur with the Company in
doing all things which the Company might have done in respect of the Mortgage Properties
as if no Mortgage or any other security had been created and particularly, but not by way

By,

\ of limitation, may sell, call in, collect, convert, lease, purchase, substitute, exchange,
; 5i surrender, develop, deal with or exercise any right in respect of all or any part of the
HR Mortgage Properties, upon such terms and for such consideration as the Debenture

j i’ Trustee may deem fit. Provided that all assets of any description and all net capital monies
"J; arising from or receivable upon any such dealing as aforesaid and remaining after
4 payment there from of the costs and expenses of and incidental to such dealing, shall be

and become part of the Mortgage Properties and shall be paid or vested in or specifically
charged in favour of the Debenture Trustee in trust for the Debenture Holder(s) in Such
manner as the Debenture Holder(s) shall require. &

bentures, all interest, redemption premium, remuneration of the Debenture Trustee, all
Jees, costs, charges, expenses and other monies whatsoever payable in respect of the

Debentures or under these presents or under the terms and conditions of the Debentures
intended to be hereby secured or under the terms and conditions of the relevant
Disclosure Document and/or the relevant Pricing Supplement and the Debenture Trustee
shall permit the Company, tifl the happening of any event wherein the security hereby
constituted shall become enforceable as herein provided, to hold and enjoy the Mortgage
Properties and upon the occurrence of an Event of Default, the security hereby constituted
shall become enforceable and the Debenture Trustee may (but subject to the provisions of
these presents, if applicable) in their discretion, and shall, upon receipt of a notice from the
Majority Debenture Holder(s)of the relevant tranche/series of the Debentures in respect of
whom the Event of Default has occurred:




6.9

the rents, profits, income of the Immovable Property or
any of them or any part thereof and subject to the provisions of section 69 of the
Transfer of Property Act, 1882, sell, call in, collect and convert into monies the same
or any part thereof with fuy)l power to sell the Immovable Property without the
intervention of the Court either by public auction or private confract and either for a
lump sum or a sum payable by installments or for asum on account and a mortgage
or charge for the bafance and with full power upon every such sale make any special
or other sfipulations as to fitle or evidence or commencement of title or otherwise as

in case of Mortgage Properties representing the Movable Property to enter upon any
premises where the Movable Property and/or books of accounts and other documents

Property by putting locks on godowns and other premises where the Movable
Properly and/or account books are lying or kept and thereupon either forthwith or at
any time without notice either by public auction or tender or by private contract or
tender, sell and dispose of all or any part of the Movable Property in such manner as
the Debenture Trustee may think fit and also to give nolice or demand to the
Company’s debtors and third parties liable therefore, sue for, recover, receive, give— .,

asonable prior written notice of their intention to the Company.

Power of Sale contained in these presents shall be exercised by the. Debenture

default shall have been made by the Issuer in payment of any principal amount or
part thereof under the Debentures, for the time being owing to the Debenture
Holders for the Space of 3 (three) calendar months next after the notice in writing
required by sub-section (2) of section 69 of the Transfer of Property Act, 1882,
requiring the payment of such amounts of principal or any part thereof as may for
the time being be due, shall have been served on the Issuer; or;

i} Interest Rate on the Debentures amounting at least to Rs.500/- (Rupees Five
Hundred only) shall be in drrears and remain unpaid for 3 (three) months after
becoming due:

TRUST OF PROCEEDS OF SALE / REALISATION oUT OF THE MORTGAGE
PROPERTIES

!Th‘@égenure Trustee shall hold UPON TRUST the monies, received by it or the

0 as the "Power of Sale") the Debenture Trustee shall -

i
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Receiver appoeinted by it, in respect of the Morigage Properties or any part thereof arising
out of:

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

income;

policy or policies of insurance;

compensation money in respect of any acquisition, requisition or nationalisation or
take-over of the management of the Company;

e) any other realization whatsoever;

G e 6

and it shall, in the first place, by and out of the said monies reimburse themselves and pay,
retain or discharge all the costs, charges and expenses incurred in or about the entry,
appointment of Receiver, calling in, collection, conversion or the exercise of the powers
and trusts under these presents, including their, and the Receiver's remuneration as herein
provided, and shall utilise the balance monies towards payment of monies due to the
Debenture Holder(s) in or towards payment to the Debenture Holders in the following
manner,

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

SECONDLY in or towards payment to the Debenture Holders pari passu of all principal
amounts owing on the Debentures held by them and whether the said principal amounts
shall or shall not then be due and payable;

Provided that, if the Debenture Trustee is of the opinion that it is expedient to do so,
payments may be made on account of principal before the whole or part of the interest due
on the Debentures has been paid off, but such alteration in the order of payment of
principal and interest herein prescribed shall not prejudice the right of the Debenture
Holder(s} to receive the full amount to which they would have been entitled if the ordinary
order of payment had been observed or any less amount which sum u!hmate!y realised
from the security may be sufficient to pay.

Any monies remaining after making payments of all amounts required to meet the costs
and expenses incurred in enforcing the security, the amounts due fo the Debenture
Trustee, the Receiver and thereafter the Debenture Holder(s), shall be returned to the
Company.

\Govenant for Reconveyance

Lion following proof being given to the reascnable satisfaction of the Debenture Trustee
hdt all the Debentures entitled to the benefit of the trusts hereof together with the
fyments and all other monies payable thereunder have been paid off or satisfied in
cordance with the tenor thereof and upon payment of Payments and also the payment of
:» all costs, charges and expenses incurred by the Debenture Trustee or any Receiver in
7  relation to these presents (including the remuneration of the Debenture Trustee and of any
Receiver and all interest thereon) and other Payments and upon observance and
performance of the terms and conditions and covenants contained herein, the Debenture
Trustee shall at the request and cost of the Company, release, re-assign or reconvey to
the Company or to such other Person as the Company may request, the Mortgage
Properties or such part thereof as may remain subject to the security hereby created, freed

and discharged from the trusts and security hereby created

Z.

g



%JEZ;L F2020

e e i e o s g
e

Page /22 / C7— l

A. Certificates from Issuer's Auditor or No Dues Certificate from the Debenture Holders, =
. and
B. List containing names and fyl addresses of debenture holders and other contact

details like Email ids, telephone/mobile number etc.

6.11  Purchasers and Persons Dealing with the Debenture Trustee not put on Enquiry

No purchaser, mortgagee or other Person dealing with the Debenture Trustee or any

Receiver appointed by them or their attomeys or agents shall be concermed to inquire ¥
whether the power exercised or purported to be exercised has become exercisable or
whether any money remains due on the security of these presents or as to the necessity or
expediency of the stipulations and conditions subject to which any sale shall have been
made or otherwise as to the propriety or regularity of any sale, calling in, collection or
conversion or to see to the application of any money paid to the Debenture Trustee or
Receiver and in the absence of maja fides on the part of such purchaser, mortgagor,
mortgagee or other Person such dealing shall be deemed, so far as regards the safety and
protection of such Person, to be within the powers hereby conferred and be vaiid and
effectual accordingly and the remedy of the Company or its assigns in respect of any
impropriety or irregularity whatsoever in the exercise of such power shall be in damages
only.

&

6.12  Receipt of the Debenture Trustee to be Effectual Discharge

Upon any such sale, calling in, collection or conversion as aforesaid and upon any other
dealing or transaction under the provisions herein contained the receipt of the Debenture
Trustee for the purchase money of any of the Mortgage Property sold and for any other
monies paid otherwise howsoever to them shall effectually discharge the purchaser or ..
v purchasers or Person paying the same there from and from being concemed to see to-the. . 54 :
application or being answerable for the loss or misapplication or non-application theregfs. -

%

Application to Court

Cooi

Nhe Debenture Trustee may at any time after the Security hereby constituted'ﬁgggggé
forceable apply to the Court for an order that the powers and trusts hereof be exerGiseds, e

carried into execution under directions of the Court and for the appointment of"gi}\i__'_..,
}ﬁ ceiver or Receivers and manager of the Mortgage Property or any of them and for any .. BRIGAD
;__‘g ier order in relation to the execution and administration of the powers and trusts hereof R
/45 the Debenture Trustee shall deem expedient and they may assent to or approve of any
# application fo the Court made at the instance of any of the Debenture Holder(s).

Other Security

This Security shall neither be merged in, nor in any way exclude or prejudice, or be
affected by any other security interest, right of recourse or other right whatsoever (or the
invalidity thereof) which the Debenture Trustee and the Debenture Holders may now or at
any fime hereafter hold or have (or would apart from this security hold or have) as regards
the Company or any other Person in respect of the Secured Obligations.

6.15  Cumulative Powers

The powers which this Deed confers on the Debenture Trustee and any Receiver
appointed hereunder are cumulative, without prejudice to their respective powers under
Applicable Law and/or this Deed, and may be exercised as often as the Debenture Trustee
| "“é‘;“" el irhe Receiver thinks appropriate in accordance with these presents. The Debenture
o —e Trbiafed or the Receiver may, in connection with the exercise of their powers, join or concur

33 RRets _
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with any person in any transaction, scheme or arrangement whatsoever and the Company
acknowledges that the respective powers of the Debenture Trustee and the Receiver shalf
in no circumstances whatsoever be suspended, waived or otherwise prejudiced by
anything other than an express waiver or variation in writing by the Debenture Trustee or
the Receiver, as relevant,

6.16  Preservation of Mortgage Properties

(a) The Company shall be permitted to deal with the Movable Property in the ordinary
course of its business. However, the Company shall ensure that until the Final
Settlement Date it shall maintain and preserve the Movable Property by using its best
endeavor to timely collect the Receivables which form a part of the Movable Property.

(b) The Company shalt ensure that until the Final Settlement Date it preserves and
maintains the Immovable Property in good condition.

6.17  Application of the Transfer of Property Act, 1882

{a) It is hereby agreed and declared that all powers, provisions and trusts and powers
ancillary to the power of sale which are contained in Section 89 of the Transfer of
Property Act, 1882, shall apply to this Deed.

(b) Itis expressly agreed amongst the Parties hereto that sections 65-A and 67-A of the
Transfer of Property Act, 1882 shall not apply.

f/ POWER OF THE DEBENTURE TRUSTEE TO APPOINT A RECEIVER

Todns 7.1 In case of event of default of payment and subject to the provisions of Section 69A of the
¢ Transfer of Property Act, 1882, in case of Immovable Property, and subject to such of the

Property and the Movable Property, the Debenture Trustee at any time after the security
over Mortgage Property hereby constituted becomes enforceable and whether or not the

Movable Property and in addition to the powers hereinbefore conferred upon the
Debenture Trustee after such entry into or taking possession, the Debenture Trustee may
writing, appoint officer(s) of the Debenture Trustee as receiver(s) ("Receiver’) of the
lortgage Properties or any part thereof and remove any Receiver(s) so appointed and

point any such other Person(s) in his or their stead and unless the Debenture Trustee

eclared in respect of a Receiver appointed by the Debenture Trustee after entering into or
taking possession by the Debenture Trustee shall apply to a Receiver appointed before
entering into or taking possession by the Debenture Trustee and in particular such
Receiver shall be deemed to be the agent of the Company which shall be solely
responsible for his acts and defaults and for his remuneration. In addition to the foregoing,
in case of the Immovable Property, the following provisions shall also apply to such
Receiver, subject to the provisions of applicable laws:

(a) Such appoiniment may be made either before or after the Debenture Trustee shall
have entered into or taken possession of the Mortgage Properties or any part
thereof;

provisions of law as may, for the time being be applicable, in case of both the Immovable -

Debenture Trustee shall then have (i) in case of Immovable Property entered into or taken- .
possession of the same and (i) in case of Movable Property entered upon any premif_s"é’,é(.
where the Movable Property and the books of accounts and other records, docume‘nf;sf-"-‘
relating to the Movable Property are kept and taken possession of all or any of“the’.
Movable Property and/ or the books of accounts and other documents relating o the

W



The Debenture Trustee may invest such Receiver, with such powers and
discretion including powers of management as the Debenture Trustee may think
expedient;

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

The Receiver shall, in the exercise of his powers, authorities and discretion,
conform to the regulations and directions made and given by the Debenture
Trustee from time to time;

The Debenture Trustee may, from time fo time, fix remuneration of the Receiver
and direct payment thereof out of the Mortgage Properties, but the Company alone
shall be liable for the payment of such remuneration:

The Debenture Trustee may, from time to time and at any time, require the
Receiver to give security for the due performance of his duties as such Receiver
and may fix the nature and the amount of the security to be given;

Unless otherwise directed by the Debenture Trustee all monies from time to time
received by such Receiver shall be paid over to the Debenture Trustee who shall
utilise the monies for making payments due to the Debenture Holder(s) and any
monies remaining after making payments of all amounts due to the Debenture
Holder(s) shall be returned to the Company;

The Debenture Trustee may pay over to the Receiver, any monies constituting .-z

part of the Morigage Properties with the inlent that the same may be applied fgre ol

the purposes hereof by such Receiver and the Debenture Trustee may, from fimé =z
to time, determine what funds the Receiver shall be at liberty to keep in hand with. .
a view to the performance of his duties as such Receiver: ff;%
Every such Receiver shall be the agent of the Company for all purposes aﬁtﬁﬁ?’; £
Company alone shall be responsible for his acts and defaults, losses or wif&ut(ﬁ% ¢
misconduct and liable on any contract or engagement made or entered into by him 4~

and for his remuneration; el

cr R
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Subject as aforesaid the provisions of the Transfer of Property Act, 1882 and the
powers thereby conferred on a mortgagee or receiver shall, so far as applicable,
apply to such Receiver in case of the Immovable Property;

Subject as provided herein the Receiver may for the purpose of carrying on the
business of the Company mentioned in (b) above, for defraying any costs,
charges, losses or expenses (including his remuneration) which shall be incurred
by him'in the exercise of the powers, authorities and discretions vested in him and i
for all or any of the purpose raise and borrow monies on the security of the
Mortgage Properties or any part thereof at such rate or rates of interest and
generally on such terms-and conditions as he may think fit, and no Person lending
any such money shall be concerned to inquire as o the propriety or purpose of the
exercise of the said power or to see to the application of any monies so raised or
borrowed, provided that the Receiver shall not exercise the said power without first
cbtaining the written consent of the Debenture Trustee.

7.2 In addition to the powers hereinbefore given, the Debenture Trustee may upon occurrence

2

&
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of the Event of Default which has not been cured (i) enter into or take possession of and
hold or appoint a Receiver to take possession of and hold any part or parts of the
Immovable Property and/ or (i) enter upon any premises where the Movable Property or
books of accounts and other record and documents relating to Movable Property are kept,
and take possession of the same which may at any time appear to them to be in danger of
being taken under any process of law by any creditor of the Company or be otherwise in
jecpardy.

7.3 If and when the Debenture Trustee shall have made an entry or taken possession of the (i)
the Immovable Property andfor (i} entered upon any premises where the Movable
Property or books of accounts and other record, documents efc. relating to Movable
Property are kept and taken possession of such books of accounts and other record and
documents under the powers conferred upon the Debenture Trustee by these presents,
the Debenture Trustee, with the authority of the Majority Debenture Holders of the relevant
franche of the Debenture in respect of whom an Event of Default has occurred, may at any
time afterwards give up possession of the Mortgage Properties or part thereof, to the
Company, either unconditionally or upon such terms and conditions as may be specified in
such resolution or consent.

74 Nothing contained in this clause with respect to the liability of the Receiver shall exempt
the Receiver from indemnifying the Company, the Debenture Holder(s) or the Debenture
Trustee, as the case may be, against any liability in respect of any fraud, gross negligence,
wilful miscondugct, breach of trust or contract which the Receiver may be guilty of in relation
to duties and obligations of the Receiver hereunder.

8. MISCELLANEOUS PROVISIONS IN RELATION TO THE DEBENTURES

Receipt of Debenture Holder

The receipt of each holder of Debentures or if there be more than one holder of
Debentures, then the receipt of any one of such Debenture holder(s) or of the survivors or
survivor of the Debenture holder(s) of the Redemption Amount, payable in respect of each
of such Debenture shall be a good discharge to the Debenture Trustee and the Company.

Trusts of Debentures not recognised and Succession

The Company and the Debenture Trustee shall not be affected by any notice, express or
implied of the right, title or claim of any Person to such monies other than the Debenture
Holder(s). However, in the event of demise of a Debenture Holder, the Company will
recognize the executor or administrator of the demised Debenture Holder or other legal
¥epresentative of the demised Debenture Holder as the registered holder of such
benture(s), if such a Person obtains probate or letter of administration or is the holder of
Tlkccession certificate or other legal representation, as the case may be, from a court in
' _Inglia having jurisdiction over the matter and delivers a copy of the same to the Company.
“Te Company may in its absolute discretion, where it thinks fit, dispense with the
roduction of the probate or letter of administration or succession certificate or other legal
representation, in order to recognise such holder as being entitled to the Debentures
standing in the name of the demised Debenture Holder on production of sufficient
documentary proof or indemnity. In case a Person other than individual holds the
Debenture, the rights in the Debenture shall vest with the successor acquiring interest
therein, including the liquidator of any such Person appointed as per the Applicable Law.

8.3  Surrender of Debentures on Payment

8.3.1  Upon surrender of the Debenture certificate by the Debenture Holders to the Company at
its registered office so as to reach on or before the due dates of redemption with receipts in
full discharge endorsed thereon and signed by the respective Debenture Holder, Company

o
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shall pay to the Debenture Holders the Redemption Amounts in full discharge of the same.

8.3.2. In case the Debentures are held in electronic form, no action is required on the part of the

Debenture Holders holding Debentures in electronic form. For payment to the Debenture

Holder(s) of the Redemption Amount, the Company shall make the payment of

Redemption Amount to the Debenture Holder(s) or to any subsequent transferee(s) who

are entitled to receive the payment on the Redemption Date. Upon receipt of the

- Redemption Amount, the Debenture Holder(s) or the subsequent transferee(s), as
applicable, shall, if so requested by the Company, issue appropriate receipts or other

i H tey Hhm :
wriings in this regard to the Company.

84 Failure to Surrender the Debentures

In the event of any Debenture Holder not surrendering such Debentures which the
Company is ready to pay or satisfy in accordance with the terms of these presents, to the
Company, within 30 (thirty) days after the due date for redemption or payment of the
amount secured thereby, the Company shall be at liberty to deposit in a scheduled
commercial bank in the name of the Company for the purpose, an amount equal to the
amount due to any such Debenture Holders in respect of such Debentures and upon such
deposit being made subject to the condition that the monies deposited therein shall be
withdrawn for settling the future claim of the Debenture Holder(s), the Debentures which
the Company is ready to pay or satisfy as aforesaid shall be deemed fo have been paid off
or satisfied in accordance with the provisions hereof. The Company agrees to furnish
undertaking from the abovementioned scheduled commercial bank that withdrawals from
the no fien account shall be permitted only to meet the claims of the Debenture Holder(s).

8.5  Debentures Free from Equities

Power of the Debenture Trustee fo Invest Unclaimed Amount

: Ir “ \:z‘
L o
After provision for payment and satisfaction of the Debentures is made by the dégésitxjg:a e

Scheduled Bank as aforesaid, the Debenture Trustee may invest the same in any of fig~—
nvestments herein authorised. . HGal

_____

f‘ Authorised Investments

Any monies which under the trust or powers herein contained ought to be invested by the
Debenture Trustee may be invested in the name of the Debenture Trustee or undér the
legal control of the Debenture Trustee in any of investments authorised by Applicable Law
for the investment of trust moneys with power to vary and transpose such investments and
in so far as the same shall not be invested shall be placed on deposit in the name of the
e oo om———=Bepenture Trustee in a Scheduled Bank or Banks.
q‘.\-’; - {:; L J ‘q- L.
0D /@.@ < o Poyver of Debenture Trustee to Borrow

3;1 [ { Y The Debenture Trustee shall only with the consent in writing of the Majority, raise or
LN borrow moneys on the security of the Mortgage Property or any part thereof ranking pati
passu with or subservient to these presents as the Debenture Trustee with such consent or

sanction shall decide, for the purpose of making any payment under or by virtue of these

presents or in relation to the exercise or any powers, duties or obligations of the Debenture

Trustee or the Receiver or otherwise in relation to the Mortgage Property or these presents

or for the purpose of paying off or discharging any costs, charges and expenses which

P —
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shall be incurred by the Debenture Trustee under or by virtue of these presents and the

Debenture Trustee may raise and borrow such moneys as aforesaid at such rate or rates

of interest and generally on such terms and conditions as the Debenture Trustee shall
’ think fit.

\

8.9 Register of Debenture Holder

Until such time as the Debentures are in physical form, the Company shali, as required by
the provisions of the Act, keep and maintain a Register of the Debenture Holders and enter
therein the particulars prescribed under the Act and related rules, including addresses of
the Debenture Holders, record of subsequent transfers and changes of ownership. For the
above purpose the Company shall request the registrar and transfer agent for issue of
respective Tranche / series to provide a List of Debenture Holder(s) 15 (Fifteen) calendar
days before the Redemption Date and interest payment date respectively (‘Record Date”)
and this shall be the list which shall be considered for payment of the Redemption Amount,
interest and default interest (if any). In case of joint Holders of Debentures, payment shall
be made to the one whose name stands first in the List of Debenture Holder(s). Al
payments shall be made in Indian Rupees only.

8.10  Discharge of the Liability of the Company in relation to the Debentures

Payments made in accordance with the above, shall be considered a legal discharge of
the liability of the Company towards the Debenture Holder(s). On such payment being
made, the Company will inform the Depositories and accordingly the account of the
Debenture Holder(s) with Depositories will be adjusted. The Company's liability to the
Debenture Holder(s) in respect of all their rights including for Payment or otherwise shall
cease and stand extinguished after maturity, in all events save and except for the
Debenture Holder's right of redemption as stated above. Upon dispatching the payment
instrument towards the payments as specified in Clause 3 above in respect of the
Debentures, the liability of the Company shall stand extinguished.

8.11  Debenture Redemption Reserve

As per the provisions of sub-rule 7 of Rule 18 of the Companies (Share Capital and
Debentures) Rules, 2014, housing finance companies are exempt from the requirement of
creation of debenture redemption reserve in respect of privately placed debentures.
Pursuant to this rule, the Company is not required to create any reserve funds for the

ture Trustee Representations and Warranties

Debenture Trustee represents and warrants with reference to the facts and
ipglimstances as on the date hereof:

That it is a company duly organized, validly existing and in good standing under the
laws of India and has full corporate power and authority to execute and deliver this
Deed and to complete the transactions contemplated hereby and that, the signatories
to this Deed on its behalf, have the necessary power and authority for executing and
delivering this Deed.

b} The execution and delivery of this Deed and completion of the transactions
contemplated hereby or compliance by it with any of provisions hereof will not {to the

e,
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best of its knowledge and belief):

i) conflict or result in any breach of any provisions of its Memorandum or Articles of
Association;

ii} result in a violation or breach of any of the terms, conditions or provisions of any
contract or obligation to which it is a party or by which it or any of its properties or
assets may be bound; or

iii} violate any Applicable Law, or any order, wiit, injunction, decree, statute, rule or
regulation applicable to it.

9.2  Company’s Representations and Warranties o

The Company hereby represents and warrants with reference to the facts and
circumstances as on the date hereof:

a) Status

It is a company, duly incorporated and validly existing under the law of its
jurisdiction of incorparation.

b) Binding obligations

The obligations expressed to be assumed by it in each of the Transaction
Documents to which it is a party are, subject to any general principles of law, el
Company’s binding obligations. s lpabeibig

c) Power and authority j ;

it has/will have the power to enter into, perform and deliver, and has: fékerk all
necessary action to authorise its entry into, performance and delivery* of the
‘vt Transaction Documents to which it is a Party.

* [iNon-conflict with other obligations

%/ The entry into and performance by it of and the transactions contemplated by, the

AR
‘y\;’/ Transaction Documents to which it is a party do not and will not conflict with:
[ LN

i) any Applicable Law binding upon it or its assets or its constitutional
documents; or

e TU————

[ *:r“;r —r T
R ,A.l! .

ii any agreement or instrument binding upon it or any of its assets, including
6 3 Q /'Qo? : agreements or instruments entered into for availing of any Financial
&

Indebtedness.
2% | Y J
)

alidity and admissibility in evidence

All resolutions, consents and Government Approvals required or desirable:

i) to enable it lawfully to enter into, exercise its rights and comply with its
obligations under the Transaction Documents to which it is a party; and e

i) fo enabie it to carry on its business, trade and ordinary actlwtles

26




h)

have been abtained or effected and are in full force and effect:

Insolvency

The Company is solvent and capable of paying its debts as and when they
become due and has not taken any action nor (fo the best of the Company's
knowledge and belief) have any steps been taken or legal proceedings been
started or threatened against it under any Insolvency Laws or otherwise for its
winding-up, insolvency, dissolution or re-organisation, or for the appointment of a
liquidator, receiver, or other similar officer in respect of it or any of its assets.

No misleading information

) Any factual information provided by it to the Debenture Trustee and/or
Debenture Holders, including the information set out in this Deed and other
Transaction Documents was frue and accurate in all material respects and is
not false or misleading as at the date it was provided or as at the date (if any)
at which it is stated.

i) To the best of the Company's knowledge and belief, nothing has occurred or
been omitted from the Disclosure Document / Pricing Supplement or other
Transaction Documents and no information has been given or withheld which
results in the information contained in the Disclosure Document / Pricing
Supplement or the Transaction Documents being untrue or misleading in any
material respect as at the date it was provided.

No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any
Government have (to the best of the Company’s knowledge and belief) been
threatened or started against it, nor is there subsisting any unsatisfied judgment or
award given against it by any court, arbitrator or other body, which affects the
legality, validity, binding effect or enforceability of the Transaction Documents.

Filing

Under the law of its jurisdiction of incorporation it is not necessary that any of the
Transaction Bocuments be filed, recorded or enrolled with any Government (to the
best of the Company's knowledge and belief) save and except for this Deed, or
such other document which is required to be filed with the Registrar of Companies,
and this Deed with the sub-registrar of assurances and with the Exchange.

Compliance with Applicable Law

The Company has {to the best of its knowledge and belief) complied in all material
respects with all Applicable Laws to which it may be subject, where the failure to
so comply would materially impair is ability to perform its obligations under the
Transaction Documents.

Security

Save and except the charge created hereunder to secure the Debentures and the
Existing Encumbrances as more particularly set out in Eighth Schedule hereto, the
Mortgage Properties hereinbefore expressed to be granted, conveyed, assigned,
transferred and assured unto the Debenture Trustee are the sole and absolute
property of the Company and are free from any other mortgage, charge or
encumbrance and are not subject to any attachment, or other order or process




issued by any Government and that the Company has a clear and marketable title
to the Mortgage Properties.

Save and except for any Existing Encumbrances and any charge to be created or
permitted to be created under the Transaction Documents, it shall be lawful for the
Debenture Trustee upon entering in or taking possession of all or any of the
Mortgage Properties, in case the Event of Defaults are not cured within the
stipulated time, to henceforth hold and enjoy the same and to receive the rents
and profits thereof without any interruption or disturbance by the Company or any
other person or persons claiming by, through, under or in trust for the Company
and freed and discharged from or otherwise by the Company sufficiently
indemnified against all encumbrances and demands whatsoever.

) Ownership

The Company is the sole owner of all assets shown on the Company’s financial
statements save and except as stated in the said financial statements.

mj Financial Statements
The Company presently maintains accurate business and financial records and

prepares its financial statements in accordance with the Act which gives a true and
fair view and represent its financial condition and operations.

n) Company’s Business

The Company has the power to own its assets and carry on its business as it is
being conducted. o

0) Immunity o

'F- ‘;& S
The Company is not entitled to any immunity or privilege (sovereign ogpﬁf‘émnse)
from any set-off, judgment, execution, attachment or ather legal processs :

tandard Movable Property n

£ i o

s Sy

o N E

he receivables of loans and advances, investments and stock-in-trade, Wh@“;:“.}:p
/ constitute a part of the Movable Property and which are offered as Security, arex..”-

% not: i) overdue as on the date of this Deed: and ii} unsecured.
No Event of Default

No other event or circumstance is outstanding whic* may constifute an Event of

i -Qq‘ a . ‘:q fDefault under the Transaction Documents.
ESQ /?er e Rating
2e hes

The Company confirms that as of the date herasf, the rating of the Debentures is
as provided for in the refevant Disclosure Doc:, nent.

s) Listing ' @

The Debentures (including any series or ranche thereof) are listed / proposed to
be listed on the wholesale debt marke’ segment of BSE and the Company has
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received / shall receive in-principle approval for listing of the Debentures on BSE.
t) Transaction Documents

The Company shall provide to the Debenture Trustee a true, complete and correct
copy of each of the Transaction Documents in effect or reguired to be in effect as
of the date hereof.

u) The Company confirms that all necessary disclosures have been / will be made in
the relevant Disclosure Document including but not limited to statutory and other
regulatory disclosures. The Company has made / will make, inter-alia, the
following disclosures in the Disclosure Document; Investors should carefully read
and note the contents of the Disclosure Document. Each prospective investor
should make its own independent assessment of the merit of the investment in
non-convertible debentures and the Issuer Company. Prospective investors should
consult their own financial, legal, tax and other professional advisors as to the
risks and investment considerations arising from an investment in the non-
convertible debentures.

v) The Trustees, “ipso facto” do not have the obligations of a borrower or a Principal
Debtor or a Guarantor as to the monies paid/invested by investors for the
debentures/Bonds.
- w) The Company shali comply with all the provisions of SEBI (Debenture Trustees)

Regulations, 1993, SEBI (Issue and Listing of Debt Securities) Regulations, 2008,
the Companies Act, 1956, the Companies Act, 2013, Companies (Share Capital
and Debentures} Rules, 2014, Companies {Prospectus and Allotment of
Securities) Rules, 2014, Issuance of Non-convertible Debentures (Reserve Bank)
Directions, 2010, SEBI (Listing Obligations and Disclosure Regquirements)

T Regulations, 2015, as amended from time to time and/or any other notification,
* circular, press release issued by SEBI/ NHB, from time to time.
S2\. 10 COMPANY'S COVENANTS ol
Vo :

¥ } 10.1  The Company declares, represents and covenants to the Debenture Trustee that the
! Company shall execute all such deeds, documents and assurances and do all such acts
and things as the Debenture Trustee may reasonably require for exercising the rights

under this Deed and the Debentures and for perfecting this Deed and the security created

in favour of the Debenture Trustee for the benefit of the Debenture Holder(s).

W he Company hereby covenants with the Debenture Trustee that the Company wil, at all
t es during the term of this Deed, (except as may otherwise be previously agreed in
A\ W iting by the Debenture Trustee):

Camry on and conduct its business with due difigence and efficiency and in
accordance with sound managerial and financial standards and business practices
with qualified and experienced management and personnel:

Utilise the monies received upon subscription to the Debentures solely towards the
purpose stated in the relevant Disclosure Document. The Company shall procure
and furnish to the Debenture Trustee a certificate from the Auditor/ Chartered
Accountant in Practice of the Company in respect of the utilisation of funds raised
by the issue of the Debentures;

c) Keep proper books of account as required by the Act and therein make true and
proper entries of all dealings and transactions of and in relation to the business of
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the Company and keep the said books of account and all other books, registers
and other documents relating to the affairs of the Company at its Registered Office
or, where permitted by Applicable Law, at other place or places where the books of
account and documents of a similar nature may be kept. The said books of
account and the charged assets will be kept open for inspection of the Debenture
Trustees on receipt of reasonable notice, including taking copies of such books of
accounts by the Debenture Trustees;

Give to the Debenture Trustee such information as the Debenture Trustee shall
reasonably require as to all matters relating to the business, property and affairs of
the Company and at the time of the issue thereof to the shareholders of the
Company furnish to the Debenture Trustee copies of every balance sheet, profit
and loss account or circulars or notices, issued to the shareholders of the
Company;

If required under the Applicable Law, insure and keep insured upto the
replacement value thereof or on such other basis as approved by the Debenture
Trustee (including surveyor's and architect's fees) the Mortgage Properfies, which
are capable of being insured as such and in respect of which property it is
common industry practice to obtain such insurance, against fire, theft, lightning,
explosion, earthquake, strike, lock out, civil commotion, storm, tempest, flood,
marine risk, erection risk, war risk and such other risks as may be specified by the
Debenture Trustee and shall duly pay all premia and other sums payable for the
purpose. The insurance in respect of the Mortgage Properties, if any, shall be
taken in the name of the Company and if so required by the Debenture Trustee,
the loss payee of any such insurance would be the Debenture Trustee and any
other person having a charge on the Mortgage Properties and acceptable to the
Debenture Trustee. The Company shali keep the copies of the insurance policies
and renewals thereof with the Debenture Trustee, if so required by the Debentur

Trustee. In the event of failure on the part of the Company fo insure the: Mbrtgagef:@\

Properties or to pay the insurance premia or other sums referred to above fhe >~

Debenture Trustee may but shall not be bound to get the Mortgage/Propertles

be reimbursed by the Company; 6% 5

{|Ensure that the value of the Mortgage Properties, shall always be of such value 50,

‘as to maintain the Security Cover in terms of this Deed and in this regard. if | the

ey
i ,_36:_\
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insured or pay the insurance premia and other sums referred to above ‘which- shall

Debenture Trustee so requires, the Company shall provide a certificals’ Tremﬁ“

Auditor of the Company/a Chartered Accountant in Practice confirming that the "
value of the Mortgage Properties is sufficient to maintain the Security Cover as on
the last date of the respective quarter for which such certificate is issued,

Punctually pay all applicable Taxes imposed upon or payable by the Company as
and when the same shall become payable, save to the exten’ the Company
contests the same in good faith;

Shall punctually pay or ensure payment of all applicable rents. cesses, instrance
premium, rates, taxes and outgoings in connection with any part of
Security/Mortgage Properties so as to keep the same free fr m any other interest,
other than the Security or any other interest permittec .nder the Transaction
Documents;

Diligently preserve the corporate existence and stat. and all rights, contracts,
privileges, franchises and concessions now held » hereafter acquired by the

Company in the conduct of the business of the Cai ipany and cormp[y with each

W



and every term of the said franchises and concessions and all Applicable Law
applicable to the Company or the business and assets or any part thereof,
provided, the Company may contest in good faith, the validity of any Applicable
Law and pending the determination of such contest may postpone compliance
therewith, if the rights enforceable under the Debentures are not thereby materially
endangered or impaired. The Company will not do or voluntarily suffer or permit to
be done any act or thing whereby the right to transact the business of the
Company might or could be terminated or adversely effected or whereby payment
of the Payments might or would be hindered or delayed;

Not undertake or permit any merger, consolidation, reorganisation scheme or
arrangement or compromise with its creditors or shareholders or effect any
scheme of amalgamation or reconstruction, in all cases which may have a material
adverse effect on the interests of the Debenture Holder(s) under the Transaction
Documents;

Not undertake or permit any compromise with its creditors or shareholders until
Final Settlement Date without prior written approval of the Majority Debenture
Holders;

Promptly inform the Debenture Trustee if the Company has knowledge of any
proceeding being initiated or any application being filed under any Insolvency
Laws against the Company or if the Company has received any statutory notice
under any Insolvency Laws or otherwise of any suit or other legal process intended
to be filed or initiated against the Company and affecting the title of the Company
io the Mortgage Properties or if a receiver, liquidator or similar officer is appointed
for any of its properties or business or undertaking;

Duly cause these presents o be registered in all respects so as to comply with the
provisions of Applicable Law;

carry out subsequent vaiuation of the Mortgage Properties, at the request of the
Debenture Trustee, at the Company’s cost; ' o
Promptly inform the Debenture Trustee of any loss or damage which the' C"@;fmpany
may suffer due to any force majeure circumstances or act of God, Suech as
earthquake, flood, tempest or typhoon, etc. against which the Company may not
have insured its properties; it

The Company is aware that in terms of Regulation 14 of the SEBI (Debenture
Trustees) Regulations, 1993 as amended from time to time, the Trust Deed has to
contain the matters specified in Section 71 of the Companies Act, 2013 and Form
No. SH.12 specified under the Companies {Share Capital and Debentures) Rules,
2014. The Company hereby agrees to comply with all the clauses of Form No.
SH.12 as specified under the Companies (Share Capital and Debentures) Rules,
2014 as if they are actually and physically incorporated herein in this Deed.

Shall furnish quarterly report to the Debenture Trustee containing the following
particulars:

(i)  Updated list of the names and addresses of the Debenture Holder(s);
(i}  Details of the Payments to be made, but unpaid and reasons thereof;

(iy The number and nature of grievances received from the Debenture
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Holder(s) and resolved by the Company and those grievances not yet
- solved to the satisfaction of the Debenture Holder(s) and reasons for the
same;

(iv} any major change in composition of the Board of Directors of the Company,
which may amount to change in control as defined in SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011:

(v) A statement that those assets of the Company which are available by way of
security in terms of the Transaction Documents, as amended from time to
time, is sufficient to discharge the claims of the Debenture Holders as and
when they become due;

(vi) Certificate from the Statutory Auditors/independent chartered accountant
giving the value of book Receivables/Book debs.

r Shall furnish yearly to the Debeniure Trustee a certificate from the Statutory
Auditors/Chartered  Accountant in  Practice giving the valuation of
Receivables/Book Debts.

s) send to the stock exchange where the debentures are listed for dissemination, the
half yearly financial results, a half- yearly communication certificate from the
Debenture Trustee under Regulation 52(4) of SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 201 5, containing inter-alia the following
information: -4

() creditrating and change in credit rating (if any);

(i)  asset cover available;

(i)  debt-equity ratio; ,,:::g"—_-fg

(iv)  previous due date for the payment of interest/principal for the Debenturg&,ijifé
and whether the same has been paid or not: and o e

(v)  nextdue date for the payment of interest/principal for the Debentures;

(vi)  debt s<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>