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DEBENTURE TRUST DEED

This debenture trugt deed ("Deed”) is made at Naw Delhi, india on Decamber 4, 2024 ("Effective Date")
between: i

1

AMBIUM FINSERVE PRIVATE LIMITED, 2 company incorporated under the Companies Agt, 2013
with corporate identification number {"CIN") UB5959CH2017PTC041442 and a non-banking
fingricial company registered with the Reserve Bank of Indis, and having its registered office at
Cabin No. 101, 1st Floor, SCO No. 148-148, Sector 344, Chandigarh - 160022, India (hereinafter
referred to as the "Company”, which expressian shall include its successors and permitted assigns
whereyver the context or meaning shall 5o require or permit),

AND

MITCON CREDENTIA TRUSTEESHIP SERVICES LIMITED, a company incorperated under the
Companies Act, 2013 with CIN US3000PN2018PLC1B0330, having its registered office at Kubera
Chambers, 1st Fioor, Shivajinagar, Pune, Maharashtra - 411005, india, and acting through ils office
at 3rd Floor, Smartworks, Vardhman Trade Centre, Lala Lajpat Rai Road, Nehru Place, New Delhi
- 11001, india (hereinafter referred to as the "Debenture Trustee", which expression shall include
(14 successors and permitted assigns wherever the context or meaning shail so require or permit],

{The Company and the Debentyre Trustee are hersinafter tollectively referred to as the "Parties’,
and individually as a "Party” |

BACKGROUND:

A
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With a view 1o raising debt for the Purpose (as defined below), the Company proposes to issue
20,000 (twenty thousand] histed, rated, senior, secured, transferable, redesmable, non-
convertible debentures denominated in Indlan Rupees ("INR"), having a face value of INR 10,000
{Indian Rupees Ten Thousand| sach and an aggregate nominal value of INR 20,00,00,000 {Indian
Rupees Twenty Crore) ("Debentures"), in dematerialised form on a private placement basis to
certain identified investors ("Issue®).

The Company has issued a general infarmation document dated 16" September 2024 ("General
Information Document”] and shall issue/has issued a key information document and a private
placement offer cum application letter dated on ar about the Effective Date, prepared/io be
prepared in accordance with Section 42 of the Companies Act (as defined below) read with the
Companies (Prospectus and Allotment of Securities; Rulas, 2014 (collectively, the "Key
Information Document"), to investars who shall subscribe/have subscribed to the Debentures,
on a private placement basis, and which, inter olig, sets out the broad terms and conditions on
which the Debentures are proposedt to be issued.

The Company is duly empowered by its memorandum of association and its articles of assaciation,
and praposes to allot and issue the Depantures pursuant to the authority granted by the special
rezolution dated October 16, 2024 of the shareholders of the Company pursuant (o Secticn 42 of
the Compames Act {as defined below], the shareholders resclutions, each dated October 186,
2024, under Section 180{1e) and Section 180(1)(a) of the Comparnies Act, and the resofution
dated November 18, 2044 of the executive committee of the board of directors of the Company
read with the resolution dited October 8, 2024 of the board of directors of the Company, to the
persens set out under Schedule | Part A (Name of the Debenture Holders) who have agreed o
subscnbie to, in the aggregate, all of the Debenrlures.

The Debentures have been/will be issuad i dematerialised formand are subject to the provisions
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of the Depositories Act, 1996 ano the rules notified by the Nationsl Securities Depository Limited
{"NSDL") ang the Central Depository Servicas Uimited {"m“?-?fbm time to time. The Company
has entered into/will enter into agreements with the Depositories (as defined below) for Issumg
the Debantures in the dematerialised form.

E The Company has obtained a credit rating for the Debentures from the Rating Agency (as defined
below). which has re-affirmed a rating of "CARE BBB- [Stable)" (pronounced as "CARE Triple B
Minus with Stable Outlook”) through its letter dated October 25, 2024 ("Rating”).

E. The Debertures are proposed to be listed on the wholesale debt market segmant of the BSE (as
defined beiow]) within the timefines prescribed under the SEBI Listing Timelines Requirements (a3
defined below). -

G. The Debenture Trustee is registered with the Securities and Exchange Board of india (“SEBI") as a
debenture trustee under the Securities and Exchange Board of bhdia {Debenture Trustees)
Regulations, 1993 (as amended, modified or restated from time to time, the "Debenture Trustees
Regulations" or the "SEBI Debenture Trustees Regulations”) and pursuant to the consent letter
dated 18™ November, 2024, the Debenture Trustee has agreed to act as the debenture trustes in
trust for and on behalf of and for the benefit of the Debenture Holder(s] (as defined below) from
time 1o ume, and each of their suctessors and assigas.

H. The Debenture Trustee and the Company have enterad into a debenture trustee agreement dated
27" Novernber, 2024 ("Debenture Trustee Agreement”], whereby the Company has appointed
the Debenture Trustee and the Debenture Trustee has agreed to be appointed as & debenture
trustee on behalf of and for the benefit of the Debenture Holder(s) for the purposes set out
therein

1 One of the terms of the Issue is that the redemption of the Dutstanding Amounts (as defined
below), will be, inter alia, secured by way of a first ranking exclusive and continuing charge over
the Hypothecated Assets (as defined below), in favour of the Debenture Trustee (acting on behalfl
of and for the benefit of the Debenture Holder{s)), on or prior to the Deemed Date of Allotment
{as defined below),

g The Company Is desirous of executing a debenture trust deed to record the terms and conditions
of the [ssueg, the role and respensibilities of the Debenture Trustee, and the Company's obligations
in respect of the Debentures {including without limitation, the redemption of the Debentures and
payment of all costs and expenses thereof).

K. Accordingly, the Debenture Trustee has calied upon the Company to execute & debenture trust
deed on the terms contained herein, wharein, in accordence with the requirements prescribed

under the SEB! NCS Regulations (as defined below) and the SEBI Debenture Trustees Regulations,

Part A contains the general and statutory obligations of the Parties, Part B contains the
commercial terms and the transaction specific obligations of the Parties, angd Part C contains the
other miscellaneous provisions in relation to the Debentures.

NOW THEREFORE, FOR THE CONSIDERATION AFORESAID, THE COMPANY HEREBY AFFIRMIS AND
AGREES AS FOLLOWS:

OPERATIVE TERMS.
: A DEFINITIONS AND INTERPRETATION
Definitions

in this Deed, the following terms have the following meanings:

{1 "Act” or "Companies Act" means the Companies Act, 2013, and shall include any re-
enactment, amendment or modification of the Companies Act, 2013, as in effect from
time to time.

{2) "Applicable Accounting Standards” means the generally accepted accounting principles,
standards and practices in India or any other prevailing accounting standard in India as
may te applicable, and includes the indian Accounting Standards (IND-AS).
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(3

(4]

5
16}

{7

(8}

(2

(10)

(11)

{12}

(13)

(14)

{15}

{18}

(17)

(18)

{15)

"Applicable Law' mazans all applicable statutes, enactments or acts of any legislative body
in India, laws, ordinances, rules, bye-laws, regulations, notifications, guideiines, policies,
directions, directives and orders of any Governmental Authority and any modifications or
re-enaciments thereof.

“Applicant” means 3 person who has submitted 2 completed Application Forem to the
Company.

"Application Form" ‘neans the application farm in the Debt Disclosure Documents

"Application Money" means the subscnipticn amounts paid by the Debenture Holders at
the time of submitting the Applization Form.

“Assets” means, for any date of determination, the assets of the Company on such date
as the same would be determined in actordance with the Applicable Accounting
Standards,

"Beneficial Owners" means the hoiders of the Debentures in damaterialised form whose
names are recorded as such with the Depository(ies) in the Register of Beneficial Owners
and "Beneficial Qwner" shall be construed accordingly

“BSE" means B5E Limited.

“Business Day" means any day (other than a Sunday or a public holiday under Section 25
of the Negotiable Instruments Act, 1881} on which the commercial banks are open for
business in Mumbai, India and/or Chandigarh, India. For the purpose of this definition, in
respect of:

{3} Announcement of issue pericd: Business Day shall mean all days, excluding
Saturdays, Sundays and public holidays, on which commercial banks in Mumbal,
india and/or Chandigarh, India arg open tor busimess,

{b) The rime periged between the issue closing date and the listing of the Debentures
an the BSE- Business Day shall mean all trading days of the stock exchanges for
nen-convertibie securities, excluding 5aturdays, Sundays and bank holidays, as
specified by the SEBI,

"Capital Adeguacy Ratio" means the capital adequacy ratio determined in accordance
with the NBFC Directions.

"CDSL" has the meaning given to it in Recital D above

“CERSA!" means tne Central Registry of Securitisation Asser Reconstruction and Security
Interest of india.

"Client Losn" means each laan dishursed by the Company as a iender, and "Ciient Loans"
shall be construed accordingly.

"Conditions Precedent” means the conditions precedent set gut in Schedule | Part B
{Conditions Precedent).

"Conditions Subsequent” mesns the conditions subsequent set out in Schedule | Gart €
(Conditions Subsequent).

“Constitutionz! Documents” means the certificate of incorporation of the Company, the
memorantdum of association and articles of aszociation of the Company and the
certificate of registration issued by the RBI to the Company

"Control” has the mganing given to it in the Companies Act

"Debenture Holders" has the meaning given (o it = Clause 2 1{a) {Debentures) and tor
any subseguent Debeoture Holders, each person wha is:
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(20}

{21)

{22)

{23)

(24)

(25}

{26}

27

(28)

{29)

ia) registered as & Beneficial Owner; and

(b} registered as a debenture holder in the Register of Debenture Holders
Sub-Clauses {a) and (b} shall be deemed to include transferees of the Debentures
registered with the Company and the Depositorylies) from time to time, and in
the svent of any inconsistency between sub-Clauses (a) and (b) above, sub-Clause
(a) shatl prevail,
and "Debenture Holder” shall be construed accordingly.

"Debenture Trustee Agreement” has the meaning given to it in Recital H above.

“Bebenture Trustees Regulations” or "SEBI Debienture Trustees Regulations” has the
meaning given to it in Recital G above.

“Debentures” has the meaning given ta It in Recital A above.

“Debt’ means the aggregate of:

{a) all sutstanding long-term borrowings {whether secured or unsecured);

(b} all contingent lianilities pertaining to corporate and financial guarantees given on

Behalf of any company, special purpose vehicle, any subsidiary or affitiste to the
#xtent of the amounts outstanding in respect of such guaranteed debt;

fc} all outstanding short-term debt burrowings {whether secured or unsecured),
availed of in Leu of any long-term debt or by way of bridge financing for a long-
term debt;

{ci? ail amounts raised by acceptance under any acceptance credit facility;

el all receivables sold or discountad [other than recewables that are sold on a non-
recourse basis);

{fy any obligation under any put option, any shortfail/liquidity support undertaking,
any debt service reserve account undertaking, any keep fit letter(s), any letter of
comfort issued in favour of any person(s); and

iz} all amounts raised under any cther transaction {including any forward sale or
purchase agreement) having the commerciat effect of a borrowing,

but shall not include any cash-in-hand and/or any amaunts available in the bank
accounts of the Company.

“Debt Disclosure Documents” means the General information Document, together with
the Key Information Document and the private piacement offer and application letter in
respect of the Debentures

‘Deed of Hypothecation” has the meaning given to it in Clause 6.1{a) (Transaction
Security).

"Deemed Date of Ailotment” has the meaning given to it in Clause 2.3(a) (Aliotment of
Debentures)

"Depositaries” means the depositories with which the Company has made arrangements
for dematerialising the Debentures, being NSDL and CDSL, and "Depository” means any
one of them

"DRR" has the meaning given 1o it in Clause 2.10(a) (Debenture Redemption Reserve).
"Due Dates” means, collectively, the dates an which any principal amounts, interest, any

additional interest, default interest, any liyuidated damages, any premature redemption
amount and/or any other amounts payable, are due and payable, including but not
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{30)

(31)

(32

(33)

{34)

(35}

{38)

1373

fimited to the interest Payiment Dates, the Final Redemption Date, or any other date
{including because of acceleration) on which any payment is to be made by the Company
under the Transaction Documents.

“Early Redemption Exercise Period” has the spamng given to i in Clause B2 [Farly
Redemptios]

“Early Redemption Date” has the meaning given te i in Clause 8.2 (Early Regemption).

“Early Redemption Notification” has the meaning given to it in Clause 8.2 (Lariy
Redemption).

"Events of Default” means the event{s] set out in tlause 11.2 (Events of Defauit) and
“Event of Default” shall be construed accordingly.

Final Redemption Date” means 21" December 2025

“Final Settlement Date” means the date on which all Secured Obligations have been
irrevocably and unconditionally paid and discharged in full 1o the satisfaction of the
Debenture Holders.

"Financial Indebtedness” means any indebtedness for or in respect of:
{a} moneys baorrowed;

ib) any amaunt raised by acceptance under any acceptance credit, hill acceptance or
bill endorsement facility or dematerialised equivalent;

[{d] any amount raised pursuant to any note purchase facitity or the issue of bends,
notes, lcan stock or any similar instrument,

{d} the amaount of any habdity in respect of any lease or hire purchase contract which
weoutd, in sccordance with the Applicable Accounting Standards, be treated as a
finance or capital lease;

{2} receivables sold or discounted {Gther than any receivables to the extent they are
sold on @ non-recourse basis);

it} any amoaunt raised under any other transaction (including any forward sale or
purchase agreement) having the commercial effect of a borrowing;

(g) any derivative transaction entered into i connection with protaction agsinst o
penafit from fluctuation in any rate or orice (and, when calculating the valuz of
any derivative transaction, only the masrk-to-market value shall be taken into
accounth

th) shares which are expressed to be redesmable or shares which are the subject of
# put option er any form of guarantee;

(i) any obligation under any put option in respect of any securities;

(1) any counter-indemnity obligation in respect of a guarantee, indemmty, band,
standby or socumentary letter of credit or any other Instrument issued by a bank
or financial institution;

(k} any corporate/personal guarantee, 2 letter of comiort or any other sirilar
contractual comdort issued ae tnourred in respect of @ Hability incurred by any

other third getson, and

] the amount of any bty s resperct of any guarantee or indemnity for any of the
items referred to in paragrapbs (3] to (k) above.

“Financial Year" means each period of 12 (twelve) months commancing on Apri 1 of any
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(38}

(38

(403

(41}

(42)

(43

(44)

(45)

(46)

(47

(48)

(49)

{501)

{51}

52}

catendar year and ending on March 31 of the subseguent calendar year.
“General Information Document” has the meaning given to it in Recital B above,

"Governmental Authority” means any government (central, state or otherwise) or any
governmental agency, semi-governmentai or judicial or guasi-judicial or administrative
entity, department, agency or authority including any stock exchange or any seff-
regulatory organisation, established under any Appticable Law.

"Gross Loan Portfalio” means and includes the autstanding principal armounts of the
lvans originated by the Company on its own books, intluding any securitised portfolio as
well as lnand ariginated on behalf of other entities by entering Into partnership
agreements but not included on the Company's awn book.

"Hypothecated Assets” has the meaning given to it in Clause 6. 15 (Transoction Sezurity).
“INR" Has the meaning given to it in Recital A above.

“Interest Payment Dates” means the dates on which interest in respect of the
Debentures is required 1o be paid, 2s more specifically set out in Schedule 11 {interest
Payment and Redemption Schedule) Part A {Interest Payment Schedule).

"Interest Rate” means 10.50% (ten decima! five zero percent) ger annum (fixed),
payable monthly on the interest Payment Bates as specified in Schedule Hl {interest
Payment and Redemption Schedule) Part A ({Interest Payment Schedule).;

“Issue” has the meaning given to it in Recital A above
"Key Information Document” has the meaning given to it in Recital B above.

"Listed NCDs Master Circular” means the master circular issued by SEBI bearing the
reference number SEBHO/DDHS/PoD H/P/CIR/2024/54 dated May 22, 2024 on "Moster
Circular for issue ond listing of Non-convertible Securities, Secoritised Debt instruments,
Security Receipts, Municipol Debt Securities and Comimnercial Paper” to the extent
ausplicable in respect of the private placement of debt securities, as amended, modified,
or restated from time to time.

"Listing Period” has tne meaning given to it in Clause (a} (Listing of Debentures)

“Majority Debenture Holders” means such number of Debenture Holders collectively
holding more than 50% (fifty percent) of the value of the Qutstanding Pringipal Amounts
of the ngentwes.

"Majority Resolution" means a resolution approved by the Majority Debenture Holgers
who are present ant voting or if a gall 1s demanded. by the Majority Debenture Holders
whuo are present and votung in such poll.

"Management Control” means, in respect of any person:

(a) the right to appoint a majority of the directors of the board of directors of such
person; and

{b) the right 1o control the management or policy decisions acting individuaily or in
concert, dizectly or indirectly, including by virtue of shareholding or managemsnt
rights or shareholders agreements or voting agreements of such person.

“"Material Adverse Effect” means the effect or consequence of an event, circumstance,
occurrence of condition which has caused, as on the date of determinaticn, ar could
reasonably be expected 1o cause a materiai and adverse effect on:

{a) the financial candition, business nr operation of the Company which is prej'ilsdzciai to
the ability of the Comipany to perform ity obligations under the Transacticn
Documents;
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(53)

{54)
{53)
(56)
(57)

{58}

(59}

(eut

(61)

(62)

{63)

(64)

(65)

(66)

{67

{68)

169

{70}

171)

tHa} the rights or remedies of the Debenture Helders hereunder or under any othe:
Transaction Documents;

(4} the ability ot the Company or any guarantarls) (if any) 1o perform its oblizations
under the Transaction Documents;-gr

{di the lagality, validity or enforceabitity o any of the Transaction Documents,

"NBEC Directions" mwans the Master Direction - Reserve Bank of Indla (Non Banking
Financial Company - Scele Based Regulation) Directions, 2023 dated October 19, 2023,
read together with the RBi's ¢ircular no. DOR (NBFC)LCC PD No.109/22.10.106/2015-20

dated March 13, 2020 on "implementation of indian Accounting Stondards’, each as
amended, modifisd or restated from time to time.

“Net Worth" has the meaning given ta it in the Companies Act:

"Nominee Director” has the meaning givan to the term in Clause 4.8 (Nominee Director]
“NSDL" has the meaning given to it in Recital D abave.

“Outstanding Amounts” means, on any date, the Qutstanding Principal Amounts together
with any additional interest, default interest, casts, fees, charges, expenses, and other

amounts payable by the Company in respect of the Debentures,

“Outstanding Principal Amounts” means, at any date, the principal amounts outstanding
under the Debentures.

“PAR>90" means, in respect of the Gross Loan Partfolio of the Company, at anv time, the
cutstanding principal amounts of the Uient Loans that have one or more instalments of
principal. interest, penalty, fee or any other payments overdue for 80 (ainety) days or
mare and includes restructured loans,

‘Payment Default” means the aceurrence of the event of defaull sot out in Clause 11 2(a;
(Poyrment Defauits).

of tims, 8¢ Bath, would constitute an Event of Default.

‘Purpose” has the meaming given to it in Clavse 5 (Purpose).

"Quarterly Date" means cach of March 31, June 30, September 30 and December 31 aof a
calendar year, and "Quarterly Dates" shail be construed accordingly.

"Rating" has ihe meaning given to it in Recital € above

“Rating Agency” means CARE Ratings Umited, having its registered office at Unit No 205-
208, 2™ Floor, Prestige Menidian 1, No 29, MC Road, Bengaluru, Karnataka - 560003, india.

“RBI" means the Reserve Bank of India.

"Recovery Expense Fund' means the recovery expense fund eastabiished/to be
established and maintained by the Company in accordance with the provisions of Chapter
IV (Recovery Fxpenses Fund) of thre SEB! Deberture Trustees Master Circular.

"Register of Bersficial Owners’ means the register of beneficial owners of the
Debentures maintained in the records of the Depositories

“Register of Debenture Holders” miears the register of debeatises holders maintaned by
the Company .0 atcardance with Section B8 of the Compantes Azt

‘Registrar’ means the rezistras and transfer agent apponted for the issue of Debenwires,
bemg Integrated Registry Management Services Private Limited.

“ROC" means the junsdictional registrar of companies
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{72}

(73)

(74)

(75)

(78]

{77

(78)

(73)

(80)

{81)

182}

23]

{&d)

(85)

At Firserve

“SEBI" has the meaning given to it in Reoital G above.

“$EBI Centralized Database Requirements”" means the requiremernts prescribed in
Chapter IV {Ceatrolized Datobose for corporate bonds/ debentures) of the Listed RCDs
Master Circular resd together with Chapter Xl (Centralised Dotobase - Responsibilities of
Debenture Trustee} of the SERI Debenture Trustees Master Circular,

“SEBI Debenture Trustees Master Circular’ means the master circular issued by SESI
bearing reference number SEBI/HO/DDHS-20D3/P/CIR/2024/46 dated May 16, 2024 on
"Master Circuiar for Debenture Trastees” to the extent applicable in respect of the private
placement of debt securitias, as amended, modified, or restated from time to time.

"SEBI Listed Debentures Circulars” méans. collectively, the Listed NCDs Master Circular,
the SR Debenture Trustess Master Circular, and {16 the extent applicable) the SEBI LODR
Master Ciecuilar., .~

"SEBI Lsting Timelines Requirements” means the requirements in respect of the
timelines for listing of debt securities issued on a private placement basis preseribed in
Chapter Vil {Standardizotiosn of timelines for listing of securities issued on a privote
placement bosis) of the Listed NCDs Master Cicular,

"SEBI LODR Master Circutar” means the master circular issued by SEBI bearing reference
number SEBLHO/CED/PoDZ/CIR/P/O155 dated November 11, 2024 on "Master circulor
for complionee with the provisions of the Securities and Exchange Board of India (Listing
Obtigations and Discipsure Bequirements) Regulations, 2015 by listed entities” to the
extent applicable in respect of the private placement of debt securities, a5 amended,
modified, or restated from time to time.

"SEBI LODR Regulations” means the Securitles and Exchange Board of India (isting
Obligations and Distclosure Requiremants) Reguiations, 2015 as amendsd, modified or
restated from time 0 time.

"SEBI NCS Regulations" means the Securitiss and Exchange Board of India (iszue and
Listing of Non-Convertible Securities) Regulatians, 2021 togethar with the Listed NCDs
Master Circular, as amended, modified or restated from time to time.

“Secured Obligations” means all present and future obligations (whether aciual or
contingent and whether owed jointly o1 severaily or in any capacity whatsoever) of the
Company to the Debenture Holders or the Debenture Trustee under the Transaction
Documents, incluging without limitation, the making of payment of any interest {if any),
redemption of arincipal amounts, the defauit interest, additional interest. liguidated
damages and aii costs, charges, axpenses and cther amounts payable by the Carr.pan-; it
respect of the Debentures.

“Security Cover” ?-.a:r..th:» meamng given to it in Clause 6 1(b),

“Special Majority Debenture Holders” means such number of Debenture Holders
coliectively holding more than 75% (seventy five percent) of the value of the Outstanding
Principal Amounts of the Debentures,

"Special 'Rasolutio_n“ means resolution approved by the Special Majority Cebeniure
Holders who are present and voting or if 4 poll is demanded, by the Special Majority
Debenture Holders who are present and voting in such poll.

“Stressed  Assets  Framework” means  the RBI's  circular 0o,
DBR.NO.BP.8C.45/21 04.048/2018-19 datad lune 7, 2019 on “Prudential Fromewsork for
Resolution of Stressed Assefs”, as amended, modified or restated from time o time

‘Tax" means any present or future wax, levy, duty, charge, fess, deductions, withihgldngs,
surcharges, cess, turmover tax, transoction tax, stamp tax or other charge of a similar
nature (including any penaltv or interest payable on account of any failure to pay of delay
in paying the same !, now or nereafter, imposed pursuant to sny Applicable Law or by any
Gevernmental Authortty and es mayhe appiicable in relation to the payment obligations
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(86)

87)

(88)

(83

{9n)

af the Company under this Deed

“Tax Deduction” meeans a deduction or withholding for or on account of Tax from a
paymient under a Transaction Decument pussuant 1o Applicable Law

“Total Assets" means, far any date of getermination, the tptal Assets of the Campany on
such date.

"Transaction Dotuments” means:

fa) thiz Deed;

(b} the Debenture Trustee Agreement:

{c) the Deed of Hypotheration;

(d) the Dabt Disclosure Decuments; ’

fe) the letters issued by, and each memprandum of understanding/agreement
entered into with, the Rating Agency, the Debenture Trustee and/ar the
Registrar,

it} each tripartite agreement between the Company, the Registrar and the refevant
Depository; and

gl any other document that may be designated ac a Transaction Document by the
Debenuure Trustee,

- and "Transaction Document’ means cny of them,
"Transaction Security” has the meaning given 1o 1t in Clause 6 Maj (Tronsactiaon Securityi

Trust” tas the smeaning given ot in Slause 4 5(b) (Debenture Trustee for the Denentuce
Hoidees)

12 interpretation

ta)

ibl

{c)

id}

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

{nless the context otherwise requires, reference to a Clause and a Schedule is to 3 clause
and schedule of this Deed.

Headings to Clauses, parts and paragrapns of Schedules are for convenience only and do
not affect the interpretation of this Deed.

Reference to any statute, regulation, or such provision shall include:

(i all statutory and regulatory instruments or orders including subordinate cr
delegated legisiation {whetner by way of rules, notifications, bye-lasvs and
guidelings) made from time tc time under that provision (whether or not
amended, modified, re-enacted or consolidated); and

i such provision as from time to tme amended, modified, re-enzcted o
corsoligated to the oxtent such amendment, medification, re-endactaent o
censchidation apolies or s capable of applying to any transactions enteied nto
ynder this Deed and (1o the extent hability thereunder miay exist of can arise)
shali include any past statutary provision (as from fime to tiene amended,
mudified, re-enacted or consolidated ) which the provision referred 1o hes directly
ar indirsctly replaced

Reference to any document includes an amendment or supplement to, or replacement
or novation of, that document, but disregarding any amendmeni, supplament,
replacement or novation made in breach of this Deed.
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(f)

g}
fhi
(]
G

{k}

i

{m)

trd

(o)

{p)

{r)

Reference to an “amendment” includes a supplement, modification, novation,
reolacement or re-enactment and "amended” is to be construed accardingly.

Waords denoting the singular shall include the plural and vice versa.
Wards denoting any gender include all genders,
References to the word "include” or "Im:lumng" shall be construsd without limitation.

References to the word “indebtedness” include any ohiligs ':_ [whether incurred as
principal or as surety] for the payment or repayment of mamy whether present or future,
m:tua! or contingent.

References to a "person” (urtoawordimmmgamn]shaubeconswawuw
include;

i individual, sole proprietorship, firm, partnership, limited liability partnershiz,
trust, joint venture, company, corporation, body corporate, unincorporated
body, association, organisaticn, any governmental agency or other antity or
organsation (whether or not in pach case having separate legal parsonatity);

{ii} that person’'s successors in tlitle, execuiors, and permitted transteress and
permitted assignees; and

(it} references to a person’s representatives shail be to its officers, employees, legal
or other professional advisers, sub—contracmrs, agents, attorneys and other duly
authorised representatives.

Words "herect”, "herein", "hereto”, "hereunder” and words of similar import when used
with reference 1o a specific Clause in this Deed shall refer to such Clause in thic Deed and
when usad otherwise than in connection with specific Clauses shall refer to this Deed as
@ whole. '

Waords "thereof”, "therein”, "thereta”, "thereunder” and words of similar import when
used with reference to & specific provision in an agreement, document, instrument or
writing shall refer to such provision in such agreement, document, instruraent or writing
#nd when used otherwise than in connection with specific provisions shall rafer 1o such
agreement, document, Instrument or writing as a whole.

{n the computation of periods of time from a snecified date to a later speciied date, the
words "from” and “commencing on” mean "from and including” and "commencing on
and including”, respectively, and the words "to”, "until” and "ending on" e3ch mean "to
but not including”. "urtd Bt net including” and “ending oa but not imcluding”
raspectively,

Words or phrases vsan harein and not Gefined shall have the same meaning as given o
such words or phrazes in the Debt Bisclosure Documents.

Where & wider construction is possible, the words “other” and "otherwise” shzll not be
construed gjusdem generis with any foregoing wards.

All references in this Deed and other Transaction Documents to the Debenture Trustee
taking any actions, exemslng any povers or fights, executing any documents or
mstrument or previging any confirmations shell be interpreted at all times as acting on
the prior written wsiructions of the Majority Dzbenture Holders.

All references in this Deed and othar Transaction Documents to the determination of
discretion or opinion 10 be erercised, in relation to the happening or non-happening of
any event o exerciee of any rights, would mezn, at the determination or discretion or
opinion of the Debemure Holders {in accardance with a Majority Resolution) ar of the
Debenture Trustee (in accordance the instructions of the Majority Debenture.Holders or
a Majority Resolution passed by Cezenture Holders) and such determination shalt be finat
and binding upon the Company,
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is)

(t)

(71

All reforences in this Deed and any other Transaction Documents to the Debenturs
Trustee taking any step, and/pr performing any action shall, in the absence of anything to
the contrary, mean the Debenture Trustee acting upon the instructions of the Majority
Debenture Helders (or a Majority Resoluticn passed by Debenture Holders).

Any reference to 3 document in “asgreed farm” s to a document in a form previousty
agreed betwesn the Parties, or, If not so agreed, i3 in the form specified by the Debenture
Trustas {acting & the instructions of tha Majarity Debenture Holders)

The terms and conditions contained in Part A of this Deed, Part 8 of this Deed and Part ¢
of this Deed tontain the complete understanding of the Parties with respect to the
matters comtained higrein, and shall be read in conjunction with, and harmonipusly with,
each other. :

Conflicts

fa)

(b)

The provisions contained in this Deed sha!l be read together with the provisions contained
in any of the Deot Disclpsure Documents, the other Transaction Documents and any other
agreement entéred into among the Company, the Debenture Holders, and/or the
Debenture Trustee.

in case of any inconsistency between the provisions contained in this Deed or any of the
Debt Disclosure Documents o any other Transaction Document, the provisions contained
in this Deed shall prevail.

PART A - GENE

2.

AMOURNT: TERMS OF DEBENTURES

The terms of this Deed shall be oimding oo the Company, the Debenture Trustee, the Debanture
Holders and all persons claiming by through or under any of them and the Debenture [rustec
shatl be entitled to enforce the obligations o7 the Company under or pursuant to this Desd.

I

Amount of Debentures
(a) Debentures
{i} For the Purpose and at the request of the Company, the entity{ies) whose names

are set out in Schedule | Part A (Name of the Debenture Holders) ("Debenture
Holders") have agreed to subscribe to the Company's 20,000 (twenty thousand)
listed, rated, senior, secured, transfersble, redeemable, non-convertible
debentures denominated in INR, having a face value of INR 10,000 (Indian Rupees
Ten Thousand) each and an aggregate nominal value of INR 20,00,00,000 {indian
Rupees Twenty Crore},

{ii} The eatityiies) mentioned in Schedule | Part A (Nome of the Debenture Holders)
have agreed to subscribe to the Debentures, by way of private placement, to the
maximum extent set out against their respective names in Schedule | Part A on
the terms and conditions contained in the Debt Disclosure Documents Tor private
placement ssued by the Company

(it} Fach Deberture ts & secured, senior and fully paid up debt instrumant.

{iv) fach of the Debentures constitutz direct, sagured, senior and unconditional
obligatiene of the Company (without any preference jnter se whatsoever on
account of gate of issue or allotment ar otherwise).

Security

The Debentures shali be secuded pursuant 1o the security creatad by the Compony unrder
the Deed of Hypothecation, which is a first ranking exclusive and continuing secusity
created solely for tise benefit of the Debenture Holders.
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2.2

23

2.4

{e} Conditions Precedent and Conditicns Subsequent

{i The subscription to the Debentures by the Debenture Helders on the Deemed
Date of Allotmient is subject 1o and conditional upon the fulfilment of the
Conditions Precedent to the satisfaction of the Debenture Trustee unless
specifically waived ar medified in writing by the Matority Debenture Haldars.

{ii) The Comipany further underiakes to fulfil the Conditions Subsequent to the
satisfaction of the Debenture Trustee within the timshnes prescribed therein.

() Covenant to Poy

The Campany covenants with the Debenture Trustee that it shall pay to the Dabenture
Holders the intersst at the interest Rate in respect of the Debentures on the interest
Payrment Dates as specified in Schedule Il (Interest Payment and Redemption Schedule)
Pact A (lnterest Payment Schedule), or eartier in case of any default, and shali alse pay aif
other armounts due in respect of the Debentures a3 stipulated and in accordance with
Clause 7 1 [Interestiand Clause & (Redemption} heiow. The Company shall make/release
all payments due by the Uompany m termz of the Transaction Documents o the
respective Debenture Holders i proporban to thei dues

Face Value and Issue Price

(a} The face value of each Debenture is INR 10,000 (indian Rupeas Ten Thousand].
(b) The issue price of each Debenture is INR 10,000 (indian Rupees Ten Thousand).
Allotment of Debentures

fa} The Debentures shall be deemed to be allotted to the Debenture Holders on December
10, 2024 {“Deemed Date of Allotment”™) All benefits relating to the Debentures are
available to the Debenture Holders fram the Deemed Date of Allotment.

{b) if the Company fails to allot the Debentures to the Applicants within 60 (sixty) calendar
days from the date of receipt of the Application Money ("Allotmemn Period”), it shail
repay the Application Money to the Applicants within 15 (fifteen) calendar days from the
expiry of the Allotment Period (“Repayment Period").

{ch 1f the Company fails to repay the Appiication Money within the Repayment Ferigd, then
the Company shall be liable to repay the Application Money along with interost at 2%
{two percent) pgr annum, gross of withholding taxes, from the expiry of the Allotment
Periog.

Application Money

Tne Application Money received by the Company shall be kept in a separate bank sccount
maintained by the Company with a scheduled bank and shall not be utilised for any purpose ather
than for:

(ai adjustment against allotment of Debentures, or

ib} repayment of Application Mongy in case the Comgany is unabie to allot the Debentures.
Debenture Trustee for the Debenture Holders

(a) Pursuant to the Debienture Trustee Agrepment, the Debenture Trustee has agreed to act
as the trustes for thz benefit of the Debenture Holders in respect of the Debentures, Tha
Debenture Trustee 5 authurised 1o:

i execute and deliver this Decd, all other Transaction Documents and all other
documents, agreements, instruments and certificates cortemplated by this Deed
or the other Transaction Documents, which are to be executed and delivered by
the Debenture Trustee;
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(B}

(c

{ut}

ifi

g

th}

tit taie whatever actipn as may be required to be taken by the Debenture Trustee
in accordance with the terms ard grovisions of the Transaction Docemaents, to
exercise 1ts rights and perform its duties and obligations under each ot the
documents, agreements, instruments and certificates referred ta insub-Clause (i)
above iv cuch documents, agresments, astruments and certificates, and

fuil} subject to the terms and orowsions of this Deed and the other Transaction
Documents, take such other action in connection with the foregong as the
Debenture Holders may from time to tme direct.

The Compieny hereby setties in trust with the Debenture Trustee the amount of INR 1,000
(Indian Rupees Ore Thousand), The Debenture Trustes hias accepted the above smount
of INR 1,000 {indian: Bupees One Thousand) in trust declared and, subject to the terms
and conditions in this Deed and the other Transaction Documents, agreed 10 aCT as the
debenture trustee for the benefit of the Debenture Holders in relation to all amounts
received by it in respect of the Debentures (the "Trust™L j

The Debenture Trustee shaff act as the debenture trustee for the benefit and interest of
the Debenture Holders and their successors, transterées and subject o the terms and
provisions of this Deed and the other Transaction Documents, The Debenture Trustee
shall, at all times, exercise the authority, power and discretion granted to it under this
Deed and the other Transaction Dacuments for the benefit and in the best interest of the
Debenture Holders and their successors and transferees.

The Debenture Trustee declares that it shall not revoke the trust(s) hereoy declared until
all the Secured Obtigations are irrevocably discherged and paid in full by the Company to
the Debenture Holdars and the Debenture “rustee under the Transaction Documents,

the Debenture Trisiee shall hadd the Transaction Secunty i trust an behalf of and Tor
tne penafit of tne Debenture Holders, for the due discharge of the Secured Chligations,
withput any preterence to or priarity of any soe over the otherfs}

The Debenture Trustee shall hold u'{-:rm.zr-.;st the amounts which shall arise or may be
ootzined hy the enforcement of the reosyment obligatiens andfor the Trarsaction
Security and shail apply such proteeds in accordance with Clause 2.6 [Appiicotion of
Payments) below.

By sigriing the Application Form, the Debenture Helders shall be deemed fo have
irrevocably given their cansent to the Debenture Trustee or any of thelr agents or
autharised officials 10, inter akio, do all such acts, deeds and things necessary to compiste
the issuance and allotment of the Dabeniures offered to the Debenture Holders in terms
of the Debt Disciosure Documents, and 1o do any sct ar deed on their behalf in accardance
with the provisiens of the Transaction Dovuments,

The terms and coaditions set out in the Debt Disclosure Documents and this Deed shatl
be binding on the Company and any of its permitted assignees or successers under
Applicable Law.

26 Application of Payments

Uniess atherwise agreed ta by the Debenture Holders or unless othenwise provided oy Ap:;hcabfe
Law or by 2 decree of a competent court or tibynal, any payments due and payable to the

fa)

i

Asmbiat Finserve - Wit Weakth NCDs (Now 2024] D10

Debenture Holders, or reakised irom the enforcement ot the Transaction Security shall be appiied
in the following order

firstly, towards coats, charges and expenses incorred by the Debenture Trustae in
accordancs with the terms of this Deed:

satandly, Wowards Warther fadditional mteray, o efauttinterest and other emaounts payanie
1w the Debenture, Holdars in actordance 4000 toe terms of this Ceed;

fif:*fdf;i. towards any interest payabie to the Debenture Holders in accordance with the
terms of this Ceeo, and
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tastly, towards redemption of the Debentures due ard payabile under this Deed.

Place and Mode of Payment by the Company

{a)

(b]

All interest, principal repayments, penal interest and other amounts, if any, payable by
the Company to the Debenture Holders shall be paid to the Debenture Holders by
electronic mode of transfer like RTGS/NEFT/direct credit to such bank account within
india as the Debenture Holders Inform the Company in writing and which details are
available wlthﬁleﬂ&gismr; Credit for all payments will be given only on realisation.

All payments by the Company in accordance with sub-Clayse {a) above will be made by
the Company, in atcordance with the provisions of this Deed, from the account specified
in Schedule NWWM&] of this Deed. In relation to foregcing, the Cnmpam

{1} mtbqnms the Debeﬂture Trume tc seek details/information fram the bank
spedified in Schedule IV (Account Detoils) in refation to the payment of the
Outstanding Principal Amounts, and undertakes 1o do all such acts as may be

necessary 1o #nable the Debenture Trust=e to procure suth information; and

(i) shall, in £ase of any change in tha details of such account, promptly, and in no
case iatar than 1 (one} Business Day from oceurrence of such change, inform the
Debenture Trustee of the updated details of the account.

Transfer of Debentures

{a)

b}

i)

The transter and transmission of the Debentures shall be subject to the Depasitories Act,
1996, the rules made thereunder, the bye-laws, rules and regulations of the Depositanes
(gach as amended, modified or restated from time ta time).

The Debenturas shall be freeiy transferable and transmittable by the Debenture Holder(s)
in whole or in part without the pricr consent of the Company.

The Debenture Holder(s) shall also have the right to novate, transfer or assign its rights
and/or the benefits under the Transaction Decuments upon such transferftransmission
of the Debentures. The Company shall nat assign any of the rights, duties or obligations
under this Deed or in relation 1o the Debentures without the prior writtern consent of the
Gebenture Trustee (acting on the instructions of all the Debenture Holder{s))

issuance of Debentures

fai

{k)

The Debentures sholl be i a dematerialised form but are fungible and ere represented
by the statement issued through electronic mode. The Company has made depository
arrangements with the Depositones for the issue of the Debentures in demalertahstd
form pursuant fo the tnpartide agresments between the Company, tne relevant
Depositories and the Registrar,

The Debenture Holders will hold the Debintures only in dematerialised form and deal
with the Debsnturas in accordance wich the provisions of the Depositories Act, 1996
and/or rules 25 notified by the Depasitories from time to time.

Debenture Redemption Reserve

(a)

(k)

It is hereby clarified that as on the Effective Date, pursuant to the Companies {Share
Capital and Debentare Ruies), 2014, non-pankisg financiat companies registered wirth the
RB! are exempted from the requirement to maintain a debenture redemption reserve
{("DRR") incase of privately vlaced debentures. As the Company Is a non-banking financial
company registered with the RBI it is 35 on the Effective Date, exempted from the
requitement to mantain a DRR.

The Cemmpany hereby agrees and undertakes that, i required under Applicable Law, it il
create 2 DRR in accordance with the provisions of the Companies Act (and the rules and
regulatisns made thereunder) and the guidelines ssued by the relevant Governmental
Autherities.
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{c} i during the tenor of the Debentures, any guidelines are foimulated (or madified or
revised] by any Governmental Authority in respect of creation of the DRR, the CZompany
shall abide by such guidelines and shall o at! such deeds, acts and things as may be
reauired in accordance with Applicatile Law.

{d} Where applicable, the Company shall submzt to the Debenture Trustee a certificate duly
certified by a chartersd accountant certifving that the Company has transferred the
required amount ta the DRR at the end of each Financial Year.

{e n addition fo the toregaing, to the extent required by Applicabie Law, the Company shall
such rime periads, o5 may be preseribed by Applicable Law, in respect of any amaunts of
the Debentures maturing in any Financial Year.

Recovery Expcns;r Fund

The Company hereby undertekes and confirms that it shall, within the time period prescribed
under Chapter IV (Recovery Expenses Fund) of the SEBI Debenture Trustees Master Circular,
estabilish and maintain the Recovery Expense Fund in such manner/mode as is prescribed under
Chapter IV (Recovery Expenses Fund) of the SEBI Debenture Trustees Master Circular.

GENERAL UNDERTAKINGS OF THE COMPANY

Filings

Pursuant to the prowvisions of the Companiegs Act and the relevant rules thereunder, the Company
unidertakes 1o make the necessary filings of the documents mandated therein ingcluding (if
required under Applicable Law) the return of allotment (Form PAS 3}, Form CHG-9, and [ o
required under Applicable Law) racord of the private placement offer and apolication letter (Form
PAS 5) with the ROC and/es SEBL within the timelines stipulated under the Comganias Act and
the relevant rules thereundar. and any others Apphirable Law

Register of Debenture Holders

a) A Register of Debenture Holders shail be maintained in accordance with Section 88 o! the
Companies Act and the Register of Debenture Holders/the Register of Beneficial Gwners,
shaill be closed 15 (fifteen) calendar days prior to each Due Date.

(b} In case of dissolution/bankrupicy/insolvency/winding up of Debenture Holders, the
Debentures shall be transmittable tc the lega! representative(s)/successoris) or the
liquidator as the case may be in accordence with Applicable Law and on such terms as
may be deemad sppropriate by the Campany.

Future Borrowings

The Company shali, subject to the Security Cover being maintained, be entitled to borrow or raise
ioans or create encumbrances or avail financizl assistance in whatever form, and also issue
promissory nofes or debentures or gther securiting

Ranking

{a) Lach Depenture constitutes direct, senior and secured obligations of the Company.

ih) The payment obligations of the Company under the Transaction uctumenulsﬁa_ll be at
least pori possu with the claim; of all of its otrier senior secured creditors and shall ranx

senior to the ciauns of any unsecureo of subcidinated debt of the Company. excegt for
obhgations mardatonly preferred by Applicabile Law applying to compamas generally,

ick The Debentures shall fank pori passu inter se and the Company shall pay and discharge
3l its habilities to the Bebenture Hoiders under this Deed without prefarence or priority
af one over the other.

DEBENTURE TRUSTEE'S RIGHTS, POWERS, DISCRETIONS, RiPRESENTATIONS AND
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RESPONSIBILITIES

41 Representations and Warrantizs of the Debenwre Trustee

The Debenture Trustee hereby represents and warrants in favour of the Company and the
Debenture Holders, that as on the Efective Date and on each day until the Final Settlement Date:

fa)

(&)

(<)

fed)

{e)

{

tgh

the Debenture Trustee s & company duly Incorporated and validly existing under
Applicable Law and the Debenture Trustee is duly qualified and authorised ta enter into
the Transaction Documents;

this Deed has bezo duly and validly executed and defivered by the Debenture Trustee and
censtitutes a legal and binding obligation of the Debenture Trustee, enforceable againgt
the Debenture Trustee in accordance with its terms;

the execution, delivery and perfarmance by the Debenture Trustee of this Deed does not
and witl not, with or without the giving of notice or lapse of time or both, violate, conflict
with, require arty consent unger or result in @ breach of or default under:

(i) any Applicable {aw;
{it) any order, judgment or dectee applicable to the Debenture Trustee; or

(iii} any term, condition, covenant, undertaking, agreement or pther nstrument to
which the Debenture Trustee is @ party or by which the Debenture Trustee s
bound;

the Debenture Trustee is in a position to ooserve, comply with and carry out all its
obligations hereunder to be performed and complied with by it;

the Debenture Trustee is registered as a debenture trustee with the SEBI under tne SEBI
Debenture Trustees Regulations;

the Debenture Trustee does not heve any, claim or 15 in the pesition to exercise any right
of deduction, lien or set-off on, aver or in respect of any 6f the amounts, writings or things
held by it or continued to be held by it or coming within its power or possession pursuant
to or in connection with this Deed or any other Transaction Documents; and

all information set forth in this Dead, and all information furnished and/er to be furnished
I3y the Debenture Trustee to the Debenture Holders is true and correct and was/is not
misleading whether by reason of omission 1o state a material fact or otherwise.

4.2 Gereral Rights, Powers and Discretions

in addition to the powers conferred on the Debenture Trustee in this Deed and Applicable Law,
ard without imiting the lability of the Debenture Trustee, it is agreed as follows:

(a)

(b}

Ambilarm Fiosere - Winc Wealtn NCES (Noy 2078 - GT2

the Debenture Trusige may, in relation to this Deed and the other Tramsaction
Documents, sct on the opinion or advice of or any information obtsined from any
solicitor, counsel, advocate, valuer, surveyor, broker, auctioneer, qualified accountant or
other expert whether abtained by the Company or by the Debenture Trustee or
otherwise;

subject to the approval of the Debenture Holders by way of 2 Special Resclution passed
at a meeting of the Debenture Holders held for determining the liability of the Debenture
Trustee, the Debenture Trustee shall, as regards all trusts, powers, authorities and
discretions, have the discretion as to the exercise thereof and to the mode and time of
exercise thereof. In the absence of any fraud, gross negligence, willful misconduct or
breach.of trust the Debenture Trustee shall not be respansible far any loss, costs, charges,
expenses of inconvanience that may result frem the aforementioned exercise or nan-
exercise thereoi. The Debenture Trustee shall not be bound to act st the request or
direction of the Debenture Holders under any provisions of the Transaction Documents
unless sufficient amounts shall have been provided or provision 1o the satisfaction oi the
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(c}

{d}

{8}

i

(g

thl

]

{1

{k}

Debemiure Trustee has been made for providing sucn amounts and the Debenture
Trustee Is indurnnified to its satisfaction against all further costs, charges. experises and
rability which may be incurved in complying with such reguest or direction:

with & wiew to facilitating any dealing under any provisions of this Deed or the other
Transaction Documents, subject to the Detienture Trustee obtaining the consent of the
Majority Debentuie Holders, the Debentyre Trustee shall have the power to consent
{where such consent is required) to a specified transaction or class of transactions (with
o1 without specifing additional conditions),

the Debenture Trustee shall not be responsible for the amounts paid by the Applicants
for the Debentures;

the Debenture Trustee shall not be responsible for acting upon any resalution purporting
to have been passed at any meeting of the Debenture Holders in respect whereg! minutes
have been made and signed even though it may subsequerstly be found that thers was
some defect.in the constitution of the meetiag or the passing of the resolution or that for
any reason the resclution was not valid ar binding tpos the Debenture Holders,

the Debenture Trustee and sach recaiver, attorney, manager, agent or other person
appointed by it shall, subject to the provisions of the Companies Act, be entitied to be
indemnified by the Company in respect of ail liabilities and expenses incurred by them in
the execution or purperted execution of the powers and trusts thereof;

subject 1o the approval of the Debentura Holder(s) by way of a Specisl Resalutian passed
at a meeting of the Debenture Helder(sl held for determining the liability of the
Debenture Trustes and in the absence of Traud, gross negligence, willful misconduct or
breach of trust, the Debenture Trustee shall not be liable for any of its actions or deeds in
relation to the Transactien Documents;

subject to the aporoval of the Debenture Halder(s) by way of Special Resolution passed
2t a meeting of the Debenture Holdecs heid for determining the liability of the Debenture
Trustee and in the absence of froud, gross neglizence, willful miscondust ar breach of
trust, the Debenture Trustee, shall not be liable for any default, nmission or delay in
performing or exerssng any of the powers or teusts herein expressed or contained herein
ar In enforcing the covenants contained herein or in giving notice to any persen of the
exgcution hereot cr in taking any other steps which may be necessary, expedient or
desirable or for any lass or injury which may be occasioned by reason thereof unlass the
Debenture Trustee thall have been previously requested by notice in writing to parform,
exercise or do any of such steps as aforesaid given in writing by the Majority Debenture
Haoider(s} or by & Majority Resolution duly passed at 3 meeting of the Debenture Holdars,
The Deberture Tiustee shall not be bound to act at the request or direction of the
Debenture Hoidersunder any provisisns of the Transaction Documents unless sufficient
amounts shail have been provided or provision to the satisfaction of the Debenture
Trustee has been wmade for providing such amounts and the Debenture Trustee is
indemnified to ity satisfaction against all further costs, charges, expenses and iizbility
which may be incurred in complying with such request or direction;

notwithstanding anything contained to the contrary In this Deed, the Debenture Trustes
thall before taking any action on Lenalf of the Debenture Holders or providing any
congent on behalf of the Debenture Holders, obtain the written conzent of the Majority
Debenture Holders;

the Debenture Trustze sha!! forward to the Debenture HMolders copies of any infotmation
or doruments from the Company puriuant to this Deed within 2 {two) Business Days of
receiving such mformauen o: docutnent from the Company; and

the Debenture Trustee shall, yatii.the Fing! Settlement Date, adhere to and comply with
its obligations and rpsponsibilities under Chapler X (Breoch of Covenants, Defauil and
Femedies) and Chapter IV (Recovery Exgenses Fund) of the SEBI Debenture Trustees
Master Circular,
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PROVIDED THAT nothing contained in this Clause 4.2 (General Rignts, Powers and
Discretions) shall exempt the Debenture Trustee or any receiver, attorney, manager,
agent or other person appoirded by the Debenture Trustee from or indemnify them
against any liability for breach of trust nor any lability which by virtue of any rule or
Applicable Law would otherwise attach to them in respect of any negligence, default or
breach of trust which they miay be gullty of in relation to their duties hereunder.

43 Power of Debenture Trustee to Delegate

{a) The Debenture Trustee may, in the execution and exercise of all or any of the trusts,
powers, authorities and discretions vested in it act through officer(s) of the Debenture
Trustee. e

{b) The Debenture Trustee may also, whenever it thinks expsdient, delegate by way of
pawer(s) of attarney or otherwise to any such officer all of any of the trusts, powers,
authorities and discretions vested in it and any such delegation may be made upon such
terms and conditions and subject to such regulations {including power to sub-deiegate)
as the Debenture Trustee may think fit

{ci The Debenturs Trustee shall be Hable for any negligence, iHegality, fraud, breach of trust,
bad faith and wilful misconduct of the officer to whom the Debenture Trustee has
delegated its powers and shall not be absolved of its obligations under this Deed.

(d) The Debemnture Trustee shall ensure that any powers under this Clause 4.3 shall be
exercised with reasonable care to ensure the competency of the officer or person to
whom the Debenture Trustee has delegated its powers.

14 Powers of Debenture Trustee to Empioy Agents

Thz Debenture Trustee may, in the exacution and exercise of all or any of the trusts, powers,
authorities and distretions vested in (t under the Transaction Documents act through one or more

agents.
45 Powers of Debenture Trustec to Inspect

{a) The Debenture Trustee or its authorised representatives may carry gut inspections of the
Company's offices, records, registers and books of accounts upon giving 15 (fifteen)
calendar days' notice in writing to the Company in accordance with the terms of this Deed
and the other Transaction Documents.

b The cost of inspection, inciuding traveliing and other related expenses‘shall te borne and
paid by the Company. Ne costs shall ba incurred without the prior written approval of the
Debenture Holders.

4.6 Debenture Trustee may Contract with the Company

(a) Subject to there being no conflict of interest. nelther the Debenture Trustee nor ary agent
of the Debenture Trustes shall be precluded from making any contrat or entiénng inte
any arrangement or transaction with the Company in the ardinary course of business of
the Debenture Trustee.

{b) In the event the Debenture Trustee or any agent of the Debenture Trustee perceives that
any activity mentioned above that the Debenture Trustee or the agent of the Debenture
Trustee proposes t5 undertake could lead to a confiict of interest, then the Debeanture
Trustee or the agent of the Debenture Trustee shall teke written consent of the
Debentiire Holders prior to undertaking such activity.

When Debenture Trustes May Interfere
{a) Until the occurrence of onie or mare Events of Default, the Debenture Trusiee shali not

be reguired, bound or concerned to interiere with the management or the alfairs of the
Comr_}amr or its butiness or any part thereof,
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bl The Company shall be entitled to the rights and benefits to the Hypothecated Assers untib
the occurrence of an Event of Default provided that (1) it daes so for a purpose cansistent
with the Transaction Documents, ang (i) the exercise of, or faldure to exescine, those
“ights would not cause an Event of Default to ecour

48 Nominee Director

(a} The Debenture Trustas shall have & right to apeoint a nominee director, in accordance
with the SEBI Debenivre Trustees Regulations, on the board of directors of the Company
(herginatter raferred 1o as the "Nominee Director”) upon the occurrence of any of the
foliowing: :

(i) 2 (two) consecutive defaults in the payment af interest to the Debenture Halders;
{1} any defaulr in creation of secynty for the Debentisres; or
{vii) any default on the part of the Company in redeription of the Debentures,

{bl The Nominee Director sivall not be liable to retire by rotation nor required 1o hold any
gualification shares.

le) The Company shall agpeint the Nominee Director forthwith, and in any event within 1
tone) calendar manth, on recelving a nomination notice from the Debenture Trustee, and
in any case, within the timelines prescnibed under the SEBI NCS Regulstions and
Applicable Law.

{d) i so reguired, the Company shail take ail steps necessary to amend its articles of
association, to give effect to thie Clause 4 8 (Nominee Director), within the timelines
preseribed under the SER!NCS Regulations and any ather Apphisatile Law.

49 Receipt by Debenture Holders

The receipt by each Debenture Holoe:, or f thers are more than ore holder(s) of any such
Debentures, then the fefeint by the {ist named Debenture Holder of by the
survivor{sl/nominee{s), if any, 'of the Debenture Holder{s) of such Debentures of tha @ incipal and
tha interest amounts payable in respect of each of such Debentures, shall be a good dischsrge to
the Debenture Trustes,

410  Persons dealing with the Debenture Trustee not put on enguiry

Any person(s} dealing with the Debenture Trustee ard/or the receiver appointed by it or its
attorneys or agents shall ast be tound or concerned 1o see or to inquire (a) whather the power
exercised or purported to be exercised has become exercisable, (b) as to the necessity or
expediency of the stipulations and conditions subject to which any sale and/or assignment shall
have been made, or (¢} as to the propriety or regulanity of any sale and/or assignment, caliing in,
collection or to see to the appiication of any amounts paid to the Debenture Trustee or racaiver.

411  Retirement and Rempvat of Debenriure Trustee
{a} Raesignation

The Debenture Trustee may redign as the Debenture Trustee with the oricr wriiten
approval of the Maority Debeature Holders, PROVIDED THAT, it shall continus 16 act a5
Debenture Trustee yniil a New Debenture Trustee (as defined below! s appointed by the
Company with the consent of the Majority Deoerture Holders and sueh New Debenture
Trustee accepts its agpomument pursuant to this Clavse 4 11 (Retirement ond Removel of
Oebenture Trustes)

b} Removal

{i} The Deberture Folders may, after giving not fess than 1 tone) months' natice in
writing, remave the Debentuce Trasiee by passing a Special Reselution to that
effect, and by the same resolution nominate an entity competent to act as the
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4.12

5.1

5.2

{c}

debenture trustee angd reguire the Company to appoint such entity as the
debenture trustes (the "New Debenture Trustee").

i} The Special Majority Debenture Holders will be entitled to remove the Debenture
Trustee without any notice period in case of fraud, gross negiigence, wiliful
misconduct or braach of trust on the part of the Debenture Trustee.

fiill  The Company shall, within 15 (fiftesn) Business Days of raceipt of such resolution

passed by the Special Majority Debenture Holders, take all necessary steps Lo

_ appoint the entity named in the resolution as the Debenture Trustee and
complete all necessary formalities to give effect to such appointment,

New Debenture Trustee os the debenture frustee

Upon agpointment of the New Debenture Trustee pursuant to sub-Clauses {a} or ()
above, all references in this Deed and the other Transaction Documents to the Debenturé
Trustee shall, unless repugnant to the contex:, mean and refer 1o the New Debenturé
Trustee and the New Debenture Trustee shall without any further act or deed succeed to
all the powers and authorities of the Debenture Trustee as if it had been originally
appointed as the Debenture Trustee.

Debenture Trustee's Remuneration

(al

(b

The remuneration of the Debenture Trustee shali be as per the terms of the fee letter
executed betwesn the Debenture Trustee and the Company bearing reference nomber
MCTSL/EL/24-25/413 and dated November 18, 2024,

Subject to Clause 14 {Fees ond Costs), the Company shall pay to the Debenture Trustee all
legal, traveling and other costs, charges and expenses incurred by i, its cofficers,
employees, agents in connection with the execution of the Transaction Documents,
including costs, charges and expenses of and incidental to the approval and execution of
this Deed and the other Transaction Documents and all other documenits affecting the
Debentures and the obligations to ke created herein, and will indemnify them against all
actions, proceedings, costs, charges, expenses, claims and demands whatspever which
may be brought or made against or incurred by them in respect of any matter o thing
done or omitted 1o be done in respect of the Debentures.

Thie furids raised by the lssue sha!l bz utilized by the Company for the purposes of onward lending
and the general corporate purposes of the Company ("Purpose”|

The funds raised by the Issue shall be utilised by the Company saolely for the Purpose end the
Company shall not use the proceeds of the lssue towards:

{a}

()

{c)
{d)

" any capital rmarket instrument such as equity and equity iinked instruments or any other

capital market related activities [whether directly or indiractly) cther than cebt and debr
lirked instruments;

investment in  the real estate sector/rezl estate business (inchuding the
acquisition/purchase of land);

any speculative purpases,

any purpose, that 5 not eligible for the providing of financing by banks 10 non-banking
financial companies for bank finance to non-banking financial companies, or, which
results in a breach of the RBI's master circuiar no. DOR.CRE.REC.N0.17/21.04.172,/2024-
25 dated April 26, 2024 on "Bank Finance tc Nen-Banking Financial Companiss (NSFEs)”):
and
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6.1

&2

(&)

in contravention of Applicable Law (inclucing without limitation, any guidetines, rides or
reguiations of the BB and/or SEBI applicable to non-banking financial companias).

PROVIDED THAT unti! the tunds raised by the issue are utilised by the Company in
accordance with this Clause §, the Company shall be entitled to temporarily invest the
funds raised by the Issue in liquid instrumients sich as mutual funds for treasury purposes
for a period nat exceeding 90 [ninety) days from the Deemead Date of Allotment.

Transaction Security

{a}

fb}

{c}

(d}

The Debentures shall be secured on or prior to the Deemed Date of Allatment by way of
{l) a first ranking exclusive and continuing charge 1o be created in favour of the Debenture
Trustee pursuant to an unattested deed of hypothecation, dated on or about the Effective
Date, executed or to be exacuted and delivered by the Company in 3 form acceptable to
the Debenture Trustee {"Deed of Hypothecation"} over wentified book debts/loan
recelvables of the Company and/or identified non-convertible debentures subscribed to
by the Company, as dessribed therein (the "Hypothecated Assets™) and (i) such other
security interest as may be agreed between the Company and the Debenture Holders ((i)
and (i) are collectively referred to as the "Transaction Security”).

The principal receivables of the Client Loans comprising the Hypothecated Assets shall, at
all times until the Final Settiernent Date, be at least 1.10 (one decimal one zero) times the
value of the aggregate of the Dutstanding Principal Amounts antd any other accrued but
unpaid amoeunts under the Debentures (the "Security Cover"). Without prejudice to the
foregoing, the Company hereby agrees and undertakes that it shali ensure and procure
that the value of the Hypothecated Assets, shall at all times until the Final Settlement
Date be at least equivalent to amounty requiced to discharge the Secured Dbfigations

The value of the Hypothecated Assets for this purpose (for both initie! end subseguent
vatuations) shall be the gmount reflected a5 the value thereot in the books of accounts of
the Company.

The Company shall ¢reate the charge over the Hypothecated Assets on or prior to the
Deemed {ate of Allotment and perfect suen security by filing Form CHG-9 with the ROC
and by ensuring ang procuring that the Debenture Trustee files Form | with CERSAL in
respect thereof within the time penod prescribed i the Deed of Hypothecation,

Enforcement

(a)

(o)

The Debenture Trustee shall be entitled to enforce the Secured Obligations of the
Company under thic Deed and/or pursuant to any other Transaction Document {including
the Deed of Hypotheczation) as if the same were set put and contained in this Deed. The
Hypothecated Assets shall be and remain as security to the Debenture Trustee and shall
be held in trust on behalf of and for the benefir of the Debenture Holders for the due
repayment of the Secured Obligations.

The Transaction Security or any part thereci may be enforced, without the Debenture
Trustee being obligated or having to take recourse lo any other security or contractuai
comfort or right or taking any other steps or proceedings against the Company or any
other person, and may te enforced for any balance due after resorting to any one g more
means of obtaining peyment or discharge of the phigations pwed under the Transaction
Documents

Further Charge

No charge ar epcumbrance other than the secury Bterss) crested pursuant to the Transaction
Bacuments can be created in respect of the Hypothecated Assets.

C{mtiw.:ki‘ Nature of Transactios Security

The Transaction Secunty is a continuing security interest, and shall remain in full force and effect
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6.7

71

trom the Deemed Date of Allotmoent until the Final Settlement Data.
First Recourse Enforcement

The Transaction Security or any part thereof may be enforced without the Debenture Trustee
being obligated or having to take recourse to any other security or right or taking any other steps
or proceedings against the Comipany, or any other person, and may be enforced for any belance
due after resorting to any one or mare means of obtaining payment or discharge of the obligations
owed under the Transaction Documenits.

CMMMMWMTMM

On the Final Settlement Date, the Debenture Trustee shall ireviicably and unconditionally, at the
reguest ang cost of the Company, release, the Transaction Security created in favour of the
Debenture Trustee, free and discharged from the trusts and charge created in terms of the
Transaction Documernits.

Other Security

The Transaction Sacurity or any part thereof shall not be merged in, or in any way excluded or
prejudiced, or be affected by, any other security interast, right of recourse or other right (or the
invalidity thereaf] which the Debenture Trustee may hold,

INTEREST; ADDITIONAL INTEREST
Interest

{a) Interest on Applicetion Money

(i} interest at the Interest Aate, subject to deduction of 1ax at sourre in accordance
with Applicable Law, will be paid by the Company on the n-aplication Money to
the Applicants from the date of receipt of such Application Money up to 1 {one)
day prior to the Deemed Date of Allgtment for all valid applications, within s (five)
Business Days from the Deemed Date of allotment. Where pay-in date of the
Application Maney and the Deemed Date of Allotment are the same, no interest
on Application Money wili be payable.

(it} Where the entire subscription amount has been refunded, the interest on
Application Money will be paid aicng with the refunded amount to the bank
account of the Applicant as described in the Application Form by eléctronic mode
of transfer such as (but not limited 1o) RTGS/NEFT/direct credit.

fiii} Where an Applicant is aliotted a lesser number of Debentures than applied for,
she excess amount paid on application will be refunded to the Applicant in the
bank account of the Applicont as described in the Agplication Form towsrds
interest on the refunded money by electronic mode of transfer lke
RTGS/NEFT/direct credit. Details of allotment will be sznt to each successful
Applicant.

{b} Interest cn Debentures

The interest on the Debentures shall accrue at the Interest Rate, and shall be payable by
the Company to the Debenture Hoiders on the Interest Payment Dates, in accordance
with Schedule il tinterest Pavinent and Redemption Schedule! Part A (Interest Paymant
Schedule).

Tex Deduction

ti) All payments Lo be made by the Company to the Debeniure Holders under the
Transaction. Documents shall be niaoe free and clear of and without zay Tax
Deduction usless the Company iz required to make a Tax Deduction puisuant to
Appiicable taw.
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7.2

B.1

- The Company shall promptly goon becoming aware thal t must males a Tax
Deduction (or that there is any change in the rate or the basls of a Tax Deduction)
notify the Dehenture Trustee accordingly

fid) # the Company is required to make a Tax Deduction, it shall maks that Tax
Deduction and any payment required in cannection with that Tax Deduction
within the time allowed and in the minimum amount required by Applicable Law.

{iv} Within the earlier of (A) B0 (sixty) days {er such further time period as may be
presixibed by the Debenture Trustee) of making either a Tax Deduction or any
payment required in connection with that Tax Deduction or (B) 60 (sbaty) days {or
such furthiertime period as may be prescribed by the Debenture Trustee) of each
Due Date, the Company shall deliver to the Debenture Trustee evidence
reasonably satislactory to the Debenturs Trustee that the Tax Dedutlion has
been made or {32 applicable) any appropriate payment paid to the refevant taxing
authority.

Additional Interest

On the occurrence of an Event of Default (including a Payment Default), the Company agrees to
pay additional interest at 1% {one percent) per annum above the interast Rate on the Outstanding

Principal Amounts, commencing from the date of accurrunce of the Event of Default until such

Event of Default is cured or the relevant Secured Obligations are repaid.
REDEMPTION; EARLY REDEMPTION
Redemption

The Debentures shall be redeemed on a par passu basis by the Cornpany in awcordance with
Schedule Ul {interest Payment and Redemption Schedulel Part B (Redemption Schedule) by
making the payment of the Quistanding Principal Amounts on the Final Redemption Date.

Early Redemption

(a) Subject to Applicable Law (including any prescriptions of the RBI on minimum original
maturity of noa-convertible debentures], the Company may voluntarily redecm the
Debentures prior to the Final Redemption Date by providing in writing, a notice to the
Debenture Trustee and the Debenture Hoiders, within the timeline prescribed i sub-
Clause {) beiow prior to the date on which it proposes to redeem the Debentuies {"Early
Redemption Date")

(b] For the purposes of voluntarily prematurely redeeming the Debentures in accordance
with this Clause 8.2 (Early Redemption):

(i) the Company shall provide a notice to the Dabenture Holders and the Debenture
Trustee at least 21 (twenty one) calendar days prior to the last date of the
exercise period commencing on the date that is 3 (three) Business Days prior to
the Early Sedemption Date and expiring on the Early Redemption Date (“Early
Redemption Exercise Period”) informing the Debenture Holders and the
Debenture Trustee of the Company's intention te redeem the Debentures and g
other Qutstanding Amounts (“Early Redemption Notification),

The Compary shall provide any notice in accordance with this sub-Clause {&] n
the lollowing manrner:

(A} 3 soft copy of such notice shait be tent to the Debenture Holders who
have registerad thelr email address{esi either with the Company or with
any Depositary; and

(8} # hard copy of the notice shall be sent to the Debenture Holders whe
have not registered their email address{es) either with the Campany =r
with any Depository; antl
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10.1.

102

fith following the providing of the Early Redemption Notification, the Company shail
redeem (e Debentures on the Early Redemption Date by making payrrent of all
Outstanding Amounts in respect of the Debentures to the Debenture Holders by
no later than the Early Redemption Date, wherein the Company will make
payment of aggregate of the Qutstanding Principal Amounts and the accrusd but
unpaid interest [if any) under the Debentures within the exercise period of 3
{three) Business Days ocourring on the expiry of the Early Redemption Exercise
Period.

{c)  Any notice given by Debenture Trustee undar this Clause 8.2 is irrevocable.

id) No prepayment penalty or prepayment premium will be applicable to any redemption in
accordance with this Clause 82 (Farly Redemption).

Tthers

The Campany will nat redenm all of any part of the Debentures except at the times and in the
manner provided far in this Deed.

LISTING OF DEBENTURES

(a) The Company shall submit all duly completed documents to the BSE, SEBI, ROC or any
other Governmental Authority, as are required under Applicable Law and abtsin the
listing of the Debentures within the timelines prescribed under the SEBI Listing Timelines
Reguirements ("Listing Period").

b} The Cempany shall ensure that the Debentures continue to be listed on the wholesale
debt market segment of the BSE.

{z) In the event there is any delay in listing of the Debentures beyond the Listing Period, the
Company will pay to the Debenture Holders, penal interest of 1% (one percent) per
annum over the interest Rate, fram the date of allotment of the Debentures until the
listing of the Debentures is compleied.

(d} The Company shall comply with all covenants, undertakings and requirements set out in
Schedule V (Listing and Monitoring Requirements).

REPRESENTATIONS, WARRANTIES, AND COVENANTS

Utilisation of Proceeds of the Debentures

{a) The Company shall utilise the amounts received towards subscrigtion of the Debentures
for the Purpﬂ&e and procure and fumish to the Debenturs Trustee a centdicate duly
certified by an independant chartered accountant in respect of the utilisation of funds

raised by the istue of the Gebentures

{b} The proceeds of the Debentures will be utilised sotely for the Purpase and will not he
utilised for any purpose set out in Clause 5.2 (Purpase).

ﬂtpveseﬂt.atiom and Warranties of the Company

The Company makes the representations and warranties set out in this Clause 10.2
(Representations and Warranties of the Company) to the Debenture Trustee for the benefit of tha
Debenture Holders as on the Effective Date, which representations and warranties znall be
deemed to be repeated on each day until the finzl Settiement Date

(a) Status

0] It is a company, duly incorporated, registered and validly existing unde-
Applicable Law.

fii) It is @ non-banking financial company registered with the RBI
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{iit) i has the power ¢ own s Aszars and carry on 5 business as &t it beiog
conducted.

b} Binding obligations

The chligations expressed (o be assumed by it under the Transaction Documents are legal,
valid Ginding and enforceable obligations

(c) Noﬁ-caqﬁd with other obligations

The entry inte anfl performance by it 'of, and the transactions contemplated by the
Trensaction Documants do not aad will not conflict with:

{i} any Applicable Law;
(i) the Constitutional Documents; or

iit) any agreement of instrument binding upon it or any of its Assets, including but
not limited to any terms and conditions of the existing Financial Indebtedness of
the Company

{d} Power ond a;f:hwﬂy

it has the power to enter inta, perform and deliver, and has taken all necessary action to
zuthorize its entry into, perfgrmance and delivery of, the Transaction Decuments to
which it is a party and the transactions contemgplated by sueh Transaction Dozuments.

(e} Validity and admissibliity in evidence

ALl approvals, suthenistions consents, permits (thrd party, statutary of otheswise)
required !

ii} “to enable it to lawlully enter into, exercise its rnights and comply with its
obligations under the Transaction Documents to which it (s a party;

(i} to meke the Transaction Documents to which 1t 15 a party admissible in avidence
i its jurisdiction sf incorporation, zna

{iii} for it to carry on its business, and vshich are material,
have been obtained or effected and are in full force and effect.

il Nodefoult

it No Fveni of Defsult or Potential Evert of Gefault has'occurred and is continuing
or would rezsonably be expected 1o resulr from the execution or performance of

any Transattion Documents of the issuance of the Debentures.

(it No ather event or circumstance s outstanding which corstitutes (or which weuld,
" with the lacse of time, the giving of notice, the making of any determination
under the relevant dotument of any combination of the foregeing, constitiite) a
default or termination event (however described) under any other agreement or
instrument which is binding on the Company or any ol its Assets or which might

have a Matena! Adverse Effect.

ig) Ranking
Yhe payment obligations of the Company under the Transaction Documents (ank at least ST

pori passi with the claims of all of its other senior secured creditors, except for ooligations
mandatarily preferied by Applicable Law spplying to companies generally.

(h}  Noproceedings pending

Nz litigation, arbitraticn, :evasiigation, or administcative proceedings of or belore any
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{1

i

k)

{1

(m)

court, arbitral body or agency have been commenced or threatened against the Company.
which if determined adversely, may have a Material Adverse Effect

No misleading information

All information provided by the Company to the Debenture Trustee/Debenture Holders
is true and accurate in all material respects as at the date itwas provided or as at the date
{if any] at which it is stated and is not misleading due to omission of material fact or
otherwise,

Compliance

{i} The Compary has complied with Applicable Law {including but not limited fo
taxation related laws for the Company to carry on its business, all directions
issued by the RBi to non-banking financial companies and the SEB Uisted
Debernturss Clredlars),

(i) There has not been and there is no investigation or enquiry by, or order, decree,
decision or judgment of any Governmental Authority lssued or cutstanding or to
the best of the Comgpany's knowledge {after making due and careful enguiry),
anticipated against the Company which would have a Material Adverse Effect.

{11} No notice or other communication from any Governmental Authority has been
issued or is outstanding or anticipated with respect to an’ alleged, actual er
potential violation and/or failure to comply with any such Applicable Law or
reguiring them to take or omit any action

(i} The Company shall complete ali necessary formalities including all filings with the
relevant regulatory authorities, inciuding but not limited to the SEBI, the BSE,
CERSAI and the ROC and obtain all consents and approvals requirad for the
completion of the Issue.

Assets

Except for the security interests and encumbrances created and recorded with the ROC,
the Company has, free from any security interest or encumbrance, the absolute legal and
heneficial title to, or valid leases or licenses of, or is ctherwise entitled to use (in each
case, where relevant, on arm's length terms), 2ll material Assets necessary for the conduct
ot its business as it is being, and is proposed to be, conducted,

Finoncial statements

(1) Its audited financial statements most recently provided to the Debenture Trustee
as of March 31, 2024 were prepared in accordance with Applicable Accounting
Standards consistently applied save to the sxtent expressly disclosed in such
financial statements.

(i) Its audited financial statements as of March 31, 2024 provided to the Debentura
Trustee, give a true and fair view and regresent its financial condition and
operations during the Financial Year save to the extent expressly disclosed in such
financial statements.

Solvency

{1 The Company is able to, and has not admitted its inability to, pay its debts as they
mature and has not suspended making payment on any of its debts and it has not
been deemed by a court to be unable to pay its debts for the purposes of
Applicable Law, nor will it become unable to pay its debts for the purposes of
Apphcable Law as a consequence of entering into this Deed or any other
Transaction Document.

(i) The Company, by reason of actual or anticipated financial difficulties, has not
commenced, and does not intend to commence, negotiations with one or more
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{r)

(o)

(p}

of s creditors with a view te rescheduling its Hnancial Indebtednass.

(iih The value of the Assets of the Company s more than its labiitwes and 1 has
sufficient capital to carry on its business.

{iv} the Lompany has not taken any corporate action nor has it taken any legal
proceedings or other procedure or steps in relation w any bankrupicy
proceedings.

{w) o insaotvency of bankruptcy process has commenced under Applicable Law in
respect of the Company (including pursuant to the {Indian) Insolvency and
Bankruprcy Code, 2016, the Insolvency and Bankruptcy {Insolvency and
Liguidation Proceedings of Finandial Service Providers and Application {n
Adjudicating Authority) Rules, 2019, and any other rules and regulations made
thereunder from time to time).

{wi) No reference has been made, or enquiry of proceedings commenced, ) respect
of the Company, before the National Companies Law Tribunal or under any
mechanism or prescription of the RBl in respect of resolution/restructuring of
stressed  assets {including without himitation, under the Stressed Assets

Framewaork].
Hypothecated Assets
{1} The Hypothecated Assets are the sole and absolute property of the Lompany and

are free from any other mortgage, charge or encumbrance and are not subject to
any fis pendens, attachment, or other order or process issued by any
Governmental Authority.

{iil Ail consents and apprevals reguired {if any) by the Company frons #ts creditors or
any Governmental Authority or any other person in relation to the creation of
security over the Hypothecated Assets have been obtained.

(it} The Transaction Documents executed or to be exacuted constitute l2gal, valid and
enforceable security interest in favour of the Debenture Trustee and for the
benefit of the Debenture Holders on all the Hypothecated Assets and alf
nerpssary and appropriate consents for the creation, effectivensse, priority and
enforcement of such security have been obtained.

Material Adverse Effect

{i) Mo fact or circumstance, condition, procesding or occurrence exists that has a
Matsrial Adverse Effect.

{ii) No Material Adverse Effect has occurred or would reasonably be expected to
result from the execution or performance of any Transaction Documents or the
issuance of the Debentures

liegality

1t 1s not unlawful or tHlegal for the Company 1o perform any of its obligations ungder the
Transaction Documents.

No filings or stamp taxes

There are no stamp duties, registration, filings, recordings or notarizations before or with
any Governmental Authority required to be carried out in India in relation to the
execution and delivery of the Transaction Documents by the Company other than the:

0 stamping of the Transaction Documents (on or prior To execution in New Delhi,
India) in accordance with the Indian Stamp Act, 1839 (as applicable to New Delhi,
india);
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{ii} payment of the stamg duty in respect of the Debentures;

{iii} filing of the return of allotment of secunties under Form PAS-2 of the Companies
{Prospectus and Allgtment of Securitics) Rules, 2014 with the ROC;

(i) filing of the Debt Disclosure Documents (as applicable) with the relsvant stock

exchanges;

{v) filing of Form CHG 9 with the ROC within the time period set out in the Deed of
Hypothecation, and

(vi)  filing of Form | with CERSA! within the time period set out in the Deed of
Hypothecation,

0.3, Financial Covenants
{a) The Compary shall, cormmencing from the Effective Gate until the Final Settlement Date:

(i) maitain a Capital Adequacy Ratio of more than 18% (eighteen percent] or such
other higher threshold as may be presceibed by the RBI from time to time,

(i) maintain 3 ratio of A:B of not more than 6% (six percent), where A is the
Company's PAR>30 net of any provisioning {in agcordance with the NBFC
Directians), and B is the Gross Loan Portfolio of the Company, multiplhied by 100,
and foliowed by the "%" symbol;

{iat) ensure that, the cumulative mismatch/difference in the asset-habiity
management statement in the time buckets for up to 1 (one) year (determined in
accordance with the NBFC Directions) is positive; and

(iv) comply with such other financial covenants as may be agreed between the
Company and the Desenture Holders from time to time.

() The financial covenants set out in this Clause 10.3 (Finonciol Covenants) shall be tested,
until the Final Settlement Date, on a quarterly basis on the Quarterly Dates, on the basis
of the standalone financial statements of the Company, The first date of testing in respect
of the covenants set out herein, shall be December 31, 2024, The financial covenants set
cut in this Clause 10 3 (Financial Covenants) shall be cerntified within the time periods
prescribed under and in accordance with Clause 10 a{b)lii) and Clause 10.4{k).

{=} The Debenture Trustee may approve any application for consent/waiver in respect of any
of the financial covenants set out under this Clause 10.3 (Finoncio! Covengnts), if
Debenture Holders' representing more than 51% (fifty one percent) of the Outstanding
Principal Amaunts of the Debentures provide their consent, within a period of 7 (seven)
Business Days from the date of receipt of such request/netification from the Debenture
Trustee. PROVIDED THAT the Company may take an action in relation to which an
application was made, if the consent/dissent from the Debenture Trustee is not received
within the timelines and after following the procedure as set out herein.

104 Reporting Covenants

The Company shall provide or cause to be provided to the Debenture Trustee, in form and
substance reasonably satisfactory 1o the Debenture Trustee, each of the following items:

{2} as soon as avaitable, and in any event within 180 (one hundred and eighty) calendar days
after the end of each Financial Year of the Company:

{i) certified copies of it audited standalone and consolidated (if any) financial
statements for its mopst recently completed Financial Year, prepared in
accordance with Applicable Accounting Standards including its balance sheet,
income statement and statement of cash flow.

All such information shall be camplete and correct in all material respects and
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shat faaly represent the financial condiiion, results of operation and thanges in
cash flow and 2 list comprising all material financial labilities of the Larmpany
whether absalute or contingent as of the date thereof; and

{ii} a certificate from an authorised officer of the Company confirming that there s
no existing Potential Event of Default or Event of Default;

(t) withins 60 {sisty] calendar days after each Quarterly Date:

i1} certified coples of its un-audited standaione and consolidated (if any) quarterly
financial statements for the preceding financial quarter, prepared in accordance
with Apphcable Accounting Standards inciuding its balance sheet, income
statement and statement of cash flow;

(i} a centificate signed by a director, the chief finandal officer or an authorised
signatory of the Company confirming that the Company 15 in compliance with all
the financial covenants prescribed In Clause 10.3 (Finandciul Covenants),
PROVIDED THAT in respect of the finantial quarter ending on March 31 of each
Financial Year, ihe certificate confirming the compliance with the financial
covenants prescribed i Clause 10.3 (Finenciol Covenants) wilt be provided in
accordance with Clause 10 4(k) below; and

(i) such other portfolic information and operational metrics in respect of the
Campany, as may be required by the Debenture Trustee from time to time, and
in such formats as may be prescribed by the Debenture Trustee,

{c) within 60 (sixty) days from sach of September 30 and March 31 of each Financial Year,
the certified copies of its un-audited/limited review (as the case may be} standalone and
consalidated (if any) half-yearly fmencial statements for the preceding half-year/6 (six)
month period, prepared 0 accordance with the Applicable Accounting Standards,
together with a certificate from an independent chartered accountant and/or an
authorised signatory af the Company, confirming the value of receivables/book debts
comprising the Hypothecated Assets, end the compliance of the Company with all the
covenants presaribed under the Transaction Documents;

{d) as spon as practicable and in any event within 10 (ten) Business Days of the occurrence
of the following events, the details of:

{ij any change in the composition of the board of directors;
(i) any change in the Constitutional Docurnents of the {ompany; and/or
(it any change in the Company’s shareholding structure;

(e) as spon ak practicable, and in any event within 10 {ten) Business Days after the Company
obtains or reasonably should have obtained actual knowledge thereof, notice of the
accurrence of any event or circumstance that could reasonably be expected to result in 2
Material Adverse Effect;

(f) as soon as practicable, and in any event within 10 {ten) Business Days after the Company
obtains actual knowledge thereof, any notices, orders or directions any court or tribunal
in relation to any dispute, litigation, investigation or other proceeding involving amounts
exceeding INR 5,00,00,000 (Indian Rupees Five Crore], which, il adversely determined,
could result in a Material Adverse Effect;

() a5 soon as practicable, and in any event within 10 {ten) Business Days after the Company
obtains actual knowledee therecf, notice of the occurrence of any Event of Default or P T
Potential Fvent of Default including any steps taken to cure such event; PRI

{h} a5 soon as practicable, and in any event within 10 (ten] Business Days, any prepayment,
o the receipt of notice of any finandal Indebtedness of the Company declared to be due
and payable or required to be prepaid other than by 2 regularly scheduled required
prepayment, prior to the stated matunty thereof;
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{1l

(k)

{h

(m)

{n)

{o)

Pl

(a)

(b)

as suon 25 practicable, and in any cvent within 10 {ten) Business Days after such default,
notice of any default in the chscrvance or performance of any agreement ot condition
relating to any Financlal Indebiedness by the Company or contained in any instrument or
agreament evidencing, secunng of relating thereto or any other event shall ocour or
condition exist, the effect of which default or other event or condition is to cause or to
permit the holder or holders of such Financial Indebtedness to cause (determined without
regard to whether any notice s reguired) any such Financial Indebtedness to become due
prior 1o its stated maturity in respect of the Company;

as soon as practicable, and in any event within 10 (ten) Business Days of receiving any
notice of any application for winding up/insclvency having been made or any notice of
winding up or Insolvency under the provisions of the Companies Act or the (Indian}
Insolvency and Sankruptcy Code, 2016 or any other statute relating to winding
up/insolvency of ptherwise of any suit or other legat process intended to be filed or
initiated against the Comipany;

without prajudice to Clause 10.4(b), within 90 (ninety} calendar days after each Financial
Year, a certification from a director, the chief financial officer or an authorised signatory
of the Company confirming the compliance of the Company with the financial covenants
set out in Clause 10.3 (Financiol Covenants);

provide such documents/information and assistance to the Debenture Trustee as may be
required by the Debenture Trustee to carry out the necessary due diligence and monitor
the security cover an a quarterly basis in the manner as may be specified by SEB from
time to thime,;

submit a certificate from the statutory auditor on a half yearly basis, giving the valug of
receivabies/book debts and maintenance of security cover in accordance with the terms
of the Debt Disclosure Documents and the other Transaction Documents including
compliance with the tovenants of the Debt Disclosure Documents and the other
Transachion Documents in the manner as may be specified by SEBI from time to time;

without prejudice to sub-Clauses {o) and (p} below, within such timehnes as may be
prescribed by the Debenture Trustes, prowde all relevant infarmation required by the
Debenture Trustee for the effective discharge of its duties and obligations under the
Transaction Document, including but not limited to the copies of all reports, balance
sheets and the profit and lass account of the Company,;

without prejudice to sub-Clause [n) above and sub-Clause (p) below, as soon as
practicable and in any event within 30 (thirty) calendar days of receipt of a request, such
additional documents or information as the Debenture Trustee or the Debenture Holders,
may reasonably request from time to time; and

as soon as practicable and in any event within the timelines prescribed by the Debenture
Trustee (and Applicable Law}, such other information, notifications, details, documents,
reports, statements and certificates (including from chartered accountants, auditors
and/or directors of the Company} as may be required by the Debenture Trustee from time
to time, to ensure compliance with the provisions of the Applicable Law, including but not
fimited to the SEBI Debenture Trustees Regulations and the Companies (Share Capital and
Debentures) Rutes, 2014,

Affirmative Covenants

The Company shall:

Use of Proceeds

use the proceeds of the lssue anly for the Purpose and in accordance with Applicable Law
and the Transaction Documents;

Loss or Damage by Uncovered Risks

promptly inform the Debenture Trustee and the Debenture Holders of any matenai loss

Ambium Finserve - Wint Wealth NCDs (Nov 2024} - 010 Page 30



or sigmificant damage which the Company may suffer due to any ‘orce majeure
circusmstances or act of God, such as sarthquake, flood, tempest of typhoon, ete. against
which the Company may not have insured its properties;

{e) Costs and Expenses

pay all reasonable costs, charges and expenses in any way incurred by the Debenture
Trustee towards protection of the Debenture Holders' interests, including traveling and
other allowances and such taxes, duties, costs, charges and expenses in connection with
or refating to the Debentures subject fo such expenses, costs or charges being approved
i writtng by the Company before they are incurred and shall not include any foreign
travel costs,

(d) Payment of Rents, etc.
pay all rents, royslties, taxes, rates, levies, cesses, assessments, impositions and
outgoings, governmental, municipal or otherwise imposed upon or payable by the
Company as and when such amounts are payable,

(e} Preserve Corporote Stotus

{1} diligently preserve and maintain its corporate existence and status and all rights,
privileges, and concessions now held or hereafter acquired by it in the conduct of
s business;

(i} comply with all acts, authorisations, consents, permissions, rules, regulations,

orders and directions of any Governmental Autherity; and

fifi) not do or voluntarily suffer or parmit to be done any act or thing whereby its right
to transact its business might or coult be terminated or whereby payment of the
Outstanding Amounts might or would be hindered or delayed;

{f Pay Stamp Duty

pay all such stamp duty (including any additional stamp duty), other duties, taxes, charges
and penalties, if and when the Company may be required to pay according to the
appliceble state laws. In the event the Company fails to pay such stamp duty, other duties,
taxes and penalties as aforesaid, the Debenture Trustee shall be at liberty {but shall not
be bound) to pay such amounts and the Company shall reimburse the aforementioned
ameounts to the Debenture Trustee on demand,;

g) Furnish Infarmation to Debenture Trustee

1) provide to the ODebenture Trustee or its nominee(s)/agent{s) such
information/capies of relevam pxtrscts a: thay may require on any matters
relating to the husiness of the Company or to investigate the affairs of the
Company,

(i) allow the Debenture Trustee to make such examination and investigation as and
when deemed necessary and shall furnish the Debenture Trustee with all such
information as they may require and shall pay all reasonable costs, charges and
expenses intidental 1o such examination and investigation;

{iii) provide to the Debenture Trustee or its nomines(s)/agent(s) such

information/copies of relevant extracts as they may require for the purpese of
e, : filing any relevant forms with any Governmental Authority (including but not
"~ 7 & limited to the CERSAL) in relation to the Debentures and the Hypothecated Assets;

[iv} furnish guarterly reports to the Debenture Trustee (as may be required In
accordance with Applicable Law) containing the following particulars:

(A) updated list of the names and addresses of the Debenture Holders,
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{8) details of the interest cue, but unpaid and reasons thereof;

iC} the number and nalure of prievantes recewved from the Debenture
Holders and resolved and unresolved by the Company along with the
reasons for the same; and

D} a statement that the Hypothecated Assets are sufficient to discharge the
claims of the Debenture Holders as and when they become due; and

v) inform and provide the Debenture Trustee with applicable documents in respect
of the fuliowing:

(A) notice of any Event of Default or Potential Event of Default; and

(8) any and all information required to be provided to the Debenture Holders
under Applicable Law and the listing agreement 1o be entered into
between the Company and the BSE;

{h} Redressal of Grievances

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

{i) Comply with investor Education and Protection Fund Requirements

comply with the provisions of the Companies Act relating to transfer of unclaimed/ unpaid
amounts of interest on Debentures and redemption of Debentures to Investor Education
and Protection Fund ("IEPF"), if applicabie to it. The Company hereby further agrees and
undertakes that until the Final Settlement Date it shall abide by the regulations, rules or
guidelines/listing requirements if any, ssued from time to time by the Ministry of
Corporate Affairs, RBI, SEBI or any other competent Governmental Authority;

(i) Corporate Governance; Foir Practices Code
comply with any corporate governance requirements applicable to the Company {as may
be prescribed by the RBI, SEBI, any stock exchange, or any other Governmental Authority)
and the [air practices code prescribed by the RBi;

(k) Further Assurances

(i} provide details of any material Htigation, arbitration or administrative
proceedings involving amounts exceeding INR %,00,00,000 (Indian Rupees Five
Crore);

(i) comply with any monitoring and/or servicing requests from the Debenture
Trustee;

(iii) execute and/or do, at its own expense, all such deeds, assurances, documents,
Instruments, acts, matters and things, in such form and otherwise as the
Debenture Trustee may reasonably or by Applicable Law require or consider
necessary in refation to enforcing or exercising any of the rights and authorities
of the Debenture Trustee;

N ; {iv) obtain, comply with the terms of and do all that is necessary to maintain in full
: 4 force and effect all authorisations and licenses necessary to enable it to lawfully
i enter into and perform its ebligations under this Deed or to ensure the legality,

validity, enforceability or admissibility in evidence in India of this Deed: = @,

{v) comply with:

{A) all Applicable Law (including but not limited to the Companies Act, the
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envirgnmental, socia! and taxation relatad laws, ail duettions issued by
the BB to nore-banking hinancial cempanies), as applicatde i respect of
the Debentures and gbtain such regulatory approvals as may be required
from time o time,;

(B} the SEBI Debenture Trustees Regulations as in force from time to time, in
so far as they are applicable to the Debentures and furnish to the
Bebenture Trustee such data, information, statements and reports as
may be deemed necessary by the Debenture Trustee in order to epabie
them to comply with the provisions of Regulation 15 of the SEBI
Debenture Trustees Regulations thereof in performance of their duties in
arcordance therewith te the extent applicable to the Debentures;

(€} the provisions of the Companias Act in refation to the issue;

(D) procurs that the Debantures are rated and contimoe to be rated until the
Final Settlement Date;

(E} ensure that, at time of making any payment of interest or repayment of
the principal amount of the Bebentures i full or in part, the Company
shall do so in the manner that is in acoordance with Applicable Law
relating to Tax but withowl, in any way reguiring the Company 10 incur
any additional costs, expenses or taxes and the Company shali avail of all
the henefits available under any treaty applicable to the Company and/or
the Debenture Holders; and

(F) if so required, the terms of Chapter Xt (Operotional fremework for
transactions in defaulied debt securities post motutity dote/ redemption
dote; of the Listed NCDs Master Circular, and  provide all
detads/imtimations to the Debenture Trustee, the Depositories, and BSE
{as the case may be) in accordance with the provisions therein,

{wvi) to the extent applicable, it will submit to the Debenture Trustee, on 2 half yearly
basis, a certificate from the statutary auditor of the Company giving the value of
receivables/baok debts; and

fwit) it will provide all necessary assistance and cooperation to, and permit the
Debenture Trustee to conduct perindical checks, verifications, due diligence and
other inspections (at such frequency and within such timelines as may be
determined by the Debenture Trustee) in respect of the books and accounts of
the Company and the Hypothecated Assets;

0y Security

the Company hereby further agrees, declares and covenants with the Debenture Trustee
as follows:

(i} the Debentures shall be secured by way of a first ranking exclusive and continuing
charge an the Hypothecated Assets in favour of the Debenture Trustes for the
benefit of the Debenture Holders on or prior to the Deemed Date of Allotment;

(1) all the Hypothecated Assets that will be charged to the Debenture Trustes under
the Deed of Hypothecation shall always be kept distinguishable and held as the
exclusive property of the Company specifically appropriated to the Transaction
Security and be dealt with only under the directions of the Debenture Trustee;

(i) the Company shali not create any charge, lien or other encumbrance upon or over
the Hypothecatad Assets ar any part thereol excent in favour of the Debenture
Trustee nor will it do or allow anything that may prejudice the Transaction
Security,

[iv) the Debenturs Trustee shall be at bberty to incur all costs and expenses as may
be necessary to preserve the Transaction Security and to maintain the
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vy

(vi)

(i)

{wili)

{ix)

it

(i}

{xii)

(i)

(xiv)

(xv)

W

Transaction Security undiminished and claim réimbursement thereof,

to create the security over the Hypolhecated Assets as contempiated in the
Transaction Documents on or prior Lo the Deemed Date of Allotment byexecuting
the duly stamped Deed of Hypothecation;

to register and perfect the security interest created thereunder by filing Form
CHG-2 with the concerned ROC and ensuring and procuring that the Debenture
Trustee files the prescribed Form | with CERSAI reporting the charge created to
the CERSAIl in relation thereto in accordance with the timelines set out in the
Deed of Hypothecation;

the Company shall, at the time periads set out in the Deed of Hypothecation,
provide a fist of the Hypothecated Assets to the Debenture Trustee over which
charge is creatad and subsisting by way of hypotkecation in favour of the
Debenture Trustee {for the benefit of the Debenture Holders) and sufficient to
maintain the Security Cover;

the Company shall, within the timelines prescribed under the Deed of
Hypothecation, add fresh receivables/Client Loans to the Hypothecated Assets so
as to ensure that the Security Cover is maintained or replace such Hypothecated
Assets that do not satisfy the eligibility criteria prescribed in the Transaction
Documents;

the Company shall, on a haif yearly basis, as and when required by the Debenture
Trustee, give full particulars to the Debhenture Trustee of gli the Hypothecated
Assets from time to time;

furnish and verify all statements, reports, returns, certificates and information
from time to time and as reguired by the Debenture Trustee w respect of the
Hypothecated Assets;

furnish and execute all necessary documents to give effect to the Hypothecated
Assets;

the Hypothecated Assets shall fulfil the eligibility criteria set out in the Deed of
Hypothecation;

nothing contained herein shail prejudice the rights or remedies of the Debenture
Trustee and/ar the Debenture Holders in respect of any present or future
security, guarantee obligation or decree for any indebtedness o liability of the
Company to the Debenture Trustee and/or the Debenture Holders:

the Debenture Holders shall have a beneficial interest in the Hypothecated Assets
of the Company which have been charged to the Debenture Trustee to the extent
of the Qutstanding Amounts of the Debentures under this Deed; and

to forthwith upon demand by the Debenture Trustee, reimburse to the
Debenture Trustee all amounts paid by the Debenture Trustee to reasonably
protect the Hypothecsted Assets and such amounts shall be deemed to be
secured by the Hypothecated Assets;

frm) Filings; Campliance with BSE requirements

the Company hereby further agrees, declares and covenants with the Debenture Trustee
as follows:

the Company shall comply with the relevant provisions of the SEBI LODR
Regulations applicable to listed entities which have listed their non-convertibsie
securities, including (tc the extent applicable), the provisions of Chapter
{Principles governing disclosures ond cbligotions of listed entity), Chapter 1t
{Commeon obligotions of listed entities), Chapter IV (Obligotions of a listed entity
which has listed its specified securities and non-convertible deht securities), and
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Chapter V {Obligat:ons of isted entity which has listed #ts nomconverhbife
securities) of the SEB! LODR Regulations,

fi} it wilt provide all such assistance to the Debenture Trustee as may be required by
it, to carey oul the necessary due diligence and monitor the security cover io the
manner as may be specified by SEBI from time to time In this regard, in
accordance with Chapter VI (Periodicaly Continweus Manitoring by Debenture
Trusteej of the SEBI Debenture Trustees Master Circular, the Company
undertakes and agrees to provide all relevant documents/information, as
applicable, tn enable the Debenture Trustes to submit the following
reports/certifications to BSE in accordance with Chapter Vi (Periodical/
Cantinuous Monitoring by Debenture Trustee) of the SEBI Debenture Trustess
Master Circutar:

{A) @ security cover certificate on a quarterly basis, within 76 {(seventy five)
days from each Quarterly Date {other than March 31 of the relevant
Firancial Year) and within 80 {ninety) days from March 31 of the relevant
Firangial Year or such other timelines as may be prescribed under
Applicable Law in the format prescribed in the SEBI Debenture Trustees
Master Circular;

(B) {to the extent applicable) a statement of the value of the pledged
securities on a quarterly basis, within 75 (seventy five] days from each
Guarterly Date (other than March 31 of the relevamt Financal Year) and
within 90 (ninety) days fram March 31 of the refevant Financial Year or
such other timelines as may be prescribed under Applicable Law;

{c) (to the extent applicable) a statement of the value of the debt service
reserve acceunt or anyother form of security offered on a quarterly bass,
within 75 (seventy five] days from each Quarterly Date {other than Maich
31 of the relevant Financial Year] and within 90 (ninety) days from March
31 of the relevant Financial Year or such other timelines as may be
prescribed under Applicable Law,

18)] {to the extent applicable) a net worth certificate of the guarantor who
has provided a personal guarantee in respect of the Debentures on a half
yearly basis, within 75 {seventy five) days from the end of each financial
half-year or such other timelines as may be prescribed under Apphicable
Law;

(F) (to the extent spplicable) the financials/value of guarantor prepared on
the basis of audited financial statement etc. of the guarantor who has
provided a corporate guarantee in respect of the Debentures on an
annual basis, withirt 75 (seventy five) days fram the end of each Financial
Year or within such timelines as prescribed under Applicable Law; and

{F) {to the extent applicable) the valuation report and title search report for
the immovable/movable assets, as applicable, once in 3 (three) years,
within 75 {seventy five) days from the end of the Financial Year or such
other timelines as may be prescribed under Applicable Law,

{iii) it wiil subimit to the BSE, on a periodical basis and/or on an 'as and when' basis
{depending tpon the occurrence of any event), such information as prescribed
under the SEB! Centralized Database Requirements, in such format as may be
prescribed by the BSE;

(1v) 1w owall provide/6ill all sueh information as prescribed under the SEBI Centralized
Database Requirements at the time of aliatment of the International Securities
Identification Number (ISIN) in respect of the Debentures;

{v) it wall submit to the Debenture Trustee, on a half yearly basis, & centificate from
the statutory auditor of the Company giving the value of receivablesfbonk delits
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incihing compliance with the covenants set out in the Deht Disclosuse
Lmeuments in such manoer asmay be soecified by SEBE from time 16 time;

{wil i so requiced) it will submil to the Debenture Trustee, on an annual basls, @
certificate fram the statutory auditor of the Company v relation to the value of
the hosk debtsfreceivables comprising the Hypothecated Assets; and

il i el prowede such sssistance es may be reguired by the Debenture Trustes to,
prior to the création of charge 1o secure the Debentures, exercise independent
due diligence 10 ensure that such security is free from any encumbrance or that
the necessary consemtis) from ather charge-hotders (if applicable) have been

: may be spacified by the SEBlfrom time to tims;

in}  Execotion of Transoction

inthe event of any delay in the execution of any Transaction Document (including this
Deed, or the Deed of Hypothetation] or the creation of securlty i terms thereof, the
Company will, at the option of the Debenture Holders, either:

fi if 52 reguued by the Debeature Halders, refund the Application Money together
with mterest (including imterest scorued) at the Interest Rate/discharge the
Secured Oblgations; and/or

(i) pay to the Debenture Holders additional interest at the rate of 2% (two peroant)
perannum on the Dutstanding Principal Amounts in addition to the interest Rate
until the relevant Transaction Dacument 15 duly executed or the security © duly
created in terms thereof or the Secured Obligations are discharged {whichever is
eariier)

{al internal Control
raintain internal control for the purpose of:
1 preventing fraud on amounts lent by the Company; and
{ii) preventing money being used for money laundering or illegal purposes, and

{o) Audit and Inspection
permit visits and nspection of books of records, documents and accounts te the
Debenture Trustee and othver authorised represeniatives of the Debenture Holders oh an
annual basis and at such other time periods as may be reasonably requested by them,
PROVIDED THAT the Debenture Trustee and/or the authorised representatives of the
Debenture Holders shall provide the Company with an intimation of al least 3 (three]
calendar days prior to a visit and/or inspection.

1.6  Negative Covenants
The Company shalf not take any action in relation to the items set out in this Clause 10.6 (Negative

Covenants) without the prior written consent of the Debenture Trustee (acting on the instructions
of the Majority Debenture Holders).

e\
e ?ﬂ%ﬁia:‘“ Any request under this Clause 10.6 (Negotive f.‘avenqats] must he a;companiéd by all relevant
o “/_'rw information substantiating the request ta enable the Debenture Holdars to make a reasoned
= decision. y

PROVIDED THAT the Debenture Trustes may apprave any application for consent in respect of
any matter under this Clause 10.6 (Negotive Covenants), if Debenture Holders' representing more
than 51% (fifty ene percent] of the Outstanding Principal Amounts of the Debentures provige
their consent, within 2 period of 7 (seven] Business Days from the date of receipt of such
reguest/notification from the Deberture Trustee. PROVIDED FURTHER THAT the Company may
take an action in relation to which an application was made, if the consent/dissent from the
Debenture Trustee is not received within the timelines and after followng the procedure as set
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aut heram
(a) Change of Business; Constitutiong! Dogements

(i) change the geveral vature of ity Business from that which s peeenitted as a non
banking financial chmpany registered with the BBl or

il any changes, smendments, or modifications fo its Constitutienat Dotuments

A

madiication which reflects the terms of any eguity infusion or straiegic
sale o

B8} any change, smendmant, or modification which does not have s Material
Adverse Effect;

it) Dividend

{1} declare or pay any dividend to its shareholders {including holders of preference
shares] duting any Finanom! Year undess it has paid or made arrangements to pay
(to the satisfaction of the Dsbenture Trustee) all the dues to the Debenture
Holders/Debenture Trogias up 1o the date on which the dividend is proposed to
be declarad o paid or has made satisfactory provisions thersof; or

{ii} it an Evant of Gefaull has ocourred and is continuing, dedlare or pay any dividend
1o #s sharehalders {inchuding holders of preference shares and other instruments
compuisnrily convertible into eguity shares);

{c} Merger, Consalidation, et

m any Financial Year undertake or permit any scheme of, expansion, or enter into any,
merger, acqiasition, fe-etictunng or amalgamation, in excess of 20% (twenty percent) of
the Company's Nt Worth

{d) Change in Capital Structure

permit or undertake any change in the capital structure of the Company that would lead
to # reduction in the share capital of the Company by way of, inter oliz, any purchase,
buyback, or redemption of any of its Ksued shares, other than n respect of any buyback
of equity shares issued and/or allotied pursuant to the Company's employee stock eption
schemeis); and

{ei Disposal of Assets

(i1 sell, wranster, or otherwise dispose of in any manner whatsoever any substantial part
of the material Assets of the Company (whether in a single tranzaction or in 3 series
of transactions (whether related or not) or any other transactions which
cumilatively have the same effect), other than any securitization/portfolio sale of
assets undertaken by the Company in its ordinary course of business; and

(i1} any sale of assets or business or division of the Company that has the effect of exiting
or re-structuring of the existing business of the Company

EVENTS OF DEFAULY

111, Conseguences and Remedies of an Event of Default

Majority Debenture Holders in accordance with this Deed, by a natice In writing to the Company
initigte the following course of action

i one or roore Events of Default occuels], the Debenture Trustee may, on the instryctions of the ' !
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{a)

{b)

{c)

(d)

te}
{fi

tel

require the Company 1o mandatorily redeem the Debentures and repay the Outstanding
Printipai Amounts, along with accrusd but unpaid amounts and other costs, charges and
gxpensas incurred under o in connection with this Deed and the other Transaction
Documents;

accelerate the redemption of the Debentures and declare all or aiy of the Debentures to
be due and payable immediately (or on such date{s) as may be prescribed by the
Debenturs Trustee), whereupon it shall become so due and payable;

enforce the mcumy interst created under the Transaction Documents (including in
respect of the Tmnsaction Security) in accordance with the terms of the Transaction
Documents;

appoint any independent agency to inspect and examing the working of the Company and
give a report to the Debenture Holders/the Debenture Trustee. The Company shall
provide its full co-operation and necessary assistance to such agency and bear all costs
and expenses of examination, including the professionsl fees, travelling and other
expenses;

appoint a nominees director in accordance with Clause 4.8 (Nominee Director);

take any actions in respect of Chapter X (Breach of Covenants, Defoult and Remedies) of
the SEBI Debenture Trustees Master Circular in accordance with the provisions of this
Deed (including paragraph 21A of Schedule 11); and

take all such other action, and exercise such other right as is permitted under this Deed,
the other Transaction Documents or under Applicable Law, including any action that may
be required for the purposes of protecting the interests of the Debenture Holders.

112 Events of Default

Each of the events or circumstances set out in this Clause 11.2 (Events of Defoult) below i1s an
Event of Detault,

{a)

(b)

(c)

Payment Defaults

The Company does not pay on any Due Date (including on the Final Redemption Date)
any amount payable pursuant to this Deed and the Debentures at the place ang in the
currency in which it is expressed to be payable, unless the failure to pay is caused by the
non-availabifity of NEFT, RTGS or any other payment systems operated by the RBI and the
payment is made within 2 {two) Business Days of the Due Date,

Material Adverse Effect

The occurrence of @ Material Adverse Effect, in the sole determination of the Debenture
Trustee (acting on the instructions of the Majority Debenture Holders).

Cross Defoult
(i) The Campany:

(A} defaults in any payment of any Financial Indebtedness beyond the period
of grace, if any, provided in the instrument or agreement under which
such Financial Indebitedness was created,; or

(8} defauits in the observance or performance of any agreement or condition
retating to any Financial Indebtedness or contained in any instrument or
agreement evidencing, securing or relating thereto or any other event
shall occur or condition exist, the effect of which default or other event
or condition is to cause or to permit the holder or holders of such
Financial Indebtedness to cause (determined without regard to whether
any notice is required) any such Financial Indebtedness to become due
priof to its stated matunty, and such Financial Indebtedness of the
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Company is declared to be due and payable; or

{15} Any Finarcial indebtadness of the Company |s declared to be due and payable, or
required to be prepaid other than by a regularly scheduled requied prepayment,
prior to the stated maturity thereof

(d) Misrepresentation

Any representation or warranty made by the Company i any Transaction Document or
in any cerfificate, financial statement or other document defivered to the Debenture
Trustee/Debenture Hoiders by the Company shall prove to have been incorrect, false or
misleading in any material respect when made or deemed made.

&) Unlawfulness

It is or becomes ualawful for the Company to perform any of its obligations under the
Transaction Docyments and/or any obligaticns of the Company under any Transaction
Document are mot, or cease to be valid, binding or enforceable.

(i Repudiation

The Company repudiates any of the Transaction Documents, or evidences an intention to
repudhate any of the Transaction Docyments.

{g) Transaction Documents

This Deed or any other Transaction Document (in whole or in part), s terminated or
ceases to be effective or ceases to be in full force or no longer constitutes valid, binding
and enforceable obligations of the Company.

{h) Creditors' Process and Expropriation

Any expropriation, attachment, garpishee, sequestration, distress or execution affects
any assets of the Company and which has 3 Material Adverse Effect on the ability of the
Company to comply with its payment obiigations under the Transaction Documents.

{1} Authorisations; Licenses

Any authorisations, licenses {including operating licenses), consents and approvals
required by the Company under Applicable Law to enable it to perform its obligations
under the Transaction Documents, to ensure the legality, validity, enforceability or
admissibility of the Transaction Documents, and to enable it to carry on its business are
revoked or suspended or cancelled in any manner.

{i Insolvency/inability to Pay Debts

The Company is unable or admits mability to pay its debts as they fall due, suspends
making payments on any of its debts or, by reason of actual or anticipated financial
difficulties, commences negotiations with one or more of its craditors with a view to
rescheduling any of its Financial Indebtedness.

(k) Liquidation, Insolvency or Dissolution of the Company/Appointment of Receiver,
Resolution Professional or Liguidator

Any corporate sction, legal proceedings or other procedure or step is taken in relation to:

(i) the suspension of payments, a moretorium of any Financial Indebtedness,
winding-up, dissolution, administration or re-organisation (by way of voluntary
arrangement, scheme of arcangement or atherwise) of the Company,;

(if) a composition, compromise, 2ssignment of arrangement with any creditor of the
Company,;
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]

{m)

{n]

{o}

(o}

i} thie appointiment of 5 louidstorn, recener, resclition prolessional, admunistrative
teceiver, adminstrator, sompulsary manager or other simitar officer in respect of
the Company,

{iv) the Company, in respect of any reference or enguiry o1 proceedings commanced,
before the Nationa! Companies Law Tribunal er cnder any mechanism or
prescription of the BBI in respect of resolution/restructuring of stressed assets
{inchuding without timitation, under the Stressed Assets Framework);

v the commencement of an 1mmg resolution process under the (tnr!mn}
lnwlvm:v aﬁd Qaniu'upw; {Znﬁe- 2016 read together with the insolvency and

: v i ’ ation Proceedings of Financial Service
Prwidefs aﬂi Apptirat;m m Admdiﬁaim Authority) Rules, 2018, and any other

les 2 : 4 : ricder from time 46 time, or under any other
&pﬁiczbi& Law, in r&spett of the Company;

Gt enforoement of any security over any Assets of the Company or any analogous
procedure or step is taken in any jursdichon; or

{wii) any other event ogcurs or proceeding wstituted under any Applicable Law that
wonkd have an sffect analogous to any of the events listed in (i) to (vi] above.

Judgment !!e_faw&s

One or more judgments or decrees entered agamst the Company involving a liability (not
paid or not covered by a reputable and solvent insurance company), individually or in the
aggregate, exceeding 10% {ten percent) of the Net Warth of the Company prowvided such
judgments or decrees are sither final and nor-appeaiable or have not been vacated,
discharged or stayed pending appeal for any period of 30 {thirty) calendar days

Securily in Jeopardy

in the opinion of the Debenture Trustee any of the Hypothecated Assets are in jeopardy.

Security

] The Company fails to create and perfect security within the timelines prescribed
inthe Transaction Bocoments and/or in the manner preseribed in the Transaction
Dacuments.

(i) The value of the Hypothecated Assets s msufficient to maintain the Security
Cover of the Company fails to maintain the Security Cover (including by way of
providing additional/alternate security In the satisfaction of the Debenture
Trustee) within the tmelines preseribed in the relevant Transsction Documents.

(i Any of the Transaction Documents fails to provide the security interests, rights,
title, remedios, powers of privileges intended 10 be created thereby (including
the priority intended to be created thereby), or such security interests fail to have
thee priority contemplated under the Transaction Documents, or the security
terests become unlawful, invalid or unenforceable.

(i} The Company creates or attempts to create any mortgage, charge, pledge, lienor
uther seturily interest securing any obligation of any person or any other
sgreement or arrangement having similar effect, over the Hypothecated Assets,
without the prior consent of the Debenture Trustee.

Business

The Company without oblaining the prior consent of the Debenture Trusiee ceases to
rarry on its business or gives notice of its intention to doso.

Breoch of Negative Covenants
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£s)

Any breach by the Company i compliznge with any of the negative covenants set put
gnder Tlause 106 (Megotive Covengnts) which breach, # eapabie of remedy (as
determined by the Debesiure Trustes {3cting on the instructions of the Debenture
Holdersi), s not remedied or cured to the satisfaction of the Debpniure Trustee within
prcing of 30 (thirty) catendir days from tha gate of voourrance.

1‘%«:& of Financial Covenants

Any breach by the Company in. wmﬁ '. noe with any of the financial covenants set out
drder Clause 103 {Fnoncie! ﬁmﬁm?si which hreach, it capable of remedy {as

determined by the Debenture ‘?msstm {amﬂg ooy the mstrugtions of the Debenture
Holderal), it not remedied o cured to tion of the Debenture Trustes within a
period of 30 {thirty} calendar days from the date of prournence.

Bresch of Reporting Covenants

Any breach by the Compeny m comphance with any of the reporiing covenanis set out
under Clause 10.4 {fleporting Covenanis) which breach, f capable of remedy (as
determined by the Debenture Trustee {acting on the instructions of the Debenture
Holders)}, s not remedied o cured to the satisfaction of the Bebenture Trustee within &
periad of 30 {thirty} calendar days from the date of cocurrence.

Breach of other Covenants

Any breach of any covenant or undertaking of the Company in the Transaction Documents
{other tham {a} to {r} above}] which is not cured within 30 (thirty] days of ocowmrence of
such breach or such cther time period as may be prescribed by the Debenture Trustee
{acting on the instrscbons of the Majonity Debenture Holders)

112 Notice on the Oocurrence of an Event of Default

fa}

it

If any Cvent of Default or any event which, atter the notice, or lapse of time, or both,
skl constitute an Event of Default, has occurred, the Company shall, forthwith give
notice thereot to the Debenture Holders and the Babe-mare rustes inwriting specifying
the nature of such svent or Event of Default,

in addition to the foregoing, in ascordance with Chapter X (Breach of Covenants, Defouit
gnd Remedies) of the SLEB! Debenture Trusiees Master Cireular, the Deberture Trustes
chall send 3 notice to the Debenture Hotders within 3 {thees) days of the securrance of
an Event of Default, in accordance with the mooe of delivery of notice mentioned therein,
convening 3 meeting within 30 (thirty) days of the occurrence of an Bvent of Defauly,
PROVIDED THAT if the Svent of Defaslt is cured of rectified within the intervening period
between the date of the sforementioned notice from the Debenture Trustes to the date
the aforementioned meeting is convened, no such rheeling of the Debenture Holders
shall be required. The Debwature Trustee shall mamtam the details of the providing and
receipt of such notice in accordance with Chapter ¥ {Breuch of Covenants, Defoult and
Remedies) of the SEBI Debenture Trustees Master Circular,

i1.4  Additional obligations of the Debenture Trustee

£}

(b

in respect of Chapter % (Sreach of Covenants, Defoukt ond Remedies) of the SERI
Debenture Trustees Master Clrcular, the sntering into, and the performance of any
obligetions under any inter-creditor agreement {pursuant to the Stressed Assets
Framewnrk) ar any resolution plan shall be subject to the terms of Chapter X (Breoch of
Covenants, Defoull ond Remedies) of the SEBI Debenture Trustees Master Circular
{including without fmitation, the resolution plan being finalised within the time period
prescribed in Chapter X (Bregch of Covenasts, Defouft ond Remedies) of the SEBI
Diebenture Trustees Master Circalar, and exiting of the inter-creditor agreement on the
oecurrence of the matters prescribed under Chapter X [Breach of Covenaniy, Defoult ond
Remedies) of the SEB! Debenture Trustess Master Ciecular

in the event the Recovery Dxpense Fund is proposed 1o be utibsed for the purposes of
erforcement of the Security, the Debenture Trustes shall follow the procedure set out n
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Chapter IV (Recavery Expenses Fund) of the SEBI Debentwi e Trustees Master Circular

8] The Debenture Trustee shall access the centralized database of corporate
bond/debentures and verify the information regarding default history and other relevant
iformation of the Company. ih case of any discrepancy in the information of the
Company, the Debenture Trustee shall notify the same to the BSE and update the correct
information in the centralized database, within the timelines prescribed under the SEBI
Centratized Database Reguirements.

12 COMPUTATION OF INTEREST; BUSINESS DAY CONVENTION
{&) Interest (if anyj and all other charges shall accrue based on an actual/sctual basis,

{b) it any Due Date on which any interest or additional interest is payable falls on & day which
is not @ Business Day, the payment to be made on such Due Date shall be made on the

succeeding Business Day.

{¢) If any Due Date on which any Ouistanding Principal Amounts are payable falis on a day
which is not 3 Business Day, the payment to be made on such Due Date shall be made on
the preceding Business Day

{d) if the Final Redemption Date or any other date an which the Debentures are redeemed

in Tull fincluding in accordance with Clause 8.2 (Early Redemption)) falis on a day which is
net 2 Business Day, the payment of any amounts in respect of any interest and the
Outstanding Principal Amounts to be made shall be made on the preceding Business Day.

13 OTHER TERMS OF THE DEBENTURES
131 Debentures Free from Equity

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

13.2. Debenture Holders not Entitled to Shareholders' Rights

The Debenture Holders will not be entitied to any of the rights and privileges available 1 the
sharehalders including the right to receive notices of or to attend and vote st general meetings of
the Company, other than those available to them under Applicable Law. PROVIDED THAT if any
resolution affecting the rights attached to the Debentures is placed before the shareholders, such
resotution will first be placed before the Debenture Holders for their consideration.

133 Variation in Debenture Holders' Rights

The nights, privileges, terms and conditions attached to the Debentures may be varied in
accordance with Clause 19.10 (Amendments) of this Deed.

14, FEES AND COSTS

{a) The Company shall bear the costs and expenses incurred in connection with the

i transactions contemplated hereby including stamp duty on the Transaction Documents,
/gg/“_\{i “‘,%‘ > the other Transaction Documents and the Debentures, all transfer fees and applicable
S \\—{;\ charges, listing fees, legal advisors' fees and expenses, fees of the Debenture Trustee, fees

L CH. AN o } g of the Rating Agency, fees of valuation agencies, and any other fees or expenses incurced
FLHOARH in the preparation of the Transaction Documents or in relation to any transactions or
matters contemplated under this Deed and any other Transaction Documents {including

any action to preserve any rights o respect thereof].

{b) Notwithstanding anything else provided in the Transaction Documents, all reasonable
costs and expenses incurred by the Debenture Trustee prior to or following the
occurrence of an Event of Default, including in connection with:
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{1 preservation of the security interest created under the Transaction Rotuments
{wdiethen then or thereafter existing);

i} coliection of amounts due under the Transaction Documents;

(] engaging all intermedianies (including any accountants, auditors. custadial
services);

(v} legal costs and stamp duty payable on any Transaction Documents; or
v} ary stherexpenses in relation to the ssae,

shall be payable by the Company and shail stand secured under the Transaction
Documents.

15 INDEMNITY

(a)

(b}

{c)

{d}

(e}

The Campany shall, within 10 {ten) calendar days of demand, indemnity the Debenture
Holders from time to time, against any and all losses, hatalities, obligations, damages,
judgments, costs, expenses {including, without limitation, advisors’ fees), claims, fines,
penalties, proceedings, actions or demands, of any kind or nature incurred by the
Debenture Trustes/Debenture Holders as a result of:

{r) the occurrence of amy Event of Default;

{11} any demand for any stamp duty, registration fee or any other duty, fee, casts, or
imports received from any Governmental Authority in relation to the transactions
contemplated under the Transaction Documents (including without limitation,
any demand from stamgp duty arising because any Transaction Document has
been taken or has basen received (whethar by way of facsimile, photocopy or
electronic record) in any state other than the state in which it kas been executed,
and/or

[s) # tadure by the Company to pay any amount due under any Iransaction
Document an its due date

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

The indemnification rights of the Debenture Holders under this Deed are independent of,
and n addition to, such other rights and remedies as the Debenture Holders may have
under Applcable Law of in equity or otherwise, including the right to seek specific
performance or ather injunctive refief, none of which rights or remedies shalt be affected
or diminsshed thecehy.

The Company acknowledges and agrees that any payments to be made pursuant to this
Clayse 1% [Indemaity) are not in the nature of 3 penalty but merely reasonsbie
compensation {or the toss that would be suffered, and therefore, the Company waives all
rights to raise any claim or defence that such payments are in the nature of a penalty and
undertakes that it shall not ralse any such claim or defence.

Notwithstanding anything contained to the contrary under the Transaction Documents,
neither Party shall be liable for remote loss or damage, or liability whether in contract,
tort {including negligence]. breach of a statutary duty or otherwise to the other Party, for
any (1) loss of anticipated profits, (i) loss of business, (it} loss of anticipated savings, (iv)
loss of business opportunity, (v} loss of reputation, depletion of brand value, loss of
goodwill or like loss, or (vi) indirect, special and consequential losses. PROVIDED THAT
this sub-Clause {e} shall not be applicable if any of the abovementioned losses and/ar
damages so mourred have an impact on the ability of the Company to make any payments
under the Transaction Documents and would result in the occurrence of an Event of
Default
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it PROVISIONS FOR THE MEETING OF THE DEBENTURE HOLDERS

The grovisions set out in Schedule || {Provisions for the Meetings of the Debenture Molders) shail
apply to the meetings of the Debenture Holders.

17. GOVERNING LAW ARD JURBDICTION

(@} Governing Law

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

(1] lurisdiction

U]

(#)

{iii}

fiv)

18.2. Addresses

The Parties agree that the courts and iribunals at New Delhy, India shall have
exclusive jurnisdiction to settle all disputes which may arise out of of in connection
with this Deed ("Dispute”), Accordingly, any sult, action or proceedings refating
to any Dispute (togethier referred 1o 35 "Proceedings”) arising out of or in
connection with this Deed may be brought in the courts and tribunals of New
Dethi, India and the Company irrevocably submits to and accepts for itzelf and in
respect of its property, generally and unconditionally, the jurisdiction of those
courns and tribunals.

The Parties irrevocably waive any objection now or in future, to the laying of the
venue of any Proceedings in the courts and tribunats at New Delhi, india and any
claim that any such Proceedings have been brought in an inconvenient forum.
The Company further irrevocably agrees that a judgment in any Proceedings
brought in the courts and tribunats at New Detlhi, india shall be conclusive and
binding upon it and may be enforced in the courts of any other jurisdiction,
{subject to the laws of such jurisdiction) by a suit upon such judgment, a certified
copy of which shall be conclusive evidence of such judgment, or in any cther
manner provided by Applicable Law

Nothing contained in this Clause 17(b) (Jurisdiction), shall limit any right of the
Debenture Trustee to take the Proceedings in any other court or tribunal of
competent jurisdiction, nor shall the taking of Proceedings in one or mare
jurisdictions preciude the taking of Proceedings in any other jurisdiction whether
concurrently or not and the Company irrevacably submits to and accepts for itself
and in respect of its property, generally and unconditionally, the jurisdiction of
such court or tribunal, and the Company irrevocably waives any objection it may
have now or in the future to the laying of the venue of any Proceedings and any
claim that any such Proceedings have been brought in an inconvenient farum.

To the extent that the Company may in any jurisdiction claim for itself or its Assets
immunity from suit, execution, attachment (whether in aid of execution, before
judgment or atherwise) or other legal process and 1o the extent that in any such
jurisdiction there may be attributed to itself or its Assets such immunity (whether
of not claimed), the Company hereby irrevocably agrees not to claim and hereby
irrevocably waves such immunity.

Communications in writing

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

The address, e-mail and fax number (and the department or officer, if any, for whose attention
the communication is 1o be made) of each Party for any communication or document to be made
or delivered under or in connection this Deed and/or any other Transaction Documents is that
identified with its name below, or any substitute address, e-mail, fax number or department or
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183

i8.4

18.5.

iBg.

off.cer as the Party may notify to the other Parties by not less than 2 (two) Business Days’ notice:

If to the Company:
Puddress Cabin No. 101, Ist floor, SCO NO. 148-148, Sector 34 A, Chandigarh
(U.7.)- 160022, India
Fax: NA
Telephone: BBE12 12984
Attention: Mr. Anshul Gupta
E-mail: compliance@ambium, in
if to the Debenture Trustee:
Address: 1402/1403, & wing, Dalamal Tower, 14th Floor, Free Press Journal Marg,

211 Nariman Boint, Mumbai, Makarashtra - 400021, India
Fax: N.A. :

Telephone: +91-7038526534
Attention: Jatin Bhat
E-mat!l; contact@mitconcredentia.in

The address for serwice of the Debenture Holders will be as per the records of the
Company/depository participant of the Debenture Holders.

Delivery

Any communication or document made or delivered by any Party and the Debenture Holders
under or in connection with the Transaction Documents will only be effective:

(&) i by way of fax, when received n legible form on a Business Day during business hours;

{b) if received by e-mail, when recewved on 2 Business Day during business hours; and

ic) f by way of letter, when it has been loft at the relevant address or 2 (1wo) Business Days
after being deposited in the speed post or registered post, in an envelope addressed 1ot
@t that address,

and, if a particular department o officer is specified as part of its address details provided
under Clause 18.2 (Addresses), if addressed to that department or officer.

Notification

Promptly upon receipt of notification of an address, fax number and e-mail address or change of
address, fax number or e-mail address pursuani to Clayse 18 2 {Addresses) or changing its gwn
address, fax number or e-mail address, either Party shall notify the other Parties.

Electronic Communication

Any electronic communication made between the Company and the Debenture Trustee will be
effective only when actually received in readable form and in the case of any electronic
communication made by the Company to the Debenture Trustee only if it is addressed in such a
manner as the Debenture Trustee shall specify for this purpose,

Reliance

{a) Any notice sent under this Clause 18 (Notices) can be relied on by the recipient if the
recipient reasonably believes the notice to be genuine and if it bears what appears to be
the signature {original or facsimile) of an authorised signatory of the sender (in each case
without the need for further enguiry or confirmation).

{b) fach Party must take reasonable care to ensure that no forged, false or unauthorised
notices are sent to another Party

Engiish Language




18

19.1.

19.2.

19.3.

18.4.

18.5.

(a) Any notice given under or in connection with any Transaction Document st be @
English.

{k) All other documents provided vnde: o n connection with any Transaction Document
must be:

(i} in Enghsh; or

(it} if not in English, and i so required by the recipient, accompanied by a certibied
English transiation.

MISCELLANEQUS
Effectiveness

Thic Deed shali be effective on and from the Effective Date and shall be in force until the Final
e A

Severability

Each provision contained in this Deed shall be severable and distinet from each other such
provision, and  at any time any one or more of such provisions is or becomes invalid, ilegal or
unenforceable in any respect under Applicable Law, the validity, legality and enforceability of the
remaining provisions hereof shall not be in any way affected or impaired thereby,

Waiver

{a) The Debenture Trustee may, from time to ime, or at any tirme waive, on such terms and
conditions as it deems fit, any of the covenants and prowisions contained in this Deed
{including any breach by the Company of the covenants and provisions contained in this
Deed) without prejudice to the rights of the Debenture Trustee in respect of any
subsaquent breach thereof.

(b) Mo delay or omission of the Debenture Trustee or any receiver in exercising any right,
power or remedy accruing to the Debenture Trustee upon any default hereunder shall
impair any such nght, power or remedy or be construed to be a waiver thereof or any
atquiescence in such default, nor shail the action or inaction of the Debenture Trustee or
any recelver in respect of any default or any acquiescence by it in any default affect or
impair any right power or reroedy of the Debenture Trustee in respect of any other
defaults nor shall any single or partial exercise of any such right, power or remedy
preclude any further exercise thereof or the exercise of any other right, power or remedy.
The rights and remedies of the Dzbenture Trustee herein provided are cumulative and
not exclusive of any rights or remedies provided by Applicable Law or equity.

Lien or pledge of Debentures

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

loint Holders

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

Sharing of information

The Company may to the extent required by Applicable Law, use its own, as well as exchange,
share or part with any financial or other information about the Debenture Holders available with
the Company, its subsidiaries and affiliates and other banks, financial institutions, credit bureaus,
agencles, statutory bodies, as may be required and neither the Company nor its subsidiaries and
aifiliates nor their agents shalt be liable for use of the aforesaid information.
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18.7.

19.8

199

19.10.

1311

Custody Arrangement

The Debenture Trustee may keep this Deed and the other Transaction Documents abtained by it
pursuant to this Deed, at New Delhi, india or any of its other offices or if the Debenture Trustes
s0 decides with any banker or company whose business ingludes undertaking the safe custody of
documents or with any advocates or firm of solititors and the Dibinture Trustee shall not be
responsible for any loss incurred o account of such custody, subject to such custody not resulting
i any additional stamp duty on any Transaction Decument.

Ragistrar and Transfer Agent

The Company has appointed Integrated Registry Management Services Private Limited as the
registrar and transfer agent for the Debentures.

ia} Any Debenture Holder is entitied to inspect this Deed or copy hereot during business
hours, at such reasonable tims on any Business Day as the board of directors of the
Company may detide without payment of any fee.

(b} Any Debenturs Holder is entitled to obtain a copy of this Deed on payment of such fee as
may be speified by the Company

Amendments

This Deed may be madified or amended with the written coasent of the Debenture Trustee (acting
on the mstructions of the Majority Debenture Holders) by way of an mstrument i writing
executed by the Company and the Debenture Trustee,

Counterparts

This Deed may be executed in any number of counterparts and all counterparts together shall
constitute one and the same mstrument.

[Intentionplly feft blonk|
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SCHEDULE |
PART A
DETAILS OF THE DEBENTURE HOLDERS

'NAME OF THE DEBENTURE HOLDERS _ NO. OF AMOUNT
- .. | DEBENTURES (IN INR)
Moneyboxx Finance Limited 20,000 20,00,00,000
TOTAL 20,000 20,00,00,000
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SCHEDULE Y
PARTB
CONDITIONS PRECEDENT

The Company shall fulfil the following conditions precedent, to the satisfaction of the Debenture Trustee,
prior to the Deemed Dzate of Allotment, and shall submit and provide to the Debenture Trustee:

CONSTITUTIONAL DOCUMENTS AND AUTHORISATIONS

{a) & copy of the Constitutional Documents certified as carrect, complete and i full foree and effect
by an appropriate officer of the Company;

{b)  acopy of the resoiution of the Company's board of directors/committee of the Company's board
of directors authorising the execution, delivery and performance of the Transaclion Documents
certified as correct, complete and i full force and effect by an appropriate officer of the Company,

{c} & capy of the resolution of the sharehoiders of the Company under Section 47 of the Companiss
Az, certifiod as correct, complete and in full foree and effect by an appropriate officer of the
Company,

() a copy of a resolution of the shareholders of the Company under Section 180(1)(c) of the
(ompanies Act approving the borrowing contemplated under the Transaction Docurnents OR a
certificate of an authorised person of the Company confinming the nons-applicability of Section
180{1}{c) of the Companies Act;

(] a copy of a resolution of the sharehoiders of the Company under Section 180(1)(a) of the
Companies Act approving the creation of security over the Hypothecated Assets OR a centificate
ot an authorised person of the Company canfirming the non-applicabiflity of Section 180{1)a} of
the Comganes Act;

TRANSACTION DOCUMENTS

H execution, delivery and stamping of the Transaction Documents (including the Debt Disclosure
Documents) in a form and manner satisfactory to the Debenture Trustee,

INTERMEDIARY DOCUMENTS

(g} a copy of the rating letter and/or the rating rationale 1ssued in relation to the Debentures;

{n) a gopy of the consent from the Debenture Trustee to act as the debenture trustee for the Issue;
{1} a copy of the consent of the Registrar to act as the registrar and transfer agent for the lssue;

{j} a copy of the tripartite agreement{s) executed between the Company and the Depositones;
CERTIFICATES AND OTHERS

(k) the audited financial statements of the Company for the Financial Year ended March 31, 2024,

n evidence that all ‘know your customer’ reguirements to the satisfaction of the Debenture
Trustee /the Applicants has been provided,;

{m]} avertificate from the authorised signatories of the Company addressed to the Debenture Trustee
confirming as on the Deemed Date of Allotment/the date of the certificate, inter alia:

(i the persons authorised to sign the Transaction Documents and any document to be
delivered under ar in cannection therewith, on behalf of the Company, together with the
names, titles and specimen signaturas of such authorised signatornies;

(i) the Company has the power under the Constitutional Documents to borrow amounts by
way of the issuance of the Debentures and create the Transaction Security to secure such
Debentures;




Lin}

fiv}

v}

{wi)

{wi)

{uint]

the issuance of the Debentures and the creation of security over 11e Hypothecated Assets
will not cause any limit, including any borrowing or security providing limit binding on the
Company to be exceeded,

no consents and approvals are reguired by the Company from its creditors or any
Governmental Authority or any other person for the ssuance of the Debentures and
creation of securily under the Deed of Hypothecation;

the representations and warranties contained in the Transaction Documents are teue and
correct in all respects;

no Event of Default has accurred or is subsisting;

no Material Adverse Efiect has occurred; and

no investor or shareholder consent/approval, pursuant to the articles of assocation of
the Company or any shareholders’ agreements or other documents/instruments entered

into by the Company and its shareholders and investors, is required for the Company to
enter into or perform its obligations under the Transaction Dacuments;

fn) a copy of the in-principle approval provided by the BSE in respect of the listing of the Bebenturas
within the timelines prescribed under the SEBI Listing Timelines Reguirements;

{o} copias of the due diligence certificates from the Debenture Trustee in accordance with Chapter |f
{Due Diligence by Debenture Trustees) of the SEB! Debenture Trustees Master Circular and the
SELHI NCS Regulations; and

{o} such other information, documents, certificates, opinions and instruments as the Debenture
Halders/Debenture Trustee may reasonably reguest
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SCHEDULE |
PART C
CONDITIONS SUBSEQUENT

The Company shall fulfil the following conditions subsequent, (o the satistaction of the Debenture Trustee:

{a)

{b)

{el

{d)

(e)

(f)

(e

the Company shall ensure that the Debentures are allotted to the respective Debenture Holders
and are credited into the demat acceunts of the relevant Debenture Holders within the timelines

prestribed under SEBI Listing Timelines Requirements;

the Company shall, on or prior to the utilisation of the Application Money received by the
Company, or within 15 ififteen) days of the allotment of the Dabentures, whichever is sarlier, file
a return of aliotmient of securities under Form PAS-3 of the Companies (Prospectus and Allotment
of Securities) Rules, 2014 with the ROC along with 3 list of the Debenture Holders and with the
prescribed fee;

if s required, the Company shiall maintain and file a copy of Form PAS:5 in accerdance with the
Compames (Prospectus and Allotment of Securities} Rules, 2014 in respect of the ssue of the
Debentures,

the Company shall in respect of the Transaction Security, file Form CHG-9 with the ROC 2nd shall
ensure and procure that the Debenture Trustea files the prescribed Form | with CERSAL each
within 30 (thirty) days from the dzte of creation of the Transaction Security;

the Company shall make the application for listing of the Debentures and abtain listing of the
Debenturas on the wholesale debt market segment of the BSE within the timelines prescribed
under the SEBI Listing Timelines Requirements;

the Company shall on or prior to making the application for hsting, provide copies of the due
diligence certificates from the Debenture Trustee in accordance with Chapter it (Due Difigence by
Debentiire Trustees) of the SEBI Debenture Trustees Master Circular and the SERI NCS Regulations,
as may be required for obtaining the listing of the Debentures; and

comply with such other condition and provide such other information and dotuments as the
Debenture Holders/Debenture Trustee may reasonably request, or 85 may be required under
Applicable Law.
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SCHEDULE I
PROVISIONS FOR THE MEETINGS OF THE DEBENTURE HOLDERS

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

1. Calling of Meeting

ta)

(e}

The Debenture Trustee or the Company may, 4t any time, and the Debenture Trustee
shall at the occurrence of an event, which constitutes (i) a breach of this Deed, (i) an
Event of Defauk, or (I} in its apinion affects the interest of the Debenture Holders, or at
the request in writing of the Debenture Holders reprasenting not less than one-tenth in
value of the Dutstanding Principal Amounts of the Debentures, convene a meeting of the
Debenture Halders. :

Any such mesting shall be held at such place in the city where the registered office af the
Company is situated or at such other place as the Debenture Trustee shall datarmine.

b 3 Meeting of the Debenture Holders

(a}

(b)

(c)

A meeting of the Debenture Holders may be called by giving nost less than 21 (twenty one)
days' notice in writing,

Any meeting n respect of any matter contemplated under Chapter X [Breach of
Covenants, Defoult and Remedies) of the SEBI Debenture Trustees Master Circular shall
be in actordance with paragraph 21A below.

A meeting of the Debenture Holders may be called after giving shorter notice than that
specitied in sub-paragraph (a) above, if consent is accorded theretc by Majority
Debenture Holders.

3 Notice of Meeting of the Debenture Holders

(a)

(bj

tc)

Each notice of a meeting of the Debenture Holders shall specify the place and day and
hour of the meeting and shall contain a statement of the business toc be transacted
thereat.

Any notice in respect of any matter contemplated under Chapter X {Breach af Covenants,
Default and Remedies) of the SEB] Debenture Trustees Master Circular shall be n
accordance with paragraph 21A below.

Notice of every meeting of the Debenture Holders shall be given to:
(1) each Debenture Holder in the manner provided in this Deed;

{it) the persons entitled to 8 Debenture in conseguence of death or insolvency of a
Debenture Holder, by sending it through e-mall and post in a prepaid letter
addressed to them by name or tiy the title of the representatives of the deceased,
or assignees of the insolvent or by any like description at the address, if any, in
India supplied for the purpose by the persons claiming to be so entitled or until
such an address has been so supplied, by giving the natice in any manner in which
it might have been given if the death or insolvency had not occurred,; and

(iit) the Debenture Trustee when the meeting is convengd by the Company and to the
Lompany when the meeting is convenad by the Debenture Trustee.

4 Meeting by Alternate Means

Subject to Applicable |aw, the Debenture Holders' meetings may be held by tele-conference or
video-conference.

Adoption of Resolutions

Subject to Applicable Law, the Debenture Holders shall be entitled to adopt resplutions without
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twolding a Debenture Holders' meenng provided such resclutions are aporoved by Majority
Debenture Holders.

6. Contents of Notice of Meeting

{a) There shall be annexed to the notice of the meeting 2 statement setting out il material
facts concerning each such item of buginess, inchuding in particular the nature of the
concemnt or interest, if any, therein of every director and the manager, if any, of the
Company.

{t} Where any item of business as sforesaid to be transacted at a meeting of the Debenture
Holders refates to, or affects, any other company, the extent of shareholding interest in
that company of every director, and the manager, if any, of the first mentioned company
shall also be set out in the statement if the extent of suck shareholding interest is not less
than 20% (twenty percent} of the paid up share capital of that other company.

(4] Whiere any item of business relates to the approval of any document by the meeting, said
document should be attached to the notice of the meeting.

7. Quorum

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

b} i, within half an hour from the time appointed for holding a meeting of the Debenture
Holders, & quorum 15 not present, the meeting, if called upon the reguisition of the
Debenture Holders shail stand dissolved but in any other case the meeting shall stand
adiourned to the same day in the next week, at the same time and place, or to such other
day and at such other tane and place as the Debenture Trustes may determine and if at
the adjourned mestng also a quorum is not present within half an hour from the time
appointed for holding the meeting, the Debenture Holders present shall be the quorum

8. Chairman of the Mesgting of the Debenture Holders

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

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

{c} if some other persen 5 elected chairman as a result of the poll, he shall be chairman for
the rest of the mesting

o Attendance and Voting

{a) The Debenture Trustee and the directors of the Company and their respective solicitors
may attend any meeting but shail not be entitied as such to vote thereat.

{b) The Dehenture Holders may invite observers 1o attend the meetings, such observers shall
be entitled to speak but shall not be entitled to vote at the meeting.

() At any meating, a resolution put to the vote at the meeting shall be decided on the basis
of a show of hands unless a poll is demanded in the manner hereinafter mentioned, and
unless a poll is so demanded, a declaration by the chairman that on a show of hands the
resolution has or has not been carried either unanimously or by a particular majority and
an entry to that effect in the books containing the minutes of the proceedings of the
meeting, shall be conclusive evidence of the fact, without proof of the number or
proportion of the votes cast i favaur of or against such resolution.
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10. Poll
{a)
(&)

Before or on the declaration of the result on voting un any resclution an a show of hanids,
a poll may be prdéred to be taken by the chairman of the meeting of his own motion, and
shail be ordered to be taken by him on a demand made in that behalfl by Debenture
Holders representing not less than one-tenth in value of the Outstanding Principal
Amounts of the Debentures, present in person or by proxy.

A poll demanded on a question of adjournment shall be taken forthwith.

A poll demanded on any other question {not being 3 guestion relating to the election of
a chairman] shall be taken at such time not being later than 48 (forty eight) hours from
the time when the demand was made, as the chairman may direct

ii Determination of Votes

At each such meeting each Debenture Holder shall, on 3 show of hands be entitied to 1 (ane) vote
only, but a poll be entitied to one vote in respect of every Debenture of which he is a holder in
respect of which he is entitied to vote

12. Vating; proxies

la)

(b

{c)

id}

el

{f)

g

Any Debenture Holder entitled to attend ang vote at the meeting shall be entitled to
appout another person (whether a Debenture Holder or not) as his proxy to attend and
vote instead of himself.

In every notice calling the meeting there shall appear with reasonable prominence a
statement that a Debenture Holder entitled to attend and vote is entitled to appoint one
ar more proxies, to attend and vote instead of himself, and that a proxy need not be a
Debenture Holder

The instrument appointing a proxy and the power of attorney (if any) under which 1t is
signed or a notary certified copy of the power of attorney shall be depesited at the
registered office of the Company not less than 48 (forty eight) hours before the time for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote or in case of a poll, not less than 24 {twenty four) hours before the time
appointed for the taking of the polt and in default, the instrument of proxy shall not be
treated as valid.

The instrument appointing & proxy shall:
] be In writing; and

(i) be signed by the sppointer or his attorney duly authorised in writing, or if the
appointer is a body corporate, be under its seal or be signed by an officer or an
attorney duly autharised by it.

The instrument appointing a proxy shall be substantially in the format set out in Form
MGT-11 in the Companies (Management and Administration) Rules, 2014, and shall not
be questioned on the ground that it fails to comply with any special requirements
specified for such instruments.

Each Debenture Holder entitled to vote at a meeting of the Debenture Holders of the
Company on any resolution to be moved thereat shall be entitled during the period
beginning 24 {twenty four) hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting to inspect the proxies lodged, at
any time during the business hours of the Company, provided not less than 3 {three) days’
notice in writing of the intention so to inspect is given to the Company.

A vote given in accordance with the terms of an instrument of proxy shail be valid
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed or the transfer of the
Debenture in respect of which the proxy is given provided that no intimation in writing of
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14

is

17

18.

such death, nsandy, revocauon or wransfer shall have been tsceived by the Campany at
th registered office befors the cemmencement of the mexting or adjourned meeting at
which the proxy s used.

{1} O & poll taken at any meeting of the Bebaature Holders, 2 Debentare Holder entitied to
rore than one vote of his proxy or other person entitled to vote for him, as the case may
be, need ot i be votes, use all his vates or cast i the same way alf the wites he uses.

Scrutiny of Pali -

{al Wiens 4 poll is to be taken, the Chairman of the meeting shiall appoint twe serutineers to
scrutinise the votes given on the poll and to repart tThesson to him.

{b) The Chairman shall have power, at any time belore the of the polt is declared, to
remove a scratineer frorm offive and to fill vacatws in the office of tooutineer arising from
such removal or from any other cause. :

{c) Of the two scrustineers appointed snder this paragraph, one shall slways be a Debertire
Holdes (not being an officer of empleyes of the Company) present at the mest ing,
provided surh g Debenture Holder is available and willing to be appointed.

Resuit of Poll

(=] Subject to the provisions of the Companies Act, the Chalrman of the meeting shall have
power to regulate the manner inowhich a poll shall be taken.

(i) The result of the poll shall be deemed tobe the decision of the mesting on the resolution
on which the poll was taken.

Joint Holders

In the case of joint Debenture Holders, the vote of the senior who tenders a vote whether in
person or by proxy shall be accepted to the ssclusion of the gther joint holder or holders.

Adjournment

The Chairman of @ meeting of the Debenture Holders may, with the consent of the meeting,
atjourn the same from time to Iime and from place to place, but no husiness shall be transacted
at any adisurned meeting other than the business it unfinished at the mesting from which the
adjournment took place.

Chairman’s vote

In the case of equality of votes, whathet ¢n a show of hands, or on & poll, the Chairman of the
meeting at which the show of hands takes place or st which the poilis demanded, shall be entitled
te @ second or casting vole in addition 1o the vote or voles to which he may be entitled to as a
Debenture Holder

Transacting of Business

The demand of 2 poll shall not prevent the continuance of & meeting for the transaction of any
business other than the guestion on which 2 poll has been demanded.

Determination by Chairman

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

Powers of Debenture Holders and Exercise Thereof

fa) General

A meeting of the Debenture Holders shail, inter ofio, have the following powsrs

Ambitm Firserve - Wint Wealth NL’SQT&&-




exercisabie in the manner hereinafrer specil e in this Schedule 1

{a} power to sanction re-conveyance and refeass, substitution or exchange of all or
any part of the Hypothecated Assets fram all or any part of the principal monies
and interest owing upon the Debentures;

f) power to sanction any compromise or arrangement proposed to be made
between the Company and the Debenture Holders;

(c) power to sanction ary modification, alterstion or abrogation of any of the rights
of the Debenture Holders against the Company or the Hypothecated Assets
whether such right shail arise under this Deed or Debentures or otherwise;

(&) power to assent to any scheme for reconstrugtion or amalgamation of or by the
Company whether by sale or transfer of 3ssets under any power in the Company's
memorandum of assaciation or otherwise under the Companies Act of provisions
of any Applicable Law;

(&) power to assent to any modification of the provisions contained in this Deed and
to authorise the Debanture Trustee to concur in and execute any supplemantal
deed embodying any such medification,

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

(g} power to give any direction, sanction, request or approval which under any
provision of this Deed s required to be given by a Majority Resolution or a Special
Resolution or a2 unanimous resalution.

(h) Resolution of Debenture Holders

{i The powers set out in this Schedule |l shall be exercisable by a Majority Resolution
or a Special Resolution or @ unanimous resolution passed at a meeting of the
Debenture Holders duly convened and held in accordance with provisions herein
contained.

ti) A resolution, passed at a general meeting of the Debenture Holders duly
convened and held in accordance with these presents shall be binding upon all
the Debenture Holders, whether present or rot at such meeting, and each of the
Debenture Holders shall be bound to give effect thereto accordingly.

(i) The passing of any such resolutions shall be conclusive evidence that the
circumstances justify the passing thereof, the intention being that it shail rest
with the meeting to determine without appeal whether or not the circumstances
justify the passing of such resalution.

(c) Exercise of Powers without meeting

(i Notwithstanding anything herein contained, any rights, powers and autharities
under this Deed by a letter or letters signed by or e-mail{s) crculated or on behalf
of the Majority Debsnture Holders or the Special Majority Debenture Holders or
all Debenture Holders, as the case may be, without convening a meeting of such
Debenture Holders as if such letter or ketters constituted a Majority Resolution or
a Special Resolution or 2 unanimous resolution, as the case may be, passed at a
meeting duly convened and held as aforesaid and shali have effect accordingly.

Written Consent of Debenture Holders

{a) For any written consent of the Debenture Holders, the Debenture Trustee [or as
applicable, the Company or a Debenture Holder) shall provide a notice in writing to the
last available address of each Debenture Holder at least 10 {ten) Business Days prior to @.
the date bn which any decision Is required to be made or consent is required to be = |
provided.
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(b) The record date of such notice shall ba the date Talling 3 ithree) Business Days prior to
the date of dispatch of such notice.

{e) If the notice specifies any notice period, then any consents racewed after such notice
perind will not be accepted.

() Notwithstanding (a) to (¢} above, the Debenture Holders can ratify any shorter notice
depending on the reasons given/prevailing circumstances on 2 case to case basis.

(e} The Debenture Holders can submit thewr consent only in written form to the Debenture
Trustee,

21A.  Chapter X (Breach af Covenants, Defoult and Remedies) of the SEBI Debenture Trustees Master
Circular : e

&} If any meeting of the Debenture Holders is proposed to be conducted in respect of any
matter prescribed in Chapter X (Breoch of Covenants, Defoult ond Bemedies) of the SE8
Debenture Trustees Master Circular, the provisions of this pacagraph 21A shall apply.

(b) Any notice for a meeting in respect of under Chapter X (Breach of Covenants, Defoult and
Remedies) of the SEBl Dehenture Trustees Master Circular shali contain the details
prescribed in Chapter X (Breach of Covenonts, Default aond Remedies) of the SEBI
Deberture Trustees Master Circular, including without limitation, the negative consent
for proceeding with the enforcement of security, positive consent for signing the inter-
creditor agreement, the time pertod within which the consent needs to be provided, and
the date of meeting to be convened,

() The provisions of this Schedule I {gpplicable to meetings of the Debenture Holders) shail
apply in respect of any meeting that is conducted under this paragraph 21A.

(d) Any action of the Debenture Trustes in respect of the occurrence of an fvent of Default
and the application of Chapter X [Breach of Covenants, Defoult ond Remedies) of the SEBI
Debenture Trustess Master Circular shall be in accordance with the decision of the
Debenture Holders taken at any meeting convened in accordance with this paragraph
21A, subject to the exceptions (if any] set aut in Chapter X (Breach of Covenants, Default
ond Remedies) of the SEBI Debenture Trustees Master Gireular,

e) For the purposes of a meeting convened in accordance with this paragraph 214, in
accordance with Chapter X (Breach af Covenants, Defoult ond Remedies) of the SEBI
Debenture Trustees Master Circular, all decisions shall require the consent of 75%
[seventy five percent] of the Debenture Holders (by value) and 60% (sixty percent) of the
Debenture Holders {by number).

22 Minutes

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

b} Any such minutes as aforesaid, if purported to be signed by the chairman of the meeting
at which such resolutions were passed or proceeding held or by the chairman of the
adjourned meeting shall be conclusive evidence of the matters therein contained and
untit the contrary is proved every such meeting in respact of the proceedings of which
minutes have been made shall be deemed to have been duly held and convened and all
resolutions passed thereat or proceedings taken, to have been duly passed and teken.
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SCHEDULE I
SCHEDULE 1l
INTEREST PAYMENT AND REDEMPTION SCHEDULE (PER DEBENTURE)
PART A
INTEREST PAYMENT SCHEOULE
INTEREST PAYMENT DATE | INTEREST AMOUNT (IN INF]
~ Ahiwdb 120 82
21-Feb s £9.18
21-Mar-25 8055
21-Apr-25 89.18
21-May-25 86.30
Es 21-3un-25 89.18
21-jul-25 86.30
21-Aug-25 89.18
21-5ep-25 . 89.18
21-0ct-25 830 |
= 21-Nov-25 89.18
21-Dec-25 86.30
PART 8 REDEMPTION SCHEDULE
REDEMPTION AMOUNT (IN INR)
REDEMPTION DATE (PER DEBENTURE)
21-Dec-25 10,000
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SCHEDUL? W
ACCOUNT DETAILS
5 Ambium Finserve Private Limited - Debt
Name of Bank HKotak Mahindra Bank Ltd.
IFSC Code j W&‘ﬁ
Account number ¥ 4848447751
HBranch Address Panchikula — Haryana, Sector 20
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STHEDULE V
LISTING AND MONITORING REQUIREMENTS

Monitoring

The Campany will provide all such assistance to the Debenture Trustee as may be required by it,
te carry out the necessary due diligence and monitor the security cover in the manner as may be
specifiad by SEBi from time to time. In this regard, in sccordance with the Chapter VI (Periodical/
Continuous Menitoring by Debenture Trustee) of the SEBI Debenture |rustess Master Circular, the
Comparly undertakes and agrees to provide all relevant documents/information, as applicable, to
enabile the Debenture Trustes to submit the following reports/centifications to BSE in accordance
with Chapter Vi (Periodicalf Continuous Monitoring by Debenture Trustee) of the SEBI Debenture
Trustees Master Circular:

(al

]

]

{d)

(e)

if)

(2)

{cl

@ security cover centificate on a quarterly basis, within 75 [seventy five) days from each
Quarterty Date {other than March 31 of the relevant Financlal Year) and within 90 frinety)
days from March 21 of the relevant Financial Year or such other timelines as may be
prescribed under Applicable Law in the format prescribed in the SEBI Debenture Trustees
Master Circutar,

{to the extent applicable) a statement of the value of the pledged securities on 2 quarterly
basis, within 75 {seventy five} days from each Quarterly Date (other than March 31 of the
relevant Financial Year} and within 90 (ninety) days from March 31 of the relevant
Financial Year or such other timelines as may be prescribed under Applicable Law;

(to the extent applicable) a statement of the value of the debt service reserve account or
any other form of security offered on a guarterly basis, within 75 (seventy five) days from
each Quarterly Date (other than March 31 of the relevant Financial Year) and within 90
(ninety] days fram March 31 of the relevant Financial Year or such other timelines as may
be prescribed under Applicable Law;

{to the extent applicable} a net worth certificate of the guarantor who has provided a
personal guarantee in respect of the Gebentures on a half yearly basis, within 7% (seventy
five] days from the end of each financial half-year or such other timefines as may be
prescribed under Applicable Law;

{to the extent apphcable) the financials/value of guarantor prepared on the basis of
audited financial statement etc. of the guarantor who has provided a corporate guarantee
irs respect of the Dehentures on an annual basis, within 75 {seventy five) days fram the
end of each Financial Year or such other timelines as may be prescribed under Applicable
Law: and

{to the extent applicabie) the valustion report and title search report for the
immaovabile/movable assets, as applicable, once in 3 (three} years, within 75 {seventy fiva)
days from the end of the Financigl Year or such other timelines as may be prescribed
under Applicable Law.

Recovery Expenses Fund

The Company hereby undertakes and confirms that, if so required under Applicable Law,
it shall, within the time period prescribed under Chapter IV (Recovery Expenses Fund) of
the SEBI Debenture Trustees Master Circular, establish, maintain and utilize the Recovery
Expense Fund in such manner/mode as is prescribed under Chapter IV (Recovery Expenses
Fund) of the SEBI Debenture Trustees Master Circular, to enable the Debenture Trustee
totake prompt action in relation to the enforcement of the security under the Transaction
Documents.

The Company shall deposit cash or cash equivalents including bank guarantees lowards
the contribution to Recovery Expense Fund with the designated stock exchange and
submit relevant documents evidencing the same to the Debenture Trustee from time 1o
time

The Company shall ensure that any bank guarantees provided i respect of the Recovery

Arnbigm Finserve - Wint Wealth NCDs (Nov 2024]  OTD " Pageso



Expense Fund shaill rerain valid for a period of 6 (six] months foliowing the maturity date
of the Debentures. The Company shall keep the bank guarantaes in force and renew the
bank guaramees 31 least 7 {seven) Buziness Days before s expiry, faling which the
designated stock exchange gy invoke such bank guarantee.

{d) On the occurrence of any Event of Default, the Debenture Trusiee shall obtais the consent
of Debenture Holders for enforcement of the security and shall inform the designated
stock exchange of such occurrence and the abtatning of any consent in respect thereof {if
any). The amount lying in the Recovery Expense Fund may be released to the Debenture
Trustee within such Bine periog and such manner as may be prescribed unides Chapter IV
(Recovery Expenses Fund) of the SEB| Debenture Trustees Master Circular. The Debenture
Trustes shall keep a proper sccount of all expenses incurred out of the funds received
fram Recovery Fipense Fund towards enforcement of the security under the Transaction
Docyments.

{&) The amounts in the Recovery Expense Fund shall be refunded to the Company on
repayment/redemption of the Debentures, following which a “no objection certificate”
shall be issued by the Debenture Trustee(s) to the designated stock exchange. The
Debenture Trustee shall ensure that there 5 no default v any other listed debt securities
of the Company before ssuing such "no objection certificate”.

1 Filings; Compliance with BSE Requirements

The Company hereby fusther agrees, declares and covenants with the Debenture Trustee that the
Company shall comply with the relevant provisions of the SE8! LODR Regulations applicable to
tisted entities which have listed ther non-convertible securities, including (to the extent
applicable), the provisions of Chapter 1| {Principles governing disclosures and abligations of iisted
entity), Chapter Il (Commaon abiigations of listed entities), Chapter IV (Obligotions of a listed entity
which Beos hsted its speoified secwrites and non-convertible debt securities), and Chapter V
{Obligations of listed entity which haos listed its non-canvertiple securities) of the SERI LODR
Repulations

4, Due Diligence
{a) The Company acknowledges, understands, and confirms that:

(i) the Debenture Trustee either through itself or its agents /advisors/consuitants
shall carry out due diligence on continuocus basis to ensure compliance by the
Company, with the provisions of the Companies Act, SEBI LODR Regulations, the
SEBI NCS Regulations, the SEBI Listed Debentures Circulars, the SEBI Debenture
Trustees Regulations, the listing agreement of the stock exchange(s) where the
Debertures are listed, the Transaction Documents, and any other regulations
issued by SEBI pertaining to the issue;

(i) for the purposes of calrying out the due diligence as required in terms of the SEB!
Listed Debentures Circulars, the Debenture Trustee, either through itself or its
agents fadvisors/consuitants, shall have the power to examine the books of
account of the Company and to have the Company's assets inspected by its
officers andjor external  auditors/valuers/consultants/lawyers/technical
experts/management consultants appointed by the Debenture Trustee; and

(iii) the Debenture Trustee may at any time through its authprized representatives
and agents, inspect books of account, records, registers of Company and the trust
property [as set out in this Deed) to the extent necessary for discharging its
cbligations. The Company shall provide full and unimpeded access to the records,
registers and books of accounts and facilitate in the inspection and due diligence
process. Any fees, costs expenses incurred in conducting such inspection/due
ditigence process shall be fully borne by the Company In the event, any fees,
coste expenses are borne by the Debenture Trustee, the above shall be
reimbursed forthwith by the Company upon reguest

(b) The Company shall submit documents/ information as the Debenture Trustee may
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require to conduct continuous and periodicat due diligence and monitoring of the
Transaction Securty o the assets on which security w.terest/ charge is created, which
shall, inter alia, include:

0]

(i)

{iii)

{ivi

vl
(wi)

vif)

i)

{ix)

{x)

{xd)

periodical status/ perfarmance reports from the Company within 7 {seven) days
of the relevant board mgsting of the Company or within 45 {forty five) days of
the respective quarter, whichever is earlier;

details with respect to defaults, if any, with regard to payment of interest or
redemption of Debenturss;

details with respect to the implementation of the conditions regarding creation

of the Transaction Security for the Debentures, debenture redemption reserve

and Recavery Expense Fund,;

details with respect to the assets of the Company and of the guarantors (if any)
to ensure that they are sufficient to discharge the interest and principal amount
at all times and that such assets are free from any other encumbrances except
those which are specifically agreed 1o by the Bebenture Holders;

reports on the utilization of funds raised by the issue of Debentures;
details with respect to conversion or redemption of the Debentures;

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

{to the extent applicable} reports from the lead bank regarding the progress of
the project relating to the proceeds of the issue;

details regarding manitoring of utilisation of funds raised in the issue of the
Debantures;

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

such other documents or information as may be required by the Debenture
Trustee in accordance with the Applicable Law.

() Without prejudice to any other provision of this Deed and the other Transaction
Documents, the Company shall:

)

i}

(i)

provide such doguments/information and assistance to the Debenture Trustee as
may be required by the Debenture Trustee to carry out the necessary due
diligence and monitor the security cover on a guarterly basis in the manner as
rmay be specified by SEBI from time to time;

submit a certificate from the statutory auditor on a hali-yearly basis, giving the
value of receivables/oook debts, and maintenance of security cover in
accordance with the terms of the Debt Disclosure Documents and the other
Transaction Documents including compliance with the covenants of the Debt
Disclosure Documents and the other Transaction Documents in the manner as
may be specified by SEBI from time to time;

submit the following reports/certification to the Debenture Trustee within the
umelines mentioned below:
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Security cover certificate

{to the extent applicable) A
statement  of  value of
pﬁd@%@.'.Euriﬁés' s

{to the extent applicable) A

any other form of security
offered

statement of value for dety |
service reserve atodunt or |

Ouarterly basis within 45
{forty five) days from each
Quarterly Date or within
such timetmes as may be
agreed  berween the
Company and the
Debenture Trustee.

- L
Quarterly basis within 7%
(seventy five) days from
each Quarterly Date {other
than March 31 of the
relevant  Financial  Year)
and within 90 (ninety)] days
from Macch 31 of the
relevant Financial Year or
such other timelines as
may be prescribed under
Applicable Law, and, where
applicable, in the format
preseribed in the SEBI
Debenture Trustess
Master Circular.

(to the extent applicatie) Net
worth certificate of
guarantor (secured by way
of personal guarantes)

"Half yearly basis within

30 (thirty) days from the
end of each haif-year or
within such tmelines as
may be agreed between
the Company and the
Debenture Trustee.

Half yearly basis within 75
(seventy five) days from
the end of each financial
half-year pr such other
timelines as may be
prescribed under
Applicable Law

{to the extent applicable)
Financials/value of
guarantor prepared on basis
af audited financial
stotement  etc. of the
guarantor (secured by way
of corporate guarantee]}

Annual basizs within 45
{forty five) days from the
end of each Financial
Year or within such
timelings 9s may be
agreed  between  the
Company and the
Debenture Trustee,

finnual basis within 75
{seventy five) days from
the end of each Financial

Year or such other
timelines as  may be
prescribed under
Applicable Law.

(to the extent applicable}
Valuation report and title
search report  for the
immavable/movabie assets,
as applicable

Within such tmelines as
prescribed under
Applicable Law or within
such timelines as may be
agreed between the
Company and the
Debenture Trustee,

Once in 3 (three) years,
within 75 {seventy five!
days from the end of the
Financial Year or such
ather timelines as may be
preseribed under
Applicable Law.

{iv) comply with 2l requirements applicable to it under the SEBI Deberiture Trustees
Master Circular, and provide all documents/information as may be required in
accordance with the SEBI Debenture Trustees Master Circular.

5, Forensic Audit

In case of initiation of forensic audit (by whatever name called} in respect of the Company, the

exchanges:
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Company shall provide following information and make requisite disclosures to the stock

(a) the details of initiation of forensic audit alang-with name of entity initiating the audit and
reasons for such forensic audit, if available; and

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




& Others

{b)

{e)

{d)

(e)

The Company shall ensure due compliance and adherence to the SEB! Listed Debentures
Girculars in letter and spifil.

To the extent applicable and required in terms of Chapter X (Breach of Covenants, Défault
and Remedies) of the SEBI Deberdure Trustees Master Circular, the Debenture Trustee
shall execute an “inter creditor agreement” in the manner prescribed under Chapter X
(Breach of Covenants, Defoult and Remedies) of the SEBI Debenture Trustess Master
Circular,

To the extent required/applicable, the Company shall provide intimation to the
Debenture Trustee regarding (i} any default in timely payment of interest or redemption
or both in respect of the non-convertible debt securities issued by the Compariy, and {ii)
all covenants of the issue (incluging side letters, event of default provisions/clauses etc.).

The Company shall promptly disclose and furnish to the Bebenture Trustee, all
documents/ information about or In refation to the Company or the Debentures, as
requesied by the Debenture Trustee to fulfil its obligations hereunder or to comply with
any Applicable Law, including in relation to filing of its reports/ certification to stock
exchange within the prescribed timelines.

The Campany and the Debenture Trustes hereby agree and covenant to comply with the
requirements prescribed under Chapter Il (Security and Covenant Monitoring System) of
the SEB! Debenture Trustess Master Circular in respect of the Debentures and the
transactions contemplated in the Transaction Documents

Aminum Finserve
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LIGNATURE PAGE

IN WITNESS WHEREDFT the Company and the Debenture Trustes have caused this debenturi trust deed
10 be executed by their authorised signatoryfies) on the Effective Date.

SIGNED AND DELIVERED BY
AMBIUM FINSERVE PRIVATE LINITED
by its duly authorised signatory
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SIGNED AND DELIVERED BY

MITCON CREDENTIA TRUSTEESHIP SERVICES
LIMITED

the within named Debenture Trustee

by its duly authorised signatory

For MITCON CREDENTIA TRUSTEESHIP SERVICES LIMI™SD

S

Authorised Signatory
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