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SHRIRAM FINANCE LIMITED

IN FAVOUR OF

CATALYST TRUSTEESHIP LIMITED

DATED AS OF NOVEMBER 07, 2024

For SHRIRAM FINANCE LINITE
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DEBENTURE TRUST DEED

This DEBENTURE TRUST DEED {hereinafier referred 10 as the “Deed”) is rnade at Chennai on this 7*
say of November, 2024 by:

SHRIRAM FINANCE LIMITED. a company incorporated under the Companies Act, 1956 and validly
existing under the Companies Act, 2013, having corporate identification number (CIN)
L65191TN1975PLCOC7874 and registered as a non-banking financial company with the Reserve Bank
of India and having its registered office at Sr1 Towers, Plot No. 14A, South Phase, Industrial Estate,
Guindy, Chennai — 600032 {(hereinafter referred to as the “Company” which expression shall, unless it
be repugnant to the subject or context thereof, be deemed to mean and include its successors and
permitied assigns} of the ONE PART;

IN FAVOUR OF

CATALYST TRUSTEESHIP LIMITED, a company incorporated under the Companies Act, 1956 and validly
existing under the provisions of the Companies Act, 2013, having corporate identification number
(CIN} U74999PN1997PLC110262 and having its registered office at GDA House, First Floor, Plot No. 85,
Bhusari Colony [Right), Kothrud, Pune - 411038 and branch office at Plot No 5A, Bharathiar Street,
Karpapambal Nagar Madhanandapuram, Chennar — 600125 (heremnafter referred to as the
"Debenture Trustee” which expression shall unless it be repugnant 1o the context or meaning
thereof, be deemed to mean and indude 1ts succwssors and pernntied d55igns) of the OTHER
PART.

The Company and the Debenture Trustee shall be individually referred ta as a “Party” and collectively
as the "Parties”

WHEREAS:

A The Company is a public hmited listed company, registered as a deposit-taking non-banking
financial company with the Reserve Bank of India (“RB!") under Section 45-IA of the Reserve
Bank of India Act, 1934 and is engaged in the business of inter alie offering credit solutions for
commercial vehicles, two-wheeler loans, car loans, home loans, gold loans, personal and small
business loans. As on March 31, 2024, the authonsed, 1ssued, subscribed and paid-up caprtal
of the Company 15 as follows

Share Capital Rupees (in Lakhs)
Authorised Share Capltal
| 2,97,55,00,000 Equity Shares of Rs 10/ each 297, 550
| 12.90,00,000 Preference Shares of Rs. 100/- each T1z9000 T T T
Total 426,550
IssuedShare-Capital ..~ . - =
37,57,92,810 Equity Shares of Rs. 10 /- each 37,579.28
-Subscribed Share Capital a
37,57,92,810 Equity Shares of Rs. 10 /- each 37,579 28
“Paid-up Share Capital - '
37,57,92,810 Equity Shares of Rs. 10 /- each 37,579.28
B. With a view to augment the long-term resources of the Company for onward lending,

refinancing of existing debt and other general purposes of the Company, the Company has,

For SHRIKAR FINANCEILINGTE
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Pursuant 1o:

{a)  the speaial resolution of the shareholders dated February 21, 2023, as required under
Section 180{1)}{a} of the Act {as defined heremafter) and the special resolution dated
July 04, 2022 under Section 180(1){c) of the Act; and

(b) the special resolution of the shareholders dated February 25, 2024 passed under
Secuon 42 of the Act; and

(c) the resolution of the board of directors dated January 25 2024, passed under Section
179(3)(c} of the Act {“Board Resolution”),

approved the issuance of redeemable non-convertible debentures, subordinated debentures,
bonds or any other structured/hybrid debt secunities, in one or mare tranches, for a sum not
exceeding Rs. 3,50,00,00,00,000/- {Rupees Thirty Five Thousand Crores only).

Pursuant to the aforemenuoned resolutions and in compliunce with (g} SEBI NCS Regutations
las defined heremnafter), (b) SEBI LODR Regulations (os defined heremnafter); (c) SEBI NCS
Master Circular (as defined heremnafter); (d) SEBI DT Regulations {as defined herewnagfter), and
(e} SEBI DT Master Circular {os defined hereinafter); and (f) such other requirements /
guidelines issued by Reserve Bank of India {"RBI Regulations”}, the Company has issued a
general information document dated April 26, 2024 {"General Information Document”},
setung out the'broad terms and conditions for the issuance of- (a) secured and/ar unsoecured
rated. hsted. redeemable. senior or subordinated non-conver tible debentures of face value of
Rs. 1,00.000/- {Rupees One Lakh only) {or any higher amount as otherwise spectfied or Rs.
10.00,000/- {Rupees Ten Lakh only} for consolidation with ISINs 1ssued before January 01,
2023) each {"NCDs"); and/or {b) subordinated, unsecured, rated, listed, redeemable, non-
canvertible debentures in the form of subordinated debt for inclusion as Tier 1l capital of tace
value of Rs. 1,00,000/- (Rupees One Lakh only) {or any higher amount as otherwise specified
or Rs. 10,00,000/- (Rupees Ten Lakh oniy) for consoldation with ISINS ssued before January
01.2023) each (“Tier || Bonds"}. and (¢} unsecured, rated hsied commercial pepers, oi privata
placement basss, in multiple series/tranche

Further. in terms of the SEBI Regulations, the Debenture Trustee is registered with the
Securtties and Exchange Board of indra (“SEBI”) as a debenture trustee under the SEBI (9]
Regutations and SEBI BT Master Circular and pursuant to the letter dated October 15, 2024
arid bearing reference number CL/DEB/24-25/1382 ("Debenture Trustee Consent Letter ‘) hds
consented to act as a debenture trustee, in trust and on behalf of and for the benefit of the
holders of NCDs and Tier I} Bonds to be issued pursuant to the General Information Document
for a maximum aggregate limit of Rs, 1.00 00.00,00,000/- {Rupees Ten Thousand Crores only)
("Debenture Trustee Limit") -

The Debenture Trustee and the Company have entered 1t 4 debenture trusiee agreement
dated Ocrober 18, 2024 (“Debenture Trustee Agreement”) whereby, the Company has
appointed the Debenture Trustee and the Debenture Trustee has agreed to be appointed as
debenture trustee for the benefit of the halder(s) of the relevant NCDs and Tier Il Bonds 1ssued
within the Debenture Trustee Limit and for purposes related thereto, including for holding the
Security Interest created/to be created by the Company in favour of the Debenture Trustee
tasecure all amounts outstanding in refation to the NCDs issued within the Debenture Trustee
Lmit Under the Debenture Trustee Agieement. the Zompany has agrecd 10 enter into
relevant debenture trust deeds and such other documents as may be required from time to




M

time in relation to NCDs and Tier It Bonds wsued within the Debenture Trustee Limit.

Further pursuant to the powers gran:eg by the Board Resolution, the banking and finance
cemmittee of the Company hasar terms o the tesolution dated October 15 2024 Jpproved
the ssuance of non-convertible debertares, o private pla:emert bass for an amount
aggregating up to Rs. 1,00,00,00,00,000/- (Rupees Ten Thousand Crores only} to certain
investors more particularly identified in such resolution. -

Pursuant to the abovementioned resolutions and the General Information Document, the
Company, in accordance with the applicable prowisions of the Act, the SERI Regwiations (os
defined hereinafter) and the RBI Regulations has 1ssued J key mformation document dated
November 05, 2024 (“Key Information Document’} for issuance of 10 000 (Ten Thousand)
senior, secured, rated, listed, redeemable, taxabie, non-convertible debentures bearing face
value of Rs. 1,00,000/- (Rupees One Lakh only) each, for an aggregate nommal value of Rs.
100,00,00,000/- (Rupees One Hundred Crares only} with an option to retain oversubscription
of Rs. 200,00,00,000/- (Rupees Twoc Hundred Crores only), aggregating upto Rs,
300,00,00,000/- (Rupees Three Hundred Crores only), for cash, on private placement basis

{"Tranche il Debentures” or "Debentures '

The Company has entered into an agreement with depositories viz Nauonal Securthies
Deposttory Limited ("NSDL"} and/or Central Dapositury Services (india) Limited {“COs5L"y for
the issuance of Debentures in dematerialised form.

The Dehentures issued/ to be 1ssued may he listed on the wholesale debt market segment of
the BSE Limitéd (“BSE”} or un any other recognised stock exchange n India, which shall be
disclosed in the Key Information Document

The Company has disclosed, shall disclose i the Key Informanion Document, the credit rating
obtained by the Company for the issue of Debentures

One of the terms of the Debentures is that the repayment/ redernption of the principal
amount of the Debentures, additronal interest in case of default {where apphcable), premjum
on redemption of the Debentures {where applicable), interest/coupon/pramium (where
applicable). remuneration of the Debenture Trustee and receiver and ail costs, charges,
expenses and other mories payable by the Company in respect of the Debentures under the
relevant Transaction Documents will be socured by a first ranking exclusive charge over the
Hypothecaied Assets created/ to be created - terms of the Deed of Hypothecation

The Debenture Trustee has, called upan the Company to executie a deed being these presents
with a view to inter alio record the various terms, conditions and stipulations as well as the
Company’s and Debenture Trustee’s obligation in respect of the Debentures and the Company
has agreed to do s0 in the manner set out hereinafter

Thas Deed 1s sphtirto the following sectrons (1 Part A which set- out the torms or Debentures.
which are standard in nature or are terms stipulated pursuant to statutory or regulatory
requiremants; {ii} Part B which sets out the terms of the Debentures which are specific to the
issuances; (iii} Part C which sets out the meaning of capitalised terms and expressions used in
the Deed; and {iv) Part D, which contains the Schedules which are cross referred to under Part
A, Part B or Part C of this Deed.

For SHRIRAM FINANCENLIMITED

Authonsgd 3| 7 .




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

1 PART A: STANDARD TERMS
11 APPOINTMENT OF DEBENTURE TRUSTEE
1.1.1 Settlement of Trust

The Company has appointed the Debenture Trustee as trustee for the Debenture Holders
pursuant to the Debenture Trustee Agreement. The Company hereby settles in trust with the
Debenture Trustee, a sum of Rs 1,000/- (Rupees One Thousand only) {the “Initial
Contribution”) and the Debenture Trustee hereby confirms receipt of and accepts the said
amount of Rs. 1,000/- (Rupees One Thousand only) in trust hereby declared and hereby agrees
to act in a fiduciary capacity as trustee for the sole and exclusive benefit of the Debenture
Holders and its transferees and assignees from time to fime, in accordance with the terms and
conditions of this Deed. The Debenture Trustee acknowledges that the Debenture Holder(s)
have agreed to subscribe to the Debentures inter atia on this basis The Debenture Trustee in
such capacity as a trustee agrees;

{a) to execute and deliver this Deed, all other Transaction Documents and all other
documents, agreements, instruments and certificates contemplated by this Deed which
are to be executed and delvered by the Debenture Trustee or as the Debenture Trustee
shall deem advisable and w the best interests of the Debeniure Holder(s)/Benefical
Owner(s),

{b} to exercise its rights and perform its duties and obligations under each of the Transaction
Documents and such other documents as may be executed/ 1ssued m relation to the
Debentures, and

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

PROVIDED THAT, before initiating any action or exercising any right or performing any duty
under this Deed or any other Transaction Documents, the Debenture Trustee shall seek written
instructions from the Debenture Holder{s} and only upon receipt of such instructions shall the
Debenture Trustee exercise its nghts and perform its duties and obligations under gach of the
ducuments, agreements instruments and ceriderates referrea v these nresents

The Debenture Trustec hareby declares that in relation to the Debenture Holders, it shall, as
the case may be hold;

{a} theiniuai Contribution;

{b) the Securily Interest ¢iedleq; 10 be cieateo 1 werms of the Hansaclion Dogutments
{c} all of its nghts under or pursuant to this Deed and other Transaction Documents and all

sums recetved by it under this Deed and other Transaction Documents (save for any sums
received solely for its own account); and

For SHRIRAM FINANCHI LINITE
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(d} all monies received by it out o, wherther prior to or as a result of enforcement of the
Secunty Interest created purse nt o this Decd and/Gr the gthet Transaction Documents
or the exercise of nghts and remewes under this Deed and/or the other Transaction
Documents;

upon trust and for the benefit of the Debenture Holders and subject to the powers and
provisions heremafter declared and contained and concerning the same, for due payment and
discharge of all payments to be made by the Company in relation to the Debentures, pursuant
to this Deed and other Transaction Ducuments

Acceptance of Trust and Liability _
The Debenture Trustee accepts the trust hereby created and agrees to perform the same, but
only upon the terms and provisions of the Transaction Documents,

The Debenture Trustee shall be answerable 1o and accountable to the Debenture Holders tor
any loss in relation to the Transaction Documents or any part thereof or any rights in respect
thereto only under arcumstances arising out of ity wilful misconduct, default, gross
negligence, fraud, breach of and/ or a failure to comply with the terms and conditians of the
Transaction Documents as determined by a court or competent jurisdiction.

Resignation

The Debenture Trustee may, at any time, without assigning any reason and without betng
responsible for any loss or costs occasioned thereby, but after grving not less than 30 {Thirty)
days nouce. resign as the trustee, provided that it shall continue 16 aci as Debenture Trustee
uniib @ successor trustee 15 appointed by the Company A suLCessor trusiee appointed In
accordance with Clause 1 1 5 {Successor 1iustee as the Debenture Trustee). shall in this Deed
be referred to as "Successor Trustee” In this Clause 113, the references to the term
‘appointment’ and its cognate variations when used in relation to the Successor Trustee, shall
mezn and include not only such appointment but also Lhe acceptance of such appointment
and of the trust by such Successor Trustee.

The Company shall. upon receipt of notice of ressignatior ssued by the Debenture Trustee
lake prompt steps (o appoint another entily competent Lo el us truslee for the Debeniure
Holder(s} in place of the Debenture Trustee The Company shall appoint the Successor Trustee
within the aforesaid notice period failing which the Debenture Holgers shall appoint the
Successor Trustee through a Special Resolution.

Removal

The Debenture Holder{s) may for suthcent cause but afier giving not less than 60 (Sixty) days’
notie It writing, remove the Debenture Trustee by passing a Special Resolution to that effect,
and by the same resolution nominate an entity con petent to act as their debenture trustee
and require the Company te appoint such entity as the Successor Trustee. The Company shall
within 15 (Fifteen) days of receipt of such resclution passed by the Debenture Holders take all
necessary steps to appoint the entity named in the resolution as the Successor Trustee and
complete all necessary formalities to give effect to such appointment The Debenture Holders
shall provide a copy of such resolution to the Company within 15 (Fifteen) days from the gate
of passing of such resolution Any ennty whether hody corporate or otherwise which 1s
registered as a debenture trustee with the SEBI may be appointed 4s a Successor Trustee

For SHRIRAM FINANCH LIVITE
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Successor Trustee as the Debenture Trustee

Upon appointment of the Successor Trustee pursuant to the preceding Clauses 113
{Resignation) or Clause 1 1.4 (Removal}. all references in this Deed to the Debenture Trustee
shall unless repugnant to the subject or context thereof, be deemed to mean and refer ta the
Successor Trustee and the Successor Trustee shall without any further act or deed succeed to
all the powers, authorities, responsibilnies and habilities of the Debenture Trustee as if 1t had
been originally appointed as the Debenture Trustee

Debenture Trustee Remuneration

The remuneration of the Debenlure Trustee shalf be as per the terms of the Debenture
Trustee Consent Letter 1ssued by the Debenture Trustee to the Coffipany from time to time

AMOUNT OF THE DEBENTURES AND COVENANT TO PAY PRINCIPAL AND INTEREST

The Debentures constituted and proposed to be allotted and 1ssued 1n terms of this Deed, the
General Information Document and the Key information Document are senior, secured, rated,
listed, redeemable, taxable, non-convertibfe debentures, bearing face value of Rs. 1,00,000/-
(Rupees One Lakh only) each, of the aggregate nommal value of Rs 100,00,00,000/- {Rupees
One Hundred Crores anly) along with an option to ratan oversubscripion of up to Rs.
200,00,00,000/- (Rupees Two Hundred Crores oyl gggreganng up to Rs 300.00.00.000/
{Rupees Three Hundred Crores only), for cash, at par and which Debentures are proposed to
be allotted and 1ssued on private placement basis and upon detailed terms as set out in the
General Information Document, the Key Information Document and this Decd

The Company covenants with the Debenture Trustee that it shall pay to the Debenture
bolders] all Debenture Obligatiors payable cospect of rte Debentures or the refevant Due
Dates. mdluding the Regemplon Amount mnterost U1 atiyy wt woupun af anyg, Kedempuon
Premaum (if any), the principal amount of the Debentures, detault rate and all other charges
on the Debentures on the date(s) and on such 1erms mentioned i this Deed, the General
Information Document and the Key Infarmation Document.

Provided thar, if so called upon by the Debenture Trustee, the Company shall make payments
as aforesaid to or to the arder ot or for the account of the Debenture Trustee at Mumbar ang
such payment shall be deemed to be in pro tanto satisfaction of the aforesaid covenant of the
Company to make such payments o the Debenture Holders

Purpose

The Company s desirous of issuing the Debentures for (after meeting the Issue related
expenditures) augmenting the long term resources of the Company and 100% (One Hundred
Percent) of the proceeds of the Debentures shall be utilised n accordance with statuiory and
regulatory requirements (including requirements of RBI) and for financing of all the asset
classes onward lending, refinancing existing debt, meelng working cepildi requirements and
other general purposes of the Company. The detarted purpose of the 1ssue of the Debentures
shall be/ has been set out In the Key Information Dacument

Form of Dehentures

{a) The Debentures shall be issued and allotted in electronic {dematerialised) form and
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the Company has entered w3 depository arrangements with Depository for 1ssue of
Debentures in electronic (dematerialised) form.

(b} The Debentures {or any part thereof) when issued in dematerialised form, shall be
subject to the provisions of the Depositories Act, 1996 and the rules notified by the
Depository from time to time, and the Company and the Debenture Holder(s) are
required to observe and follow the same. Further, the gudelines i1ssued by the
Depository shall be followed by the Cumnpany, the Debenture holder(s) and the
Debenture Trustee.

(c) The Debentures shall be credited in the manner set out in the Schedule 1 {Procedure
to be followed in refation to Debentures issued in Electronic (Dematerighsed)/ Demat
Form) of Part D of this Deed withun 1 (One) Business Day from the Deemed Date of
Allotment

(d) The covenants and conditions of the Company it relation to the Debentures shall be
binding on the Company ang all Persons clatmuing by, through or under it and shall
ensure for the benefrt of the Debenture Trustee, the Debenture Holder(s) and all
Persons claiming by, through or under them.

Tenure of the Debentures

The Debentures beng 1ssued pursuant to the terms of this Deed shall be issued for such term/
tenure as disclosed in the Key information Document The Debentures, subject 1o the terms
ot this Deed, the General information Document and the Kuy Infurmstinn Document may be
redeemed by the Company upon matunty or carker m accordance with the Transaction
Documents.

Interest / Coupon / Redemption Premium

The Company shall be liable to pay the Debenture Holders interest/ coupon/ redemption
premium on the Debentures at the rate (if any) specified in the Key intormation Document
("interest” or "Coupon’ or “Redemption Premium”), and such Coupon/ interest/ Redempuon
Premium shall be payable in such manner as specified in the Key lnformation Document

Interest / Coupon f Redemption Premium Payment Dates

The interest payments (if any) shall be made to the Debenture Holders on such dates as may
be specified in the Key Information Document.

Payments

{a) The payment of the Redempiion Amount of the Debentures shail be made by cheque
orwarrant / demand draft / credit through the RTGS/ ECS/ Direct Credit/ NEFT system
to the Debenture Holder(s} and 1n case of joint holders ta the one whose name stands
first in the register of Debenture Holder{(s).

(b} The payment of coupon/ wnterest/ redemption premium as payable on the
Deberture(s) as per the terms of the Key Information Dacument will be made to those
Debenture Holders whose name(s) appear i the register of debenture holderis) {or
0 the nirst holder 10 case ot joml helders) and/ot as per the hst prowded by the
Depository 1o the Company of the benefictarnies who hold Debentures in demat form

a1 SHRIRAM FINANCEH LINMITHD »




as on the reievant Record Date and are engible 1o receve interest The payment will
be made by the Company after venfying the bank details of the Debenture Holders by
way of direct credit through Electronic Cleartng Service (“ECS”), Real Time Gross
Settlement (“RTGS”) or Nanonal Electronic Funds Transfer [“NEFT”) and where such
facilities are not available the Company shall make payment of all such amounts by
way of cheque(s)/demand draft{s)/interest warrani(s), which will he dispatched to the
debenture holder(s} by registered post/ speed post/ courier or hand delivery on or
before the interest payment dates as specified in the Key Information Document.

1.2 10 Default Interest

1212

In case of default (including delay} i payment of Coupon . interest and/or the Redemption
Arnount and/or the Redemption Preruum f any, on the respective Due Dates, the Company
shall pay additional interest at the rai2 oi 2% {Two Percentj per annum over the Interest /
Coupon rate, computed from the relevant Due Date and up to the date on which such monies
are paid or realised by the Debenture Holder(s} or such other rate prescribed under the
Applicable Law (“Default interest”).

Listing of The Debentures and Execution of Transaction Documents

{a}

(b

{c}

(d)

The Debentures are proposed to be hsted on the wholesale debt market segment of
BSE {the “Exchange"}. -

The Company does hereby agree and undertake that 1t shall execute the applicable
listing agreements and other agreements, documents and other writings as may be
stpulated by the Exchange fur hstng of the Debentures and further agrees and
undertakes that it shall furmsh all such information ard documents as may be
required by the Exchange fur the contmuous hsting of the Debentures Furthoer, the
Company shall ensure the hsung of the Debentures within the perod prescribed
under the SEBI Regulations and the Key Information Document, and do all necessary
compliances to get the Debentures listed on the Exchange.

All expenses, costs, charges incurred for the purpose of histuing of the Debentures, shall
be borne and pawd by the Company In case of delay in Isting of the Debentures
beyond 3 (Three} Business Days from the date of closure of the issue of the
Debentures, the Company will pay penal interest of 1% per annum over the Coupon
rate from the Deemed Date of Allotment and till the lisung of the Debeniures, to the
Debenture Hoider(s}.

The Company does hereby agree and undertake that 1l shall execute the Transaclion
Documents within the statutordy prescrnibed umehnes. In case of any default in
execution of this Deed and any other Transaction Documents beyond the statutorily
prescribed timelnes, the Company will pay pena! interest of at least 2% { Two Percent)
per annum over the Coupon rate till the relevant Transaciion Document has been
executed.

Credit Ratings

The Company agrees that the cradit rating shall be reviewad on an annual basis, by a credit
rating agency registered with SEBI. Any revision in rating shall be promptly intimated {o the
Debenture Trustee.
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As per the existing tax laws, tax will be deducted at source 4t the ume of actual payment of
interest to the Debenture Holders at the rate for the time being prescribed by the Income Tax
Act, 1961. If required by the Campany, the Debenture Holders shall provide suitable
documents to the Company in relation to withholding and payments.

Computation of Interest

All interest accruing on the face value of the Debentures shall accrue and be calculated on
such day count basis as speafied in the Key Information Document.

Business Day Convention

I the Due Date tor payment of Coupon falls on a day that 15 not a Business Bay, then the Due
Date in respect of such payment shall be on the immediately succeeding Business Day, without
any hability for making payment of intere<t for the delayed period-

if the principal payment date or the Redemption Date or the last Coupon payrneni date falls
on @ day that is not a Business Day, then the Due Date for princrpal payment or the
Redemption Date or the last Coupon payment date shall be paid on the immediately preceding
Business Day

Bank Account Details and Pre-authorisation

fa) The Company nroposes to pay the outstanding amounts in relation to the Debentures
on the respective Due Date{s) as supulated in the Key Information Document from
the Designated Account, details of which are set out below and hereby authorises the
Debenture Trustee to seek information n relation to payment with respect 1o
redemption and interest of Debentures directly from the Company’s bank. The
Company hereby agrees and confirms that the Company shall not seek to use any
account other than the Designated Account for making payments on the Debentures
tor make any changes to the Designated Account) without the prior approval of the
Debenture Trustee

‘AccountNo. . ‘004010300027210
'"Account Name » Shriram Finance Limited
Bank Axis Bank Limited 7 -?
Branch + Fort, Mumbai ST 0T
» Account Type » Cash Credit
| IFSC Code TuTisooooood T
(b) The Company further undertakes that it shall obtain an acknowledgment {in the form

and manner acceptable to the Debenture Trustee) from the bank where the Company
holds the Designated Account, i terms of which acknowledgment the bank shall
agree to provide the information pertaining to payment with respect to redemption
of Debentures, as and when required by the Debenture Trustee In case of a change
of the Designated Account. the Debenture Trustee shall accept such change upon
submission of the duly acknewledged and arrepted pre-authorisation letter.




1.2 17 Transfer of De'bentures -
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13.2

The Debentures shall be freely ransferable and transmittable hy the Debenture Holder{s} in
whale or i part, without the priur cansent ¢f the Company when mede 1n accordance with
the Transaction Documents.

SECURITY

Creation of Security

ta)

(b}

(c)

(d)

{e)

Security Cover

{a)

(b}

The Debentures are secured 11 nature

The Debenture Obligations 1n relation to the Debentures shall be secured by exclusive
first ranking charge over the Hypothecated Assets to be created by the Company in
terms of the Deed of Hypothecation, in favour of the Debenture Trustee acting on
behalf of and for the benefit of the Debenture Holders Prowvided that the
hypothecation/ charge created over the Hypothecated Asseis in favour ot the
Debenture Trustee shall be held on pari passu basis inter se the holders of the
Debentures. -

The Company undertakes and confirms that Security Inierest to be created over
Hypothecaled Assetsin relation to the Debentures shall be created in cormphiance with
alt material Applicable Laws. Further, the Comparny undertakes to perfect the creation
of the Security Interest as aforesaid in favour of the Debenture Trustiee, tor the benefit
of the Debenture Holders, within such period and in such manner as may be
prescribed in this Deed and other Transaction Documents,

The Company undertakes and confirms that the Security Interest to be created over
the Hypothecated Assets v sufficient to discharge the interest and the principal
amount of the Debentures at all bmes ang suth Hypothecated Assets are free from
any encumbrances

All Secunity Interest created in terms of the Transaction Documents, except as
otherwise provided in the Transaction Documents, is continuing security and shall
remain in full force and effect until the Finai Settlement Date.

The Security Interest created/ to be created over the Hypothecated Assets in terms
of this Deed and other Transaction Documents for securing the obligations of the
Company tn relation to the Debentures shall at all umes mamntain a Security Cover
Ratio of 1.00 times on continuous basis until the Final Settlement Date (“Stipulated
Security Cover”) and other than the Security interest to be crested in relation to the
Debentures, such Hypathecated Assets are free from any encumbrances

The Company shall ensure that the Supulated Security Cover 1s mamtained ot all imes
and in the event the Secunity Cover Ranto being met by the charge created over the
Hypathecated Assets falls below the Stipulated Security Cover, the Company shall
forthwith create charge over such other Recewvables of the Company so as to maintam
the Stipulated Secunty Cover n accordance with the terms of the Deed of
Hypathecation.

For SHRIRAM FINANCHILINITE
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Trust of the Security

The Security Interest crested / caused to be created by the Company in terms of the
Transaction Documents shall be and ramain as security to the Debenture Holders and shall be
held by the Debenture Truster for the benaiht of the Debenture Holders for the Debenture
Obligations due by the Company and the Debenture Trustee shall permit the Company jor any
third person providing the Secunity interest or any part thereof un behali of the Company), il
the occurrence of an Event of Default, wherein the Securily Interest constituted shall become
enforceable, to hold and enjoy the assets over which the Security Interest has been created
and upon the Company defaulting in making any payment, the Security Interest shall become
enforceable in the manner provided in this Deed and other Transacilon Documents.

Trust of Proceeds of Sale/ Realisaticn out of the Security

The Debenture Trustee shall hold UPGN TRUST the montes, recewved by them or the receiver
n respect of the Secured Assets or any part thereof ansing out of:-

{a} any sale, calling m, collectton or conversion under the power of sale,
(b} Income;
{c} policy or policies of insurance;

{(d} compensation money in respect of any arguisition and requisition or nationabsation or
takeover of the management of the Lompany: and

(e} any other realisation whatsoever;

and they shall, in the first place. by and out of the said monies reimburse themselves and pay,
retain or discharge all the costs. charges and expenses incurred 1n or about the entry,
appemtment of recewver, calling 1n, collection conversian or the exercise of the powers and
trusts under these presents, meluding their and the receiver's remuncraton as heremn
provided, and shall apply the residue of the said monies on part passy basis towards all mones
due to the Debenture Holders in relation to the Debentures in the manner set out below

FIRSTLY, 1n or towards payment 10 the Debenture Holders pari passu of atl arrears of interest
and/or premium and/or coupon mcluding Default Interest {wiich shall be deemed to accrue
due from day to dey} remarming ungawd co the Debentures held by them,

SECONDLY, in or towards payment to the Debenture Holders pors passe of all principat
amounts owtng on the Debentures held by them and whether the said principal amounts shall
or shall nat then be due and payable: and -

THIRDLY, the surplus {if any) of such maonies to the parson o persons enttled thereto:

Provided that, if the Debenture Trustee is of the opinion that it is expedient fo do so, payments
may be made on account of principal before the witole or part of the miterest due gn the
Debentures has been pard off, but such alteration mn the arder of payment of principal and
interest herein prescribed shall not prejudice the right of the Debenture Holders to receive
the full amount to which they would have been enutled 1f the ordinary order of payment had
been observed or any less amount which sum ultimately realised from the security may be
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sufficient to pay.
Continuing Security

The Secuniy Interest created by or pursuant to the terms of the Transaction Documents 15 a
continuing security and shall remain in full force and effect until all the Debenture Obligations
are repaid i full. The Company hereby undertakes that during the subsistence of the Security
Interest created by the Company in favour of the Debenture Trustee, the Company shall not
do or suffer to be done or be party or privy 10 anv 1ct, deed, matter or thing which may, in
anyway prejudictaily afiect the Security interest and the rights created i favouw of fhe
Debenture Trustee.

Other Security

The Security Interest created by or pursuant to the terms of the Transaction Documents is in
addition and without prejudice to any other security, indemnity or other right or remedy
which any Debenture Holder/Beneficial Owner or the Debenture Trustee may now or
hereatter hold or have in connection with the Debentures or part thereod, and shall neither
be merged in, or in any way exclude or pigpudice, ar be atfetird by dany other secunty right
of recourse or other night whatsoever {or the invabidity thereaf) which the Debenture
Holder(s) or the Debenture Trustee may now or at any time hereafter hald or have (or would
apart from this security hold or have) as regards the Company or any other person in respect
of the Debentures. The Security Interest may be enforced against the Company without first
having recourse 1o any other rights of the Debenture Holder(s) or the Debenture Trustee,
subject io the Lompany’s obligauion to create addmonal security in case of reduction 1n the
valie Of the Hypothecated Assnts whill- have Leen R ged * provade the Stipulated Secunty
Cover

Cumulative Powers

The powers which this Deed confers on the Debenture Trustee and any receiver appointed
under the terms of the Transaction Documents is cumulotive. without prejudice to their
respective general powers under Applicable Law and/or ths Deed, and mdy Lo @xereveg dy
often as the Dehenture Trustee or the receiver may deem kbt and appropnate tn accordance
with these presents. The Debenture Trustee or recewver may, in connection with the exercise
of s powers, join or concur with any Person i any transaction, scheme or arrangement
whatsoever and the Company acknowledges that the respectivc powers of the Debenture
Trustee and the recewer shall in no circumstances whatsoever be suspended, waved or
otherwise prejudiced by anything other than an express waver or ¥arnationr 1n wrting by the
Debenture Trustee or the recewer, as relevant

Avoidance of payments

IFany amount paid by the Debenture Holder{syin respect of the Debentures - held ta be void
e set daside on the igudation or winding Lp of the Company or otherwise, then tor the
purpose of this Deed such amount shall not be considered to have been pad

Application to Court

The Debenture Trustee may at any time after the secunity hereby constituted becomes
enforceable apply to the Court tor an order that the powers and trusts hereof be exercised
and carried Into execution under direcuions of the Court ana 1ar the appointment of a recever

i1
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or recervers and manager of the Secured Assets or any of them and for any other order In
relation to the execution and admimistration of the powers and trusts hereof as the Debenture
Trustee shall deem expedient and they may assent to or approve of any application to the
Court made at the instance of any of the Debenture Holder{s).

Covenant for Reconveyance

Upon proot being given to the reasonable satisfacuon of the Debenture Trustee that all the
Debentures entitled to the benefit of the irusts hereof together with interest, and all other
monies payable thereunder have been paid off or sausfied in accordance with the tenor
thereof and upon payment of all costs, charges and expenses incurred by the Debenture
Trustee or by any receiver in relation to these presents {inciuding the remuneration of the
Debenture Trustee and of any receiver and all interest thereon} and upon observance and
performance of the terms and conditions and covenants heremn contamned the Debenture
Trustee (acting on instructions of Debenture Holders) shall, at the request and cost of the
Company, release, re-assign of reconvey to the Company or, as the Company may direct, 1o
such other person entitled thereto the Secured Assets or such part thereof as may remam
subect to the security hereby created freed and discharged from the trusts and secunty
hereby created.

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

No purchaser, morigagor, mortgagee or ather person dealng with the Debenture Trustee or
any recever appointed by them or their attorneys or agents, shall be concerned 1o tnquire
whether the power exercised or purported to Le exercsed has become exercisable or
whether any money remaimns due on the security of these presents or as to the necessity or
expediency of the stipulations and conditions subject to which any sale shall have been made
or otherwise as to the propriety or regularty of any sale, calling 1n, collection or conversion or
to see 1o the application of any money paid to the Debenture Trustee or recever and i the
absence of malafides on the part of such purchaser mortgagor mortgagee or other person,
such dealing shall be deemed so far as regards the safety and proteciion of such person to be
within the powers hereby conferred and be valid and eftectual accordingly and the remedy of
the Company or 1ts assigns in respect of any impropriety or Irregularnity whatsoever m the
exeraise of such power shall be in damages only.

Receipt of the Debenture Trustee to he Effectual Discharge

Upon any such sale, calling in collection or conversiun as aforesaid and upon any other dealing
or transaction under the provisions herem contamned, the receipt of the Debenture Trusiee
tor the money realised upon enforcement of the Secunty Interest. shall effectually cischarge
the purchaser or purchasers or person paying the same there from and from being concerned
10 see to the apphcauon or being answerable tor the loss or imsapphcation or non-apphcation
thereof.

DEBENTURE REDEMPTION RESERVE AND RECOVERY EXPENSE FUND
Debenture Reﬂemption Reserve -
As per Rule 18 (7){b}(i) of the Compames {Share Capital and Debentures) Rules, 2014

debenture redemption reserve is not required to be created for 1ssue of privately placed
debentures by non-banking financial companies registered with the Reserve Bank of India

For SHRIRAM FINANCE LIMIT
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under Section 45-1A of the Reserve Bank of India Act, 1934 as amended from time to time

The Company hereby agrees and undertakes that, if required to do so, it would create a
debenture redemption reserve {"DRR") as per the prowisions of the Act and the gutdehnes
issued by the SEBI, and tf during the currency of this Deed, any gurdelines are formutated (or
modified or revised} by the Governmental Authority having authority under law n respect of
creation of DRR, the Company shall abide by tuch guidelines and execute all such
supplemental letters, agreements and deeds of maodifications as may be required by the
Debenture Trustee Where applizable 11 Company shall submit to the Debenture Trustee a
Lertificate duly certmed By tho acaitors ot tre Compar, reenfying that the Company has
transterred a suitable sum to DRR at the end of eath Finabual Yoar

Recovery Expense Fund

The Company hereby agrees and undertakes that it shall create a recovery expense fund in
the manner as may be specsfied by the SEBEtrom time 10 time ("Recovery Expense Fund”) and
shallintgrm the Debenture Trustee of e samoe i witling

Without prejudice to the generality of the foregoing, the Company shall ensure comphance
with the SEBI DT Master Circular in relation to the creation and maintenance of the recovery
expense fund, the key provisions of which are as foliows:

{(n Creation of Recovery Expense Fund The Company shall deposit cash ar cash equivalents
mncluding bank guarantees towards the contributicn 1o Rocovery Expense Fund with the
designated stoch exchange and subint relevant documents evidencing the same to the
Debenture Trustee trom time to ime The Company shall ensure that the bank guarantees
remam valid for a period of & {Six) manths post the maturity date ot the Debentures. 1he
Company shall keep the bank guarantees in force and renew the bank guarantees at least
7 (Seven) Business Days before their exprry, failing which the designated stock exchange
shall invoke such bank guarantee

(i) Utilisation of Recovery Expense Fund: In the event of default, the Debenture Trustee shall
obtain the consent of Debenture Holders for logal proceedings / enforcement of Security
Interest and shall inform the same to the designated stock exchange. The amount Iytng in
the Recovery Expense Fund shall be released by the designated stock exchange to the
Debenture Trustee within 5 {Five} Business Days of receipt of such mtimaton The
Debenture Trustee shall keep a proper account of all expenses incurred out of the funds
recetved from Recovery Expense Fund towards fegal proceedings or enforcement of
Security Interest.

fiil} Befund of Recovery Expense Fund to the Company: The balance in the Recovery Expense
fund shall be refunded to the Company on repayment to the Debenture Holders for which
4 ‘No Objection Certificate’ 1"NOC”) shall e ssueu uy the Debenture Trusteets) co the
designated stock exchange The Debenture Frustee shall salisty sell that there s no
‘default’ on any other listed debt securities of the Company before 1ssuing the NOC.

PROVISIONS APPLICABLE TO DEBENTURE HOLDERS

Receipt of Debenture Holder

The receipt of each halder of the Debentures or if Lthere be more than one halder of any such
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Debentures, then the receipt of any one of such Debenture Holder(s) or of the survivors of the
Debenture Holder (s) of the amounts as pavable in respect of each of such Debenture shall be
& good discharge to the Debenture Tiustee

Trusts of Debentures not recognised and successions

The Company and the Debenture Trustee shall not be aftectea by any notice, express or
implied of the right, title or claim of any Person to such monies other than the Debenture
Holder(s). However, in the event of demise of a Debenture Holder, the Company will recognise
the executor or administrator of the demised Debenture Holder or other fegal representative
of the demised Debenture Holder as the registered holder of such Debenture(s), if such a
Person ohtams probate or letter of adrristronion or 15 the halder of succession certificate or
other legal representation, as the case may be, from a court m Indha having jurisdiction over
the matter and delivers a copy of the same to the Company The Company may in its absolute
discretion, where it thinks fit, dispense with the production of the probate or letter of
admimstration or succession certificaie or other legal representz?tlon, in order to recognise
such holder as being entitled to the Debentures standing in the name of the demised
Debenture Holder on production of sufficient documentary proof ar indemmity In case a
Perscn other than individual holds the Debenture, the rights in the Debenture shall vest with
the successor acquiring interest therein, including the liguidator of any such Person appointed
as per the Applicable Law.

Surrender of Debentures on Payment

For payment to the Debenture Holders in full discharge of Debenture Obligations, ncluding
all principal moneys due upon thetr Debentures owned w1 electronic (dematenialised) form, In
that event, the Company shall make the payment of princpal amount to the Debenture
Holders or to any subsequent transferee whe are enutied to recerve the payment on the Due
Date. On the completion of the redemption formalities including payment of all outstanding
amounts under the Debentures by the Company to the concerned Debenture Holders, the
concerned Debentures shall be extingwshed by issuance of necessary corporate action
insiructions to the concerned depositories i terms of the norms prescribed by NSDL and
CDSL, as may be applicable. -

Debentures Free from Equities

The Debenture Holder{s} will be entitled to its Debentures tree from eguities or cross claims
by the Company against the original or any intermediate holders thereaf

Debenture Halders not entitled to shareholder's rights

The Debenture Holders will not be entitled to any of the rights and privileges available 1o the
shareholders including the nght te receive notices of or to attend and vote at any general
meetings of the Company

If. however, any resolution aftecung the rights arrached 10 the Debentures is placed before
the shareholders, such resolution will first be placed before the Debenture Holders for therr
consideration.

Variation of Debenture Holder’s Rights

The rights, privileges and conaitions attached to the Debentares may be vareeg imadified or
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abrogated with the consentin witi=ng of the super Majunty Debenture Holder(sy

Power of the Debenture Trustee te Invest Unclaimed Amount

After provision for payment and sauisfaction of the Debentures is made by the deposit in a
scheduled commeraal bank as afaresaid. the Debenture Trusiee may mnvest the same in any
of the investments herein authorwed

Authorised investments

Any monies which under the trust or powers herein contained ought to be invested by the
Debenture Trustee may be invested in the name of the Debenture Trustee or under the legal
control of the Debenture Trustee in any of investments by law authorised for the investment
of trust moneys for the time bemg v torce in India with power to vary and transpose such
investments and in so far as the same shail not be invested shall be piaced on deposit o the
narme of the Debenture Trustee in a scheduled bank or banks.

Register of Debenture Holders

Upon issuance and allotment of the Debentures pursuant to the msuance of the Key
information Document and in accordance with the terms of this Deed, the Company shall
intimate NSDL/ CDSL sn this regard and also instruct the NSDL/CDSL to credit the beneficiary
account of the allottee(s) with NSDL/CDSL depository partictpant as mentioned in the
application form, wath the number of Debentures allotted, such communication by the
Company in favour of NSDL/CDSL shall be wn such form and manner, as prescribed by
NSDL/CDSL from time to time

The Company shall request the NSDL and CDSL to provide a list of Debenture Holders on the
Record Date. This shall be the list which shall bhe considered for payment of interest,
repayment of principal and amornsation. The ‘Record Date’ for the Debentures shall be 15
[Fitteen) days prior to any Due Date

When debenture trustee may interfere

until the occurrence of any of the Events of Default set out in Clause 1.11 (Events of Defaunt
and Consequences thereof}, the Debenture Trustee shall not be in any manner required,
bound or concerned to interfere with the management or the alfairs of the Company or s
business or the custedy, care, preservation or repair of the Secured Assets or any part thereof,

REPRESENTATIONS AND WARRANTIES
Representations and Warranties of the Company

The Company hereby declares, represents and warranis with reference to the facts and
circumstances as on the date hereof, that;

(a) the Company s a public company. duly erganised and validly existing under the applicable
Indian iaws,

(b} the Company has the power and authority to execute, deliver and perform tins Deed,
other Transaction Documents or any other agreement to be executed in terms of this
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{c)

(d}

(e}

{f)

(g}

Deed and.to consummate the transactions contemglated by this Deed and/or any other
Transaction Documents, B

this Deed has been duly and validly executed by the Company, and upen the execution
and delivery by the Compariy of this Dead and/or any other Transaction Documents, each
such documents will constitute, legal, vahd and binding obligations of the Company,
enfarceable against it in accordance with their respective terms,

the execution, delivery and performance by the Company of this Deed or any other
Transaction Documents will not {10 the best of its wnowledge and helief).

(i) vinlate, conflict with, result in 4 breach of the terms, congitions or provisions of.
result in the creation of any encumbrances or constitute a default. an event of
default (or event that, with the Biving of notice or lapse of time or both, would
constitute an event of default) or an event creating rights of acceleration,
modification, termunation or cancellation or a loss of rights under any or all of the
following.

{A]  the constitutional documents {memorandum of association and articles of

' association) of the Company, -

(B)  anyjudgmeni, order, decree, wril or Governmental Approval or order to
which the Company s a party or by which 1t 15 bound:

{C)  any consents, Governmental Approvals or waivers, as the case mdy be, of
any third party required to give effect to and complete the transactions
contemplated in this Deed;

{D)  anylaw affecting the Company;

(i} constitute an act of bankruptcy. preference, msolvency or fraudulent conveyance
under any bankruptuy act or other Applicable Law tor the protection of debtars or
creditors,

no consents or Governmental Approvals to, from ar with any person, including the
existing lenders of the Company 1s required on the part of the Company for borrowing by
way of the issue of Debentures or in connection with the execution, delivery and
perfarmance of this Daed or any ather Transaction Documents the compliance by any of
them with any of the provieons bereof or thereof  or the consummation of the
transactrons contemplated hercby o therely

the Company has not received any notice or intimation till date ot

(i) any taxes or any other sums due and payable by the Company to the Government,
and/ or

(it}  any proceedings pending and/ or initated and/ or threatened aganst the Company
for or on account of any taxes or any other sums, which may be due and payable

by the Company to the Government; and

which may result in Material Adverse Effect:

no event of default has occurred m relation to any loan ¢redit faclity and other
borrowings availed by the Company, and
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{h) the names of the Campany and/or its promoters/directors do not appear and have never
appeared in the defaulters or caution list maintained by RBI/National Housing
Bank/Export Credit Guarantee Corporation.

Representations and Warranties of the Debenture Trustee

The Debenture Trustee represents and warrants with reference to the facts and circumstances
as on the date hereof that:

(a} ltis a company duly organised, validly existing and in good standing under the laws of
India and has full corporate power and authority to execute and deliver this Deed and
other Transaction Documents and to complete Lhe transactions contemplated hereby
and that, the signatories to this Deed and other Transaction Documents on its behalf,
have the necessary power and authority for exos Jating and delivering this Deed and other
Transaction Documents,

{b] The Debenture Trustee 1s elgible to be appomted as the debenture trustee, for the
benefit of the Debenture Holders and for purposes related thereto, as per the provisions
of SEBI DT Regulations.

{c)  The execution and delivery of this Deed and completion of the transactions contemplated
hereby or compliance by 1t with any of provisions hereof will noi {to the best of its
knowledge and belef).

{1} conflict or result in any breach of any provisions of its memorandum of assotraticn
or articles of association:

{if)  resultn a violation or breach of any of the terms, conditions or provisians of any
coneract or obligation to which it Is a party or by which it or any of its properties ar
assets may be bound including the Secured Assets: or

(i) wviolate any Applicable Law, or any arder, writ, mjunciier, deciee, »taluld, rule or
regulation applicable to .

COVENANTS AND UNDERTAKINGS

Company Covenants

The Company undertakes and covenants that:

-

{a} the Company shall execute all such deeds, documents and assurances and do all such
acts and tiungs as the Debenture Trustee may reasonably require for exercistng the
rights under these presents or for effectuating and completing the secunity intended
1o be hereby created and shall from time to time and at all umes akter the secunty
hereby constituted shall become enforceable, execute and do all such deeds,
documents, assurance, acts, and things as the Debenture Trustee may require for
facilitating realisation of the Secured Assets and for exercising all the powers,
authorities and discretions hereby conferred on the Debenture Trusiee or any
recetver and in particular the Company shall execute all transfers, conveyances,
assignments and assurange of the Secured Assets whether to the Debenture Trustee
or to their nominees and the Debenture Trustee be and 1s hereby authonsed o give
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{b)

{c}

(6]

notices or directions to any person mcluding Governmental Authorities or file any
application with the Governmental Authorties ir the name of Company to sell or
realise the Secured Assets ir the event of default which 1s not tectified as mentioned
in this Deed.

the Company shall ensure that the Supulated Secunty Cover in relation 1o the
Debentures has been maintained at all times; -

the Company shall prior to the issuance of Debentures satisfy the Conditions
Precedent as set out in Schedule 3 {Conditions Precedent) of Part D of this Deed;

the Company shall fulfil the Conditions Subsegucnt as set out i Schedule 4
{Conditions Subsequent} of Part D of this Deed vathin the ume period as more
particularly set out thereto.

General Covenants

The Company undertakes and covenants that the Company will at all times during the term of
the Debentures (xcept as may otherwise be previously apreed o whiting by the Debenture
Trustee)

{a)

{b)

ic)

{d)

comply with all material Applicable Law and carry on and conduct its business with
due diligence and efficiency and mn accordance with sound business practices wilh
qualified and experienced management and personnel;

utihse the monies recewved towards subscription of the Debentures for onward
lending to grow the asset book. financing vehucles such as commercaal vehicles two
wheelers vehicles, cars, home loans, gold lvans, personal and small business Ioans,
refinancing of existing debt, other general purposes of the Company and other
activities as disclosed n this Deed, the General Information Document and the Key
Infarmation Document. If required under Applicable Law, the Company shall also
furnish 1o the Debenture Trustee a certificate from the statutory auditor of the
Company in respect of the utilisation of funds raised by the 1ssue of the Debenture. in
addrtion to the above. upon completion of each Financial Year, the Company shall
furnish to the Debenture Trustee a statement/eorhficate from the statutory auditor/
Independent chartered accountant (as may be required under Apphcable Law)
showing the manner m which the said monies have been utlised,

in case of inttiation of farensic audit, the following disclosures shall be made 1o the
relevant stock exchange where the Debentures have been listed by the Company:

1) the fact of initiation of forensic audit along-with name of entity imtiating the
audit and reasons for the same if availlable,

tin) final forensic audit report (other than four foren .o audit smihiated by regulatory
/ enfarcement agencies) on receipt by the histed entity along with comments ot
the management, if any.

the Company shall provide intimation regarding:

1) any defauli in umely pavment of interest or redemptinn or both In respect of
the non-converthite aebt searites




let

()

(8

{h)
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(i} all covenants of the 1ssue of Debentures (including side letters, Event of Default
clause, etc.) as reqguired under Applicable Laws.

the Company shall mantain the Stupulated Security Cover as required 1n terms of the
Transaction Documents

keep proper books ol detount as reguired by the Act and therein imabe true and
proper entries of all deakngs and transactions of and 1n refation to the Secured Assets
and keep the said books of account and all other buoks, registers and other
documents relating to the affairs of the Company at its registered office or, where
permitted by Applicable Law, at other place or places where the books of account and
documents of a similar nature may be kept and the Company will ensure that all
entries in the same relating to the secared Assets whatl at all reasonable times be open
for inspection of the Debenture Trustee and such person or persons as the Debenture
Trustee shall, from time to time, In writing for the purpose, appoint with prior written
notice to the Company;

give to the Debenture Trustee or to such person or persons as aforesaid such
information as it shall reasonably require as to all matters relating to the business,
property and affarrs ¢f the Campany wiich are relevant o elbon to the Debentures,
and ai the ume of the 1ssee thereot to the sharcholders of the Company turrish 1o
the Debenture Trustee coptes of every report balance sheet. profit and loss account,
circutars or notices, 155ued to the shareholders and the Debenture Trustee shall be
entitled, if they think fit acting reasonably, from ume to time, to examine the books
of account, documents and property of the Company or any part thereof and to
investigate the affairs thereof and the Company shall allow, with prior written notice
of at ieast 5 (Five) Business Days so long as no Fvent of Default has occurred or s
continuing, and with prior written notice of at least 3 {Threel Business Day if an Event
of Default has occurred and 15 contiuing, ony such exarminatica and nvestigation
during normal business hours and shall furmsh all such information which are relevant
in relation to the Debentures and shall pay all costs, charges and expenses of and
incidental to such exarmination and investigation;

punctually pay all rents, royalties, taxes, rates, levies, cesses, assessments, insurance
premium with respect to tha Secured Assets, imposiions and outgoings,
governmental. municipal or atherwise imposed upon or payable by the Company as
and when the same shall become payable ang when required by the Debenture
frustee produce the recespts At such payment and alse punctually pay and discharge
alt debts and obhgatons anc liabihties wiich ray have priofity over the sequrity
created hereunder and observe, perform and comply with all covenants and
obligations which ought to be abserved and performed by the Company in respect of
or any part of the Secured Assets;

forthwith give notice 1n writing to the Debenture Trustee of commencement of any
proceedings, or any order directly and matenally affecting the Secured Assets,

reimburse all sums paid or expenses incurred By the Debenture Trustee or any
receiver, attorngey, manager, agent or oiher person appomnted by the Debenture
Trustee for all or any of the purposes mentioned in these presents immediately on
receipt of a notice of demand from them in this behalf;
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(k)

()

(m)

in)

{0)

inform the Debenture Trustee of any change in the nature and conduct of business of
the Company which may arfect the interest of the Debenture Holders;

promptiy mnform the Debenture Trustee if 1t has notice of any application for
insolvency resolution, winding up or liquidation having been made or any statutory
notice of winding up under the IBC or the Act or otherwise of any swit or other legal
process intended tu be filed or mibated against the Company and affecting the
Company's title to the Secured Assets or if a receiver 1s appointed of any of its Secured
Assets,

promptly inform the Debenture Trustee of any event ikely to have a Matenal Adverse
tffect on the Company's profits or busmess and of any matenal changes in the rate of
production or sates of the Company with an explanation of the reasons therefore;

not undertake or permit any merger, consohdation, reorganisation scheme or
arrangement or compronuse with 1ts creaitors o shareholders or effect any scheme
of amalgameution or reconstruction without providing a prior wricten intimation to the
Debenture Trustee;

furmish guarterly/annual report to the Debenture Trustee containing the following
particulars:

{1 periodical status/performance reports form the Company within 7 {Seven)
days of the relevant board meeting or within 45 (Forty Five) days of the
respective guarter whichever 1s earlier;

{ir) updated list of the names and addresses of the Debenture Holders;

{sii} . details of the interest/ coupon/ premwm due, but unpaid and reasons
thereof, -

(v} details of payment of mterest made on the Debentures i1 the immediately
preceding calendar quarter;

{v) the number and nature of grievances pending at the beginning of the quarter,

the number and nature of grievances recerved from the Debenture Holders
during the quarter and resalved/disposed off by the Company in the quartey
and those remaining unresolved by the Company «nd the reasons for the
same by the Company;

{vi) Certificate from the statutory auditor on quarterly basts certifying the value
of the book debis / receivables, if required under Applicable Law:

(vii) certificate from the statutory auditor/ independent chartered accountant {as
required under Apphcable Law) certifying maintenance of the Stipulated
Secunity Cover, the value of the Recewables charged in favour of the
Debenture Trustee fur scounng the Debentures and comahbance with the
rovendants ot out o the General Infurmvatior Docgment,” key Information
Document within such timelines as may be prescribed by SEBI from time to

time;

(viii] - a stetement that the Hypothecaied Assets are sufficient (o discharge the
claims of the Debenture Holders as and when they become due;

(1%} statement that the quarierly compliance report on corporate governance {if

appicable) hds been subimitted to the Eagchiange, in the tormat prescribed by
SEBL within the umahnes prescribec in the SEEI LODR Regulations,

(%) such other intormation as required under SEBI Regulations, as amended from
time to time, and under other Applicable Law and such other informauon as
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(p}

{a)

{r

{s)

(t)

(u}

required by the Debenture Trustee;

promptly inform the Debernture 'rastae about any change in the composition of s
board of duectors which inay amount to change 1n control as defined in SEBI
(Substantial Acquisiiion ot Shares and Tahcovers; Reglrlabions, 2011 4y amended
from time to tme;

submit to the Exchange for dissemination, along with the quarterly/annual financial
results, a quarterly/annual communication, along with the Debenture Trustee's letter
of noting of the following information, as applicable:

n debt-equity ratio,

(11} debt service coverage ratio, =

(iir) interest service coverage ratio,

(iv} outstanding redeemable preference shares (quantity and value),
(v} capital redemption reserve/ debenture redemption reserve;

(vi} net worth;

{vit) net profit after tax;

(witi}  earnings pershare,

{ix) current ratio,

(x) long term debt to working capital;

(x1) bad debts to account receivable ratio;
(xn1} current liabihey ratio,

(it}  total debts to total assets;
(xivi  debtors’ turnover,

(xv) inventory turnover,

{xvi}  operating margin (%}

(«vn)  net profit margin {%},

Provided that it the information mentioned hereinabove is not applicable to the
Company, it shall disclose such other ratio/equivalent financial infarmation, as may be
required to be maintained under Applicable Laws. f any; b

comply with all the provislens, including furmshing of all such information as
mentioned in the SEBI DT Regulations, SEBI NCS Regulations, SEBI NCS Master
Circular, SEBI DT Master Circular, the uniform listing agreement, the SEBI LODR
Regulanons, the Act and rules framed thereunder as amended from time to time
and/or any other notification circular, press release issued by the SEBI/RBI, from tima
to ume and which are/ would be applicable to the Debentures being 1ssued i terms
of this Deed read with the General Information Document and the Key Information
Document.

the Company hereby agrees, confirms and undertakes that in the event the Company
has failed to make a ttmely repayment of the Debenture Obligations or to create a
charge un the Hypothecated Assets or there 1s a revision of credit raung assigned to
the Debentures e Debenture Trostee Ssboll, be eetitled to disddose the inforimation
1o the Debenture Holders and the general public by issuing o press release, placing
the same on thew websites and with the credit rating agencies,

submit detalls of all orders, directions, notices, of any court/tribunat that have
Miaterial Adverse Effect an the Hypothecated Assets;

submit to the Debenture Trustee. a2 copy of all notices, resolutions and circulars
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(v)

(w)

)

]

relating to:

(1 new issue of non-convertible debt securities at the same time as they are sent
ta shareholders/ holders of non-convertibie debt securities;

{it) the meetings of holders of non-convertible debt securities at the same time
as they are sent to the holders of non-converuble debt securities or advertised
in the media including those relating to proceedings of the meetings;

notify the Debenture Trustee of any Event ot Default (and the steps, if any, being
taken to remedy it) promptly upon becoming aware of its occurrence,

The Debenture Trustee shall carry out due diligence on continuous basis to ensure
that the Company 15 i1 compliance of Applicable Laws. For the purpose of variying oul
the due diligence as required in terms of the SEBI Regulatians, the Debenture Trustee,
either through itself or through professionals v | practicing chartered accountant,
practicing company secretary, registered valuer, or legal counsel {"Trustee Agents”),
shall have the power, after giving prior notice of at least 5 {Five) Business Days, 10
examine, at business hours, the books of accounts of the Company and to have the
Company’s assets mspected by its officers and/or Trustee Agents appointed by the
Debenture Trustee;

promptly disclose and furnish to the Debenture Trustee, all documents/ information
about or in relation to the Company or the Debentures, as requested by the
Debenture Trustee to fulfil its obhgations hereunder or to comply with any Applicable
Law,

The Company shall not declare any dividend to the shareholders i any year until the
company has paid or made satisfactory provision for the payment of the instaliments
of principal and interest due on the Debentures; and

within the timeline provided under Applicable Law. make the refevant fimngs {(if any)
tnat the Company s reauned (o mrgke with thye Registra o e ompanies, SEBI/ Central
Registry of Securiusation Asset Reconstruction and Secunty Interest of India and
provide the details regarding the same to the Debenture Trustee.

REDRESSAL OF DEBENTURE HOLDERS' GRIEVANCES

(a)

{b)

fch

The Company shall promptiv turnish to the Debenture Trustee details of all gnievances
receweo from the Debenture Holders ana the steps taken by the Compary (o redress
the same.

At the request of any Debenture Holders, the Debenture Trustee shall, by nolice to
the Company call upon the Company to take appropriate steps to redress any
grievance(s) and shall, if necessary, at the request of any Debenture Holders call a
meeting of the Debenture Holders

The Company shall render all necessary assistancef/couperation and follow the

Debeniure Trustee’ mstructions for the purpose of redressal of the Debenture
Holders' grievances in true sprit ¢énd in accordance with the Applicable Laws.

For SHRIRAM FINANCH LINITE
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POWER OF COMPANY TO WITHDRAW PROPERTY ON SUBSTITUTING OTHER PROPERTY

The Company shall be at hiberty at any tme during the continuance of this setunly, 10
withdraw any of the Secured Assets from such of the trusts, powers and provisions hereof as
exclusively relate to the Secured Assats upon substituting other property whether of the same
or different tenure or kind but of a value equal to or greater than the value of the property
proposed 1o be withdrawn. Bul, before the Debenture Trustee permits the Company to
withdraw any property under this Ciause 1.9, the Compdany must prove to the satisfacuon ol
the Debenture Trustee that the property proposed to be substituted for the same 15 of 3 value
equal to or greater than the value of the property proposed to be withdrawn and that such
property 1s switable for the purpose of busiress of tne Company and upon auch prout bemng
pIVEN  MUSE CoNvey oF assIgn or Lause "o be conveyed or assigned such property 10 the
Debenture Trustee in such manner as they shall direci UPON THE TRUSTS hereol relzung to
the Secured Assets and thereupon tive Debenture Trustea shall be at iberty to re-convey o
the Company or as the Company may direct the property to be withdrawn 10 HOLD the same
free from such of the trusts, powers and provisions hereof as exclusively relate to the Secured
Assets and a declaration in writing sigined by the Debenture Trustee that the proof aforesard
has been furnished to their satisfaction shall have the effect, that s to sdy .

(aj the Debenture Trustee may accept & certificate sighed by any one of the Directors of
the Company to the etfect that any such property purported to be substituted 1s in
his/her opimion 1s suntable for the purpose of business of the Company as sufficient
svidence of the fact;

{b) the Debenture Trustee shall be at liberty to accept the fact that the Company has
given a spectfied price for any such property proposed 6 be substituted as sufficient
evidence that the same 1s warth such price bul they may in therr discretion regquire a
aritten report of u valuer appoInted; approved By thetr., HnQ

(c) the property withdrawn shall, so far as the Campany shall be or remain interesced
therein, be and be deemed part of the Recewables and be subject to the charge
hereinbefore created and otherwise to the trusts, powers and provisions haremn
declared and contained of and concerning the Receivables.

BREACH OF COVENANT BY THE COMPANY MAY BE WAIVED

The Debenture Trustee may, at any time, waive op such terms and conditions as to them shall
seem expedient any breach by the Company of any of the covenants, undertakings and
provisions in these presents contained without prejudice to the rights of the Debenture
Trustee i respect of any subsequent breach thereof provided however that the prior consent
of the Majonty Debenture'Holders shall have been obtaned by the Debenture Trustee for any
such waiver.

In the event that, the Campany seeks wawer m reiation the terms of repayment of the
principal mones and/ or interest payable in respect of any of the Debentures, the prior
consent of the Super Majority Debenture Holders shall have been ohtained by the Debenture
Trustee for any such waiver.

EVENTS OF DEFAULT AND CONSEQUENCES THEREOQF

1111 If one ar more of the events specified below have occurred and if In the opimton of the

-

IgEL
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Debenture Holders the same is capable of being cured but is not cured at the end uf the Lure
penod {as applicable) the same shall be considered as an Event of Default;

(a)

{8]]

(c)

(d)

&)

(f)

(B}

{h)

{i)

!

if the company has failed to make payment of the principal amount of the Debentures
on the Due Date(s) and such failure continues for a period of 90 {Ninety) days:

if the company has failed to make payment of any Interest/ Coupon/ Redemption
Premium (a3 applicable) on the Debentures on the Due Date{s) and such failure
continues for a peniod of 90 (Ninety) days;

the Company has failed in the performance or observance of any covenant conditions
or prowvisions contained in this Deed {excluding the default covered in sub-clause {a)
and [b) above) or the other Transaction Documents which results in a Maternal
Adverse Effect. No Event of Default will occur under thrs sub clause (c) 1f such fatlure
to perform or ubserve 1s () capable of remedy and (b) s remedhed, within 30 (Thirty]
days ot the Debenture Trustee giving notice of such breach or faillure to the Company,

any information or representailon made or given by the Company in terms of the
Transaction Documents is misleading or incorrect in any material respect and which
has a Material Adverse Effect on the ability of the Company to make any payments in
refation to the Debentures;

the Company s unable to mantain the Stipulated Secunty Cover by charge uver the
Hypothecated Assets 1n accordance with the term of the lransaction Documents
and/ or the Security Interest 15 1in jeopardy and any of such failure continues for a
period of 30 (Thirty) days;

if the Company is unable to or has admitted in writing its inability to pay its debts or
proceedings for taking it into liguidation/ winding up/ insolvency resolution, either
voluntarly or campulsonly. have been commencet arnd/or Company merges Intc or
analgamatz with any other entity andfor consohdates, reorgamze (including
reorgamsation of its capital} in the manner prejudicial to the interest of the Debenture
Holders except as otherwise allowed under the Transaction Documents,

the corporate insolvency resolution petition has been admitted by the appropriate
authority agaimst the Company under the IBC or anv analogous law with respect to
the Company;

a recewver or a iquidator has been appointed or allowed to be appointed in relatien
to all or any materntal purt of the undertakirg of the Company and the same s not
contested by the Company,

if, distress, an attachment or distraint, execution or other legal process has been
levied on the material part of the Secured Assets or any part thereof or certificate
proceedings have been taken or commenced for recovery of any dues from the
Company and such certificate proceedings is not discharged or stayed within 45 (Forty
Five) days;

the Company. without the consent of the Debenture Holders or the Debenture
Trustee feasesiocairy on ait or substanuial part uf 1T Busness or gives writlen notice
of its intenuon to do su,

2o




1112

1113

(k)

)]

(m}

()

(o]

{p)

(a)

(r)

{s)

the company creates or attempts to create any charge over the Hypothecated Assets
n favour of any person other than the Deberture Trustee/ Debenture Holders,
without the prior approval of the Debenture Trustee/ Debenture Hoider;

if a petition for winding up of the Company have been admitted or if an order of a
Court of competent jurisdiction 1s made or o special resolutsion 1s passed by the
Company for the winding up of a Company otherwise than 1n pursuance of a scheme
of amalgamation or reconstruction previously approved m wriling by the Debenture
Trustee {as approved by Special Resolution of the Debenture Holders) and duly carned
into effect;

if 1t s certified by an accountant or a firm of accountants appointed by the Dehenture
Trustee that the abilitias of the Company exceed its assets,

an administrative or other receiver or an adrmunistrator 1s appointed of the whole or
{In the opinion of the Debenture Trustee} any substantial part of the assets or
revenues of the Company (as the case may be} and is not discharged within 60 {Sixty)
days,

115 o8 will become unlawtul for the Company Lo pertorm o comply with any one or
more of 1ts obligations under any of the Debentures ar the Transaction Documents
and the occurrence of the same will result in Material Adwerse Effect,

any step is taken by Governmental Authornity or agency or any other competent
authority, with a view to the seizure, compulsory acquisition, expropriation or
nationalisation of alt ar (in the opimon of the Debenture Trustee) a materal part of
the assets of the Company;

the occurrence of any event or condition which, in the Debenture frusice / Beneficial
Ownerl(s) reasonable opinion, constitutes a Matenal Adverse Effect;

any indebtedness of the Company for borrowed monics i.e. indebtedness for and in
respect of monies borrowed or raised by whatever means becomas due prior to its
stated maturity by reason of defauit of the terms thereof or any such indebtedness 15
not paid at its stated maturity or there 1s a default in making payments due unger any
guarantee or indemmty given &y the Company in respect of the indebtedness of
borrowed monies of any person which has Matenal Adverse Effect on the ability of
the Company to make any payments in relation 1o the Debentures, and

any event occurs which under the laws of any relevant jurisdiction has an analogous
effect to any of the events referred to in any of the foregoing paragraphs.

In any Event of Default or any event winich, after notice or lapse of time, or both, would
constitute an Event of Default has happened, the Company shall, forthwith give notice thereof
to the Beneficial Owner(s)/ Debenture Trustee, in writing spewfying the nature of such Event
of Default or of such event

If one or more of the events specified in Clause 1.11.1 (each, an “Event of Default”) shall have
occurred or continuing, then if so required by the Super Majority Debenture Holder(s) or if sa
directed by a Special Resolution, the Debenture Trustee (subject to being indemnified and/or
secured by the Debenture Holders to Hs sausfaction) shall by 4 notice 1n writing to the
Company declare all the Debeptures outstarding togethes with redempuon premum, if any,
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and all accrued interest thereon 1o be due and upon such declaration the same shall
thereupon become due and pavable forthwith and the security created in terms of the
Transaction Documents, shall become enforceable and the Debenture Trustee shall have nght
to enforce security and shall have the following nghts (notwithstanding anything in these
presents to the contrary) -

(a) to require the Company to make payment of the Dehenture Obligations,
(b} to enter upon and take possession of the Hypothecated Assgets,
(c) to enforce any Security Interest created pursuant to the Transaction Documents in

accordance with the terms thereof, as may be set out thercin, towards repayment of
the Debenture Obligations,

() to transfer the Secured Assets of the Company by way of lease/sub-lease or license or
sale, if applicable;

{e) to appoint a nomunee director 1n accordance with Clause 1.11.6 below; and/or
(f) to exercise such gther nghts as the Debenture Trustee may deem fit under Applicable
Law

All reasonable expenses incurred by the Beneficial Owner(s)/Debenture Trustee after an Event,
of Default has occurred in connection with: -

{a} preservation of the Secured Assets (whether then or thereafter existing}, and

{b) coltection of amounts due under this Deeq,

shall be payable by the Company upon subimission of receipts to the Company in relation to
the same

Enforcement of Security Interest

On the occurrence of an Event of Defauli that 1s continuing {and afler the expiry of the
applicable cure period, if any), the Debenture Trustee may, and if so requested 1n writing by
the Super Majotity Debenture Holders or if so dirccted by a Special Resolution, shall give
notice 1o the Company that the Debentures are and they shall immediately become due and
payable for ther principal amount together with accrucd mierest us provided in this Deed. At
any time after the Debentuies or any o them have beconwe repayaole and have not been
repaid, the Debenture Trustee may at thewr discretion and without further nutice institute
such proceedings against the Comparty as they may think fit to &nforce repayment thereof
together with accrued interest and all other monies payable in respect thereof but they shall
not he bound to take any such proceedings unless:-

fa! the Pehenturg Trustee is so directed by a Special Resolution passed by the Debenture
Holders or so requested i writing by Supet Majonty Uebenture Holders,

(b} suffictent monies is advanced by the Debenture Holders to the Debenture Trustee for
enforcement of rights; and

{c} the Debenture Trustee are indemnified to their satisfaction by the Debenture Holders.

TE
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1117

1128

1.12

{a) The Debenture Trustee shall, in terms of clause (e} of sub-regulation (1) of regulation 15
of the SEBI DT Regulations have a right 1o appoint a nominee director on behaif of the
Debenture Holders on the Board (hereinafter referred to as the "Nominee Director”). The
nght to appoint the Nominee Diractor shall be exeraised by the Debenture Trustee only
upon the occurrence of any of the following events -

(1} 2 (Two) consecutive defaults in payment of interest to the Debenture holaers.

or
(i) default in creation of Security Interest for Debentures; or
{iif) any default on the part of the Company in redemption of the Debentures.

(b} The Nomnee Director so apponted shall not be hable to retire by rotation nor shall be
required to hold any qualification shares.

{c) The Company shall appoint such Nominee Director pursuant to sub-clause [a) above and
the SEBI DT Regulations at the earliest and not later than cne month from the date of
receipt of nomination from the Debenture Trustee for the appomument of the Nomunee
Director

(d} The Company shali take steps to amend 1ts Jrticles of assauation for this purpose, if
necessary

Without prejudice to the rights avaiiable to the Debenture Trustee/ Debenture Holders, the
Debenture Trustee (acting on the instruction of the Debenture Holders) / Debenture Holders.
may upon occurrence of an Event of Default, pursuant to the sub-clauses 111 1{a) and
1.11.1{b), may exercise such other nghts and recourse pursuant to the provisions set out
under the SEBI DT Master Circular

Notice Before Payment

The Debenture Trustee shall give not less than 14 (Fourteen) days notice to the holders of the
Debentures under Clauses 1.3.4 {Trust of Proceeds of Sole/ Realisation out of the Securnity)
hereof and after the day so fixed the holders of each outstanding Debentures shall be entitled
{subject to the pravision in Clause 1.3.4 hereof) to interest on the balance only (if any) of the
principal moneys due on such Debentures held by them after deducung the amount (if any)
Puyable in respect af the prirapal thereaf un the day so hixed

POWER OF DEBENTURE TRUSTEE TO DELEGATE

The Debenture Trustee may, in the execution and exercise of all or any of the trusts, powers,
autharities and discretions vested in them by these presents, act by an officer or officers tor
the time being and the Debenture Trustee may also, whenever they think it expedient,
delegate by power of attorney or otherwise to any such offices, sll or any of the Trusts.
powers, authonties and discretions vested in them by these presents and any such delegation
may be made upon such terms and conditions and subject to such regulations (including
power to sub-delegate) as the Debenture Trustee may think fit and the Debenture Trustee

shall not be bound to supervise the proceedings. However, the Debenture Trustee shall be
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1.15

1.16

responsible for any loss incurred by reason of any misconduct or default or any mistake,
oversight error of judgement, forgetfulness or want of prudence on the part of any such
dolegate or sub-delegatc

POWER OF DEBENTURE TRUSTEE TO EMPLOY AGENTS

The Debenture Trustee may, in carrying out the trust business employ and pay any person or
concur in transacting any business and do or toncur in doing all acts required to be done by
the Debenture Trustee including the receipt and payment of moneys and shall be entitled to
tharge and be paid all usual professionat and other charges for business transacted and acts
done by them in connection with the trusts hereof and also therr reasonable charges in
adamon to the expenses incurred by them i connecnion with matters arising vut of or i
connection with these presents,

DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY

Neither the Debenture Trustee nor any agent of the Debenture Trustee shall be precluded
from making any coniract or entering into any arrangement or transaction with the Company
or with itself in the ardinary course of business of the Debenture Trustee or from undertaking
any banking, financial or agency services for the Company or for itself or from underwriting or
guaranteeing the subscription of or placing or subscribing for or otherwise acquuning, holding
or dealing with any of the stocks or shares or debentures or debenture stocks or any other
securities whatsoever of the Company or in wiich the Company may be interested either with
or without a commission or other remuneration or otherwise al any time enterning 1o any
contract of loan or deposit or any other contract or arrangement or iransaction will the
Company or being concerned or interested in any such contract or arrangement or transaction
which any othér company or person not being a debenture trustee of these presents would
be entitled to enter inio with the Campanry and they shail not be v anyway hable to aczourt
either 1o the Company or to the Deberture Holders tor any profits made by them thereby or
in connection therewitn and the Debenture Trustee or any agent of the Debenture Trustes
shall slso be allowed to retan for their or his own beneht ary custormuary share of brokerage.
fee. commission. interest, discount or other compensation or remuneration allowed to thern
or him,

PREMATURE TERMINATION OF DEED AND PAYMENT OF COMPENSATION

The Company shall pay compensation tu the Debenture .rustee ss getermined by the
Debenture Trustee on premature termination of this Decd extept in the events menlioned n
Clause 1.3.10 hereinabove.

MODIFICATIONS TO THESE PRESENTS

(al The Debenture Trustee shall concur with the Company [without requirtng any approval
ol the Debenture Holder!s) in making any modiealions 1 these presents which 1s
essential and in the opinion of the Debenture Trustee would ndt be matenally prejudicial
to the interests of the Debenture Holder{s), and to any modification of the terms of the
Debentures or any of the other Transaction Documents which is of a formal, minor or
technical nature or is to correct a manifest error.

{b) Any other change or modification. giher than those set out i suR-tlause (3) above, to
the terms of the Debentures or this Deed shall require approval by the Majonity
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1.18

1.18.1

Debenture Holder{s}. Upon oblaining such approval, the Debenture Trustee and the
Company shall give effect to the same by execuung necessary deed(s) supplemental to
these presents.

APPOINTMENT OF DEBENTURE TRUSTEE AS ATTORNEYS OF THE COMPANY

For purpose as stated under these presents and other delated docaments hereunder . the
Company hereby irrevocably apponrt: the Debenture Trustee 1o be the atiorneys ot the
Company in the name and on behalf of the Company, upon occurrence of an Event of Default,
to execute, sign and do any deeds, documents, assurances, acts and things which shall in the
opimion of the Debenture Trustee be necessary or expedient that the Company should execute
sign and do for the purpose of carrying out any of the trusts or obligations declared or imposed
upon the Company by these presents or given to the Debenture Holders or to the Debenture
Trustee on their behalf the full benefit of any of the provisions of these presents and generally
to use the name of the Company in the exercise of all or any of the powers hereby conferred
upon the Debenture Trustee or any recewer appointed by them

DEBENTURE TRUSTEE PROVISIONS
Duties of the Debenture Trustee
In performing its obligations in relation to the Debentures:

(a} the Debentuie Trustee shall subject to these presents performits duties and abhigations,
and exercse s rights and discretions 0 keeping witk the trust reposed i the Debenture
Trustee by the Debenture Holder;s), ard shall further conduct itself, und comply with the
provisions of the Indian Trusts Act, 1882, SEBI Regulations, the requirements provided for
under Companies [(Share Capita! and Debentures) Rules, 2014, and al! other Applicable
Laws;

{b} the Debenture Trustee shall carry out all of its obhigations, duties and funcuions as the
debenture trustee 1n accordance with the terms set out in the Transection Documents
and where the same 15 silent or contrary to any other provision of the Transaction
Documents, on the instructions of the Majority Debenture Holder(s),

{c} asrequired by Applicable Law or under the Transaction Documents or upon the request
of any Debenture Holder, the Debanture Trustee shall provide to the Debenture Holder(s)
the details of allinformation (as wel all documents/ certificates/ reports) provided by the
Company to the Debenture Trustee 10 relation to the Debentures or pursuant to the
terms of the Transaction Dotumerts

{d} the Debenture Trustee shall not 2o any act, deed or thing which s prejudicar or
detrimentai to the interest of the Debenture Holder(s),

{e} the Debenture Trustee shall do any act, deed or thing or refrain from doing any act, deed
or thing, which may be reasonably expected of the Debenture Trustee under the given
circumstances at that point in time, in exerase of 1ts nghts and the performance of its
duties and obligations under this Deed and the other Transaction Documents;

{f} all monies received by the Debenture Trustee hereunder (or pursuant to the other

Transaction Documents} for the benefit of the Cebenture Holder(s) shali be hept
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1.18.2

(h)

(i}

segregated from the other assets of the Debenture Trustee; provided however the
Debenture Trustee shall not be liable 10 make payment ol any interest thereon.

the Debenture Trustee covenants to keep all customary books ana records relating to the
receipt and distribution of all maneys which it may receive or be entitled to hereunder or
under any agreement, document or instrument coniemplated hereby The Debenture
Trustee, upon written requeast of the Debenture Holder(s), will furmish the Debenture
Holder(s} with all such informauon as may be reguireo trom the Debenture Trustee in
connection with the preparation of tax reports and tax returns with respect 1o taxes due
and payable by the trust created hereby in connection with the transactions
contemplated hereby, by the Transacuor Docuroent, or any other agreement, document
or instrument referred 1o herein,

the Debenture Trustee shall keep comes ot all reports and returns dehvered to it by the
Company or filed by 1t en behalf of the Company, all ot the cost of the Company, and

the Debenture Trustee shall ensure the implementation of the conditions regarding
creation of the security for the Debentures, if any, and registration thereof with Registrar
of Companies and Central Registry of Securitisation Asset Reconstruction and Security
interest of India within the timelines prescrnibed by law

Role and Responsibility of the Debenture Trustee

n addition to the other powers conferred on the Debenture Trustee and provisions for their
protection and not by way of fimitation or derogation of anything in these presents contained
nor of any statute limiting the liabdity of the Debenture Trustee, IT IS EXPRESSLY DECLARED
as follows

(a)

(b}

the Debienture Trustee may. in relatior ta these presents, act on the opinion or advice of
or any information obtained from any solicitor, counsel, advocate, valver, surveyor,
broker, auctioneer, qualified accountant or other expert whether obtained by the
Company or by the Debenture Trustee or otherwise and shall_not be responsible for any
loss occasioned by so acting. Any such adwice, opmion or nformation and any
communication passing between the Debenture Trustee and therr representative of
attorney appointed by them may be obtamned or sent by letter, telegram. cablegram,
telex or telephonic message:

the Debenture Trustee shall be at liberty to accept a certificate signod by any vne of the
Directors/authorised signatories of the Company as to any act or matier prima facie
within the knowledge of the Company as sufficient evidence thereof and a certificate to
the effect that any parlicuiar dealing or transaction or step or thing is 1n the opimion of
the Director so certifying expedient as sufficient evidence that 1t 1s worth that sum or so
suitable and 3 like certificate to the effect rhat any particular dealing or transaction o
step or thing is in the opinton of the Director 50 certifying expedient as sufficient evidence
that1t1s expedient and the Debenture Trustee shall not be bound in any such case to call
tor turther evidence or be responsible for any loss that may be occasioned by their famng
to do so However, If the Debenture Trustee has cause (o believe that any cerbiiiLate
receiveda has errors and wrongful facts, then the Debenture Trustee shall cause an
independent verification of the same;
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(d)

(e

(f)

{8l

{h

0]

(i)

the Debenture Trustee shall have the right to rely on notices, communications,
advertisement, website information of the Company and any other related party with
respect to Debentures etc.;

other than as expressly set out in the Transaction Documents, the Debenture Trustee
shall not be bound to take any steps to ascertain whether any Event of Delault has
happened upon the happemng of which the rnghts under the Debentures becomes
enforceable;

save as heremn otherwise expressly provided the Debenture Trustes shall, as regards, all
trusts, powers, authorities hereby vasted in them have discretion, in consultation with
the Debenture Holder(s), i required, as to the exercise thereof and to the mode and time
of exercise thereof;

the Debenture Trustee shall not be bound to give notice to any Person of the execution
hereof or to see to the performance or observance of any_of the obligations hereby
imposed on the Company or in any way to interfere with the conduct of the Company's
business unless and until an Event of Default shall have occurred and the Debenture
Trustee {acting on the instructions of the Super Majority Debenture Holders) shall have
determined to enforce the same;

the Deberture Trustee shall be at iberty to keep these presents and all deeds at its office
i the place where this Deed s exeluted or elsewhiere or if the Debentute Trustes so
decides with any banker or company whose business includes undertaking the safe
custody of decuments or with any advocates or firm of solicitors and the Debenture
Trustee may pay ali sums required to be pard on account of or in respect of any such
deposit, provided all such documents shall be kept in the state of where it is executed;

save as herein otherwise expressly prowided the Debenture Trustee shall as regards all
trusts, powers, authoniuies ana discretrons hereb, vested i themn, have gbsolute and
uncontrolled discretion as to the exercise thereof and to the mode and tune of exercise
thereof and shall not be responsible for any loss, costs, charges, expenses or
inconvenience that may result from the exercise or non-exercise thereof and in particular
they shall not be bound to act at the request or direction of the Debenture Holder(s)
under any provisions of these presents unless sufficient monies shall have been provided
or provision to the satisfaction of the Debenture Trustee made for prowiding the same
and the Debenture Trustee i1s indemnified to thew satisfaction agamst all further costs.
charges, expenses and hatslity which may be incurred in complying with such request or
direction,

with a view to facihitate ony dealing under any prowision of these presents the Debenture
Trustee shali have full power to consent (where such consent 1s required) to a specified
transaction or class of transactions conditionally;

the Dehenture Trustee shall have full power to determine all auestions and doubts arising
i relabon to any of the provisions hereof and every such determunation bona fide made
{whether or not the same shall relate wholily or partally to the acts or proceedings oi the
Debenture Trusiee) shall be wonclusive and binding upon all Persons interested
hereunder,
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(k)

{n

{m)

{n)

{0)

the Debenture Trustee shall be responsible for acts and omissions of its employees
performed during the normal course of 11s business:

the Debenture Trustee shall not be responsible tor the mones paid by applicants for the
Debentures or be bound to see to the application thereof:

the Debenture Trustee shall not be responsible for acting upon any resolution purporting
to have been passed at any meeting of the Debenture Holder{s}/Beneficial Owner(s} in
respect whereof minutes have been made and signed even though it may subsequently
be found that there was some defect in the constitution of the megting or the passing ot
the resolution or that for any reason the resolunion was not vahd or binding upun the
Debenture-halaerys)/Beneticial Owneris:

without prejudice to the rights to indemnify by Applicable Law given to the Debenture
Trustee, the Debenture Trustee and every recewver, attorney, manager apponied by
them shall subject to the provisions of the Act be entitled to be indemnified out of
properties charged/to be charged to the Debenture Trustee in respect of all labilities and
expenses incurred by them ar imin the execution o1 purportad execution of the powers
and trusts thereot and against ali actions, proceedings, costs, claims and demands in
respect of any matter or thing done or omitted in anywise relating to the properties
charged/to be charged to the Debenture Trustee and the Debenture Trustee may retain
and pay out of any monies in their hands the amount of any liabilities and expenses
necessary to effect such indemnity and also remuneration of the Debenture Trustee as
hergin provided and the Debenture Trustee shall have a lien on the properties charged/to
be charged to the Debemure Trustee ifor all mone, payable 1o them ansing out of or m
connection with these presents or the 1ssue of the debentures,

The Debenture Trustee and 11s employaes shall not be liable for any default, omission or
delay in performing or exercising any of the powers or trusts expressed in thase presents
or contamned or any of them or in enforaing the covenants contained therem or any of
them or 11 giving notice to any person or persans of the execution thereof or in talung
any other steps which may be necessary expedient or desirable for tie purpose or
pertecting or entorcing the security for the Debentures or for any loss or iIngury which may
be pceastoned by reason thereof unless the Debenture Trustee shall have been previously
reguested by notice in writing Lo perform, exercise ur do any of such steps as aforesaid
by the holder(s) representing not less than three-fourths of the norninal amount of the
debentures for the time being cutstanding or by a speaal resolution duly passed at a
meeting of the Debenture Holder|s}/Benehoial Ownerfs) and the Nebenture Teuster shall
not be bound to perform, exercise or do any such acts, powers or things or to take any
such steps unless and untit sufficient moneys shall have been provided or provisian to the
satisfaction of the Debenture Trustee made fur providing the same by or un behalf of the
Debenture Holder{s)/Benefic:al Owner(s) or some of tham in order to prowide for any
costs. charges and expenses which the Debenture Trustee may incur or may have to pay
i connection with the same and the Debenturc Trustee s indemnified to thew
satisiaction against all furiher costs, charges, expenses and habihities which may be
mcurred in complying with such request,

Provided nevertheless that nothing contained in this clause shall exempt the Debenture
Trustee from or mdemmify them against ary liabthty for breach of trust nor any liability
which by viriue of any rule or law .Jould otherwise attach to them o respect of any
neghgence default or breack of s abich ey may Le gty 2% i relanon to ther
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1.19

1.20

121

1211

duties hereunder.
GENERAL INFORMATION DOCUMENT AND KEY INFORMATION DE)CUMENT

The Parties hereby agree. confirm and undertake that the General Information Document and
the Key Informanon Docturnent shall form an integral paet of this Deed and it shall be
obligatory on the part of the Company and/or the Debenture Trustee to comply with, as the
case may be, all the terms and conditions of the General Information Document and each Key
Information Document.

DISCLOSURE DOCUMENTS TQ PREVAIL

Notwithstanding anything coniamned m this Deed. o s Loreby expressly agreed by and
between the Parties tihat:

{a} n the event of any repugnancy or inconsistency in this Deed and the provisions of the
Key Information Documenti/General Information Document, the provisions of the Key
Information Document/General Information Document will prevail in relation to the
Debentures, and

b1 1 the event of any repugnancy or mconsistency in this Deed and the prowisions of any
other Transaction Document, the provisions of such other Transaction Document, will
prevail for all purposes and to all intents, 10 retaton ta the Debentures.

MISCELLANEQUS
MNotices

(a) Any notice, demand, communication or other request (individually, 2 "Notice”) to be
given or made under this Deed shall be in wiiling vnless othervase stated. Such Notice
shall be delivered by hand, registered mail/ speed post {postage prepaid} or
recogrused gvernight courier service or e-mail to the Party to which 11 is addressed at
such Party's address specified beiow or at such other address shall be deemed to be
effective: {a)if delwered parsonally, when delivered:; (b} if sent by courier/ speed post
or registered post acknowledgement due, 5 (Five) Busmness Days after deposit with a
couner or post office, and (c) 1f sent by electromc mail, forthwith m case no delwery
failure is recewved

In case of Debernture Trustee

Attention : Mir. Umesh Salvi, Managing Director

Address : Unit No. - 901, 9th Floor, Tower-B, Peninsula Business Park,
Senapati Bapat Marg, Lower Parel (W}, Mumbai - 400 013

Telephone . +91 22-49220555

Email ComplianceCTL-Mumbai@ctltrustee.com

In case of Company:

Attention : Mr. Parag Sharma
Address : Wockhardt Towers, Level - 3, West Wing, C-2, G Black,
Bandra-Kurla Complex, Bandra {East), Mumbal - 400 051

3~
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1.21.3

1214

Telephone -0l 2. .09% g5ac
Email . patag@shrrambinance

(b} In case any Notice has to be delivered to the Debenture Holder{s), the same shali be
sent to such address as per the details provided by the Debenture Holder(s) to the
Company or the Debenture Trustee

(¢} Any Notiwe given under o1 o onecuon anth this end muast be in English

(d) All other documents provided under or in connection with this Agreemeant must be in
English, if such document is not in Enghsh, and if so required by the Debenture
Trustee, accompanied by a certified English translation and, in this case, the Enghsh
translation will prevail unless the document is a constitutional, statutory or other
official document.

tel This Clause 1.21 1 {Notices) shall survive the termination or exprry of this Deed
Governing Law and Jurisdiction
(a) This Deed shall be governed by and construed 1n accordance with the laws of Inda.

(b} The Parties agree that the courts and tribunals at Chennat shall have exclusive
Jjurisdiction to settle any disputes which may arise out of or 1in connection with the
Transaction Documents and that accordingly, any suit, action or proceedings arising
out of or in connection with the Transaction Documents may be brought in such
couris

{c) This Clause 1.21.2 {Governing Low and Junisdiction) shall survive the teromnatior of
this Deed.

it 15 hereby clarified that this Clause 1.21 2 is for the benefit of the Debenture Trustee and the
Debenture Holder(s} only. As a result, neither the Debenture Trustee nor any Debenture
Holder{s) shall be preciuded from taking proceedings relatng to o dispute arising from this
Deed in any other court or tribunal with jurisdiction. To the calent allowed by Applicable Law
the Debenture Trustee and the Debenture Holder(s) may pursue concurrent proceedings n
any number of jurisdictions.

Effectiveness of this Deed

This Deed shall be effective on and from the date first hereinabove written and shall be in force
ult the monies due and payvable under this Deed have beer fully poaid off

Severahility

Each provision of these presents shall be considered severable and if for any reason any provision
of these presents is determined by 2 court of competent jurisdiction te be invalid or
unenforceable and contrary to Indian laws or existing or fulure Applicable Law, such invahdity
shall not imparr the operation of or affect those provisions of these presents wluch are vahd in
that case, these presents shail be construed so as to mut any term or provisian so ¢s 10 make 1t
enforceable or valid within the requirements of any Applicable Law. and in the event such term
or provision cannot be so hmited, these presents shall be construed to omit such invalid or

unenforceable provisions. Following the determination that any provision of these presents s

For SHRIRAM FINANG

Authwried




unenforceable, the Parties shall negoniate n good faith a new provision that, as far as legally
pussible, most nearly reflects the intent ot the Parties and that restores these presents as nearly
as possible to its origmnat intent and »ffe

1.21.5 Stamp Duty and Other Expenses

{a) The Company agrees to pay/incur stamp duty and other incidental charges for
execution of this Deed and/or any other Transaction document as well as stamp duty
and incidental charges for issuance of Debentures in dematerialised form.

(I3} The Debenture shall be iminally issued and allotted in dematenaiised form

(c) The Company further agrees to pay all other costs or expenses including but aot
limited to expenditure incurred in relation to the due diligence conducted by the
Debenture Trustee to the affairs of the Company, expenditure incurred 1n relation to
execution of necessary documents required by the Debenture Trustee. from time to
time including stamp duty, lawyer’s fees, registration charges and other costs,

1216 Indemnity

la The Company hereby unconditionally and irrevocably agrees and undertakes to
mdemmfy and keep mndemmbied at all times, the Uebenture Trustee, Receiver and
Debenture Holders (together the "Indemnified Parties’ ), prompily upon demantt and
at any time and from time to time, from and against any_and all actual losses, costs
and expenses incurred by the Indemnified Parties arising out of or in connection with:

(i} any misrepresentabion or breach of the representations or warranties
contained in this Deed or any other Transaction Documents; and

{ii) any breach of covenani or term of this Deed or other Transaction Documents.

(b} The indemnification rights of the Indemnified Parties under this Deed are
independent of, and in addition to, such other rights and remedies that they may have
under Applicable Law or n equity or otherwise, including the right to seek specific
perfortmance, rescission restitution or other injunctive relief, none of which nights or
remedies shall be sffectee ur duranished thereby

{c) The Debenture Trustee shall, in 1ts absolute discretion, from time to time in respect
of any claim ansing under this clause. determine (3) which Indemnified Party {or more
than one, as relevant) shall be indemmified in respect of that caim; and {b} the
gllocation of the indemnity as between the relevant Indemnified Party (or more than
one, as relevant) and the Debenture Trustee shall notify the Company of 1ts
determmation. The Company agrees to comply with that determination
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2.14

PART B: DETAILS SPECIFIC TO THE ISSUE
FINANCIAL COVENANTS AND CONDITIONS
ISSUANCE OF DEBENTURES

Notwithstanding anything to the contrary set out in this Deed, the Debentures proposed to
be 1ssued i terms of this Deed may he isseec upon such detailled terms and condition,
tncluding but not limited to those relating to nature, secunty, ranking, redemption, which shall
be set out in detall In the Key Information Document issued by the Company in this regard.

DEBENTURES TO RANK PARI PASSU

The Debentures shall inter-se rank part passu without any preference or priority of one over
the ather or others of them whatsoever.

Subject to any obligations preferred by mandatory provisions of the law prevailing from time
to time, the Debentures shall also, as regards the principal amount of Debentures, interest
and all other monies secured in respect of the Debentures, rank por passu with all other
present and future holders of NCDs issued by the Company in the same category.

COUPON
Rate and Manner of Payment

{a} The Company shall be lable to pay the Debenture Molders interest / Coupon /
Redemption Premium on the Debentures at the rate (if-any} spectfied n the Key
Information Document, and such Coupen / Interest / Redemption Premium shall be
payable in such manner as specified in the Key Information Document.

(b} Payment of interest on the Debenture(s) will be morde Lo those Debenture Holders
whose namegs) appear in the register of debenture holuerisy tor 1o the first holder in
case of joint holders} as on the Record Date fixeed by the Cumpany for this purpose
and for as per the list provided by the Depository to the Company of the beneficiarias
who hold Debentures in demasi form on such Record Date, and are eligible to receive
interest. Payment will be made by the Company after verifying the bank details of the
Debenture Holders by way of direct credit through tlectronic Clearing Service [ECS),
Real Time Gross Settlement {RTGS) or Nattonal £lectromic Funds Transter (NEFT) and
where such facihties are not avalable the Company shall make payment ot alt such
amouws by way of cheque{s}/demand draft{s)/interest warrant(s), which will be
dispatched to the debenture holder(s) by rugtered posty speed post/ cauner or hand
delivery on or before the intarest pavment dates as specified in the Key Iniormation
Document

PAYMENTS -

The payment of the Redemption Amount of the Debentures shall be made by cheque or
warrant / demand draft / credit throegh the RTGyy (o7 Direct Credit/ NET T system to the
Debentuie Holder(st and 11 case of joint holders to the one whose name stands first in the
registier of Debentuie Holder(s)
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2.1.5 TAXATION

2.1

2.1.8

h3

128

b

As per the existing tax laws, tax will be deducted at source at the time of actual payment of
mnterest 10 the Debenture Holders at the rate for the ume beng prescribed by the income Tax
Act, 1961

SECURITY COVER

{a) The Security Interest created/ to be created in terms of the Transaction Documents
for securing the obligations of the Company in relattan to the Debentures shall at all
times maintan the Supulated Secarity Cover -

(o) The Company shall ensure that the Stipulated Security Cover 1s maintained at all times
and in the event the Secunty Cover Ratic being met by the charge created over the
Hypothecated Assets falls below the Stipulated Secunity Cover, the Company shall
forthwith create charge over such other Receivables of the Company so as to maintain
the Supulated Security Cover in accordance with the terms of the Deed of
Hypothecation

FURTHER BORROWINGS

(a) It 15 hereby clarified that the Company shall be entitied to make further 1ssuances of
debentures and/or raise further loans andfor avail of further deterred
payment/guarantee facilities from ume to ume for such amounts and from such
persans/public financial institutions/banks or any other financial corporations or body
corporate as 1t may deem fit and provided security and/or create charge over its
assets o relation to the same

{b) However, subject to Clause 1.3.1Error! Reference source not found. 1n Part A of this
Deed, until the Debentures are fully redeemed, the Company shall not create any
charge over the Hypothecated Assets without obtaining prior written approval of the
Debenture Trustee. Provided that at the time of raising such further issue of
debentures andfor further term loans and/or aveiling deferred payment
credit/guarantee facilities the Cormpany maintams the security cover stiputated in
Clause 2.1.6 above.

TRANSFER OF DEBENTURES

The Debentures shall be freely transferable and transmittable by the Debenture Holder(s) in
whoie or in part, without the prior consent of the Company when made in accardance with
the Transaction Documents

ADDITIONAL TERMS OF DEBENTURES
Monetary Benefits

The Company shall agree to revise the terms and condiyions relating to any monetary benelit
available to the existing Debenture Holders in case Government anncunces in future any
modification/amendment/revision in the guidelines for the issue of Debentures by public
limited companies, provided that the monetary benefits relating to the enhancement of
redemption premium, if any, shall be resiricted to the proportion the unexpired period bears
1o the total term of the Debentures




2.2.2

Purchase, Resale and Reissue

{a)

{b)

The Company shall, subject to Applicable Law have the power exercisable at is sole
and absolute discretion to purchase soine or all of the Debentures held by the
Debenture Holder(s) at any 11me prior to the specified date(s) of redemption from the
open market or otherwise Such buy-back of the Debentures may he at par or at
discount / premium to the *ace value at the sole discretion of the Company The
Debentures so purchased may, at the opuon of the Compary, be cancelled, held or
resold

Where the Company has repurchased /redeemed any such Debentures, if permussible
under and subject to the provisions of the Act, rules and tegulations thereunder and
other Applicable Law as may Lbe amended from time to tme the Company shall have
and shall be deemed always 10 have had the right to keep such Debentures alive for
the purpose of reissue and in exercising such right, the Company shall have and shall
be deemed always to have had the power to reissue such Debentures, either by
reissuing the same Debentures or by issuing other debentures in thowr place, in either
case, at such a price and on such terms and conditions {including any variations,
dropping of or additions to any terms and conditions onginally stipulated) as the
Company may deem fit.
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3 PART C: DEFINITIONS AND CONSTRUCTION
31 DEFINITIONS AND CONSTRUCTION
3.1.1 Definitions

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

tal “Act’ / 'Companies Act, 20137 » cunt suct relesun U osooen o the Cumpamies A
2013 which have been notihed and are in full force ond effect end all amendment
enactment, re-enactment or modif.cation thereof, from time to time, including the rules
and regulations prescribed therein;

{b) “Applicable Law” shall mean any statute, natonal, state, prowincial, local, municipal,
foreign, international, multinaucnal or other law, treaty, cod@, regulation, notification,
ordinance, rule, judgement, 1uie of law, order, decree government resolution, clearance,
approval. directive, gutdeline, policy, requisement, or other governmental restncuon or
any surmular form of decision, or determination by, or any interpretation or administration
of any of the foregoing by, any statutory or governmental or regulatary authority, having
Junsdiction over the matter in question, whether in effect as of the date of this Deed or
thereafter and in each case as amended,

(c) “Board” shall mean the board of directors of the Company for the time being and from
tume to time;

{di “BSE” shal! mean BSE L imited,

{e) “Business Day” means

{1 in relation to announcement of bid of 1ssue penod, a day, other than Saturdays,
Sundays and public holidays, an wiich commercial banks \n Mumbat are open for
business;

i) in relation to time period between the issue closing date and the listing of the
Debentures on the Exchange, a day on which BSE 1s open for trading, other than
Saturdays Sundays and banrx ho'tdays, as speofied by SEBL, and

{n) nall other cases, a day on which commercidl barks m Mumbar are open tor generat
business i Mumbat,

{f} “CDSL” means Central Depository Services {India) Limited,

(g} "Conditions Precedent” means the actions/conditions {0 be completed/ performed on
the part of the Company prior to issuance of the Debentures as set out in the Schedule 3
(Condibons Preceaent) of Part D bereunder wiitien and 3y tne samic miay, from fone to
time, shall stand modified/ supplemented in relation to issuance of Debenrtures ay per the
terms of the Key Information Document;

{h) “Conditions Subsequent” means the actions/conditians to be completed/ performed on
the part of the Company after the 1ssuance of the Debentures as set out in the Schedule
4 {Conditions Subsequent) of Part D hereunder wnitten atud as the same rmay, from time to
time, shall stand supplemented o relation to 1ssuance of Debentures as per the terms of
the Key Inforinavion Document.
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{i)

1)

1k}

h

{m}

{n)

{o)

(m

{a}

(r)

{s)

(1)

"Debenture Holder{s}" or "Holder(s) of Debentures" or "Bensficial Owners” means the
several persons who are for the time being and who will become the holders of the
Debentures and whose names are and will be entered in the register of debenture holders
as maintained by the Company as debenture halders and shall include the beneficial
owner(s} of the Debentures in dematenalized form as per the hist of beneficial owners
prepared and maintaned by the Depositones as per e provisions of Jepositores Act,
1996,

“Debenture Obligations” refers to all the payment obligations of the Company 1n relation
to the Debentures (including the Redemption Amount) as set out under this Deed read
together with the Transacuon Documents,

“Debentures’ shall have the meaning assigned to the terne under Rewtal o

“Debenture Trustee Agreement” shalt have the meaning as has beer assigned to the term
under Recital E;

“Deed” means this debenture trust deed as may be amended, modified, or supplemented
from time to time;

“Deed of Hypothecation” shall mean the unattested deed of hypothecation executed by the
Company in favour of the Debenture Trustee, as amended, supplementea or modified from
time to time, for the purposes of creating exclusive first ranking charge by way of
hypothecation over the Hypothecated Assets in favour of the Debenture Trustee for the
benefit of the Debenture Holders,

“Deemed Date of Allotment” shall mean the date as set out in the Key Information
Document, being the date on which the Dehentures are deemed to be allotted to the
Debenture Holder(s).

‘Depositeory” shall mean the depositonies with whom the Company has made arrangements
for dematenalising the Debentures. being CDSL and/for WNSDL

“Designated Account” means the bank account of the Company maintained with the
designated bank and operated under the signature of, the Debenture Trustee (for the benefit
of the Debenture Holders) as more particalarly provided m Clause 1.2.16 herain and lien
marked in favour of the Debenture Trustee, where the Company s required to deposit all
amounts payable to the Debenture Helders ir relation 1o the Dobentures:

“Disclosure Documents” shall mean the General Informauen Document and/or the Key
Information Document, as the context may require;

"Due Date” means any date on which any payment in refation te the Debentures becomes
due and payable to the Debenture Holder{s) in accordance with the terms of the General
Information Document and the Key Informatron Document:

“Event(s) of Defauit shall mean the events of default as set out in Clause 1.11 hereof and
shail, in relation to the Debenture Holders, additonally mean any eveal or crcumstances
described as an event of default under the Key Information Document in respect of the
Debentures,
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{u

{vi

(w)

{x)

(v

(2)

taa)

{bb]

“Final Settlement Date” muans the gate on whith the Depenture Obliganons have been
nrevocably unconditiorally discharged m full and all the Debentures have been redeemed by
the Cumpany mn tul;

“Financial Year” shall mean the penod commencing from April 1 of one year and ending
on March 31 of the immediately succeeding year, or such other penod that may be
decided by the Company;

“Government” or “Governmental Authority” shall mean and include the President of India,
the Governmeni of India, the Governot and the Government of any State in India, any Ministry
or Department of the same. any municipal or local governiment, any authority or private body
exerasing powers conferred by Applicable Law and any court or tribunal of competent
jurisdiction or other judicial or quasi-judicial body, and shall include, wilhout limitation, a stock
exchange, Regsstrar of Companies and any regulatory body,

“Government Approvals” shall mean any consent, approval, authorization, Walver, permit,
grant, franchise, concession, agreement, license, cectificate, exemption, arder, registration,
declaration. filng, repoart ar notice of with of to any Government,

“Hypothecated Assets” shall mean the specific identified pool of Recevables aver which
charge shall be/ has been created in terms of the Deed of Hypothecation for securing the
obtigations of the Company in relation to the Debentures 1o be issued by the Company,

“IBC” means the Insolvency and Bankruptcy Code, 2016 and the rules, reguiations,
gudelines and circulars issued thereunder, each as amended from time to time;

"Majority Debenture Holder(s})” shal mean the Cebenture Hulder(s) holding am
aggregate winount represenung not less than 1% (Ffty One Percent) of the wutstand.ng
value of the Debentures under this Deed at such time;

“Material Adverse Effect” means an event, circumstance, occurrence or condition which
has caused, as of any date of determination, or could be expected to cause a material
adverse effect on or a material adverse change in the judgment of Debenture Trusiee,
acting on the struction of the Majonty Debenture Holderts 1 Benehios) Owner(s) on-

1a} the busmess activities, cperativns, property, assets, conthivon (financial or
otherwise) or prospects, performance, assets and credit standing of the Company,
which has an impact on the ability of the Company to make any payments in relation
to the Debentures, or

(o) the ability of the Campany to enier into and to perform 1ts obhpatvons under
Transaction Documents; or

{c)  thelegality or validity or enforceability of, or effectivenass of any of the Transaction
Documents or the rights or remedies of Debenture Helder(s) /Beneficial Owner(s)
thereunder; or

{d) legality or validity or enforceability of or the effecttveness or ranking of any Securty
Interest granted or purporting to be granted pursuant to any of. the Transaction
Documents;
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{cc) “Person” shall mean and include any indiwidual, firm, company, corporation, government,
state or agency of a state or any association, Liust, jont venture, consortium or
partnership (whether or not having separate legal personality) or two or more of the

faregoing;
{dd "NSDL” means National Securities Depository Limited,
{ee) “Receivables” means the specific idenufied loan assets/book debts loan assets of the

Company more particularly described in the schedule 1n the Deed of Hypothecation,

{ff) “Record Date” shall mean in relation to any date on which any payments are scheduled
to be made by the Company to the Debenture Holders, the day falling 15 (Fifteen) calendar
days prior to such date;

{zg) “"Redemption Amount” shall mean in raspect of each Dobenture, means the amount to
be paid by the Company to the Debenture Holder{s) at the time of redemption of the
Debentures (mcluding any amount payable on account of any early redemption) to be
calculated in the manner set out in the Key Information Document and shall include
principal amounts, redemption promium [as may be applicable), interest/ coupon and
other amounts, if any, in respect of the Debentures as per the Key Information Document,

thhl  “Redemption Date” means the date on which the repayment/redempuon of the
Debentures shall be made in the manner specified in the Key Information Document for
the Debentures provided that the Debentures may also be redeemed on an early
redemption date by the Company if so specaified in the key information Document for the
Debentures;

(i) “Registrar and Transfer Agent” shall mean the registrar and transfer agent appointed by
the Company in respect of the Debentures, which has been «dentified m the General
Information Document;

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

(kk) "SEBI” means Securities and Exchange Board of India

(mn “SEBI DT Master Circular” means the Master Circular for Debenture Trustees dated May
16, 2024 and bearing reference number SEBI/HO/DDHS-PoD3/P/CIR/2024/46, as
amended/ supplemented from time (0 'me.

{mm]} “SEB! DT Regulations” means the SFBI (Debenture Trustees) Regulations, 1993, as
amended from time to ttme, -

(nn)  “SEB! LODR Regulations” means the SEB! (Listing Obligations and Disclosure
Requirements) Regulations, 2018, as amended from time to time;

{foo)  “SEBI NCS Master Circular” means the Master Circular for 1ssue and lisung of Non-
convertible Secunties, Securitised Debt !nstruments, Secunty Recepts, Mumcipal Debt
Securities and Commercial Paper dated May 22, 2024 ssued by wvide circular no.
SEBI/HO/DDHS/PoD1/P/CIR/2024/54, and as amended from time to time;
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{pp)

iqq!

{rr)

(ss)

{tt}

{uu]

{vv)

(wher}

(xx)

{b)
{c)
{d)

{e)

“SEBI NCS Regulations” means the SEBI (Issue and Listing of Non-Convertible Securities)
Regulations, 2021, as amended from time to ume,

“SEBI Regulations ™ shali muean SEB' Ul segutatiung ard/or SEBY _QUR Reguigations and/or
SEBI NC5 Regulations and/for SEBI NCS Master Circular and/or SEBI DT Master Circular
and/ar any other regulation, master arcular, circular, notification, order issued by SEBI
from time to time;

“Secured Assets” shall mean all properties/ assets of the Company or any other person,
whether moveable or immoveabte, tangrble arintangibie, over which security interest has
been created in terms of the Transacoon Documents tor secut ng the oblyzatons ot the
Company in relation to the Debentures.,

"Stipulated Security Cover” shall have the meaning assigned to such term in the Clause
1.3.2(a);

"Security Cover Ratio” shall mean the ratio of the value of the Hypothecated Assets to
the sum of the outstanding principal value of the Debentures and the Interest/ Coupon
accrued thereon, calculated in terrns of the SEBI DT Master Circular,

“Securfty Interest” shall mean the secunty created over the Secured Assets in favour of
the Debenture Trustee, pursuant to the terms of this Deed, for securing the obligations of
the Company in reglation to the Debentures.

“Special Resolution” shall have the meaning set forth in Paragraph 44 of the Scheduie 2
(Provisians for the Meetings of the Debenture Holder(s)) of Part D hereto; and

"Super Majority Debenture Holders” shall mean the Debenture Holder(s} holding an
aggregate amount representing not less than 75% (Scventy Five Percent) of the
outstanding value of the Debentures under this Deed at such time

"Transaction Documents” shall mean the documenis executed in relation to the ssue of the
Debentures and the creation of the Security Inteiest, including this Deed, the General
information Document, the Key Information Document, the Debenture Trustee Agreement,
the Deed of Hypothecation and any other document that may he mutually agreed between
the Company and the Debenture Trustee tu be designated ac g Transaction Dowument.
Constructions

The recitals mentioned above shall form an integral part of this Deed,

Words denotmng singular number only shalt include plural number and vice-versa

Words denoting one gender only shall inctude the other gender

Words denoting persons only shall include companies snd bodies corporate

Headings and bold typeface are inserted/ used for convenience anly and shali not affect
the constructton of this Deed.

Reterences 1o the word "include or "including” shall be corstrued arthaut hmitation
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(h)
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9]

Recitals of and schedules and annexure to this Deed shall form an integral part hereof,
All references in these presents to any provision of any statute shall be deemed also to
refer to the statute, modification or re-enactment thereof or any statutory rule, order or
regulation made thereunder or under such re-enactmoent

Al references in these presents Lo Schedwes, Clauses, Sub-Clauses, Paragraphs or Sub-
paragraphs shall be construed as reiarence respectively to the Schedules, Clauses, Sub-

ciauses, Paragraphs and Sub-paragraphs of these presents.

The provisions contained in the Schedules hereunder written shall have effect in the
manner as if they were spectfically heren set forth -

For SHRIRAM FINANCE LIMITED
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4. PART D: SCHEDULES TO THE DEED

The schedules to this Deed, follow from the next page

(The remainder of this page has been intentionally left bignk)
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SCHEDULE 1 -
PROCEDURE TO BE FOLLOWED IN RELATION TO DEBENTURES 1SSUED [N ELECTRONIC
(DEMATERIALISED) /DEMAT FORM

The Company has made/shall make depository arrangemants with National Securities Depository
bimited {NSDL) and Central Depository Services umited (CDSL) as the case may be for
dematenalisation of the Debentures The Debenture Holder has to necessarily hold the
Debentures in dematerrabsed form and deal with the same as per the provisions of Depostlories
Act, 1996 [as amended from time to ume} The normdl procedures tollowed for transfer of
securities held in dematerialised form shall be followed for transfer of these Debentures held in
electronic form.

Debenture certificates will not be 1ssued to the allotees, since Debentures are dematenahsed
form

As per 5EBI Regulations, these Debentuies can be wouee only in the dematenahsed mode and
therefore every eligible applicant should apply only if they have a depository account with any of
the depositorigs. Transfer of Debentures in demateriahsed form would be in accordance with the
rules/procedures as prescribed by NSDL/CDSL. Transfer of these Debentures is permitted only
between categories eligible for subscription as mentioned in the General Information Document
and/or the Key information Document.

All requests for transfer should be submutted to the Company/Registrar and Transfer Agent prior
to the Record Date for payment of interest/principal and or payment ot dues as agreed 1n this
Deed or any other corporate benefit.

Nathing provided herein shell prejudice any power of the Company to register as Debenture
Holder({s) any person to whom the right to any Debenture of the Company has been transmitted
by operation of law

The depository account of the Debenture Holder(s) with NSDL/CDSL will be credited within 2 (Two)
Busingss Day from the Deemed date of Aliotment. The rmtal credit in the account will be akin 10
the letter of allotment. Or the completion of all statutory formalities, such credit will be
substituted with the number of Debentures alfotted “Business Day”. for the purpase of credit of
Dehentures, means a day which 1s not 3 Saturday or Sunday or 2 public holiday and on which CDSL
/ NSDL, as the case may be is open far such cradit of Debentures. ~

The Debentures held in the dematerialised form shall be taken as discharged on payment of the
redemption amount by the Company on maturity to the registered Debenture Holders whose
name appears in the bist of Benefictal Owner(s) on the Record Date. Such payment will be a legal
discharge of the habihty of the Company towards the Debenture Holders On such payments being
made and duly confirmed by the Debenture Trusige the Company will inform NSDL/CDSL and
accordingly the account of the Debenture Holders with NSDL/CDSL will be adjusted accordingly.

A list of beneficial ownerts) containing all relevant particulars shall be mantained by the
NSDL/CDSL and will be kept at the registered office of the Company or at the office of the Registrar
and Transfer Agent, as the case may be.

The Company shall immediateiy o the alloimeni of Debeniures lake reasonable steps to credit

the beneficiary account of the Debenture Holder(s) with the Depository as informed by the
Debenture Holder(s} with the number of Debentures allotteq.
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Transfer of Debentures 1n dematenalised rorm would be in accordance with the rules/procedures
as prescribed by NSDL/CDSL depesitary participant. Transfer of these Debentures is permitted anly
between categories eligible tor subscripuon os mei toned i the Seneral Information Document
and the Key Information Document AN requests for transier should be submitted to the
Company/Regstrar and Transfer Agent prior to the Record Date for payment of nterest/princtpal
and or payment of dues under the put and / or call option as agreed in this Deed or any other
corporate benefit.

The Company shall rematerialise Debentures in accordance with the rules and procedures

prescribed by Depositories Act 1986 (as amended from nme to time) All costs ansing from the
request of matenalisation shall be borne by the requestor.
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SCHEDULE 2
PROVISIONS FOR THE MEETINGS OF THE DEBENTURE HOLDER(S)

The following provisions shall apply to the meetings of the Debeniure Holder(s}):

1.

The Debenture Trustee or the Company may, at any time, and the Debenture Trustee shall: (a)
at the request in writing of the holders of Debentures representing not less than 1/10™ (One-
Tenthpin value of the nominal amount of the Debentures ssued ander this Deed, for the tme
bemng outstanding; or {b) on the happening of any event, which constitutes an Event of Default
or which 1n the opinion of the Debenture Trustee affects the interest of the Debenture
Holder(s), convene a meeting of the Debenture Holders. Any such meeting shall be held at such
place in the city where the registered office of the Company 1s situated or at such other place
as the Debenture Trustee and the Company shall deternune.

When the rights of the Debenture Holders{s) is proposed to be modified or varned. the
Debeniure Trustee or the Company may, at any time, and the Debenture Trustee shall: {a) at
the request in wniting of the Debenture Holder!s) representing not less than 1/10th {One-Tenth)
1n value of the nominal amount of the Debentures for the time being outsianding; or (b) on the
happening of any event, which constitutes a breach, default or which i the opimon of the
Debenture Trustee affects the interest of the Debenture Holder(s), convene a meeting of all the
Debenture Holder{s). Any such meeting shall be held at such place in the city where the
registered office of the Company is situated or at such other place as the Debenture Trusiee
and the Company shall determine

A meeting of the Debenture Holder{s} may be called by giving not less than 21 {Twenty One)
days' notice in wniting.

A meeting may be called after giving shorter notice than that specified in Paragraph 3 above, 1f
consent s accorded thereto by the holders of Debentures representing not less than 95%
(Ninety Five percent} of the Debentures for the time being outstanding.

Every notice of a meeting shall specify the place and day and hour of the meeting and shall
contamn 2 statement of the business to be transacted thereat-

Notice of every meeting shall be given in the manner as authonsed by Section 20 of the Act as
pertaining to the service of documents on the members of the Company to the following
Persans:

(i} Every Debenture Holder; and

(i} The Persons entitled to Debenlures o consequente of Jdeath of insulvency of any of the
Debenture Holder(s)

The accidental omission to give notice 1o, or the non- reraipt of notice by, any Debenture Holder
or ather Person 1o whom it should be given shall not invahdate the proceedings at the meeting.

There shail be annexed to the notice of the mecting. a statement setting out alf material facts
concerning each such item of business, includmg 1in particular the nature of the concern or
interest, if any, therein of every director and the manager, if any. Provided that where any item
of business as aforesaid to be transacted at a meeting of the Debenture Holder{s} relates to, or
affects, any other company, the extent of shareholuing interest mn that company of every
Director, and the manager, if any, of the first mentioned company shall also be set out in the
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11.

12.

13.

14,

15.

16.

17

18.

19,

statement if the extent of such sharehalding interest 1s not less than 20% (twenty) per cent of
the paid up share capital ot that other compdny

Where any item of business relates to the approval ot any document by the meeung, the time
and place where the document can be mnspected shall be specified in the statement aforesaid

5 (Five) Debenture Holders, personally present shall be the quorum for the meeting of the
Debenture Holders and the prowisions of foliowing Paragraph 11 shall apply with respect
thereto.

If, within half an hour from the time appointed for hoiding a feeuing of the Debenture
Holder(s), a guorum 15 not present, the meeting. if called upon the requisition of the Debenture
Holder(s). shall stand dissolved but 1n any oiner case the meeting shall stand adjourned to the
same day in the next week, at the same time and place, or <o such other day and at such other
time and place as the Debenture Trustee may determine and if at the adjourned meeting also
8 quorum is not present within half an houl from the time appainted tor holding the meeting,
the Debenture Holder(s) present shall be the quorum.

The nominee of the Debenture Trustee shall be the Chairman of the meeting and in his absence
the Debenture Holder(s) personally present at the meeting shall elect one of themselves to be
the Chawrman thereof on 3 show of hands

If a poll is demanded on the election of the Charrman. 11 shall be tuken forthwith 1n accordance
with the provisions of the Act, the Chairman elected on a show of hands exercsing (ror the ume
betng) all the powers of the Chairman under the said provisians,

If some other Person is elected Chairman as a result of the poll, he shall be Chairman for the
rest of the meeting

The Debenture Trustee and the Directors of the Company and their respective representatives
may attend any meeting but shall not be entitled as such to vote thereat

Al any meeting, a resolution put to the vote of the meeting shall be decided on a show af hands
unless a poll s demanded m the manner hereinafter mentioned, and unless a poll 15 so
demanded, 2 declaration by the Chatrman 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 praceedings of the meeting, shall be conclusive evidence
of the fact, without proof of the number or proportion of the votes cast In favour of or against
such resolution,

5S¢ lang as any sole Debenture Holaer holds all the Debentures then a resolution in writing or a
letter or letters duly signed by it or on behalf of such sole Debenture Holder shall be as effective
for all purpeses as a resolution, special or otherwise, duly passed at a meeting of the Dehenture
Holder(s} duly convened and held in accordance with the provisions hereaf

Before or on the declaration of the result of voting on any resolution on a show of hands, 4 poll
may be ordered to be taken by the Chairman of the meeting of his own motion, and shall be
ordered to be taken by him on a demand made in that behalf by ateast 3 {Three) Debenture
Holder{s) or by holder(s) of Debentures representing not less than 1/10" (One-Tenth) of the
nominal amount of the Debentures for the time being outstanding, whichever is Jess, present
In person or by proxy.

The demand of a poll may be withdrawn at any time by the Person or Persons who made the
gdemand
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20.

21.

22

23

24,

25

26.

27

28.

29

30

A poll demanded on & question of adjourament shall be taken forthwith

A poll demanded on any other question (not being a question relating to the election of a
Chairman) shall be taken at such time not being later than 48 (Forty-Eight) hours from the tume
when the demand was made, as the Chairman may direct.

At every such meeting each Debenture Holder shall be entitled to 1 (One) vote 1n respect of
every Debenture of which he s a holaer in respect of which he 1s entitled to vote

Any Debenture Holder entitled to attend anc vote at the meeting shalk be entitled to appout
another Person lwhether any of the Debenture Holger sy ur tot) as his proxy 1o attend and vote
instead of imself.

In every notice éa[l]ng the meeting there shall appear with reasonable prominence a statement
that a Debenture Holder entitled to attend and vote is entitled to appoint one or more proxies,
to aitend and vote instead of himself, and that 2 proxy need not be a Debenture Holder

The instrument appointing a proxy and the power ot atturaey (it aryy under which it 1s signod
or a notarially certified copy of the power of atiorney shali be deposited 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 poll
and in default, the instrument of proxy shall not be treated as valid.

The instrurnent appointing a proxy shall.
1a) benwrniting, ana

(b) be signed by the appointer or his attorney duly authonised 1in writing, or if the appointer 1s
a body corporate, be under 1ts seal or be signed by an officer or an attorney duly
authorised by it.

The nstrument appointing a proxy shall be in any of the forms as per the Companies
{Management and Administration} Rules, 2014,and shall not be questioned on the ground that
it fails to comply with any spectal requirements specified for such instrurnents by the articles of
assoulation gf the Company.

Every Debenture Holder entitled to vote a1 a meeting of the Debenture Holder{s) of the
Company on any resolution to be moved thereat shali be entitled durtng the period beginning
24 (Twenty-Four) hours before the time fixed for the commencement of the meeting and ending
with the conclusion of lhe meetmg to mspect the proxies lodged, at any time during the
business hours of the Company. provided not less than 3 {Three) days’ notice 1n writing of the
INtention so 1o nspect is given 1o the Company

A vote given i agcordance wih the terms of an waticmert nf proxy shall be vaha
notwithstandyig the previous death or insanity ot 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 such death,
insanity, revocation or transfer shall have been received by the Company at the registered office
before the commencement of the meeting or adjourned meeting at which the proxy is used.

On a poll taken at any meeting of the Debenture Holderist, 3 Debenture Holder entitted to more
than one vote or his proxy or other person entitled o vote for um, as the case may be, need
not if he votes, use all hus votes or cast in the same way all the votes he uses




31.

32

33

34

35

36.

37

38.

39.

40.

41

When a poll 1s to be taken, the Chairman of the meeting shall appoint 2 (Twa) scrutineers to
strutinuse the votes given on the poll and to report thereon to him.

The Chairman shall have power, at any time before the result of the pollis declared, to remove
a scrutineer trom office and to full vacanaies in the office of scruuneer ansing from such removal
or from any other cause

Of the 2 (Two) scrutineers appointed under this Schedule, one shall always he a Debenture
Halder (not being an officer or employee of the Company) present at the meeting, provided
such a Debanture Holder is available and willing to be appointed.

Subject to the prowisions of the Act the Chairman of the meeling shall have power to regulate
the manner in which a poll shal be taken

The result of the poll shall be deemed to be the decision of the meeting on the resolution on
which the poll was taken.

In the case of joint Debenture Holder{s), the vote of the person whose name appears first in the
Register of Debenture Holder(s) shafl be gccepted to the exclusion of the other joint holder or
holders

The Chairman of a meeting of the Debenture Holder(s) may, with the consent of the meeting,
adjourn the same from time to time and from place to place, but no bustness shall be transacted
at any adjourned meeung other than the business left unfinished at the meeting from which
the adjournment took place.

In the case of equality of votes, whether on a show of hands, or on a poll, the Charrman of the
meeting at which the show of hands takes place or at whieh the poll 1s demanded, shall be
entitied to a second or casting vote in addition to the vote or votes to which he may be entitled
to as a Debenture Holder

The demand of a poll shall not prevent the conlinuance of a meeting tor the transaction of any
business other than the question on which g poll has been Jemmanded

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

A meeting of the Debenture Holder{s) shall mter alia, have the following powers exercisable in
the manner herainafier spectfied in Paiagraph 23 hervof

{a}  Power to sanction any compromise ar arrangement proposed (o be made between the
Company and the Debenture Holder(s).

{b)  Power to sanction any modification, alteration or abrogation of any of the rights of the
Debenture Holder{s) against the Company whether such right shall arise under the Deed
or Debentures or otherwise

{c) Power ta assent to any scheme far reconstruction or dmalgamation of or by the Company
whether by sale or transfer of assets under any power 1 the Company’'s memarandum
of association or atherwise under the Act or provisions of any law.

{d)  Power to assent to any modification of the provisions contained in the Deed and to
authorise_ the Debenture Trustee to concur in and esccute any supplemental deed
embodying any such modification. -
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42.

43,

44.

45,

(a) Power to remove the exssting Debenture Trustee and to appoint new Trustee in respect
of the Debentures. -~

{f} Power to authorise the Debenrture Trustee or any recetver appointed by them where they
or he subject to the compliance of Applicable Law shall have entered into or taken
possession of the Secured Assets or any part thereof to give up possession of such
premises to the Company either unconditionally or upon any condition

(g}  Pawer to authorise the Debenture Trustee or any receiver to take possession of the
Secured Assets subject to the compliance of Applicable Law.

{h]  Power to give any direction sanction, request or approval which under any provision of
the Deed 1s required to be given by a Special Resolution.

The powers set out in Paragraph 41 hereof shall be exercisable by a special resolution passed at
a meeting of the Debenture Holder(s) duly convened and held in accardance with provisions
herein contained and carried by a majority consisting of not less than 3/4™ (Three Fourths) in
value of the votes cast on such pall. Such a resolutien 's herein called "Special Resolution” A
decision on any matters otherwise as set out In Paragraph 40 hereof shall be determunable by
way of a simple majornity in value of the votes cast on such poll

A resolution, passed at a general meeting of the Debenture Holder{s} duly convened and held
i accordance with these presents shall be binding upon all the Debenture Holder(s), whether
present or not at such meeting, and each of the Debenture Holder(s) shall be bound to give
effect thereto accordingly and each Debenture Holder shall in all circumstances (including
without limitation in relation to an insulvency resofution process of the Company under iBC or
any other similar legislation) shall exercise therr voting night and provide instructions in
accordance with such decision. and the passing of any such resolutions shall be conclusive
evidence that the arcumstances jusufy the passing thereot, the mtention being that it shall rest
with the meeting to determing without appeal whether or not the circumstances jusufy the
passing of such resoiution.

Minutes of all resolutions and proceedings at every such meeting as aforesaid shall be rnade
and duly entered into books from time to ume provided for the purpose by the Debenture
Trustee at the expenses of the Compdny and any such mieute, as atoresaid, f purporied 1o be
signed by the Charman of the meeting at whith such resolutions were pussed or proceeding
held or by the Chairman of the adjourned meeting shall be conclusive evidente of the matters
therein contained and until the contrary is proved every such meeting 1n respect of the
praceedings of which minutes have been made shall be deemed to have been duly held and
convened and all resolutions passed thereat or proceedings taken. to have been duly passed
and taken.

Notwithstanding anything herein contained, it shall be competent to all the Debenture
Holder{s) to exercise the rights, powers and authorities of the Debenture Holder{s) under the
said Deed by a letter or letters signed by or on bchalf of the Debenture Holder{s} without
convening a meeting of the Debenture Holder{s) as if such letter or lelters constituted a
resofution or a Specal Resolution, as the case may be, passed at a meeting duly convened and
held as aforesaid and shall have effect accordingly

-or SHRIRAM FINANC
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SCHEDULE 3
CONDITIONS PRECEDENT

The Company shall fulfil each of the following condions precedent priot Lo issudance of the
Debentures (subject to any waiver by the Debenture Trusteg), including providing the documents
referred to herein below, in the form and substance satisfactory to the Debentures Trustee:

(al

{b)

{c)

(d)

(e}

{f)

(g)

(h)

{1}

1]

{k)

(I}

a tertified true copy of the constitutional documents of the Company {being 1ts memorandum
and articles of association and certificate ot incorporation) should have been submitted to the
Debenture Trustee,

a copy of a resolution of the shareholders of the Company obtamed under Section 42 of the Act
read with the applicable rules in relation thereto, should have been submitted to the Debenture
Trustee;

a copy of a resolution of the shareholders of the Company obtained under Sections 180{1){a) and
180(1){c) of the Act should have been submitted to the Debenture Trustee,

a copy of a resolution of the Board mter alio approving the issuance of the Debentures and
delegating the power to any committee of the Board to determine the terms of such 1ssuance
should have been submitied to the Debenture Trustee,

a copy of the resolution of the committee of Board mnter alio approving terms of the 1ssue of the
Debentures, authorising the creation of the Security Interest and delegating to specified persons
the power to finalise the terms and conditions of the issue of Debentures;

certitied copy of the annual report and audited financial statements of the Company for the
quarter and financiel year ending on March 31, 2024,

letter of consent for appointment of Debenture Trustee as debenture trustee in relation to the
Debentures;

the Company shall have executed the Debenture Truslee Agreement, this Deed, the Deed of
Hypothecation and have Issued the Genaral Information Document and the Key Information
Document pnor to the issuance of the Debentures,

receipt by the Debenture Trustee of copy of in prncple approval abteinea by the Company from
the BSE, for listing the Debentures on the wholesale debt market ("WDM") segment of the HSE,

receipt by the Debenture Trustee a copy of the credit rating letter issued by the Rating Agency in
relation to the Debentures;

the Campany shall have procured the International Securiuies identification Number (“ISIN”} for
the Debentures within 1 {One) Business Day from the date of dosure of the Issue In reialion Lo

the Debentures; and ~

receipt by the Debenture Trustee of the certified copy of the depository arrangements made by
Company with NSDL and CDSL for issue of Debentures in dematerialised form.

‘of SHRIRAM FINANGENLIAITE
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S5CHEDULE 4
CONDITIONS SUBSEQUENT

The Company shall comply with each of the following conditions subsequent, afier the issuance of the
Debentures, within the timelines stipulated hereinbelow:

{a)

(bi

{c)

(d}

{e)

the Campany shall have received the due diligence certificate from the Debenture Trustee in
the format set out under the SEBI Regulations prior to the listing of the Debentures,

within I Une} Bustness Day truin The Jdate OF J3,uie @ 1y isut, t e Campeny shall ensure
credit of dematerialised account|si of the allotteels) of the Dobentures with the number of
Debentures allotred;

on or prior to the utilisation of the subscription monies by the Company 1n respeci of the
Debentures and in any case within 15 (Fifteen) days from the Deemed Date of Allotment, the
Company shall file of a return of allotment i relation to the 1ssue of the Debentures in Form
PAS-3 with the Registrar of Companies:

within 3 {Three} Business Days from the date of closure of the Issug, the Company shail list
the Debentures on the BSE and cbtain the listing approval from the BSE:

within 1 (One} Business Day from the Deemed Date of Allotment, the Company shall provide
to the Debenture Trustee, a cerufied true copy of the resolution of the Board (including any
commuttee thereof) allotting the Debentures: and

within 30 {Thirty} calendar days from the date of execution of the Deed of Hypothecation, the

Company shall perfect the Security Interest aver the Secured Assets by tihing Form CHG-9 with
the applicable Registrar of Companies.
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IN WITNESS WHEREOF, the Parties hereto have caused these presents 10 be executed the day and
year tirst hereinabove written in the manner heremafter appearing.

SIGNED AND DELIVERED by the within nameo

bl
SHRIRAM FINANCE LIMITED ) ror SHRIRAM FINANCE hIMITED
Being the Company abovenamed )
by the hand of Ms. PRIYA.S )

)

the authorised representative of the Company

Authorised S y

SIGNED AND DELIVERED by the withir namue

' steeship Limited
CATALYST TRUSTEESHIP LIVITED ) For Catalyst Tru P

the authorised representative of the Debenture Trustee }

t

n s capacity as Debenture Trustee e o
o H SEKAART NS @%ﬁ v ]

by the hand of RASA IS ) Authortsed Signatory
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