
DEBENTURE TRUST DEED 

EXECUTED ON 29th SEPTEMBER, 2022   

BETWEEN 

INDIA INFRADEBT LIMITED  

( THE COMPANY/ISSUER ) 

AND  

IDBI TRUSTEESHIP SERVICES LIMITED   

( THE TRUSTEE/DEBENTURE TRUSTEE ) 

DEBENTURE AMOUNT OF  Rs. 13000 CRORES 

DOCUMENT CERTIFIED U/S 32(1)(a)(b) IN THE OFFICE 

OF JOINT DISTRICT REGISTRAR  AND  

COLLECTOR OF STAMPS, RAIGAD ALIBAUG 

UNDER CASE No. ADJ/1300900/590/2022  

DATED 28.09.2022.  

STAMP DUTY PAID OF Rs. 20,02,000/-  

(GRN NO. MH0007949734202223E DT. 19.09.2022)  

UNDER ARTICLE 40(b),35,48, 7(a) OF M.S. ACT, 1958 

DOCUMENT REGISTERED IN THE OFFICE OF THE 

SUB-REGISTRAR, ROHA 

UNDER SERIAL No. RHA-2434-2022  

DATED : 29.09.2022 

REGISTRATION FEES PAID OF Rs. 15,000/-  
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Payment Details 

Purchaser tr'ype 
Merification GRN/Licence !Amount 

Used Deface Number 
DefacE sr. no/Vendor ~t Date 

1 Certificate 590 1300900 2002000 SD 

2 DHC 2809202204095 2000 RF 2809202204095D 29/091 

3 DHC 2809202209452 500 RF 2809202209452D 29/09, 

4 eChallan MH008077512202223E 15000 RF 0004194800202223 29/091 

[SD:Stamp Duty] [RF:Regist.-ation Fee] [DHC: Document Handling Charges] 



CHALLAN 

MTR Form Number-6 

GRN M H008077512202223E IBARCODE 1111111 II IUUlnlllllll llIIIIIIIIIIIIIIII II II lfi I Date 21/09/2022-15:41 :041 Form ID 

Department Inspector General Of Registration Payer Details 

Registration Fees TAX ID/ TAN (If Any) 

Type of Payment Ordinary Collections lGR 

PAN No.(lf Applicable) 

Office Name RHA_ROHA SUB REGISTRAR Full Name JNDIA INFRADEBT LIMITED 

Location RAIGAD 

Year 2022-2023 One Time Flat/Block No. PLOTNO.100 GAT NO.1029A 

Account Head Details Amount In Rs. Premises/Building 

0030063301 Registration Fee 15000.00 Road/Street 
122 Sq. M 

Area/LocaUty Village Kudali TalukaRoha 

Town/City/District 

PIN I 4 I 0 I 2 I 1 I 0 I 9 

- Remark$ (If Any) 
--

.; ""' ~::s-t /"') PAN2=~PN=IDBI TRUSTEESHIP SERVICES LIMITED-CA= 
'-' ,_ 

.. ·- ·····, ~ '."-..11 '. •4#T•~-~ -
Q~~c/_ 

1 .. -~ ~ 
. t, f ~ 

···(. ;:_, .... ~ --... --~-- ,,,, "1>4:..,.~ --~- -.a:. 

I ~a,o ("\ ·:-

J 
. -~ 

Amount In Fifteen Thousand Rupees Only 

Total 15,000.00 Words 

Payment Details STATE BANK OF INDIA FOR USE IN RECEIVING BANK 

Cheque-DD Details -e:::::---- BankCIN Ref, No. 00040572022092146951 CKUB224621 
- ..:--...>-

Cheque/DD No. //'~ "'{ft~:, t.: IJ ~ Bank Date RBI Date 21/09/2022-04:32:25 Not Verified with RBI " ,-;--- :r--.. ._I;.~ I: . . .... ,,1·, ~,l'.j ~ •· .... ' ~ 
• , ~nk-Branch Name of Bank 

... . ~->. ' , • "''" ··, STATE BANK OF INDIA 'r' '. 7• ; .. }; ..... '\. :1 . <; . ·'· • .. ~--,.,. '-, 

Name of Branch , ~''/ I/-' "<:~ '~,t,1 , ~·- .~ --<.•l II No. , Date 265 , 22/09/2022 I . " ·- ,. 

o07artment ID· l J;, · '-• ·;;~\\f :eJi' Mobile No.: 8097679388 
N TE:• This challan is valid ~orl n_ent to be r!J9ISt~ed In Sub R ~ >ffice only. Not valid for unregistered document, 

~-"'"°' ""'"'¥"'f f.t.im,ar''\a>ci "'~ ""''5'(&11 "o// =caJ 3Jm. ~ iTJ t'S>~<t<J.IWI t;_t:c1i'l11&1 ~ ~ c'IIaJ' 

\.,:, -~- ,, 
~ * -~~.-... ,,.,; / .. 

. . ---- _.,,/ 

~· \ , 
"\ .,,, ... -. ,.. 

,t' 

Page 111 Print Date 26--09-2022 11 :21 :12 



CHALLAN 

UTR Form 'fa nber-6 

BARCODE HI HI II l~GIIJJIHllll 11111 UltlllllLllll ll Ill .:ate 21 /0S/2022-1 5 c ' .04 .-o ,rr. iD 

1 Dep2rtme.r<t h sp2:c:tor Ger,s ·.; I Of Regislrat:on 

- - - ----------·------ --- -----·- - - - - - -- ~ --~ 

I TAX ID I TAN {If A~:J) ! Ty;;ie of Pa) me nt •)rd"r1a,-y ·'.;,J° lcect,ons IG.R 

i 
! 

PAN No.(lf App,ic:ib: ~) 
r--~·• ~-------
: .Qfii•~"l ;.fa,r ,; "'--i .<1 __ R1'.)r-1 ,A, :, .J :, ~EGISTRAR Full Name 

FlttiBiock No. 

·----r---- ----
1 Amount In Rs. PMmises/Buildir,f-

' 
15C0O .00 Re adJStreet 

122 5q M 
.; 

. -•. - ---- ------.-~ ··:~~_cc .. cc .. c-----.,-.,---r------ - ~-- - - - - ---- -f---- -• ----- -------- - -------.;i 
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_--_-_-_-__ ... _-_....,~~ , --· i{':': ') -1---# ·--- Filt-2=o--PN·J.'"~-=~~::~. < 8 .. c..lMl-:t::=.·.···.il l 
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... -- -c-- }_ -~-.. --.... .,;- ,,..._...T. . . ➔ ,. .• "',. . ., t !t- l/ri. ~ f . . =-:aa.~---~ . 
;~, ....... .. 1 .,_;,,,,r•,,<'.,,,.,•______ ___ _ _ '; ~ . 9 R 

'*B_~ ~r ~:-·~~- ~ ~ \1 J' 
L .. ____, ... L --~ 

.3·-"TE BANK OF li\Ci,! 

Cl:eqLJ.e-DD Details 

I rift~::c: - l"'OJ!,2nc RJ:)E-.e ~ :::-., 
I 

Ba,k Date RBI Cir;i l 2· 109.2012-Clt; :'.'.!:2~ 

1-------------·-------------
Sc.·oll N:i ., Date 

··· - . -- ·-·- ·-- - - -----·-··--·~-------- ----------- -------- --'-------- ------ -------

:J i,)4194 500202223 

'I- - -- ~· - - --·---- ·--··· ···---- --·-· ·-·------

29/0912C22,:2 ' ;.:27 

Tohl Oefac,arnen·. ~ 101.1nt i 

Page -, 11 

•~R151 15000. )0 

15:,000.JO 



Department of Stamp & Registration, Maharashtra 

Receipt of Document Handling Charges 

PRN 2809202209452 Date 26/09/2022 

Received from INDIA INFRADEBT LIMITED, Mobile number 8104593483, an amount of 
Rs.500/-, towards Document Handling Charges for the Document to be registered in the Sub 
Registrar office S.R. Roha of the District Raigarh. 

Payment Details 

Bank Name SBIN Date 28/09/2022 

BankCIN 10004152022092808612 REF No. 227163156038 

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



Department of Stamp & Registration, Maharashtra 

Receipt of Document Handling Charges 

PRN 2809202204095 Date 28/09/2022 

Received from INDIA INFRADEBT LIMITED, Mobile number 8104593483, an amount of 
Rs.2000/·, towards Document Handling Charges for the Document to be registered(iSARITA) 
in the Sub Registrar office S.R. Roha of the District Raigarh. 

Payme"t Details 

Oabt 28/09/2022 

Bank CIN 1000,4152022092803797 REF No. 227179120528 

uter generated receipt. hence no signature is required. 

~~~r? 
. ' • •.. 

.,_ ____ _,...,,;.. .... "t-

'( ' 3~~ -----llfll ........ --.. .... . : ~ ............ ......... :·-..... .. 



'jSiicf> ftic,t;tfacbtfl, 'llqJf"5 aiffit~IJI ~ tf'fl'< ¥-1(;1"<1~ 4:Js;icb ~Pfll'-tlil 

aktJfd cbcl'1 31 ~icl\C"I Mch"<o11Jlcl ~-

-----------·-------------------------------------------------------------- -- ---
~:-w:, 12022 

l ftiil'<I~ ~ ~ cficll{ 31 3Rlit· arn"fuJ 31lcro I 
~ 

'3Y~c@ ~ ~ ~ ADJ/1300900/590/2022 ~ India 1nfradebt Limited zj;fi ~ 
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- IDBI Trusteeship Services Ltd • 

.. , ~- ~I.Q'l-s ~~-;:j". 100, <Tc~. 

1029A im:f. 122 'cfiAL 
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q'nT THE CAPIT'AL,B W1NG,8ANDRA KURLACOMPLEX-BANDRA (E),MUMBAI 51 



CHALLAN 

MTR Form Number-6 

GRN MH007949734202223E I BARCODE 1111111 11 11111111111 ll lllll II ll II IID 111111111111 I Date 19/09/2022-15:35:29 I Form ID 

Department Inspector General Of Registration P.ayer Details 

Non-Judicial Starnps TAX ID/ TAN (If Any) 
Type of Payment Duty on dbc Voluntarily brought for MJUd JGR RoM 

PAN No.(lfApplicable) AADCl0893H 

· Office Name ALO-COU OF STAMP6 JOR RAIGAD Full.Name INDIA !NFRADEETT L.(Ml11::O 

Location RAJ.GAD 

Yea, 2022-20.23 One Ttrmi1 Flat/Block No. THE CAPITAL B WING 

Accoilnt Head Details Amount In Rs. Premlses/Buildiog 

P030051701 Amount 1:1f'Tax 2002000.00 Road/Street 
SANDRA KURLA COMPLEX SANDRA EAST 

' . 
' Are .. /i.gcati~· MUMBAI 

~ . ~ . j ~i 
-

' TownfCity/Dlstrict 
., ' ' ~-

~· 
PIN " I 4 I I I I I .. ,0 0 0 5 1 

t , 
. Remarks (If Any) 

•. 

STAMP DUTY PAID ON DEBENTURE TRUST DEED 

-

~ 
-~~ -

.Jr ,. ~ - 0 

Amountln Twenty laflh Two Thousand Rupees OnlY· .. ' 
•· . . 
J ~ •-

" • . 
Total ~••::. l. : j If~ ' 

~ 20,92,000.00 Words . ' . 
• /~-✓ J 

FOFt \!SE IN JU:CEIVING BANK Paymen;,- ''-"77 : STATE BANK OF INDIA .:... , . 

~~ -. . 
Cheque-DD Details Bank CIN Ref. No, ·00040572022091929301 CKU7974093 

" 
Cheque/DD No·. Bank Date RBIOate 19/09/2022-03:44•:16 20/09/2022 

. NameofBank Bank~Branoh STATE BANK OF INDJA 

Name of Branch Scroll Nq • • Date 263 , 20/0l1{2022 



CHALLAN 
MTR Form Number-6 

ADJ/RI s c-t o f2JYJ.2 
Page I ;2. I I cm 

GRN MH007949734202223E IBARCODE II IIIII II lllllll llllll llllllllllllllllllll llil Ill I Date 19/0912022-15,35:29 I Form ID 

Department Inspector General Of Registration Payer Details 

Non-Judicial Stamps TAX ID I TAN (lfAny) 

Type of Payment Duty on doc Voluntarily brought for Adjud !GR RoM 

PAN No.(lfApplicable) AADCL0893H 

Office Name ALD_COLL OF STAMPS JDR RAIGAD Full Name INDIA INFRAOEBT LIMITED 

Location RAI.GAD 

Year 2022-2023 One Time Flat/Block No. THE CAPITAL B WING 

Account Head Details Amount In Rs, Premises/Building 

0030051701 Amount of Tax. 2002000.00 Road/Street 
BANDRA KURLA COMPLEX BANDRA E;AST 

, 

Area/Locality MUMBAI 

Town/City/District 

~ ~~ I PIN I 4 I 0 I 0 I 0 I 5 I t,._(t· -~-- ~"'I\. 
,i. y _ 

~'lr.'--'l~•~"° >.:'\"ll ... ,., __ ¥•h ••.~r••-,... .... ..._~ ......... ~ 

!.) ~ cl ~ ~-~ ,,,."I. ,..,_, ,...,, 
I-• Remarks (If Any) 

. • _u,., ' ~ '"-' ~ 1' • . .. ,,P .. ~r ·r ............... ~___,. ..... .,._-..,...,.....1. ' - . ~. -... STAMP DUTY PAID ON DEBENTURE TRUST DEED ij...,.,_,,_.._ ;.J ., . ~--
. L ' ,~~ ,-· ·· ~ 

~ ---~ : 
4,: ,,~ '<:>'t-~t:o. ~ 

~ ··""· r~(, u. ( ,' 
IP2002000.oo, 0 \~ 

l ~ - ?_:. -

-
1 

~~<' ....._ "_,I J Amount In Twenty Lakh Two. Thousand Rupees Only ~ . . S\I • "-

~ ,~FAC.t,~ ,:~, {- ~t ) fl~ 
20,02,000 .00 Words . ~c , , ;..--:---:. l'f ~-~ 

Payment Det . ·o~~ ~ e~f\.;<~:~'~IA FOR USE IN RECEIVING BANK 

~ , ,, • /. ,{"'- . . , ,:.;,,.,. \ '-1 --~ --· "!;el -.-,:;·· Cl:ltHIU.,e-pD Detail_s \;, . Bank CIN Ref. No. 00040572022091929301 CKU7'974093 
l - ...... , ·· ·• , ' ' '; • - , .✓ •• , \ ~ 
""' ,S . .•-· I,, 

Cheque/[ f!J. . .. .,,, 
.-,;iti Bank Date RBI Date 19/09/2022-03:44: 16 20/09/2022 f; -~ .. ~.,~: . \w ' 

... 
Name of E n't\ .. ! ~-

'!I. J Bank-Branch STATE BANK OF INDIA 
\ - ... ,·-.; ., ' 
~\ 

,. 
J 

,,,/*/) Name of Bra h. "-- ~ .. :.~: .- ... ,._,;:.r.~ 
Scroll No. , Date 263 , 20/09/2022 

,, .;,/ ·• .. .:·:-

" :~ De~artment ID . * '· _ _.. ·" . . Mobile No. : 8097679388 
NOTE:-This cha is v~Jn-.i,t registered in Sub Registrar office only. Not valid for unregistered document. ':$ ~ W<im. • . . , ,., -·-· afuiufl tl>>Gldi!J.IWI t.«!i'tUJl f.IT<lJ 3lit, ~ al <t>>llddl~:U G.-tcti-a1Jl ~ ·'i:Iufuf clTi)"T 
-- . • I !llc;UU1-, rut ~ g -Ve::t 

Digit 1gned by 
VIRTUAL TREA 

Challan Defac~~~3
0 

12:52:33 f 
..., - : "'-RA., ~-- ·-:: 

Sr. No.l oo&rmti.:.:.l I Defacement No. I Defa~rtient. Date Userld Defacement Amount 
1 I LU\;aLIUII, 11,u,a I 0004160610202223 I 2a10912022-12:s2:ia IGR110 2002000.00 

Total Defacement Amount 20,02,000.00 



ADJ/RI ~qo /2022 -----•----, 
Page I 3 I f uD 

Dated thi~ day ot-¥f1em Lo.022 

DEBENTURE TRUST DEED 

BETWEEN 

INDIA INFRAOEBT LIMITED 

(AS TI-fE ISSUER) 

AND 

(AS THE DEBENTURE TRUSfEE) 



/ ' ... 



iool- ADJ/RI .r,q D 12022 
Received Adj. Fees Rs .................... ,. 
V .d . R· ceint No Oate . .J.1\~J U>'l.'2... 1 e ·e · . ..,, ········"·'.· . · 

Pagf} I ;., 

~t100,ctt1S'G2..'l.02.Z13E 

~ff\HY ~rll'4'~ 
Collector of Stamps Rargad 

Place • ·/tU b ~ , 
Date • !2-8 \ o · 2-a '2-,._ 

~All~ ""rj tJ u_. 
Co~mpsRa~d 

DEBENTURE TRUST DEED 

-"'<t~. is DCebe~~rtture Trust Deed ("D. eed") made cit Roha, Maharashtra this 2-. Of day of 
~---=-c.. ~'-'--""=-;:::___ Two Thousand and Twenty Two between: 

INDIA INFRADEBT LIMITED, a company within the meaning of the Companies Act, 1956 
artd having its registered office at The Capital, 'B' Wing, 1101A, Bandra-Kurla Complex, 
Mu.r;nbai - 400 051(hereinafter referred to as the "Company" or the ''Issuer", which expression 

Issuer 

r 
/ I 00 

3{ 



AOJ/R/ J.1 o 12022 ----------' Pagt: I ~ I lC1'0 

shall, unless excluded by or repugnant to the context or meaning thereof, include its 
successors and assigns) of the FIRST PART 

AND 

IDBI TRUSTEESlllP SERVICES LIMITED, a company established under the Companies 
Act, 1956 (1 of 1956) and having its registered office at Asian Building, Ground Floor, 17, R. 
Kamani Marg, Ballard Estate, Mumbai-400001, in its capacity as the debenture trustee for the 
Debenture Holders (hereinafter referred to as the "Ttustee'', or the "Deben·ture Trustee" or 
"ITSL", which expression shall, unless excluded by or repugnant to the context or meaning 
thereof, include the Trustee or the Trustees for the time being hereof, and its successors, 
substitutes and permitted assigns) of the SECOND PART. 

WHEREAS 

:, . 

.___..;.__..;.__-----t..-'--'--'-'---'------'~--------....._______.___. _____ ~ , ~ 
With a view to meet the _fund.mg requirements of the Issuer's financing activities and •~ 
towards general business purposes of the Issuer, in compliance with Master Direction 

,; 3. 

- Non-Banking Financial Company - Systematically Important Non-Deposit taking 
Company and Deposit taking Company (Reserve Bank) Directions, 2016 (as amended 
by the Reserve Bank of India ("RBI") from time to time) and such other regulations as 
applicable to it from time to time, the Issuer, vide various. Shelf Placement 
Memorandulli5 and the respective Tranche Placement Memorandum issued/ to be 
issued thereunder from time to time for each Tranche having one or more Series 
therein till the complete limit has prescribed under this Debenture Trust Deed have 
been exhausted, proposes to issue to the Investors, listed, fully redeemable non-
convertible Debentures of Rs. 10,00,000/- (Rupees Ten Lakhs only) each, issued in 
multiple Tranches and comprising of one or more Series, of the aggregate nominal 

2 



4. 

.... 

,. -. ·. 

) for cash at par 

the Issuer has pursuant to:-

(i) 

(ii) Approval of its shareholders in tetms of the resolutions passed under Section 
180 (1) (a) and Section 180 (1) (c) of the Companies Act, 2013 at the Annual 
General Meeting held on September 9, 2021 ; 

agreed to issue and allot to the Debenture Holders listed, fully redeemable non
convertible Debentures of Rs. 10,00,000/- each in multiple Tranches comprising of one 
or more Series, for the aggregate nomirtal value of up to Rs. 13000,00,001000/- (Rupees 
Thirteen Thousand Crores only) for cash at par on private placement basis in 
dematerialised form ("Demat Form"), subject to terms and conditions as contained in 
the Tranche Placement Memorandum for each Tranche, read with the relevant Shelf 
Placement Memorandum With respect to such Tranche, this Debenture Trust Deed and 
the other Debenture Documents, 

The Issuer, on quarterly basis, shall execute Deed of confirmation to cov~r the terms 
of debentures issued at every tranche. 

The Issuer is required to and proposes to constitute, issue and secure the Debentures 
together with Interest, liquidated damages, premia on prepayment, costs, charges, 
expenses under the Debenture Documents by way of a first pan passu charge by 
creation of mortgage and charge over: 

" (i) the Issuer's immovable property described in Schedule 1 hereof; by way of a 
registered mortgage, through a registered debenture tn,tst deed, being these 
presents; 

(ii) all receivables, cash and bank balance and other moveable assets of the lssuer, 
received and/ or acquired from time to time, described as Second Mortgaged 
Property and Third Mortgaged Property, through a registered debenture trust 
deed, being these presents 

in favour of the Debenture Trustee for the benefit of the Debenture Holders. 

The Company has already executed a Shelf Placement Memorandum dated 
~ 9-8-i:no 1.....'L., pursuant to which the Company proposes to issue to 
'th lnvestotslisted;~ y redeemable non-convertible Debentures of Rs. 10,00,000/

(Rupees Ten Lakhs only) each, issued in multiple Tranches and comprising of one or 
more Series, of the aggregate nominal value of Rs. 13000,00,00,000/- (Rupees Thirteen 

Trustee 
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7. 

9. 

Thousand Crores only) for cash at par on private placement basis ("First 
De bentures11

). 

As per the terms of the issue, the Debentures are being issued in Demat Form and are 
subject to the provisions of Depositories Act, 1996 and the rules notified by the 
N<Ltional Secu.rities Depository Limited ("NSDL'') and Central Depository Services 
(India) Limited ("CDSL") from time to time. Therefore, the Issuer has entered into an 
Agreement with Depositories, viz., NSDL and CDSL, for issuing Debentures in the 
DematForm. 

The Issuer has obtained/ shall obtain credit rating for the Debentures being secured 
under these presents and issued in multiple tranches/series as detailed under the 
relevant Tranche Placement Memorandums and Shelf Placement Memorandum. 

The Debentures are proposed to be listed on the wholesale debt market ("WDM") 
segment of the BSE Limited, Mumbai ("B E" or the IIBo bay Stock Exchange"). The 
BSE has by ~~ le~er 1.'o. ~ . 't-\ t\ - 2.~ . -13dateci _ ¥,o,,v4,c,, Ll....,. lo1.2___ 
granted an m-pnncrple approval to the suer for the listing of the First Debentures. 

10. The Trustee has, at the request of the Issuer, agreed to act as Trustee under these 
presents for the benefit of the Holders of Debentures. 

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

1. DEFINITIONS AND INTERPRETATION 

Definitions 

In these presents unless anything is inconsistent to the subject or context there 
~-: .. , capitalized terms used but not defined hereunder shall have the meanings assi 

,;; ~ 1ttt: -~i IJ b m under the relevant Shelf Placement Memorandum and Tranche Place . 
~(J~:<~}r?~~: · orandtuns. The expressions listed below shall have the following meanings: 
' rf~,. · ,. · ~ ~❖ '-,,,_., 

, ' '• .· ', _ _,. · ,;;, . · ·;~~/i\:~ ation Event" shall have the meaning assigned to such term in Clause 7 (ii) 
' ,_ -~ :•· : :;,. ...~lt'ete,c 

t [ .. / \· · ,'.;{~; ~~~ \ ed Repayment Date" shall have the meaning assigned to such term in 

. ;.\ ' -~- ) C7se iii) hereof. 

\ · -~~~ .. -·· .. ;. ?A-1.t t" shall have the meaning ascribed to such term in Clause 2 ( c) hereof. 
',. / '·-,,__ . , , 

- -:-;-_-:-,: -:~ :\.. 
11 t" or "Companies Act" shall mean the Companies Act, 1956 as amended, re-

.:.>;: . • ,._;_, 
1

' enacted or modified by the Companies Act, 2013, as may be further amended _1;1;r>• 

- replaced from time to time. ,,-: ·:· ~:· . ., , 

I 

~ . 

··•. 
. . ' 
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,, Applicable Law(s)" shall mean ·, ~ ·st~~Aegul , ordinance, rule, 
judgment, rule of law, order, decree, _ ance, aJ?ll~df/,~, _ · tive, guid~, policy, 
requirement, or other governmental restriction-or--. milar form of d~'ision,_ or .- ; .
determination by, or any interpretation or adininistration of any of the foregoµtg_ by, ":j•· 
any statutory or regulatory authority whether in effect as of the date of this Deed; or · 
thereafter and as amended/ substituted from time to time, 

"Berteficial Owner(s)" shall mean such persons who are registered as the beneficial 
owners of the Debentures from time to time. 

"Debt" shall mean the aggregate of all amounts, including (a) face value, Coupon 
payable on the Debentures, Default Interest, Taxes, fees, indemnities, damages, 
expenses, costs, charges, reimbursements or any other monies that are paycJble by the 
Company or any other Person, whether then due or not, to any of the Debenture 
Holders and/ or the DebentureTrustee in respect of the Debentures, this Deed or any 
of the Financing Documents (in each case, whether alone or jointly, or jointly and 
severally, with any other Person, whether actually or contingently, ·and whether as 
principal, surety or otherwise) and (b) in the event of any proceeding for the collection 
or enforcement of the Debt, the expenses related to. enforcement and all costs and 
charges incurred in case of any proceedings initiated under the Insolvency and 
bankruptcy Code, 2016 and/ or any other Applicable Law. 

"Debentures11 shall mean as the subject or context may req11ire, any or all of the 
privately placed, listed, fully redeemable, non-convertible debentures, including the 
First Debentures, having a face value of Rs. 10,00,000/- (Rupees Ten Lakhs only) to be 
issued in multiple Tranches and comprising of one or more Series in accordance with 
the terms ol each such Tranche recorded iJi the Tranche Placement Memonmdum read 
with the respective Shelf Placement Memorandum, collectively having an aggregate 

, nominal value ofup to Rs.13000,00,00,000/-(Rupees Thirteen Thousand Crores only), 
provided however that holders of the Debentures may transfer the Debentures, as may 
be permitted in the respective Tranche Placement Memorandum(s), read with the 
relevant Shelf Placement Memorandum, and as per the Terms of the Debentures. 

"Debenture Doc::uments" shall mean all documents entered into/ to be entered into in 
relation to the issuance of the Debentures and/ or the creation of any Security Interest 
and/ or other rights and privileges of the Investors and the Deben.ture Trustee 
including but notlimited to the Debentu:re Trust Deed, Debenture Trustee Agreement, 
each of the Shelf Placement Memorandum, the Security Documents, the Tranche 
Placement Memorandums and any other agreement or document mutually agreed by 
the Debenture Trustee and the Issuer to be a 'Debenture Document". 

"Debenture Holders" or "Holders of Debentures" shall mean the several persons 
who are for the time being holders of the Debentures and who are entered in the 
register of Debenture Holders as hereinafter mentioned. 
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benture Outstandings" shall mean, in relation to any Debenture, at any given 
e, the outs tan ding aggreg~te Principal Amount and the Interest payable thereon. 

"Debenture Trust Agreement" shall mean agreement dated~ ) 9)1-0) l_. 
executed betweert the Company and the Trustee with the Tru:;;~g to act as 
the trustee for the purpose of this issue. 

"Depository" shall mean the depository with whom the Company has made 
arrangements for de:tnaterializing the Debentures, namely NSDL and CDSL. 

"Due Diligence Certificate" shall mean the due diligence certificate issued by the 
Debenture Trustee in accordance with Regulation 40 and 44 (3) of the NCS 
Regulations. 

"EBP Guidelines" shall mean the Chapter VI of theSEBI Operational Circular and any 
operating guidelines in relation to the electronic book provider platform issued by 
BSE, in each case as amended or substituted from time to time. · 

"Existing Debenture Holde1,"S11 shall mean and include, either or all of the deb 
holders having subscribed to such secured debentures of the Issuer iden · 
Schedule VII hereof. 

"Final Settlement Date" shall mean the date on which the Principal Amoun 
Debentures, across all Tranches and Series, together with all Interest, Default i.-..i-,c:tt 

all other costs, charges and expenses and other monies payable by the Com 
respect of the Debentures of the Company have been completely discharged 
Debenture Documents. 

"Financing Documents" shall mean the following documents: 

(a) This Deed; 

3T 6 

-~ 



,\ 
·r: ·: ,:~ 

r( 
'lt'.., 
,. :,,,I , 

~' 
' 

ADJIR/ Sqo./2022 

Pagf) / 1 C / / cJ'O 

"First Mortgaged Property" shall have the meaning as assigned to such term under 
Oause 5(a) of this Deed. 

"Interest" shall mean, for each Series, the interest due and payable on such Debentures 
for each relevant Interest Period on the respective Principal Amounts ot so much 
thereof as is due and outstanding from time to ti.me, at such interest rate as may be 
stipulated in the relevant Tranche Placement Memorandum. 

"Majority Debenture Holders" shall mean such of the Debenture Holders who 
represent not less than 51 % {fifty one percent) of the aggregate out<;tanding Principal 
Am.aunts of all Debentures outstanding from time to time. 

"Majority Debenture Holders- Series" shall mean, in relatiort to any Series of the 
Debentures, such of the Debenture Holders who represent not less than 51 % (fifty one 
percent) of the aggregate outstanding Principal Amounts in respect of such Series from 
time to time. 

"Mortgaged Properties'' shall mean, as the subject or context may require, any or all 
of the First Mortgaged Property, Second Mortgaged Property and the Third 
Mortgaged Property. 

"NCS Regulations" shall m~ the SEBI (Issue and Listing of Non-Convertible 
.. •· Securities) Regulations, 2021.. 

. "Outstanding Amounts" shall mean all amounts payable to the Debenture Holders, 
including Principal Amounts, Interest and Default Interest, whkh have become due 
and payable, including any costs or fees payable to the Debenture Trustee acting in 
any of its capacities under the respective Debenture Documents. 

"Power of Sale" shall have the meaning ascribed to such term in Clause 13 hereof. 

"Tranche Placement MemorandU:1J1(s)" shall mean the tranche placement 
memorandums t(s) containing the details of Debentures or any Series being issued in 
temlS of such tranche placement memorandums(s) including ceiling on Interest rate, 
tenor/maturity, other terms and conditions, recent development<;, general 
information, objects, procedure for application, regulatory and statutory disclosures, 
if any. 

"Principal Amount" shall mean, in relation to each .Series or Tranche of the 
Debentures, on any particular date, the principal amount outstanding_ of the relevant 
Series or Tranche of Debentures, as the case may be, on such date. -

7 
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1 ,·,.,_~/ . ...,. _ ) 



"Recovery Expense Fund" shall mean the fund contributed by the Company towards 
the creation of a recovery expense fund, in terms of the NCS Regulations and the SEBI 
REF Circular. 

"Receiver'' shall have the meaning assigned to such term in Oause 14A hereof. 

"SEBI Defaults (Procedure) Circular" shallmean the SEBI circul41" bearing reference 
nuntber SEBI/H0/MIRSD/CRADT/CIR/P/2020/203 dated October 13. 2020, as 

amended from time to time. 

"SEBI Operational Circular" shall mean the SEBI circular bearing reference number 
SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021, as amended from time to 
time. 

"SEBI REF Circular" shall mean the circular bearing reference number 
SEBI/H0/MIRSD/CRADT/CIR/P/2020/207 dated October 22, 2020 on 
''Contribution by Issuers of listed or proposed to be listed debt securities towards 
creation of "Recovery Expense F'UI1d" issued by SEBI, as amended from time to time. 

"Second Mortgaged Property" shallhave the meaning assigned to such term in Clause 
S(b)ofthisDeed. ~ 

"Secured Assets" s .. hall ha···ve. the mea. ning assi.gn.ed to sue~ term in the Shelf P. lac. :~\~ 
Memorandum and shall include the Morlgaged Properties and exclude any a _Qf6-J 
the Issuer which are in excess of the agreed Security Cover in respect · tpl ·. .. 
Debentures. 'i { I ' 

'.4; f,;~ ~ 

"Security Documents" shall have the meaning ascribed to the term under Part 
Details) 

~/;~~ .-.• 

~~ 
"Secured Obliga~ons" shall mean the ou:5tanding. Principal A~ount_ of th~ 
Debentures to be ISsued upon the terms contained herelrt together with all interest, 
costs, charges, fees, and expenses payable in respect thereof. 

Interesf' shall mean any mortgage, pledge, assignment, deposit 
nt, encumbrance, lien (statutory or other); preference, priority or other 

eement of any kind or nature whatsoever including, without limitation, 
·anal sale or other title retention agreement, any financing Cir similar 

----- - --~r-------t"'~~~~ ! "6 l ~-----8 ~---~ 
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statement or notice filed under any recording or notice statute, and any lease having 
substantially the sam:e effect as any of the foregoing. 

"Shelf Placement Memorandum(s)" shall mean various shelf placement 
memorandums issued by the Company from time to time in the form specified in 
Schedule Il of the NCS Regulations to the Debenture Holders for offering the 
Debentures till the entire limit as provided under this Debenture Trust Deed have been 
exhausted by way of private placement in accordance with the NCS Regulations (and 
shall include any supplement thereto). 

"Special Majority" shall mean the consent provided by (a) such number of Debenture 
Holder(s) holding more than 75% (Seventy Five percent) of the then outstanding 
Debentures; and (b) 60% (Sixty percent) of the Debenture Holder(s) by number. It is 
hereby clarified that the Special Majority shall be determined under each respective 
ISIN. 

''Special Resolution" shall have the meaning assigned to such term in Schedule V 
hereof. 

'
1 Specified Account" shall mean the bank account of the Company bearing account 
number 039305005656 with IFSC IOC0000393 in the name of the Company with the 
Account Bank. 

''Statutory Auditor" shall mean such reputed firm of chartered accountants as the 
Company may, from time to time, appoint as statutory auditors of the Company. 

"Stock Exchange" shall mean BSE or NSE, as applicable. 

'"Terms of the Oebentures" shall have the meaning assigned to such tenn in Oause 
3(iii) of this Deed. 

"Third Mortgaged Property" shall have the meaning assigned to such term in Clause 
5 (c) of this Deed. 

"Tranche" shall mean any particular tranche of Debentures, issued in terms o{ the · 
relevantTranche Placement Memorandum. 

"Tranche Placement Memorandum" shall mean the various II~che placement 
memorandums containing the details of Debentures or any Series b~g issued in 
terms of such tranche placement memorandum. 

''Tranche Investment Amount" shall have the meaning assigned to such term in 
Clause 2 (ii) hereof. 
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"Trust" shall have the meaning assigned to such term m Oause 4 hereof. 

1.2 Interpretation 

In this Deed, unless the context otherwise requires: 

(i) 

(ii) 

(ill) 

(iv) 

(v) 

Terms defined in this Deed by reference to any other agreement, document or 
instrument shall have the meanings assigned to them in such agreement, 
document or instrument; 

A document or any other document is a reference to that documetJt or other 
document as amended, replaced, novated or supplemented; 

A reference to 'knowledge' shall mean the actual knowledge of any director or 
executive officer of the Issuer after due inquiry; 

A reference to an "amendment" includes a supplement, amendment, 
modification, novation, accession, replacement or re-enactment and 
"amended" is to be construed accordingly; 

A reference to "authorisation" or "clearance" includes ah author· 
consent, clearance, approval, permission, resolution, licence, exemptio . ~ 

(vi) 

(vii) 

and registration; • 

A reference to "control" includes the power to direct the rrtanagem · 
policies of an entity, whether through the ownership of voting ca 
contract or otherwise; 

A reference to "encumbrance'' includes a mortgage, charge, lien, 
Security Interest or any lien of any description whatsoever; 

p 

Unless the context otherwise requires, the singular ihcludes the plural and vke 

reference to a Oause, Section or Schedule is, unless indicated to the contrary, 
a reference to a clause, section or schedule to this Deed; 

Trustee 
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(xii) References to this Deed shall be construed as references also to any separate or 
independent stipulation or agreement contained in it; 

(xiii) The words "other", ''or otherwise" and "whatsoever" shall not be construed 
ejusdem gen.eris or be construed as any limitation upon the generality of any 
preceding words or matters specifically referred to; 

(xiv) References to the word "includes" or "including" are to be construed without 
limitation; 

(xv) References to the words 11 indebtedness" or "financial indebtedness" shall 
include any obligation (whether incurred as principal or surety) for the 
payment or repayment of money, whether present or fufure, actual or 
contingent including but not limited to any amount raised under any other 
transaction (including any forward sale or purchase agreement). having the 
commercial effect of a borrowing, any derivative transaction entered into for 
the purposes of hedging any fluctuation in any rate or price (ancl, when 
calculating the value of that derivative transaction, only the marked to market 
value shall be taken into account), any counter-,indemnity obligation in respect 
of a guarantee, standby or documentary letter of credit or any other instrument 
issued by a bank or .financial institution or any liability in respect of any 
guarantee; 

(xvi) References to a person shall include companies and bodies corporate and also 
include such person1 s successors and permitted assignees or transferees; 

(xvii) All references to agreements, documents or other instruments include (subject 
to ail relevant approvals) a reference to that agreement, document or 
instrument as amended, supplemented, substituted, novated or assigned from 
time to time; 

(xviii) Words importing a particular gender include all genders; 

(xix) 

(xx) 

(xxi) 

References to the terms "repay" or "repayment'' shall include ;''redemption" 
and vice-versa and repaid, repayable, repayment, redeemed, redeemable and 
redemption shall be construed accordingly; 

References to "Party" shall mean a party to this Deed ,and references to 
"Parties'' shall be construed accordingly; 

References to any law shall include any constitution, statute, law, rule, 
regulation, ordmanceJ judgement, order, decree, authorisation, or any 
published directive, guideline, requirement or governmental restriction having 
the force of law, or any determination by, or interpretation of any of the 



foregoing by, any judicial authority, whether in effect as of the date of the 
Debenture Documents or thereafter and each as amended from time to time; 

(xxii) Interest payable on the Debentures will be calculated on the basis of actual 
number of days elapsed in a year of 365 (three hundred sixty five} days in a 
normal year and 366 (three hundred and sixty six) days in a leap year or as per 
such day count convention that may be prescribed by SEBI or any regulatory 
authority from time to time; 

(xxili) Words and abbreviations which have, well known technical or 
trade/commercial meanings are used in the Deed in accordance with such 
meanings; 

(xxiv) 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
enactment; 

(xxv) The provisions contained in the Schedules hereunder written shall have effect 
in the manner as if they were specifically herein set forth. 

_. 
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PART A 

2. INFORMATION ON AMOUNT OF DEBENTURES, SUBSCRIPTION AND 
COVENANT TO PAY PRINCIPAL AND INTEREST/ STATUTORY 
INFORMATION 

( i) All Debentures constituted and issued for the time being in Demat Form to the 
Debenture Holders hereunder are Listed Fully Redeemable Non~Convertible 
Debentures of Rs. 10,00,000/ ~ (Rupees Ten Lakhs only) eac:h, issued in multiple 
Tranches and comprising of one or more Series, collectively having an 
aggregate nominal value of up to Rs, 13000,00,00,000/- (Rupees Thirteen · 
Thousand Crores only) for cash at par; privately placed with Debenture 

(ii) 

Holders. · 

The Debenture Holders subscribing to a particular Tranche of Debentures 
shall, subject to the terms and conditions of this Debenture Trust Deed, 
including fulfilment of the conditions precedent applicable to such Tranche of 
the Debentures, under Applicable Law and/ or as required by the Debenture 
Trustee and/ or waiver thereof by the relevant Debenture Holders, whether at 
the request of the Issuer o:t otherwise, invest an amount as specified for 
subscribing to the relevant Tranche of Debentures in the relevant Tranche 
Placement Memorandum (the "Tranche lnvestment Amount") and subscribe 
to such number of Debentures being issued under the Tranche as specified in 
the relevant Tranche Placement Memorandum and comprising of one or more 
Serles as specified in the relevant Tranche Placement Memorandum, in terms 
of this Deed, the relevant Shelf Placement Memorandum pertainjl;ig to such 
Tranche, the relevant Tranche Placement Memorandum and the other 
Debenture Documents. 

(iii)The lssuer agrees that .the subscription amounts for Debentures sball be 
deposited/ credited in the Gearing Corporation Account (i.e., the bank account 
number ICCLEB of ICCL opened and maintained with the ICICI B.µtl< Limited, 
Yes 'Banlc Limited and HDFC Banlc Limited). The Parties hereby agree that for 
each issue of the Debentures, the lssuer shall ~e the listing ~pplication to the 
relevant stock exchanges and obtain the listing permissiof}. from the stock 
exchanges for such Debentures by the 4th (fourth) working day following the 
date of closure of the relevant issue. In case of delay · iJ:I Jisting beyond 
aforementioned timeline, the Issuer will (i) pay penal interest of 1 % (one 
percent) per annum. over the Interest Rate to the Investor for the period of delay 
(i.e., from the Deemed Date of Allobnent till the listing of such Debentures); 
and (ii) be permitted to utilise the issue proceeds of its suQSequent two 
privately placed issuances of securities only after receiving'"£~~ listing 
approval from the relevant stock exchanges. Such penal interest will be 
independent of any other penal/ default interest required to be paid pursuant 

~~ to tlrls Deed, the Shelf Placement Memo,andums rn any othe, Debenture 
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(iv) 

(v). 

Document. In relation to any Tranche1 i:f the lssuer is not able to allot the 
Debentures under any Tranche Issue within 60 (sixty) days of receipt of 
application money in respect of such Tranche Issue, it shall repay the 
application money to the subscribers within 15 (fifteen) days from the date of 
completion of 60 (sixty) days and if the Issuer fails to repay the application 
money within the aforesaid period, it shall be liable to repay that money with 
interest at the rate of 12% (twelve per cent) per annum from the expiry of the 
60th (sixtieth) day. Provided that monies received on application under this 
section shall be kept in the Account with the Gearing Corporation Account 
and till the allotment of Debentures shall not be utilised for any purpose other 
than: 
(a) 
(b) 

for adjustment against allotment of relevant Debentures; or 
for the repayment of monies where the Issuer is unable to allot the 
relevant Debentures. 

The Issuer undertakes to issue to the Debenture Holders, the Debentures to be 
issued in tenns of the relevant Tranche Placement Memorandum on the terms 
and conditions specified in this Deed and other relevant Debenture Documents 
on the Deemed Date of Allotment specified under the relevant Tranche 
Placement Memorandum. 

~ The proc~ds raised by the Issuer pursuant to the Debenture Documents ,~p~ 
be parked in such accounts/ places as may be permitted under Applicab 'I;~~~ 
from ti.me to time, and utilised by the Issuer towards re-financing or eouf 
financing of infrastructure projects based on public private par hiJI •. 
and/or non-public private partnerships (or such other projects that 9Y \t ~ 
permitted by the RBl from time to time) in accordance with A pplica . . a~: . 
and for sue~ other purposes, including _towards _other ~ancing activi · ~~q~ · "ill"• 
general busmess purposes of the Issuer, in compliance Wlth relevant re o~ ~ /:r1 Hl s guidelines as stipulated under the Information Memorandum and in sue,~~ 

.. ~ ,., _;---· _ manner that may be permitted by the RBI or under Applicable Law from tim~ 
/ .... :~· · ~17·~~ '( ·.~~ . e. 

\,. / .. ' l, ,., ·•• ,, ~•I ~ ; 
\ 1:~~ ,.,l <~.··.~·: ... • 

,• ·• . · •. ,,L'4> " · .'/ ,,t ·.;: :{if~{1:i/ -.l (v! ssuer covenants with the Trustee that it shall pay to the Debenture 
1....1.'/ ,:'::.;' • .. , ··.-.. ;;·f' ... :r, ''\ ersasapplicable; 
iaJ ( (\J'" r ': •; • ! , '('~• 

l: i - \ ;:~~: \ ' Principal Amount of the outstanding Debentures on their respective 1 

'r"' \ . /:i;\ :) Final Maturity Dates as stipulated in their respective 1ranche 

\'2· ~ . \'";': .:. / Placement Memmandum; 

·~ '',:,""-:-·--/ Interest in :~latiod. n to Debentures on each relevant Interest Payment 
~ -~--U ! . . Date as stipwate in respective Tranche Placement Memorandum; 

- -~-.... 
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(c) Default Interest in accordance with the terms of the respective Tranche 
Placement Memorandum, read with the relevant Shelf Placement 
Memorandum; 

( d) Outstanding Amounts on an Accelerated Repayment Date; 

(e) All other payments in terms of this Deed, the Shelf Placement 
Memorandum and/ or the Tranche Placement Memorandums. 

Provided lliat, if so called upon by the Debenture Trustee, the Issuer 
shall make payments as aforesaid to or to the order of or for the account 
of the Debenture Trustee at Mumbai and such payment shall be 
deemed to be in pro tanto satisfaction of the aforesaid covenant of the 
Issuer to make such payments to the Debenture Holders. 

3. FORM OF THE DEBENTURE 

-. .. 

(i) The Debentures shall be in a dematerialised form and the debenture certificate 
in relation thereto shall be issued as per the form. prescribed in Sd1.edule VI 
:hereof. The Issuer agrees and undertakes that any Debenture to be issued 
under the Debenture Documents/any investments by the Debenture Holders 
of the Tranche Investment Amount shall only be issued after fulfillment (oi:, 
where permissible under Applicable Law, waiver by the Debenture Holders, 
in their sole discretion) of each of the condition precedent applicable to the 
relevant Tranche of the Debentures, under Applicable Law and/ or as required 
by .the Debenture Trustee; 

.i,t (ii) The Principal Amount, Interest (inclusive of Default Interest where applicable) 
and all other monies hereby secured shall, between the Debentu~e, Holders, 
inter-se rank pari passu without any preference or priority whatsoever on 
account of date· of issue or allotment, or Series or the Tranche of Debentures or 
otherwise; 

(iii) the terms of the Debentures, in relation to each Tranche/Serie_s of Debentures, 
contained in the respective Tranche Placement Memorandum, read with the 
relevant Shelf Placement Memorandum, ("Terms of the Depentures") and the 
terms laid down in Part B shall be binding on the Company, the Debenture 
Holders and all persons claiming by, through or under any of them. 1n the 
event of any conflict between this Deed and the Terms of the Debentures, the 
Terms of the Debentures shall prevail. It is hereby clarified· that in case this 
Deed provides for any additional terms which are not preseht in the Shelf 
Placement Memorandum, such additional terms as provided in this Deed shall 
:n.ot be deemed contradictory to the Terms of the Debentures. The Trustee shall 
be entitled to enforce the obligations of the Issuer under or pursuant to the 
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Terms of the Debentures as if the same were set out and contained in these 
presents which shall be read and construed as one document 

(iv) The guidelines issued by NSDL or CDSL shall be followed in relation to 
issuance of Debentures in dematerialisedform. 

4. TRUST 

The Issuer hereby appoints the Debenture Trustee as trustee for the Debenture Holders 
and the Debenture Trustee hereby accepts such appointmertt and pursuant thereto the 
Issuer hereby settles in trust with the Debenture Trustee a sum of Rs. 1,000/- (Rupees 
One Thousand only) for the benefit of the Debenture Holders. The Debenture Trustee 
has accepted the above amount of Rs. 1,000/- (Rupees One Thousand only) in trust 
declared and, subject to the terms and conditions in this Deed, agreed to act as trustee 
for the benefit of the Debenture Holders and their successors, transferees, novatees 
and assigns (the trust declared hereinafter referred to as the "Trust") and in such trust 
capacity, the Debenture Trustee agrees and is authorised: 

(a) to execute and deliver the Deed, all other Debenture Documents to which it is 
a party and all other documents, agreements and instruments contemplated by 
this Deed or the other documents which are to be executed and delivered h ~LECrc 
~e Debent:ure T. rustee o. r as the Debenture Trustee shall deem advisable {J~ 

m the best interests of the Debenture Holders; ~ "'-~~'::"'fl 
,.__ •~, . . , .. . · "' .. ·~ (b) to take whatever action as shall be required to be taken by the D 9tu!J 

Trustee by the terms and provisions of the Debenture Documents, an ~~t 
to the terms and provisions of this Deed or any other Debenture Oo 1«1~ ' 
to exercise its rights and perfo:m- its duties and obliga~ons ~nder eac .. · ;~ . . • 

. 1 ti E S (J documents, agreements and instruments referred to m .tlus clause in ~ 
/'"C\,r-,--:--a:-- ··!.. f. ocuments, agreements, instruments and certificates; and ":I--~ 

t ·~. , / . •·f ,~ ·.· , ;,... ·• ,, ., 

1 ·':';,;,. · :,1-?'' ' ' .._, ~;~::-~ ct to the terms and provisions of this Deed and the other Debenture 
,_:::/ ~-f'" -.. ·, { ~)j:,.-l , • · • isfl ents, to take such other action in connection with the foregoing as the 

I;/,./"( ;:/. '\ ~ :· -~t?t ··~ jJ' Deb~ture B:olders or Majo:ity De~entur_e Holders-Series (in respect 
,- , \><':J~"!/ o .UJ. respective Series) may from time to time drrect 
-1'◄ i ,, • (f , 
~) !i : :-,.· ' . -

\ [ •"Si.:,,,., GRAN , C Y AND TRANSFER 
\ \ .. ,:;-- ~,d 
• ,....._ -- - •. ~; For ,tn-.C sideration aforesaid and as a security for the redemption of the Principal 
~ ·,...__ _____ ____...Jtfuou of the Debentures, payment of all Interest payable, remuneration of the 

' ti." OH ;'\ T e, fees, costs, charges, expenses and all other monies hereby secured or in tended 
~ -- ~---. -· e hereby secured, the Issuer doth hereby grant, convey and assign, assure and 

sfer unto the Trustee: 
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(a) all and singular the freehold immovable properties, more particularly 

described in the Schedule I hereof together with all buildings, erections and 
godowns and constructions of every description which are standing erected or 
attached or shall at any tune hereafter during the continuance of the security 
hereby constituted be erected and standing or attached to the aforesaid lands 
and premises or any part thereof and all trees, fence, hedges, ditched, ways, 
sewerages, drains, waters, water-courses, liberties, privileges, easements and 
appurtenances whatsoever to the aforesaid lands or any part thereof belonging 
to or in anywise appertaining or usually held or occupied, enjoyed therewith 
or reputed to belong or be appurtenant thereto AND ALL the estate, right, title 
interest, property, claim and demand whatsoever of the Issuer into and upon 
the same (the "First Mortgaged Property"), TO HA VE AND TO HOLD all and 
singular the First Mortgaged Property unto and to the use of the Trustee UPON 
TRUSTand subject to the powers and to the use of the TRUSTEE UPON TRUST 
and subject to the powers and provisions herein contained and subject also to 
the provision for redemption hereinafter mentioned; 

(b) all movable assets of the Company including all current assets, furniture, 
fixtures, book debts, bills, whether documentary or clean (both present and 
future), whether in the possession or under the control of the Company or not, 
and all other moveable assets of whatever description, whether affixed to the 
earth o:r not, whether installed or not and whether lying loose or in cases or 
which are lying or are stored in or are to be brought into or upon any of the 
Company's premises, or at any other place(s) or wherever else situated or 
wherever else the same may be, whether now belonging to and/ or that may be 
any time during the continuance of this Deed, together with all benefits, rights 
and incidentals attached thereto which are now or shall at anytime hereafter be 
owned or acquired by the Company and all the estate, right, title, interest, 
benefit, property, claims and demands whatsoever of the Company unto and 
upon the same, both present and future, to the extent such assets, together with 
the First Mortgaged Property and .the Third Mortgaged Property are required 
to maintain the agreed Security Cover in res;pect of the Debentures (the 
u Second Mort~ged Property"), TO HA VE AND TO HOU::> ALL and singular 
the Second Mortgaged Property unto and to the use of the Trustee UPON 
TRUST and subject to the powers and provisions herein contained and subject 
also to the proviso for redemption hereinafter mentioned; 



assets, together with .the First Mortgaged Property and the Third Mortgaged 
Property are .required to maintain the agreed Security Cover in respect of the 
Debentures (the ''Third Mortgaged Property")1 TO HA VE AND TO HOLD all 
and smgular the Third Mortgaged Property unto and to the use of the Trustee 
UPON TRUST and subject to the powers and provisions herein contained and 
subject also to the proviso for redemption hereinafter mentioned. 

It is clarified that the Issuer has not given possession nor agreed to give possession of 
the Mortgaged Properties to the Trustee. This is without prejudice to the right of the 
Debenture Trustee to take possession of the Mortgaged Properties pursuant to the 
terms of this Deed and/or other rights under Applicable Law. 

6. DEFAULT INTEREST 

7, 

Upon the failure of the Issuer to pay any S\J.ll\S when due under the Debenture 
Documents, the Issuer shall be liable to pay to the Debenture Holders, Default Interest 
on the respective Outstanding Amounts for the period of delay which amounts shall 
be in addition to the Interest which shall continue to be chargeable till the actual date 
of payment. 

EVENTS OF DEFAULT AND ENFORCEMENT 

(i) 

(ii) 

Each of the events or circumstances set out in Schedule II is an Event of 

r--------ii-.... ~~~A~c~c~elerate all payments due from the Issuer to the Debenture Holders 
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and the Debenture Trustee, and decla,re the Outstanding Amounts, 
wholly or partly, to be immediately due and payable. The date on 
which such payment of Outstanding Amounts shall be required to be 
made upon acceleration in accordance with this clause shall be referred 
to as the "Accelerated Repayment Date"; 

(b) Enforce the Security Interest (to the extent of the Security Cover) 
created for the benefit of the Debenture Holders in accordance with the 
terms of the Debenture Documents; 

(c) File.a suit or claim for recovery; 

( d) Exercise such other rights ~d avail of such other remedies as are 
available to the Debenture Holders and/ or the Debenture Trustee 
under Applicable Law. 

Notwithstanding anything contained herein or law, the Debenture Trustee 
shall also be entitled to enfoxce this Deed and its rights and benefits created 
hereunder, including (but not limited to) in relation to the Charge/Security 
Interest and to seek any and all remedies under the applicable Laws from time 
to time, including without limitation, under the Securi-t::isation and 
ReconstrU"ction of Financial Assets and Enforcement of Security Interest Act, 
2002 and or the Recovery of Debts Due to Banks & Financial Institutions Act, 
1993. 

Upon occurrence of an Event of Default, subject to the approval of the 
Debenture Holders and the conditions as may be i,pecified by the Board from 
time to time, the Debenture Trustee, on behalf of the Debenture Holders, may 
enter into inter-creditor agreements provided under the framework specified 
by the RBI from time to time. The manner of voting for joining the inter creditor 
agreement shall be as per the extant guidelines and circular nbtified by SEBJ 
from time to time. 

(vi) Upon occurrence of Event of Default, the Debenture Trustee shall be entitled 
to utilize the amounts lying to the credit of the Recovery Expense Fund in 
accordance with the provisions of the Act and the guidelines and circulars 
issued and notified by the SEBI from time to time. Any balance amounts in the 
Recovery Expense Fund shall be refunded to the Issuer of repayment of all the 
Outstanding Amounts. 

//_r... 
. ·-; t-,,.;;, 

:_;_~:;;.f/ 



Circular) . The current process ofsigning of ICA as contained in the circular, is 
as follows: 

(a) The Debenture Trustee shall send a notice to the Debenture HoJder(s) within 3 
(Three) days of the Eventof Default by registered post/acknowledgement due 
ot speed post/ aclcnowledgement due or courier or hand delivery with: proof 
of delivery or through email as a .text or as an attachment to email with a 
notification including a read receipt, and proof of dispatch of such notice or 
email, shall be maintained; 

(b) The notice shall contain the following: (i) request for positive consent for 
signing of the ICA; (ii) the time period within which the consent needs to be 
provided by the Debl:?nture Holder(s), viz. consent to be given within 15 
(Fifteen) days from the date of notice or such revised tirnelines as prescribed 
under Applicable Law; and (iii) the date of meeting to be convened (which shall 
be within 30 (Thirty) days of the occurrence of Event of Default), provided that 
in case the Event of Default is cured between the date of notice and the gate of 
meeting, then the convening of such a meeting may be dispe:nsed with; 

(c) The Debenture Trustee shall take necessary action of entering into the ICA or 
take any oth~r action as decided in the meeting of Debenture Holder(s) SU . ~~~;c~, 
to the followmg: . · . 

(i) In case(s) where the Debenture Holders by Special Majority ex 
their consent to enter into !CA, the DebentureTrustee(s) shall en~cn.u"""'" 
the ICA; 

(ii) In case(s) consents ate not received for signing ICA, DetUml!Jti:-
Trustee(s) shall take further action, if any, as per the decision ta 
the meeting of the Debenture Holders; 

(iii) The Debenture Trustee(s) may form a representative cornmittee o 
investors to participate in the lCA or as may be decided in the meetin . 

.,.'( ).!.!!.__S C-11( The Debenture Trustee(s) may in accordance with the decision of the 
. . t.1/'.;-i:t':t, "".~": (I'"\ ebenture Holder(s), sign the ICA and co~~ider the res?lution plan, if ~y, on 

, ~1/"<it,. _, , ' ~~.9 .~)l ~ of the Debenture Holder(s)/ Be~efi~aJ ~ners m_accordance with the 
~ · A· }:~ri;?fit, ·' ,c' ~ n:ients m.:'de~ the extant RBI gw.~elines, circulars issued by SEBI from /f ''~;}! . •'.'Y:d'- ~ o time, guidelines .u1d other Applicable Law. 
~ "-"9 rt-.··~ .·~ J: l?~.: > 

.. 1-- i¼'Jifd> CON '1 . S PRECEDENT 

~~ Thy··:F.ig of the Debenture Holders to accept subscriptioris of the Debentures and 
'---- _--diake rnent of the relevant Tranche Investment Amount shall be conditional upon 

R()t~\. fillment (or, ½_'here ?ermissi_ble u~der Applicabl~ ~aw, waiver by Ute :elevant 
-c.. - ·- ,.- e enture Holders, m therr sole dIScretion) of the conditions precedent apphcable to 
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the relevant Tranche of the Debentures, under relevant Applicable Law and/or as 
required by the Debenture Trustee, to the relevant Debenture Holders' satisfaction. 

8.2 The lssuer shall provide evidence of satisfaction of each condition precedent 
applicable to each Tranche of the Debentures to the Debenture Trustee, immediately 
upon satisfaction of all the relevant conditions precedent applicable to such Tranche 
Issue. 

9. INVESTMENT 

Upon receipt of the Tranche Investment Amounts and fulfilment of the relevant 
conditions precedent applicable to such Tranche of the Debentures, under relevant 
statutory enactments and/or as required by the Debenture Trustee, the following will 
occur: 

(a) The Issuer shall be entitled to accept the Tranche Investment Amounts and the 
relevant Debenture Holders, subscribing to the relevant Debentures under a 
Tranche Issue and providing the Tranche Investment Amount, shall issue a 
transfer instruction for the monies to be credited into the Account, towards the 
subscription of the relevant number of Debentures. 

(b) The Board (by itself or through the relevant delegated.auth.ority) shall, ata duly 
convened meeting, issue the Debentures under the relevant Tranche Jssue to 
the Debenture Holders; and 

The register of beneficial holders of Debentures of the Issuer shall be updated 
to reflect the Debenture Holders for such Tranche Issue as the sole legal and 
beneficial owner of the Debentures allotted to th.em. 

10.. . CONDlTIONS SUBSEQUENT 

10.1 The Issuer shall list the Debentures issued under each Tranche with. the Bombay pt6ck 
Exchange's WDM segment in accordance with the all applicable rules and regulations 
of the Bombay Stock Exchange, the SEBI (Listing Obligations at)d Disclosure 
Requirements) Regulations, 2015 ("Listing Regulations") and in compliance with 
Applicable Law. The Issuer shall ensure compliance With the following conditions 
prior to the listing of Debentures with the Bombay Stock Exchange' s WDM segment: 

(a) enter into listing agreement with the Bombay Stock Exchange for listing of the 
relevant Debentures on the wholesale debt market segment of the stock 
exchange; 



(c) comply with any other condition as may be stipulated by the Bombay Stock 
Exchange and/or under Applicable Law as a co:ndiJion"precedent to listing of 
the Debentures. 

10.2 The Issuer shall maintain a complete record of all private placement offers made by it 
in Form PAS-.5 as provided in Companies (Prospectus and Allobnent of Securities) 
Rules, 2014 and the Issuer shall, within (fifteen) days of allotment, file a return of 
allotment of the Debentures under each Tranche Issue with the Registrar of Companies 
in Form PAS-3 as provided m Companies (Prospectus and Allobnent of Securities) 
Rules, 2014 and with fee as provided. in Companies (Registration Offices and Fees) 
Rules, 2014 along with such other information as maybe required under Applicable 
Law. 

11. SECURITY 

11.1 The Obligations ofthe of the Issuer under the Debenture Documel1ts including but not 
limited to their obligation to make the payments in relation to the Debentures and 
repay the Outstanding Amounts to the Debenture Holders shall be secured by a first 
ranking charge by way of creation of mortgage and charge: 

(a) 

(b) 

these presents; 

over all receivables, cash flows and other moveable assets of 
received and/ or acquired from time to time, more particularly d 
Second Mortgaged Property and Third Mortgaged Property save for 
of the Issuer which are in excess of the agreed Security Cover in res 
Debentures. 
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The floating charge on the Third Mort~ged Property and the current a,ssets forming 
a part of the Second Mortgaged Property shall be converted into a fixed charge upon 
the occurrence of an Acceleration Event Until conversion of the floating charge into a 
fixed charge the Company may utilize and shall be entitled to dispose of the Third 
Mortgaged Property in any manner that it deems fit, in the ordinary course of its 
business. 

The Issuer shall forthwith, and in any case within 30 (thirty) Business Days of the date 
of this Deed or within such number of days as may be permitted under relevant 
Act/law, take .all steps and actions to perfect the Security created by the Issuer over 
the Mortgaged Properties in the terms of this beed including without limitation, filing 
of Form CHG - 9 and/ or any other form(s) or document(S) as may be applicable, with ,~~~,~:::~ 
the Registrar of comparues. ,~~r;:-'1 ~,i, 

,.7. ls .,,, 
The relevant Existing Debenture Holders have in terms of their respective Debenture ·· · '- ,; . -l ,} ' 
Dbcuments consented for the pari•passu sharing of the aforesaid Security with the ·, . ._? \:\ , 

Debenture Holders .. The D~~ee(s.) for such Ex. isting. D.. ebenture Ho. Ide. rs 
has vide its letters dated;.S,c ~ 1,12.ol-~nveyed their no objection for 
creating the Security Interest over the aforesaid Security in favour of the Debenture 
Trustee for the benefit of the Debenture Holders provided the Security Cover is 
maintained and the Security Documents contains the said clause for sharing of 
Security on pari passu basis. 

REPRESENTATIONS, COVENANTS AND ACKNOwtEDGMENTS 

12.1 · -Representations and Wan'anties 

The Issuer hereby represents and warrants that each of the representations and 
warranties set out in Schedule DI of this Deed and elsewhere in this Deed is true and 
accurate as on date of this Deed and all such representations and warranties and such 
other representations and warranties provided by the Issuer under any Tranche 
Placement Memorandum shall be true and correct in material respects on each of the 
Issue Oosing Dates as described in each of the Tranche Placement Memorandums. 

12.2 Covenants and Acknowledgments 

(i) The Issuer agrees and undertakes that the Debentures and all sums 
outstanding to .the Debenture Holders in. relation to the Debentures including 
all the obligations of the Issuer under the Debenture _ Documents shall be 
secured by the Security. The Principal Amounts and the Interest payable in 
relation to the Debentures and all other monies secured shall, as between the 
Debenture Holders, inter•se rank pari passu without any preference or priority 
whatsoever on account of date of issue or allotment or the Series or the Tranche 
of Debentures or otherwise. The Security created under these presents shall be 
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a first rankingsecurity in favour of the Debenture Trustee for the benefit of the 
Debenture Holders and shall rank pari passu with the Security Interest created 
in respect of such security for the benefit of the Existing Debenture Holders. 

(ii) The Issuer covenants to the Debenture Holders and the Debenture Trustee that: 

(iii) 

(a) It shall make timely payments in relation to the Debentures in the 
tnaru1-er and on dates as described in the respective Tranche Placement 
Memorandum, read with the relevant Shelf Placement Memorandum, 
and shall comply with all obligations and undertakings as specified 
therein. 

(b) 

(c) 

In case of default m payment of Interest and/ or principal redemption 
on the due dates, additional interest of 2% (two percent) p.a. over the 
Interest rate will be payable by the Company for the defaulting period; 

The Debenture Holders, from time to time, and the Debenture TrustE!e 
shall have the rights and privileges as described in the Debenture 
Documents and can enforce such rights and privileges in the manner as 
deemed fit by them; and 

They shall comply with all of the covenants as set out in the Schedule 
IV hereof and such other covenants or conditions as may be pr · · C · 
for in the Tranche Placement Memorandums for each Tranche ...,~!Jic;t,Millll' . 

The Issuer will, upon terms mutually agreeable with the Debenture • 
execute such further writings and take all such further actions as 
necessary for giving effect to the rights of the Debenture Holder 
creating security in accordance with the terms of these presents. 

Recovery Expense Fund :I 

ompany hereby agrees and undertakes to set up a Recovery Expen --~ 
as required, in accordance with the ptovisions of the Act and the 
nes and circulars issued and notified by the SEBI from time to time. 

'on of Forensic audit 

of initiation of forensic audit, (by whatever ruune called), the following 
sures shall be made to the Designated Stock Exchanges by the Issuer: 
The fact of initiation of forensic audit along-with name of entity 
initiating the .audit and reasons for the same, if available; 
Final forensic audit report (other than for forensic audit initiated by 
regulatory/ enforcement agencies) on receipt by the Issuer along with 
comments of the management, if any. 

.....,. 
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13. TRUST OF THE SECURED ASSETS 

(i) 

'' 

The Secured Assets shall be and remain security to the Trustee for the due 
repayment of the Principal Amount and Interest payabJe on the Debentures 
and all other cost, expenseS, fees etc. including Debenture Trust~ fees and out 
of pocket expenses and, enforcement expenses intended to be hereby secured 
and the Trustee shall permit the Issuer, until the happening of one o.r more of 
the events upon the happening of which the Security hereby constituted shall 
bec:ome enforceable as herein provided, to hold and enjoy the Secured Assets; 
and upon the happening of any such event as above, the Trustee may (but 
subject to the proVisions herein contained as to notice where such provision is 
applicable), upon receiving instructions from Special M~jority of Debenture 
Holders or Special Majority of Debenture Holders for the Series, as the case 
may be, and subject to the receipt of all applicable regulatory approvals, 
including, without limitation, approvals from the Reserve Bank of India for 
enforcement of the Security on behalf of non-resident Debenture Holders, sell 
or b-ansfer or dispose off the Secured Assets, at the cost of the Issuer, and apply 
the net proceeds of any such sale or transfer or disposition towards the 
payment of the OUtstanding Amounts under the Debentures. The Issuer 
hereby agrees and undertakes that such sale or transfer or disposition of any 
or all Secured Assets under this Deed and the other Debenture Documents can 
be made by the Debenture Trustee without the intervention of any court or 
authority or a requirement of an order or an award from any arbitral body or 
tribunal ("Power o.f Sale"). The Debenture Trustee shall be entitled to exercise 
such Power of Sale in such manner and at such time or times and for such 
consideration (whether payable immediately or by installments) as required by 
the Special Majority of Debenture Holders or Special Majority of Debenture 
Holders forSeries, as the case may be, (whether by public auction or private 
sale or otherwise) and the Secured Assets ( or any relevant part ~e~eof) may be 
sold (i) subject to any conditions which the Debenture Trustee iind/ or Special 
Majority of Debenture Holders may think fit to impose, (iiJ to any Person 
(including any Person connected with the Issuer) and (iil) at any price which 
the Debentme Trustee in its reasonable discretion, considers to be the best 
obtainable in the circumstances. 

(ii) The Issuer shall not raise any objections regarding the regularity pf the sale or 
transfer or disposal and/ or actions taken by the Debenture Trustee nor shall 
the Debenture Trustee or the Debenture Holder be liable or responsible ( other 
than in cases of gross negligence, fraud or wilful default) for any loss that may 
be ottasioned from the exercise of such power and/ or that may arise fromany 
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a,ct or default on the part of any broker or auctioneer or other Person or body 
engaged by the Debenture Trustee for the said purpose. 

14. TRUST OF PROCEEDS OF SALE / REALISATION OlIT OF THE SECURED 
ASSETS 

The Trustee shall hold UPON TRUST the monies, received by them or the Receiver in 
respect of the Secured Assets or any part thereof arising out of: 

(a) any sale calling in, collection or conversion under the Power of Sale, transfer or 
disposition in relation to the Secured Assets; 

(b) compensation money in respect of any acquisition and requisition or 
nationalisation or takeover of the management of the Issuer; 

(c) 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 in or about 
calling in, collection, conversion or the exercise of the powers and trusts under th __ es_~ec=.=;=:~~ 
presents, including their remuneration as herein provided the remaining moa· 
arising .in respect of the Secured Assets shall be shared on a pari passu basis 
Existing Debenture Holders and any other debenture holders of the Issuer h-'-'"'-""""'"" 
part passu ranking charge over the Secured Assets, whether now or in ,..,., ... ,,G:11••., 
accordance with the terms of the Debenture Documents. The amount renfaHWllltl!~t 
the benefi~ of the Debenture Holders shall be applied: - . i 4

11 
FIRSTLY m or towards payment to the Debenture Holders pan passu of all 
interest including Default Interest (which shall be deemed to accrue/ due ,,u.r•jjll.,~ 

-""!:;::;::::;:=::=:::::!~to day) remaining unpaid on the Debentures held by them without any prefer · 
~ 1 t\E Sus Series or Tranche of Debentures over the other; 

I.)~ . ...-~~ Ii. 
~o/- ,:s. ... ::~ _ ·_--~----: , ·~';,.,_.,,_ ~"'T_DLY in or towards payment to the De-benture Holder_ s pari. passu of all Principal_ 

~~ /f:!· ... ~,.- · ,~ -~ owing on the Debentures held by them and without '.111Y ~re~erence of one 
"°:/ if {;~/::i ,v-s, ~~~ ranche of Debentures over the other whether the said Principal Amounts 

...,. / t.'t:, -~, sJrtill t~?s rl'11 not then be due and payable; i\\ ~f_?.)~-~ ·~ f fue Mplu,_ (-ii any) 0£ sud\ monies to the p~on orpe,sons enti_'_tled thereto. 

~~-~ r/4J that, if the Trustee IS of the op1mon that lt 15 exped1ent to do SO, payments 
.,/maY. made on account of the Principal Amounts before the whole or part of the 

'--;----·~ I est due 01: ~e Debentures has been paid off, b~t such al_teration in the or~er. of 
_ ~ 0 t-\ _' ayment of PnncwaI Amounts and Interest due herein prescnbed shall not preJudice 

:"r - ,- .__the right of the Debenture Holders to receive the full amount to which they would 

~ ";'.;;;-· -I . ,,.... -
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have been entitled if the ordinary order of payment had been observed or any less 
amount which sum ultimately realised from the Security may be sufficient to pay. 

14A. POWER OF TRUSTEES TO APPOINT RECEIVER 

Subject to the provisions of section 69A of the Transfer of Property Act, 1882, and to 
such of the provisions of law as. may, for the time being be applicable, the Trustee, at 
any time after the Security hereby constituted becomes enforceable and whether or not 
the Trustee shall then have entered into or taken possession of the Mortgaged 
Properties and in addition to the power hereinbefore conferred upon the Trustee after 
such entry into or talcing possession may, in writing, appoint any official of the Trustee 
as receiver(s) (''Receiver") of the Mortgaged Properties or any part thereof and remove 
any Receiver(s) so appointed and appoint any such other person(s) in his or theirstead 
and unless the Trustee shall otherwise prescribe in writing such Rec€iVer(s) shall have 
all the powers hereinbefore conferred upon the Trustee. All the provisions and powers 
hereinbefore declared in respect of a Receiver appointed by the Trustee after entering 
into or taking possession by the Trustee shall apply to a Receiver appointed before 
entering into or taking possession by the Trustee and in particular such Receiver shall 
be deemed to be the agent of the Issuer which shall be solely responsible for his acts 
and defaults and for his remuneration. In addition to the foregoing, the following 
provisions shall also apply to su,ch Receiver: 

,, ' (a) Appointment before or after possession: 

* · 

(c) 

, · Sut?h appointment may be made either before or after the Trustee shall have entered 
into or taken possession of the Mortgaged Properties or any part thereof; 

Receiver to be invested with powers by Trustee: 

Such Receiver may be invested by the Trustee with such powers and discretions 
including powers of management as the Trustee may think expedient; 

Receiver to exercise powers vested in Trustee: 

Unless otherwise directed by the Trustee the Receiver shall have and.may exercise all 
the powers and authorities vested in the Trustee; ·• 

(d) Receiver to conform to regulations made by Trustee: 

The Receiver shall, in the exercise of his powers, authorities and discretions, confonn 
to the regulations and directions made and given by the Trustee fr~ ttme to time; 

27 
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(e) Receiver's remuneration: 

The Trustee may, from time to tirne, fix remuneration of the Receiver and direct 
payment thereof out of the Mortgaged Properties, but the Issuer alone shall be liable 
for the payment ofsuch remuneration; 

(f) Receiver to give securi:ty: 

The Trustee may, from time to time and at any tirrle, require the Receiver to give 
security for the due performance of his duties as imch Receiver and may fix the nature 
and the amount of the security to be given, but the Trustee shall not be bound in any 
case to require any such security; 

(g) Receiver to pay the monies: 

Unless otherwise directed by the Trustee all monies from time to time received by such 
Receiver shall be paid over to the Trt1$lee to be held by t11em UPON THE TRUST 
herein declared of and concerning the monies arising from any sale, calling in, 
collection or conversion; 

(h) Trustee may pay monies to Receiver: 

TI,e Trustee may pay over to the Receiver, any monies constituting part of 
Mortgaged Properties to the intent that the same may be applied for the p 
hereof by such Receiver and the Trustee may, from time to time, determine what 
the Receiver shall be at liberty to keep in hand with a view to the performance o 
duties as such Receiver; 

(j) Receiver as Agent of the Issuer: 

of the Transfer of Properly Act, 1882: 

oresaid the provisions of the Transfer of Property Act,1882 and the powers 
nferred on a mortgagee or Receiver shall, so far as applicable, apply to such 

Tofstee 
; <,,.·J, ' ., 

J ~-;- ;,.- ·•·•--,~~ ~ 

i.;.; l ,,..-:--- .... .. ) -. -1~\ .,t t,.: , 

' i )-y · 

28 



. ..... 
...... 

·\.'- 'Y:.·· -

ADJ/RI s-r,o/2022 

Page/ 32 __ / /0'0 

15. MEMORANDUM OF PART SATISFACTION 

Upon any payment under Clause 13 or Clause 14 above, not amounting to complete 
payment of all Principal Amounts and Interest due thereon, the Debentures in respect 
of which payment is made shall be produced to the Trustee who shall catt$e a 
memorandum of t;he amount and date of payment to be endorsed thereon, The Trustee 
may, in their discretion, dispense with the production and endorsement of Debentures 
as aforesaid, in arty special case upon such indemnity as the Trustee may think fit. 

16. RECEIPT OF DEBENTURE HOLDERS 

The receipt of each Holder of the Debentures or if there be more than one holder of 
any such Debentures, then the receipt of any one of such holders or of the survivor or 
survivors of any such holders, for the Debenture Outstandings payable in respect of 
each of such Debenture shall be a good discharge to the Trustee. 

17. TRUSTS OF DEBENTURES NOT RECOGNISED 

19. 

The Trustee shall not be affected by any notice, express or implied, of the right, title or 
claim of any person to such monies other than the Debenture Holders. 

SURRENDER OF DElJENTURES ON PA. YMENT 

For payment to the Beneficial Owrter(s) in full discharge of all principal moneys due 
upon their Debentures owned in Demat Form, the Issuer shall make the payment of 
Principal Amount to the Beneficial Owner(s) of Debentures or to any subsequent 
transferee who are entitled to :receive the payment on the due date of redemption on 
:receipt of the necessary corporate debit action from the Debenture Holder. 

FAILURE TO SURRENDER THE DEBENTURES 

In the event of any holder of any Debentures not surrendering such Debenture / not 
executing necessary corporate debit action, as the case may be, which the Issuer is 
ready to pay or satisfy in accordance with the terms of these presents, to the Issuer, 
within 30 (thirty) days after the due date for redemption or payment of the amount 
secured thereby, the Issuer shall be at liberty to deposit in a scheduled bank in the 
name of the Issuer for the purpose, an amount equal to the amount due to such 
Debenture Holders in respect of such Debentures together with unclaimed interest 
thereon and upon such deposit being made subject to the condition that the monies 
deposited therein shall be withdrawn for settling the future claim of the Debenture 
Holders, the Debentures which the Issuer is ready to pay or satisfy as aforesaid shall 
be deemed to have been paid off or satisfied in accordance with the provisions hereof. 



The Debenture Holder(s)/Benefidal Owner(s) will be entitled to their Debentures free 
from equities or cross claims by the Issuer against the original or any intermediate 
holders thereof. 

21. POWER OF THE TRUSTEE TO INVEST 'UNCLAIMED AMOUNT 

After provision for payment and satisfacti.on of the Debentures is made by the deposit 
in a bank as aforesaid, the Trustee may subject to the provisions of the Companies Act, 
invest the same in any of the invesbnents herein authorised. 

22. AUTHORITY TO THE TRUSTEE 

(i) The Debenture Holders have irrevocably given their consent to and authorised 
the Debenture Trustee. or any other agents or authorised officials to do, inter 
alia, all such acts, deeds and things necesl;lary :in respect of or relating to the 
security to be created for securing the Debentures being offered in terms of this 
Debenture Trust Deecl. 

(ii) All rights and remedies under the Debentµre Trust Deed and/ or other 
Debenture Doc~ents shall _res~ in and be exercised by the Trustee s · · ::..,,~=.;:;:L;:l::E 
Clause 7 hereof without having 1 t further referred to the Debenture H 

(iii) 

(iv) 

Any payment made by the Issuer to the Trustee on behalf of the D 
1-Iolqers shall discharge the Issuer pro tan to to the Debenture Holders 

The Debenture Trustee are authorised to provide consent for any res 
and/ or amalgamation by the Issuer, if the rights and interest of the D 
Holders would not be detrimentally affected by such restructuring 
amalgamation. 

23. INV~STMENT OF CAPITAL MONIES 

(i) Subject as aforesaid, the Trustee shall invest the net capital monies received 
pursuant to in Clause 7 hereof upon some or one of the investments hereinafter 
authorised or place the same upon deposit or in current account in the name of 
the Trustee with any scheduled bank or banks with power from time to time at 
their discretion tci vary such investments and with power from time to time at 
their discretion to resort to any such invesbnents for any of the purposes for 

hich such proceeds are under these presents authorised to be expended. And 
ubject .as aforesaid the Trustee shall stand possessed of the said investments 

· PON AND FOR TI-IE TRUSI and purposes hereinbefore expressed 
onceming the monies arising from any sale, calling in, collection and 

conversion made as aforesaid. Provided always that upon default and upon 
the exercise of any Power of Sale, transfer or disposition of the Secured Assets, 

Trustee 

~ 
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the said investment monies and income thereof and net monies as aforesaid 
shall, after payment and satisfaction of all monies intended to be secured by 
these presents, be held in trust for the Issuer or its assigns. 

(ii) Authorised Investments 

Any monies which under the trust or powers herein contained ought to be 
invested by the Trustee may be invested in the name of the Trustee or under 
the legal control of the Trustee, in any investments which are by law authorised 
for the investment of trust moneys, for the time being in force in India, with the 
power to vary and transpose such investm~ts, and in so far as the same has 
not been invested, it shall be placed on deposit in the name of the Trustee with 
a scheduled bank or banks. 

24. POWER OF TRUSTEE UPON EXECUTION BEING LEVIED 

In addition to the powers hereinbefore given, the Trustee may appoint a receiver to 
hold any part or parts of the Secured Assets which may at any time appear to them to 
be in danger of being taken under any process of law by any creditor of the Issuer or 
be otherwise in jeopardy and the Trustee may at any time give up possession or 
discharge the receiver. 

. -
WHEN TRUSTEE MAY INTERFERE 
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26. 

Until the happening of an Acceleration Event the Trustee shall not, and shall not be in 
any manner required, bound or con~rned to, interfere with the management or the 
affairs of the Issuer or its business or the custody, care, preservation or repair of the 
Secured Assets or any part thereof. 

REGISTER OF DEBENTURE HOLDERS AND UNTRACEABLE DEBENTURE 
HOLDERS 

The Issuer shall request the Depository viz., NSDL and CDSL to provide a list of 
Debenture Holder(s)/ Beneficial Owner(s) as at the end of day, 1 (one) day prior to the 
start of the Record Date. The Issuer shall maintain a register of Debenture Holders in 
accordai;tce with Section 88 of the Companies Act, 2013 as per the said list. All Interest 
and Principal Amounts becoming due and payable in respect of the Debentures will 
be paid to the registered holder thereof for the time being or in the case ofjoint~holders, 
to the person whose name stands first in the Register of Debenture Hol~ers, at such 
address or to the credit of such account as is available with the Issuer on the relevant 
Record Date. 

If the Issuer is unable to make payments to any Debenture Holder on .,.-ccount of an 
incorrect address, incorrect account number and/ or any other outdated or incorrect 
information being available with the Issuer as on the relevant Recard Date 

-~ h,, . ·--.~.· ---··* ,;y-,,..,. II~ \.,.,,,·:'.:, ~(f.;.-.'}; ► ' •, ~ l 
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27. 

(''Untraceable Debenture Holder"), such monies that were originally required to be 
paid to such Untraceable Debenture I-folder ("Unclaimed Amount") shall be 
deposited into a separate bank account and shall be retained there till such date that a 
claim of the Unclaimed Amount is not made by such Untraceable Debenture Holder, 
or such shorter time period that may be permitted under the Companies Act. Upon 
such a claim being made, along with a submission of such additional documents that 
may be required by the Issuer and the Debenture Trustee to establish such a claim, 
Issuer shall pay the Unclaimed Amount to the relevant Untraceable Debenture Holder, 
without arty additional interest, cost, charges or fees thereon, and without any further 
liability of the Issuer in relation to such lJrtclaimed Amounts. Provided that wfo,~re the 
maximum time period for retaining such Unclaimed Amounts as permitted under the 
Companies Act has lapsed, the said monies would be utilised in a manner prescribed 
under Applicable Law. Provided further that the Issuer shall not be liable to make any 
additional payment, deposit any additional monies or be liable in any other manner to 
any Debenture Holder, in cases where the payments have been made to such incorrect 
address or account number, which was available with the Debenture Holder on the 
relevant Record Date, such payments have not reverted back to the Issuer/ Issuer's 
account; that is, upon such payment amount having been irrevocably credited another 
account, the relevant Debenture Holder shall be deemed to have been paid such 
payment amount. 

DEBENTURE REDEMPTION RESERVE 

The Issuer hereby agrees and undertakes that if required under Applicable 
would create a Debenture Redemption Reserve as per the guidelines issue 
Securities and Exchange Board of India (SEBI), and if during the currency 
presents, any guidelines are fonnulated ( or modified or revised) by the ~"""'~ 
Government or any GovE?mmentAgency or Corporation having authority un 
in respect of creation of Debenture Redemption Reserve the Issuer shall abide by s----... -.:c 

guidelines and execute all such supplemental letters, agreements and deeds .....,.-::::::::::::: 
modifications as may be required by the Debenture Holders or the Trustee and shall 
also cause the same to be registered, Where necessary. As per Companies (Share 

~ •· E . . . . Capital and Debentures) Rules, 2014 dated 31st March, 2014 issued by the Government 
~~ l!L~IJ f f ln?ia no Debenture Redemp~on Reserve ("D~") is_requ~req to be c~eated in case 

rV.. Cl·._.,,-,; .-pr;: :)~,. ' ·, . t . nvately placed debentures issued by non-bankmg financial compatues. 
''-' / ·,·)~.~ ,, •<'-i .r;<."-l,~ 

1 _"4,;~/ .;,'> -~.: ·v\/i > ~.»•.: ,-, ' Pt OF TRUSTEE TO BE EFFECTUAL DISCHARGE 
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o aling or transaction under the provisions herein contained the receipt of the 
1.,tust . for the putchase money of any of the Secured Assets sold and fot any other 

,inrn s paid otherwise howsoever, to them shall effectually discharge the purchaser 
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"Ar chasers or person paying the same therefrom and from being concerned to see 
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to the application or being answerable for the loss or misapplication or non-application 
thereof. 

29. BREACH OF COVENANT BY THE COMP ANY MAY BEW AIVED 

31. 

The Trustee mily, at any time, after obtaining the consent of the Majority Debenture 
Holders or, for where the breach is of the covenants only with respect to specific Series 
of Debentures and not all Debentures, the Majority Debenture Holders-Series, waive 
on su.ch terms and conditions as to them shall seemexpedient any breach by the Issuer 
of any of the covenants and provisions in these presents contained w ithout prejudice 
to the rights of the Trustee in respect of any subsequent breach thereof. Provided 
however that where the Debenture Trustee determines such breach to be of a formal, 
negligible, minor or technical nature, the Debenture Trustee may, at any time, without 
prejudice to the rights of the Debenture Trustee in respect of any subsequent breach 
thereof, waive on such terms and conditions as. it shall deem expedient any such 
breach by the Issuer. 

The Debenture Trustee shall call or cause to be called a meeting of all the Debenture 
Holders in case of breach of covenants as specified under the relevant Tranche 
Placement Memorandums/Information Memorandum or under this Deed. 

POWER OF TRUSTEE TO EMPLOY AGENTS 

The Trustee may, in carrying out the trust business employ and pay any person or 
concur in transacting any business and do or concur in doittg all acts required to be 
done by the Trustee including the receipt and payment of moneys and shall be entitled 
to charge and be paid all usual professional and other charges for business transacted 
and acts done by them in connection with the trusts hereof and also their reasonable 
charges in addition to the expenses incur.red by them in connection with matters 
arising out of or in connection with these presents. 

TRUSTEE MAY CONTRACT WITH COMPANY 

Neither the Trustee nor any agent of the Trustee shall be precluded from making any 
contract or entering into any arrangement or transaction with the Issuer or with itself 
in the ordinary course of business of the Trustee or from undertaking any banking, 
financial or agency services for the Issuer or for itself or from underwriting or 
guaranteeing the subscription of or placing or subscribing for or otherwise acquiring, 
holding or dealing with any of the stocks or shares or debentures or debenture stocks 
or any other securities whatsoever of the Issuer or in which the Issuer may be 
interested either with or without a commission or other remuneration or otherwise at 
any time entering into any contract of loan or deposit or arty other contract or 
arrangement or transaction with the Issuer or being concerned or interested in any 
such contract or arrangement or transaction which any other company or person not 

-"'-~=~~in~g a Trustee of th resents would be entitled to enter into with the Issuer and 

O
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'they shall not be in anywise liable to accm,mt either to the Issuer or to the Debenture 
Holderi; for any profits made by them thereby or in connection therewith and the 
Trustee or any agent of the Trustee shall also be allowed to retain for their or his own 
benefit any customary share of brokerage, fee, commission, interest, discount or other 
compensation or remuneration allowed to them or him. 

32. RIGHTS OF DEBENTURE HOLDERS 

{i) 111e Debentures shall not, except as provided in the Companies Act, confer 
upon the holders thereof any rights or privileges available to the members of 
the Issuer including the right to receive notices or Annual Reports of, or to 
attend and/ or vote, at the General Meeting of the Issuer. However, if any 
resolution affecting the rights attached to the Debentures is to be placed before 
the shareholders, the said resolution will first be placed before the concerned 
registered Debenture Holder(s) for their consideration. Th.e Issuer shall 
circulate a copy of the annual returns of the Issuer to the Debenture Trustee 
before presenting then1 before the general meeting of members, in accordance 
with Section 136(1) of the Companies Act, 2013. 

(ii) The rights, privileges, terms and conditions attached to the Debentures may be 
varied, modified or abrogated with the consent, in writing, of Majority 
Deben~e H?lders, or where such rights, terms, privileges et~. ~ertain to o-'-~:;:C;.,O~-~. 
a specific Senes of Debentures and not all Debentures, of Ma1onty Deb ~ . 
Holders-Series, or with the sanction accorded pursuant to a resolution 11C 
at a meeting of the Debenture Holders (or the Debenture Holders of a p 
Series, as the case may be), carried by a majority consisting of not , ..... .-,.,_, 
three-fourths of the persons voting there upon a show of hands or, if 
demanded by a majority representing not less than .three-fourths in val 
votes cast on such poll, provided that nothing in such consent or resoluti 
be operative agaihst the Issuer where such consent or resolution mod 
varies the terms and conditions of the Debentures, if the same are not ace 

----~ ... [· S · in writing by the Issuer. Provided however that where the Debenture Trust 
, ' · \ ::.--P .-.. -· determines any such condition, terms etc. which are to be moclified to be of a 

, ~ r"\,..
1
~ "{'[_ , rmal, negligible, minor or technical nature, the Debenture Trustee may, at any 

~1/ 'i.:'•'-}). , e, without prejudice to this Section 32(ii) requiring consent of Debenture 
41../ l"··" ,.-.. ::}?~- r. .-~ er. s in res .. pect of an . .Y. subsequent modification, modify such rights, 

C,, { i:J' -;,.~\;,//' ~~ egei;, terms and cond1hons . 

. X\:r.:r.) f \'i\,, · (iii)j> .gi.· ·stere~ D~. bentur.e -~folder or in cas. e .of join .. t-holders, th .. e_one .whose 
r"' /:~ ~~ · stands firstm the RegJ..5ter of Debenture Holder(s) shall be entitled to vote 

\.;:~~J in spect of such Debentures, either in person or by proxy, at any meeting of 
....... ..,.. / concerned Debenture Holder(s) and every such holder shall be entitled to 

-......_ ___.~/ ne vote on a show of hands and on a poU, his/her voting rights shall be in 
.~()-t\ 1'\. proportion ~a. the outstanding nominal v~ue of Debentures held by him/her on 

every resolution placed before such meeting qf t:J'le Debenture Holder(s).-

34 

.... 



ADJ/R/ ref V 12022 
Page / 3 8 I I CTD 

32A. RIGHTS AND DUTIES OF DEBENTURE TRUSTEE 

In addition to the other powers conferred on the Trustees and provisions for their 
protection and not by way of limitation or derogation of anything .in these presents 
contained nor of any statute limiting the liability of the Trustees, IT IS EXPRESSLY 
DECLARED as follows :-

(a) The Trustees may, in relation to these presents, act on the opinion or advke of or any 
information obtained from any solicitor, collllSel, advocate, valuer, surveyor, broker, 
auctioneer, qualified accountant or other expert whether obtained by the Company or 
by the Trustees or otherwise. Any such advice, opinion or information and any 
comn1.unication passing between the Debenture Trustee and their representative or 
attorney or a receiver appointed by them may be obtained or sertt by letter, telegram, 
cablegram, telex or telephonic message; 

(b) 

(d) 

The Trustees shall be at liberty to accept a certificate signed by any one of the 
authorised officials of the Company or a chartered accountant, as to any act or matter 
prima fade within the knowledge of the Company as sufficient evidence thereof and 
a like certificate that any property or assets are in the opinion of the Director so 
certifying worth a particular sum or suitable for the Company's purpose or business 
as sufficient evidence that it is worth that sum or so suitable and a like certificate to 
the effect that any particular dealing or transaction or step or thing is in the opinion of 
the Director so certifying expedient as sufficient evidence that it is expedient; 

The Trustees shall be at liberty to keep these presents and all deeds and other 
documents of title relating to any of the Mortgaged Properties at their Registered 
Office or elsewhere or if the Trustees so decide with any banker or company whose 
business includes undertaking the safe custody of documents or with any advocates 
or firm of solidtorsi 

Save as otherwise expressly provided in the Debenture Documents, the Trustees shall, 
as regards all trusts, powers, authorities and discretions hereby vested in the.m, have 
absolute and uncontrolled discretion as to the exercise thereof and to the mode and 
time of exercise thereof; 

(e) With a view to facilitating any dealing under any provision of these presents the 
Trustees shall with the consent of the Majority Debenture Holders have full power to 
consent (where such consent is required) to a specific request or iristance or multiple 
requests/ instances conditionally; 

(f) The Trustees shall have full power to determine in consultation with, the Majority 
Debenture Holders, where determination is lo be in respect of provisions only 
applicable to a specific Series and not all Debentures, consultation with the Majority 

~benture Holders-Series, and the Company, all questions and doubts arising in 

~~~u i'. I"\ .. __ .'.\. Trustee 
, \,'/• ~ff; ~I • 
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(g) 

(h) 

I io-V 

relation to any of the provisions hereof and every such determination bona fide made 
(whether or not the same shall relate wholly or partially to the acts or proceedings of 
the Trustees) shall be conclusive and binding upon all Persons interested hereunder; 

The Company confirms that necessary disclosures ih accordance with the regulatory 
requirements have been/ shall be made in the Shelf Placement Memorandum and 
shall be made in the Tranche Placement Memorandums, as provided/ to be provided 
to the Investors. It is understood and acknowledged that the Investors deem to have 
carefully read and noted the contents of the Shelf Placement Memorandum(s) and the 
Tranche Placement Memorandum(s); the Debentul'e Holders have made their own 
independent assessment, evaluation and judgment of the merit of investment in the 
Debentures and the Company by consulting their own financial, legal, tax and other 
professional advisors as to the risks and investment considetations arising from an 
investment in the Debentul'es and also possess the appropriate resources to analyze 
such :investments and suitability of such .investment to such Investor1s particular 
circumstance and are believed to be experienced in investing in debt markets and are 
able to bear the economic risk of investing in such instruments; 

The Trustee, ttipso facto" does not have the obligations of the Company as a principal 
debtor or as a guarantor as to the monies paid/ invested by the Investors /Debenture 
Holders for the Debentures; 

(i) The Debenture Trustee shall have the duty to (a) satisfy itself that the Tranche ~~O~( 
Placement Memorandums read with relevant Shelf Placement Memorandum/ priva~~ 
placement offer letter does not contain any matter which is inconsistent with the terms r 
of the issue of Debentures or with the Debenture Trust Deed, (b) satisfy itself that the·~·· • 
covenants in the Debenture Trust Deed are not prejudicial to the interest of thJ · 
Debentul'e Holders, (c) call for periodical status including quarterly reports and haJl. · ' -. 
yearly communication to the stock exchange and Security Cover certificate from th~., ~ 
management of the company or performance reports from the Issuer, ( d) communicate \..'T • 
promptly to the Debenture Holders defaults, if any, with regard to the payment of --......, 

_. 
1

• . . . • , . rest or redemption of Debentures and actions taken by the Debenture Trustee ~ 
v1 \ H [ S l/ 11 1 ( e) ensure that the Issuer does not commit any breach of the terms of issue of ~ 

, : ; ~-;;;~-:~} . ~ s including the Terms or covenants of the DebentureTrust Dee~ and take 
I v;,;·/{,t/ .. '1 ·· ' tr~~ able steps as may be necessary to remedy any such breach, (f) inform the 
, t....;. / f:.}~' . / ! •. •;;;1~, . .,, .. D~ .. · ' ~ alders imm .. edi. · ately of.· any brea~h of the terms of issu~ of Debentu~es 
r,,,'j I t,.;;- ,ii,;'.'.:.· · ,\ :;~ in~u\if. of the Terms or covenants of this Deed, (g) ensure the implementation 

WJ \t..,~) f.··:·K·i·.,;z'_~· ... ~) ..... ,,.j.· ..•. ·.• .. • . of ~.. c" .ch ons r. ~.ga.rd .. ing. crea. tion. of secttrity. for the D. eb.· en.tures, if an_Y., ~d. J: ; : \ '.'F deben • ....,.,,_,,,. .. emption reserve, (h) ensure that the assets of the Issuer issuing 
P- f.J) J,;;;~ Deben es d of the guarantors, if any, are sufficient to discharge all the Principal 

\ .. '",·. ,·' J Amo ts a times and that such assets are free from any other encumbrances except 

·.-:•;,';/::,. tho~e½ihi. are s.p .. ecif .. icall.y a .. gree. d. t•o· .by th. e Deben .. hueHo.Jde.·rs, (i) do. such. a.cts as·ar.e 
-, . ~ess in the event the Security becomes ertforceable, G) call for reports on the 

R:~5~·;·,\. util' on of funds raised by the issue of Debentures, (k) take steps to convene a 
-::-- i... -~~• • tlng of the relevant Debenture Holders as and when such meeting is required to 

., 
~......, ....... :.,.,_-.,;~•~•-.-..••1 •;,.-~-
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be held, (1) ensure that the Debentures have been converted or redeemed in accordance 
with the terms of the issue of Debentures and (m) perform sud, acts as are necessary 
for the protection of the interest of the Debenture Holders and do all other acts as are 
necessary in order to resolve the grievances of the Debenture Holders; 

The meeting of (a) all the Debenture Holders or (b) Debenture Holders of a particular 
Series, shall be convened by the Debenture Trustee on (i) requisition in writing signed 
by the Debenture Holders holding atleast (A) one-tenth in value of all the Debentures 
for the time being outstanding in case of meeting referred in (a) above, and (B) one
tenth in value of the relevant Series of Debentures for the time being outstanding in 
case of meeting referred in (b) above, and (ii) the happening of any event, which 
constitutes a breach, default or which in the opinion of the Debenture Trustee affects 
the interest of (A) the Debenture Holders in case of meeting referred in ( a) above being 
called or (B) the Debenture Holder of relevant Series in case of meeting referred in (b) 
above being called. The provisions of Schedule V shall be applicable to such meetings 
of Debenture Holders; 

The Debenture Trustee may exercise such other rights as may be available to it further 
to the provisions of the Companies Act (including such rights available under Sections 
71(9) and 71(10) thereunder). 

The Debenture Trustee shall be required to carry out the due diligence of the Security 
prior to Security creation and a continuous, periodic basis in accordance with the 
provisions of the SEBI Act, its various rules, regulations and circulars issued by the 
SEBI from time to time. 

The Debenture Trustee shall carry out its duties and perform its functions as required 
to discharge its obligations under the terms of the NCS Regulations, SEBI (Debenture 
Trustees) Regulations, 1993, SEBI Defaults (Procedure) Circular, the SEBI REF 
Circular, the Debenture Trustee Agreement, SEBI Operational Circular and other 
applicable circulars/ regulations issued from time to time, the Financing Documents, 
with due care and diligence. 

The Debenture Trustee shall call for and obtain periodic status/ performance reports 
utilization reports or any other documents from the Company, as may be required by 
the Debenture Trustee to comply with its obligations under the Applicable Laws. 

(s) The Debenture Trustee shall issue a 'NoObjection Certificate (NOC)' to the Designated 
Stock Exchange for refund of balance ih the Recovery Expense Fund to the Issuer on 
repayment of the Debt in full to the satisfaction of the Debenture Holders. The 
Debenture Trostee shall satisfy that there is no 'default' on any other listed debt 
securities of the Issuer before issuing such NOC. 
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ensure solvency or positive net-worth of the Company for which the Company shall 
suhmit such documents and information as required under Applicable Law. 

(u) In addition to the other powers conferred on the Debenture Trustee and provisions for 
their protection and not by way of limitation or derogation of anything in these 
presents contained hor of any provisions of the SEBl Act, 1992, regulations or circulars 
:rriade/issued thereunder or any other statute limiting the liability of the Debenture 
Trustee, IT IS EXPRES.SLY DECLARED as follows: 

(i) The Company confirms that necessary disdosures in accordance with the regulatory 
requirements have been made in the Shelf Placement Memorandum, as provided/ to 
be provided to the Debenture Holders. It is understood llltd acknowledged that the 
Debenture Holders deem to have carefully read and noted the contents of the Shelf 
Placement Memorandum; 

(ii) The Debenture Holders have made their own independent assessment, evaluation 
and judgment of the merit of investment in the Debentures and the Company by 
consulting their own financial, legal, tax and other professjonal adviSors as to the 
risks and invesbnent considerations arising from an investment in the Debentures 
and also possess the appropriate resources to analyze such investments and 
suitability of such investment to such Debenture Holders particular circumstance 
and are believed to be experienced in irtvesting m debt markets and are able to bear 
the economic risk of investing in such instruments; 

(iii) The Debenture trustee shall have the duty to ( a) s·atisfy itself that the Shelf Placem 
Memorandum does not contain any matter whlch is. inconsistent with the te _____ r110J 

the issue of Debentures or with the Debenture Trust Deed, (b) satisfy itself tba 
covenants in the Debenture Trust Deed are not prejudicial to the interest of 
Debenture Holders, (c) call for periodical status including q11arterly reports and 
yearly corrununication to the stock exchange and Security Cover Certificate 
performance reports from the Company as stipulated under the A pplicalJle Laws, 
Upon information of default from the Company and/ or any Debenture Holder; the 
Debenture Trustee shall promptly communicate the default to other Debenture 

..... ~::::::=.=.=-~_-..JHolders, if any, with regard to the payment of interest or redemption of Debentures 
~-,\- 1_t_!!:_:~Ufl actions tak~n by the Debenture Trust~ therefor, (e) ensure_ that ~e Company 

~. (.~ ,· •~ .. -~; :~~---_ _ tcomrrut any breach of the terms of JSsue of~~tures mclu~mg the terms 
'/ t-~"~- ,f-:'>."ti . '' <t0 ) <~ ants of the Debenture Trust Deed by momtonng the same m the manner 
, ''-~( ,,}..t::.. f ·{}

1
~:, -. ;, , •-~.R.e\:~ nder the SEBI extant regulatio~s and truce such reasonable steps as m_ay be 

:.-, / t]' :;.) .. ,·:ll•t ~e o remedy any such b~each, (f) inform the D_eben~ Holders nruned1ately 
1.1.J ,~~, ~:;~/i'fq or an r ch of .the terms of ISSUe of Debentures rncludmg any of the terms or :c , r~.L f this Deed, (g) ensure the implementation of the conditions regarding 
r"' I .. -.;td_·-,j&.::- crea on · security for the De~tures, if any, and deb~nture redemption reserve, (h) 

\·~· . • }) do uch cts as are necessary rn the event the secunty becomes enforceable upon 
· ~- ~:!~'~ ¢~ I the Approved Instructions, (i) call for reports on the utilization of funds 

........... _ /rais y the issue of Debentures, 0) take steps to convene a meeting of the relevant ----Rl)H-" .----------.------ . 
-~--.-........ -~--- Issuer Trustee 
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Debenture Holders as and when such meeting is required to be held, (k) ensure that 
the Debentures have been redeemed in accordance with the terms of issue of the 
Debenture and (I) perform such acts as are necessary for the protection of interest of 
the Debenture Hoiders and do all ads as are necessary in order to resolve the 
grievances of the Debenture Holders; 

(iv) In case the Company fails to intimate the status of payment of the Debentures within 
stipulated timelines, then Debenture Trustee(s) shall seek status of payment from 
Company and/ or from banks, investors, rating agencies, etc. to determine the same 
and take appropriate steps as stipulated under the clauses of this Deed artd the 
Applicable Laws; 

(v) 'The credit rating agencies shall access the database to verify the infonnation 
regarding default history and other relevant information. in case of any discrepancy 
and shall intimate the Debenture Trustee about the same and shall notify the same to 
stock exchanges and update the correct information in the database, within the time 
stipulated 'in Annexure - XIV-C of the SEBI Operational Circular; 

( vi) The Debenture Trustee shall supervise the implementation of the conditions, creation 
of Recovery Expense Fund and Debenture Redemption Reserve, as applicable. 

(v) Debenture Trustee shall make the following disclosures on Stock Exchange(s): 

(i) No-objection Certificate (NOC)/no-dues certificate/ consent/permission (by 
whatever name called) issued by Debenture Trustee to the Company in terms of 

• . contractual obligations arising out of the Shelf Placement Memorandum or this Deed 
or any other Financing Documents related to the Debentures, including the consent/ 

· NbC for further• borrowing by Company within 48 (forty-eight) hours of issuance of 
such consent/ no-objection certificate by Debenture Trustee to the Company. 

fii) Any breach of the minimum-Security Cover within 48 (forty eight) hours of such 
breach. 

(iii) Upon occurrence of the Final Settlement Date and no later than 5 (five) Business Days 
thereafter, the Debenture Trustee shall issue a no dues certificate to the Issuer. 

(iv) Such information shall also be placed on the websites of the Debenture Trustee. 

(w) The Debenture Trustee is not bound to monitor or verify the application of any amount 
borrowed pursuant to trus Deed provided however that; the Debenture Trustee may do 
so, including through appoinbnent of any consultants and auditors, as may be required 
under Applicable Law or otherwise and the Company shall co-operate with the 
Debenture Trustee and their consultants and auditors in this respect and shall, 
immediately on demand by the Debenture Trustee, reimburse the Debehture Trustee, as 
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the case may be, in case of any actual expenses incurred by the Debenture Trustee, as the 
case may be, in connection with such irtspection. 

32B. NOMINEE DIRECTOR: 

The Debenture Trustee shall have a right to appoint a nominee ort the Board of 
Directors of the Company (hereinafter referred to as the "Nominee Director") in 

accordance with the terms of the Securities and Exchange Board of India (Debenture 
Trustee) Regulations, 1993 in the event of: 

(i) two consecutive defaults. in payment of Interest to the Debenture Holders. of 
the Debentures issued under the same Series; or 

(ii) default in redemption of Debentures in accordance with the terms of the 
respective Tranche Placement Memorandum; 

(iii) default in creation of security for Debentures, if any. 

The Nominee Director so appointed pursuant to above Section shall not be liable to 
retire by rotation .nor shall be required to hold any qualification share. The Compap.y 
shall take steps to amend its Articles of Association, if required, to enable the 
Debenture Trustee to exercise such right 

32C. COVENANT FOR RECONVEY ANCE 

Upon following proof being given to the reasonable satisfaction of the Truste,J~~~~~ 
the Debentures entitled to the benefit of the .trusts hereof together with int 
all other monies payable thereunder have been paid off or satisfied in aci;:ord.w,.~r,"iB'tl 
the tenor thereof and upon p~yment of all <;ost:$, charges and expenses incurfiili..~,_, 
Trustee or by any Recdver in relation to these presents (induding the remilnAAl!lnclrffllitt 

the Trustee and of any Receiver and all interest thereon) and upon observ 
performance of .the terms and conditions and covenants herein contained the 
shall, at the request and cost of the Company, release, re-assign or reconvey to 

~::;:::===~~Company or, as the Company may direct, to such other person entitled thereto th:~e......::::::= 
~11-~ t S (.' 8 t aged Properti~s or such partthereof as may rema11: subject to the security hereby 

_./ (;~:-;~., . freed and dIScharged from the trusts and secunty hereby created: 

/ '"~ / . •• +.1 tf. " " ~ ~r::, J/''.·,<(F A ... .. i ~.-. ' ~.vJ -'/"~~.. actio. n for.m from the relevant depository evidencing payment of dues to 
v- , .. ,. ~ '· '" ,··~ \,cft, t& ~ ture Holders; , I , ,r ,, "\ . . . , .~ u,•~ ~ 

I
' -~-· , .. .., , · -.•. .,.__ ~ ~\IJ. ... ) ;,.,.·::.·.·~./.·:.·~ .,_:1.') · Ii\{, 

'r'" ~•J.. I ;, \.\ 

( ~ 11..'9~ PO F COMPANY TO WITHDRAW PROPERTY ON SUBSTITUTING 
";'·"·•.·;;,--. .,.... rvt':.u"l~-d:#,,ROPERTY ....... ______ ' -., 

ROH/\ 
- .- ~·· --c~~~~-----r------::::------, . ·:· trustee 

~ 3~ (/;:t:·'.. 
\ .. ·• • il ,,. \ -l o.,., _ . ,------~----+-4'\ .:., ,_>··>'·. 

bl ~~ v2 i t. 0 -~ ~ ~~,¥------'---~__, ___ ,,,,~ ... ,.,..~- -~zy,•- . "--· 
'10 : ~ ~y 

f ebenture Holders including reference number of the relevMt payment 
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The Company shall be at liberty at any time during the continuance of this Security, 
with the prior permission in writing of the Trustee, to withdraw any of the Mortgaged 
Properties from such of the trusts, powers and provisions hereof as exclusively relate 
to the Mortgaged Properties upon substituting other property whether of the same or 
different nature o:r kind but ofa value equal to or greater than the value of the property 
proposed to be withdrawn. But, before the Trustee permits the Company to withdraw 
any property under this Oause, the Company must prove to the reasonable 
satisfaction of the Trustee that the property proposed to be substituted for the same is 
of a value equal to or greater than the value of the property proposed to be withdrawn 
and that such prope:rty is suitable for the purpose of business of the Company and 
upon such proof being given, must convey or assign or cause to be conveyed or 
assigned such property to the Trustee in such manner as they shall direct UPON THE 
TRUSTS hereof relating to the Mortgaged Properties and thereupon the Trustee shall 
be at liberty to re-convey to the Company or as the Company may direct the property 
to be withdrawn TO HOLD the same free from such of the trusts, powers and 
provisions hereof as exclusively relate to the Mortgaged Properties and a declaration 
in writing signed by the Trustee that the proof aforesaid has been furnished to their 
satisfaction shall have the effect, that is to say : 

(a) The Trustee may accept a certificate signed by any one of the Directors of the 
Company to the effect that any such property purported to be substituted is in 
his opinion suitable for the purpose of business of the Company as sufficient 
evidence of the fact; 

(b) The Trustee shall be at liberty to accept the fact that the Company has given a 
specified price for any such property proposed to be substituted as sufficient 
evidence that the same is worth .such price but .they may in their discretion 
require a wrltten report of a valuer appointed/ approved by them and requisite 
title search report. · · 

RETIREMENT, REMOVAL AND SUCCESSION OF TRUSTEE 

(i) Resignation : 

(a) The Trustee may at any time, without assigning any reMon and without 
being responsible for any loss or costs occasioned thereby, resign as the 
Trustee, provided that they shall have given at least 1 (one) month's 
notice to the Issuer and the Debenture Holders and they s~alJ continue 
to act as Trustee :until a successor trustee is appointed by t}l.e Debenture 
Holders. 

a 7(~ '6' r'i~ (}~ ~ 
_ : ....... •,.~··-1.•,- ---...,r,•11...-:-!~t~·---t 

~J 1 jQ~ ____ ,__._.._ ... _,.,.---,;-_~-------' 
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(b) The Debenture Holders shall, upon receipt of notice of resignation 

issued by the Trustee, take prompt steps to appoint another entity 
competent to act as Trustee for the Debenture Holders in place of the 
Trustee (the "Successor Trustee"). Such Successor Trustee shall be 
appointed with the consent of the Special Majority of Debenture 
Holders. The Trustee shall not relinquish his office until the Successor 
Trustee has been appointed. 

(c) Subject to (b) above, the Board of Directors of the Issuer may fill any 
casual vacancy in the office of the Debenture Trustee. 

(ii) Removal 

The Debenture Holders may upon proven breach by the Debenture Trustee of 
its obligations but, after giving not less than 2 (two) months' notice in writing, 
remove the Trustee by passing of a resolution by the Majority Debenture 
Holders to that effect, and by the same resolution nominate an entity 
competent to act as their trustee and require the Debenture Holders, in 
consultation with the Issuer to appoint such entity as the Successor Trustee. 
The Debenture Holders shall, in consultation with the Issuer, within 15 days of 
receipt of such resolution 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 appoinbnent. .JI'~;:=;:== 

(ill) Successor Trustee as the Trustee " 
Upon appoinbnent of the Successor Trustee pursuant to the precedi.,N.,N,,,-.-
clause (i) or (ii), all references in this Deed to the Trustee shall unless rep 
to the context mean and refer to the Successor Trustee and the Su1i\&ii.d1lii!II 

Trus .. t~ _shall without. any ~~er act o.r de~~ succeed t~ al. I the powe \""'."~.. ·.. . -. 
authonties of the Trustee as if it had been ongmally appmnted as the Tru • lliii; _, .. 

OF THIS DEED AND PAYMENT OF 

1'rustee 

-.. -~ -·-- ~•"~ ........... -~ 
·-·· ... ~... ..~.-, 

\ - -:•:~ \) ··,\! :,t,~ 
'(~ . ..,: .. ~ :.•,·, ,,._ ..... ,....~------~ 42 

lJ -r, 
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The Issuer shall in each and every year during the continuance of this Security pay to 
the Trustee so long as they hold the office of the Trustee of these presents, 
remuneration hereinafter mentioned for their services as Trustee in addition to all 
reasonable legal, travelling and other costs, charges and expenses which the Trustee 
or their officers, employees or agents may inClll' in relation to execution of the Trust 
hereof and all other documents affecting the Security herein. The remuneration shall 
continue to be payable until the Trustee hereof shall be finally discharged and whether 
or not a Receiver or a manager shall have been appointed or the trust hereof shall be 
in course of administration by or under the direction of the Court. The remuneration 
o.f thj! i:rustee shall . be as per the. Debenture Trustee... Agreement dated 
~,:>, \ G\) LQ'.l. '1-. . eXJ;C.¥,te\f ~qetween the Issuer and tq.e Debenture 

r·•.Tru~d the. F. ee Letter referen'tetf\li7t/\1~nPg,/L4/2 2-?3{5:i 7 dated 
~,~,~2."l_. 

36. MODIFICATIONS TO THESE PRESENTS 

(i) The Trustee and the Company shall agree to make any modification(s) in this 
Deed, which in the opinion of the TI'UStee is/ are of a formal, minor or technical 
nature or is to correct a manifest error. 

(ii) Any other change or modification to the tenns and conditions of the 
Debentures or the Debenture Documents, including but not limited to the 
coupon rate, the Terms of the Debentures and the amount payable on 
redemption of the Debentures, including Redemption Premium, shall require 
approval of the Debenture. Holders as per terms of the Debenture Documents. 

_·(iii) The Trustee shall concut with the Issuer in making any modifications in these 
presents which in the opinion of the Trustee shall be expedient to make. 
Provided in case of a major modification, which is likely to affect the rights, 
interests, claims, benefits of the Debenture Holders, in such case once a 
moclific;ation has been approved by a consent in writing of the -Majority 
Debenture Holders or by a Special Resolution duly passed at a meeting of the 
Debenture Holders convened in accordance with the provisions set out in 
Schedule V hereof, the Trustee shall give effect to the same .by executing 
necessary Deed(s) supplemental to these presents. 

37. APPOINTMENT OF TRUSTEE AS ATTORNEY OF THE COMPANY 

The Issuer hereby irrevocably appoints the Trustee to be the Attorney of the Issuer in 
the name and on behalf of the Issuer to execute, sign and do any deeds, documents, 
assurances, acts and things which shall in the opinion of the Trustee be necessary or 
expedient that the Issuer should execute sign and do for the purpose of carrying out 
any of the trusts or obligations declared or imposed upon the Issuer by these presents 

3t 
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or given to the Debenture Holders or to the Trustee on their behalf the full benefit of 
any of the provisions of these presents and generally to use the name of the Issuer in 
the exercise of all or any of the powers hereby conferred upon the Trustee or any 
Receiver appointed by them. 

38. PERMITTED INDEBTEDNESS AND PERMITTED SECURITY INTEREST 

The 1ssuer shall be entitled, from time to time, to undertake further borrowings or 
incur further indebtedness in any manner as deemed fit by it in its discretion; 
without consent of or notice to the Debenture Holders, or any of them and/ or the 
Debenture Trustee, including by issuance of debentures, bonds, loans, inter
corporate deposits, borrowings and/ or indebtedness by or under co-acceptances 
and/ or guarantees, and/ or any other means as deemed fit by it, and on such terms 
as deemed fit by it, including on interest/ coupon rate, tenor, ranking, etc, and 
from any Person as deemed fit by it, including Promoters and/ or their Affiliates; 
provided however that the Security Interest created in favour of the Debenture 
Trustee for the benefit of the Debenture Holders over the Secured Assets shall, 
subject to claims which have been provided statutory or regulatory preferences or 
are accorded preference/equivalence in terms of bankruptcy, insolvency, 
liquidation or other.similar laws of general application, continue to be at least first 
ranking and the claims of the Debenture Holders are not at any time lower than 
the claims of any unsecured creditor of the Issuer. If is specifically understood that ~ COLLE 
the Secured Assets can be offered as security for the further borrowings ',\~ ~.-
indebtedn. ess of the Issuer on either a pari passu basis or on a subordinate basi i ~ 
on any other ranking or contingency as deemed fit by it in its discretion, with P, ., ~ 
consent of the Debenture Trustee For obtaining such prior written consent ~ 
the debenture trustee the company shall provide: 

a) Written/email intimation of the proposal to avail such further borro 
atleast 3 days prior to the date on which further borrowing is to be availed, 

%~;it." SU Certificate issued by the company duly signed by the Key Managerial 
9'!·,;\. -~-!-:-:-J! f/, Personnel confirming no event of default has occurred and/ or is continuing 

\~-~/::~:~"";t?'f "{f87 ~-'~f ~ · relation to the secured assets 
' ' ' ' ,"). ... ~ . C -"'- . f th d. f th ~/• •· /;['' "'.·.:·,r"to/'-t-.>-···ei ")-.-\ Ji..._. 1tten d o.iuu.u .t a~o~ rochm . eedstatutory au 1tothr. o _eth. cothmpanM .. y or _an 

.. · 1 · ,1~ '\' i _.· <J~ J:;:..\, -m pen ent practism? . arter account toge er w1 . . e . anagmg 
~: 

1
~ ·' :!i<~J:.) _,. \, tor/CEO/CFO/Director of the company that the security cover shall 

~ \ :r.:)1·;••· ) 'I ·nue to be maintained as per the disclosure document and this deed. 

\. ~-,:-.,, •t•'"' ,. to the company for further borrowing 
-~\\ f ::.- , '.-.·. ~ fJ A such other information as may be requited by Debenture trustee to place 

. * "-.. '• ... ,, . ..,, // * 
'-... .,/ 

· . -;,-~- ;-·~ Trustee is entitled to and shall from time to time, as required to or demanded 
· .-... ;' l.J ti!\ y the Issuer, issue such releases, no-objection certificates or charge sharing and/or 

'·;7.~ .. -· 
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ceding letters, without further recourse to or approval from the Debenture Holders 
or any of them 

Provided further that till such time the Issuer maintains the required Security 
Cover as provided in the relevant Tranche Placement Memorandums in relation to 
the respective Series of the Debentures, (i) the Issuer may at is sole discretion deal 
with such loans/ assets forming a part of the Mortgaged Properties as it deems fit 
and (ii) proceeds of any repayment/redemption of loans made by the Issuer may 
be used by the Issuer in its ordinary course of business, including to further lend to 
others. 

The Security created/to be created in favour of the Debenture Trustee for the 
benefit of the Debenture Holders in accordance with the tenns of the Issue shall 
rank pari passu inter se the Debenture Holders for each Series .and the Existing 
Debenture Holders . 

In the stipulated Security Cover is not maintained, the Company shall immediately 
top up the Security to the satisfaction of the Debenture Holders so as to maintain 
the Security Cover as mentioned in the Shelf Placement Memorandum. In tltis 
regard, the Company shall provide a quarterly compliance report to the Trustee 
along with a certificate from its Auditors, in such form and manner as may be 
acceptable to the Debenture Trustee, confirming compliance by the Company of 
the Security Cover requirement. 

SUCCESSION OF DEBENTURE HOLDERS 
.-, 

In the event of winding--up of any holder of the Debentures, the Issuer will recognize 
the executor or administrator of the concerned Debenture Holders, or the other legal 
representative as having title to the Debentures. The Issuer shall not be bound to 
recognize such executor or administrator, unless such executor or administrator 
obtains probate, wherever it is necessary, or letter of administration or such holder is 
the holder of succession certificate or other legal representation, as the case may be, 
from a court of law in India having jurisdiction over the matter. The Issuer may, in its 
absolute discretion, where it thinks fit, dispense with production of probate or letter 
of administration or succession certificate or other legal representation, in order to 
recognize such holder as being entitled to the Debenture(s) standing in the name of 
the deceased Debenture Holder on production of sufficient documentary proof or 
indemnity. 

40. NOTICES 

"* . .,_ ~--
-~ROti 

~- :: .. _ ~ 

(i) Any notice required to be served on the Trustee may be servedon.t:he Trustee 
by sending through registe:red post addressed to the Trustee in case of present 
Trustee at its registered office in Mumbai situated at Asian Building.. ~round 
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Floor, 17, R. Kamani Marg, Ballard Estate, Mumbai-400001 and in respect of 
the successors in office of the Trustee similarly at such address as may be 
notified by such new Trustee in this behalf or through email at such address 
intimated by the Trustee. 

(ii) Any notice required to be served on the Issuer may be duly served by sending 
through post in a prepaid letter at its registered office or through email at such 
address intimated by the Issuer. 

(iii) Any notice may be served by the Issuer or the Trustee upon the holder of any 
Debentures issued under these presents by sending through post in prepaid 
letter addressed to such Debenture Holder at his registered address and any 
notice so sent by post, shall be deemed to have been duly served on the third 
day following the day on which it is posted and in proving such service it shall 
be sufficient to prove that the letter containing the notice was properly 
addressed and put into post box. 

(iv) All notices to the Debenture Holder(s) required to be given by the Issuer or the 
Trustee shall be sent by registered post/ courier/ email to the sole/ first allottee 
or sole/ first Beneficial Owner of the Debentures, as the case may be from time 
to time. Notice by the Issuer to the Debenture Holder(s) shall be deemed to 
have been effectively given on the third day falling .after the Issuer has 
dispatched the notice by registered post/ courier, or in case of notice by email, 
as on the date and time of sending of the email. 

(v) Where a document is sent by post or courier, the service thereof shall 
deemed to be effected by properly addressing and prepaying and pos · 
letter containing the documents, provided that if intimation has been giv 
advance that the documents should be sent under a certificate of posting 
registered post with or without acknowledgement due and a sum suffici 
defray the expenses has been deposited, service of the document shall no 
deemed to be effected unless it is sent in the manner so intimated by 
Debenture Holder. 

11v,1A-<tai- and any disputes or claims arising out of or in connection with it, its subject 
ormation (including non-contractual disputes or claims) is governed by and 
nstrued in accordance with the laws of India the courts and tribunals at 
dia shall have exclusive jurisdiction to decide any disputes or adjudicate 

tter in relation to this Deed. 
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In the event of any repugnancy or inconsistency between these presents, Tranche 
Placement Memorandums, read with the relevant Shelf Placement Memorandum, or 
any other Agreement or Security Document or undertaking that the Company may 
enter into with or execute in favour of the Trustee in relation to the present Issue, the 
said Tranche Placement Memorandums, read with the relevant Shelf Placement 
Memorandum will prevail for all purposes and for all intents. 

It is hereby expressly agreed by and between the Parties that the obligations of the 
Company shall be governed by the provisions contained in the Tranche Placement 
Memorandum(s), read with the relevant Shelf Placement Memorandum and these 
presents, .and in the event of there being any inconsistency or repugnancy between the 
provisions contained in the Tranche Placement Memorandum(s), read with the 
relevant.Shelf Placement Memorandum, and these presents, the provisions contained 
in the Tranche Placement Memorandum, read with the relevant Shelf Placement 
Memorandum, shall prevail for all purposes and to all intents. 

In case ofany repugnancy, inconsistency or where there is a conflict between the terms 
and conditions as are stipulated in the respective Tranche Placement Memorandum(s) 
on one hand, and the terms and conditions in the relevant Shelf Placement 
Memorandum (and necessary addendums to such Shelf Placement Memorandum) on 
the other, the provisions contained in the Tranche Placement Memorandum(s) shall 
prevail over and over-ride the provisions of the relevant Shelf Placement 
Memorandum (and necessary addendums to such Shelf Placement Memorandum) for 
all intents and purposes. 

,j.' ,t,ri 43 . . MISCELLANEOUS 

"· 'i.: 
(i) Entire Agreement: Except as otherwise agreed to in writing, this Deed 

represents the entire understanding between the Parties and shall supersede 
any previous agreement or understanding between the Parties in relation to aU 
or any such matter contained herein. 

(ii) Severability: Each provision of these presents shall be considered severable 
and if for any reason any provision of these presents is determined by a court 
of competent jurisdiction to be invalid or unenforceable and contrary to Indian 
law or existing or future Applicable Law, such invalidity shall not impair the 
operation of or affect those provisions of these presents which are valid. In that 
case, these presents shall be constnJ.ed so as to limit any term or provision so 
as to make it enforceable or valid within the requirements of any Applicable 
Law, and in the event such tenn or provision carmot be. so limited, these 
presents shall be construed to omit such invalid or unenforceable provisions. 

~~~wing the detennination that any p,ovision of these' p,esenis is 

..:?i-'',,. •t~ ~{~ , ·· I 
"JJ ,. •. ,.:••!,j ~-- ' -~ ' 3{. 
"'(' (;-'· ~-;ii~~?;ii;• . '~ ~ ' ~ . 
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unenforceable, the Parties shall negotiate in good faith a new provision that, 
as far as legally possible, most nearly reflects the intent of the Parties and that 
restores these presents as nearly as possible to its original intent and effect. 

(iii) No Waiver, Cumulative Remedies: No failure to exercise, and no delay in 
exercising any right, power or privilege hereunder, shall operate as a wa1.ver 
thereof; nor shall any single or partial exercise of any right, power or privilege 
hereunder preclude or require any other or future exercise thereof or the 
exercise of any right, power or privilege hereunder preclude or require any 
other or future exercise thereof or the exercise of any right, power or privilege. 
All powers and remedies granted to any Party hereto the intention being that 
all other agreements, instruments and documents executed in connection with 
this Deed shall be cumulative may be exercised singly or concurrently and 
shall not be exclusive of any rights or remedies provided by law. 

(iv) Authority to sign Deed: Each signatory to this Deed represents and warrants 
that he is duly authorised by the Party for and on whose behalf he is signing 
this Deed to execute the same in a manner binding upon the said Party and 
that all corporate approvals and procedures necessary for vesting such 
authority in him have been duly obtained and complied with. 

Trustee -------- .~~•,; - . - ·· ·----.: ......... _. ·;t 
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Debentures, upon such tenns and conditions as may be decided by the 
Company. The Company may from time to time invite the Debenture Holders 
to offer the Debenture he]d by them through one or more buy-back schemes 
and/ or letters of offer upon such terms and conditions as the Issuer may from 
time to time detennine, subject to applicable statutory and/ or regulatory 
requirement... Such Debenture.s which are bought back may be extinguished, 
re-issued and/or .resold in the open market with a view of strengthening the 
liquidity of the Debentures in the market, subject to applicable statutory 
and/ or regulatory requirements . 
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Security Name 

Type of Instrument 

Nature of Instrument 

Seniority 

Arrangers 

Mode of Issue 

Eligible investors 

, - .,...,._:.r.~-

PARTB 

Is.sue Details 
Listed, fully redeemable non-convertible debentures, 
comprising of one or more Series and issued in one or 
more Tranches 
India Infradebt Limited 

Fully redeemable debentures issued in one or more 
Series and in one or more Tranches. 

As contemplated in each Tranche Placement 
Memorandum issued for each Tranche having one or 
more Series. 

Senior 

As specified in the relevant Tranche Placement 
Memorandum 
Private placement 

The following categories of ,investors, when 
specifically approached, are eligible to apply for this 
private placement of Debenb.tres: 

I. Companies and Bodies Corporate; 
2. Scheduled Commercial Banks; 
3. Co-operative Banks; 
4. Regional Rural Banks; 
5. Financial Institutions; 
6. Foreign Portfolio Investors; 
7. Insurance Companies; 
8. Trustee Companies of Mutual Funds and 

Asset Management Companies; 
9. SEBI registered eligible non-resident 

investors in Infrastructure Debt Funds; 
I 0. Resident Individual Investors; 
I 1 . HUFs through Karta; 
I 2. Partnership firms in the name of the firm; 
I 3. Limited Liability Partnerships; 
14. Alternative Investment Funds registered 

withSEBI; 
15. Societies registered under the Societies 

Registration Act, 1860; 
16. Private Trust/Public Charitable Trusts; 

~ 0 . :~ ' iQ ~ ~,,...,....,...=~-~-------------, 
.,_ ________ .J... ___ --1~~· TTust~ 

.. 
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Listing (including the name of 
. 'the stock exchange where it 
will be listed and timeline for 
listing) 

17. Public Financial Institutions; 
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18. Statutory Corporations/Undertakings 
established by Central/State legislature, and 

19. Any other eligible investor. 

All investors are requu-ed to comply with the relevant 
regulations / guidelines applicable to them for 
investing in this Issue of Debentlll'es. 

Prospective subscribers must make their own 
independent evaluation and judgment regarding their 
eligibility to invest in the issµe. Prior to making any 
investment in these Debentures, ~ach investor should 
satisfy and assure herself/hirns!tl{/itself that it is 
authorized and eligible to invest in th~e Debentures. 
The Issuer shall be under no obligation to verify the 
eligibility/ authority of the investor to invest in these 
Debentures. Further, mere receipt of a Tranche 
Placement Memorandum or a Shelf Placement 
Memorandum (and/ or any document in relation 
thereto) by a Person shall not be construed as any 
representation by the Issuer that such Person is 
authorized to invest in these Debentures or eligible to 
subscribe to these Debentures. 

BSE WDM Segment. 

For each issue of the Debentures, the Issuer shall make 
the listing application to the relevant stock exchanges 
and obtain the listing permission &om the stock 
exchanges for such Debentures by the 4th (fourth) day 
following the date of closure of the relevant issue. 

In case of delay irt listing beyond aforementioned 
timeline, the Issuer will (i) pay penal interest of 1 % 
(one percent) per annum over the Interest Rate to the 
Investor for the period of delay (i.e., from the Deemed 
Date of Allotment till the listing of such Debentures); 
and (ii) be permitted to utilise the issue proceeds of its 
subsequent two privately placed issuances of 
securities only after receiving final listing approval 
from the relevant stock exchanges. 

Delay in execution 
Debenture Trust Deed 

of The Issuer and the Debenture Trustee shall execute the 
Trust Deed within such timelines as may be specified 



r 

Rating of the Instrument 

Issue Size 

by the Board. Where an Issuer fails to execute the Trust 
Deed within the period specified, without prejudice to 
any liability arising on account of violation of the 
provisions of the Companies Act, 2013 and SE BI (Issue 
and Listing of Non-Convertible Securities), 2021, the 
Issuer shall also pay interest of at least 2% (two 
percent) per annum or su<:h other rate, as specified by 
the Board to the holder of debt securities, over and 
above the agreed Coupon Rate, till the execution of the 
Trust Deed. 

It may be noted that the Debenture Trust Deed fot 
these Debentures is being executed. 

The Debentures shall be allotted within the timelines 
prescribed under the Companies Act. 1n case of a 
failure to allot l:he Debentures within 60 days of the 
receipt of the application money, the Issuer shall 
refund the whole application money with.in next 15 
days, along with interest at a rate of 12% per annum on 
such application money after the expiry of the 
aforementioned 60 da s. 
To be specified in the relevant Tranche Placem 
Memorandum. 
In the aggregate of up to Rs. 13000,00,00,000/- (R._,...=.,• 
Thirteen Thousand Crores only) to be issued in on 
more Tranches comprising of one or more Series. 

Option to 
over-subscription 

retain For each Tranche/Series, as will be specified in 
. relevant Tranche Placement Memorandum 

Objects of the Issue 

Details of utilization 
proceeds 

.,_ __ , _______ _ ... ..... ~--·- •···· ··· . , .. ,· -~ ~;,-,,. ~::., 

To meet the funding requirements of the Issuer's 
financing activities and towards general business 
purposes of the Issuer, in compliance with relevant 
re lato idelines. 

of The proceeds shall be parked in such accounts/ places 
as may be permitted under Applicable Law, from time 
to time, and utilised by the Issuer towards re-financing 
or takeout financing of Infrastructure Projects based on 
public private partnerships and/ or non-public private 
partnerships (or such other projects that may be 
permitted by the RBI from fune to time) in accordance 
with Applicable Law, and for such other purposes, 
includin towards other financin activities and 

Trustee 
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Coupon rate/ Interest Rate 

Step up / Step down coupon 
rate 

Coupon payment frequency 

Coupon payment dates 

Coupon type 

Coupon reset process 

Day count basis 

Interest on application money 
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general business purposes of the Issuer, in compliance 
with relevant regulatory guidelines, and in such a 
manner that may be permitted by the RBI or under 
Applicable Law from time to time, 

For each Series, such interest rate as stipulated in the 
relevant Tranche Placement Memorandum(s). 

For each Series, as will be specified in the relevant 
Tranche Placement Memorandum 

For each Series, as will be specified in the relevant 
Tranche Placement Memorandum .. 

For each Series, as will be specified ill the. relevant 
Tranche Placement Memorandum 
For each Series, as will be specified in the relevant 
Tranche Placement Memorandum 
For each Series, as will be specified in the relevant 
Tranche Placement Memorandum 

Actual 

It is clarified that in case of Interest payment in a leap 
year, the same shall be calculated taking the number of 
days as 366 (three hundred and sixty six) days (As per 
SEBI circular no. SEBI/HO/DDHS/P/CIR/2021/613 
on Non-Convertible Securities, Securitised Debt 
Instruments, Security Receipts, Municipal Debt 
Securities and Commercial Paper dated August 10, 
2021 and per the SEBI Circular dated November 11, 
2016 bearing reference OR/IMD/DF-1/122/2016). 
Interest at applicable Interest rate will be paid on the 
application money to the applicants (subject to the 
deduction of tax at source at prevailing rates, as 
applicable). Such interest will be paid for the period 
commencing from the date of credit or realization of 
the cheque(s)/ demand draft(s) up to but excluding the 
Deemed Date of Allotment. Such interest will be paid 
to the relevant applicants within 15 (fifteen) days from 
the Deemed Date of Allotment. 

Such interest would be paid on all the valid 
applications, including- the refunds. Where the entire 
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terest rate 

Date/ 

Redemption Amount 

subscription amount has been refunded, the Interest 
on application money will be paid along with the 
refund orders. Where an applicant is allotted lesser 
number of Debentures than applied for, the excess 
amount paid on application will be refunded to the 
applicant along wi th the interest on application 
money. 

2 % ( two percent) over the Interest/ Coupon rate on the 
Outstanding Amounts (other than Default Interest). It 
is hereby darilied that the Default Interest Rate will be 
payable by the Issuer only for the duration of the 
defaulting period i.e. for the period commencing from 
the date on whlch such Outstanding Amount was due 
to be paid till the actual date of payment of such 
defaulted amounts .. 

For each Series, as will be specified in the relevant 
Tranche Placement Memorandum 

Final For each Series, as will be specified in the relevi:\nt 
Tranche Placement Memorandum 

The aggregate of the Principal Amount 100% (hundred 
percent) of which will be paid on the respective 
maturity dates of each series of Debentures. 

Redemption 
Discount 

Premium/ For each Series, as will be specified in the relev 
Tranche Placement Memorandum 

Prepayment 

Discount 

Put option date 

Put option price 

Call option date 

Call option price 

Put Notification time 

Call Notification time 

... .. , , ..... ~ .. -

At the option of the Issuer, with the consent of 
Debenture Holders. 
For each Series, as will be specified in the relev 
Tranche Placement Memorandum 
For each Series, .as will be specified in the relevartt 
Tranche Placement Memorandum 
For each Series, as will be specified in the relevant 
Tranche Placement Memorandum 
For each Series, as will be specified in· the relevant 
Tranche Placement Mern.orandurr\ 
For each Series, as will be specified in the re~~vant 
Tranche Placement Memorandum ·· 
For each Series, as will be spe.cified in the relevant 
Tranche Placement Memorandum 
For each Series, as will be specified in the relevant 
Tranche Placement Memorandum 

l'd_stee 
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For each Series, as will be specified in the relevant 
Tranche Placement Memorandum 
Rs. 10,00,000/- (Rupees Ten Lakhs only) per 
Debenture. 

Minimum 
multiples 

application and For each Tranche/Series, as will be specified in the 
relevant Tranche Placement Memorandum that the 
minimum application shall not be less than Rs. 
1,00,00,000 (Rupees One crore) i.e. 10' (Ten) 
Debentures. · 

Issue timing: 
- Issue opening date; 

Issue dosing date; 
Pay-in date; and 

- Deemed date 
Allotment. 

For each Tranche comprising of one or more Series, as 
will be specified in the relevant Tranche Placement 
Memorandums. 

of Deemed Date of Allobnent - The date on which, the 
Board of Directors or committee or delegate thereof 
approves the Allobnent of Oebentures f.or each 
Tranche lssue or such date as may be detepnined by 
the Board of Directors or a committee or delegatee. it\ 

thereof and notified to the Designated Stock Exchange. 
All benefits relating to the Debentures including 
coupon on Debentures (as specified for each Tranche 
Issue c!Ild Series by Tranche Placement 
Memorandums) shall be available from the Deemed 
Date of Allotment. The actual allotment of Debentures 
may take place on a date other than the Deemed Date 
of Allobnent. 

Issuance mode of instrument Demat only 

'Trading mode of instrument Demat only 

Settlement 
instrument 

mode of Payment on redemption will be made by RTGS/ NEFT 
in the name of the Debenture Holders whose names 
appear on the list of beneficial owners given by the 
Depository to the Issuer as on the Record Date; 

NSDL and/ or CDSL 
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Record Date 

A day on which money market<; are functioning in 
Mumbai (for the purpose of this section, shall be 
referred to as the "Working Day"). 

In line with day col.11lt conventio:n stipulated in the As 
per SEBI circular no. 
SEBI/I-IO/DDHS/P/CIR/2021/613 on Non-
Convertible Securities, Securitised Debt Instruments, 
Security Receipts, Municipal Debt Securities and 
Commercial Paper dated August 10, 2021 and SEHi 
Circular dated November 11, 2016 bearing reference 
CIR/IMD/DF-1/122/2016, it is hereby clarified that: 

Should a Final Maturity Date or the Record Date, as 
defined in the relevant tranche placement 
memorandum fall on a day which is not a Working 
Day, the preceding Working Day shall be considered 
as the effective date. Further, should the Interest 
Payment Date, as defined in the relevant tranche 
placement memorandum, fall on a day which is not a 

· Working Day, the next Working Day shall be 
considered as the effective date, provided that the 
Interest shall be calculated till the last day of th 
relevant Interest Period. 
It is further clarified that, should the Final Matu 
Date/ Redemption Date, as defined in the rele 
tranche placement memorandum, fall on a day w 
is not .a Working Day, the previous Working Day 
be considered as the effective date for both 
Redemption Date and the last Interest Payment Date, 
provided that the Interest shall be calculated till but 
excludin such effective date 
The record date shall be 15 (fifteen) calendar days prior 
to each Interest Payment Date, or the Redemption Date 
for determining the beneficiaries of the Debentures for 
the interest payment and/ or principal repayment. 

All covenants of the issue As provided in Part A and Schedule III of this 
(including side letters, Debenture Trust Deed 
accelerated payment cJause, 
etc. 1'!1,_ 

Description regarding First pari passu charge by creation of mortgage and 
Security (where applicable) charge over: 
including type of security 
movable/inunovabl tan 'ble 

Trustee· 
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etc.), type of charge (pledge/ 
hypothecation/ mortgage etc.), 
date of creation of security/ 
likely date of creation of 
security, minimum Security 
Cover, revaluation, 
replacement of security, 
interest to the debenture 
holder over and above the 
coupon rate as specified in the 
Trust Deed and disclosed in 
the Offer Document/ 
InformaHon Memorandum. 

Transaction 
Documents/Debenture 
Documents 

~~~~7d~~ . . . 
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(i) Over the Issuer's immovable property described in 
Schedule l hereof. 

(ii) Over all receivables, cash flows and other moveable 
assets of the Issuer, received and/ or acquired from 
time to time, more particularly described as Second 
Mortgaged Property and Third Mortgaged Property 
save for any assets of the Issuer which are in excess of 
the agreed Security Cover in respect of the Debentures. 

The Debenture Trust Deed shall be executed and the 
charge over the Secured Assets shall be created prior 
to Allotment of Debentures. 

ln case of any delay in the execution of the Debenture 
Trust Deed beyond 3 (three) months from the date of 
Allotment of the Debentures, the Company will pay 
default interest of at least 2% (two percent) per annum 
over the Interest rate till these conditions are complied 
With. Such default interest will be independent of any 
other default interest required to be paid pursuant to 
any other provision of the Debenture Trust Deed or the 
relevant Shelf Placement Memorandum. 
A Security Covet, as. specified in the relevant Tranche 
Placement Memorandums, shall be maintained by the 
Issuer. 

Till such time the Issuer maintains the required 
Security Cover as provided in the relevant Tranche 
Placement Memorandums in relation to the respective 
Series of the Debentures, (i) the lssuer may at is sole 
discretion deal with such loans/ assets forming a part 
of the Mortgaged Properties as it deems fit and (ii) 
proceeds of any repayment/ redemption of loans made 
by the Issuer may be used by the Issuer in its ordinary 
course of business, including to further lend to others. 

1. Shelf Placement Memorandum; 
2. Debenture Trustee Agreement; 
3. Tranche P.la. cement Memo~iums; 
4. Security Documents; and '1' ' 
5. Any other document rela~d to the transaction 

that may be designated. as a 'Transaction 
Document' by the debenture trustee. 

Trustee 
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Name and address of 
valuer who performed 
valuation 

the Not Applicable 
the 

Security Documents 

Conditions prttedent to 
Disbursement 
Conditions subsequent to the 
Disbursement 

Debenture Trust Deed, read with any amendments or 
su lements thereto. 
As specified in the relevaht Tranche Placement 
Memorandum for each Tranche Issue 
Llsting of the Debentures on the wholesale debt 
segment of the BSE. 

Events of Default (including (a) 
manner of voting/conditions 

The Issuer failing to pay any amount due under 
the Debenture Documents within 7 (seven) 
Business Days of the due date including but not 
limited to Interest payable and Principal 
Amounts with respect to any of the Debentures 
issued under any of the Tranche and/ or Series; 

of Jotmng Inter Creditor 
Agreement) 

'----·----· ... ·----............ 

(b) 

(c) 

(d) 

(e) 

Failure by the Issuer to comply with, or a 
breach of, its obligations under the Debenture 
Documents including any breach of any of the 
terms specified in Schedule lV hereof; 

Any representation or statement made by the 
Issuer under any of the Debenture Documents, 
including any representation or statenient with 
respect to any security constituted herein, or 
any certificate or statement delivered by them 
pursuant thereto having been found to be 
incorrect or misleading in any material respect; 

The Issuer admits in writing of its inability to 
pay its undisputed debts as they fall due or 
suspends making payments (whether principal 
or interest or any other monies) in relation to 
the Debentures; 

Any of the Debenture Documents once 
executed and delivered failing to provide the 
security inrerests, rights, title, · remedies, 
powers or privileges intended to be created 
thereby (including the priority intended to be 
created thereby), becoming illegal, invalid or 
unenforceable or the security created in terrns 
of the Debenture Documents being in jeopardy 
in the o inion of the Debenture Trustee, or suc;h 
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(f) 

(g) 

Security Interest failing to have the priority 
contemplated under the Debenture Documents 
or any such Debenture DocUll'lents ceasing to 
be in full force and effect or the Issuer creates 
or attempts to create any charge/ encumbrance 
on the Secured Assets or any part thereof in 
contravention with the provisions of this Deed, , 
without the prior approval of the Debenture 
Trustee/Debenture Holders; 

A petition is presented and B:_dmitted by the 
Comt or a meeting is convened for the purpose 
of considering a resolution, or any steps are 
,taken for making an .. aQministration order 
against or for winding up of the"lssuer, whether 
volun~ or involuntary,, or a proceeding or 
other action for the appointment of a receiver, 
liquidator, assignee (or similar official) for any 
part of its property has been admitted by a 
court or other governmental atithority and in 
each case such action has nbt b'een dismissed by 
the relevant court or tribunal for at least 150 
(one hundred Hfty) days since its initiation; 

Any governmental authority having 
condemned, nationalized, seized, or otherwise 
expropriated all or any part of the assets of the 
Issuer or having assumed custody or control of 
the business or operations of the Issul:!r or any 
revocation of any consent, authority or license 
that would prevent the Issuer or its officers 
from carrying on a substantial part of its 
business or operations and in each case such 
disability has not been remedied for at least 1,50 
(one hundred fifty) days since itc. irtitiation; 

(h) An execution, attachment or restraint has been 
levied on all or any material part of the assets 
of the Issuer, and in each case such disability 
has not been remedie~. , ·. at. least 150 ( one 
hundred fifty) days sinp,!ifflftiatio:n; 

., -· 

(i) The end use of the funds is not as-per the objects 
of the Issue as detailed in the respective 
Tranche Placement Memorandum, su ·ect to 



the Company's ability to invest and park the 
proceeds of the Issue in accordance with 
Applicable Law; 

(j) The Issuer ceases to carry on its business; 

(k) Any default by the Issuer in making payments 
when due to any of its debenture holders 
including the Existing Debenture Holders 
(other than the Debenture Holders) in terms of 
the debenture documents executed for the 
benefit of such debenture holders or breach of 
any terms of the debenture documents 
executed for the benefit of suc:h debenture 
holders and such default/breach is not cured 
within the applicable cure periods granted for 
the same by such debenture holders/their 
trustee. 

If required, execution of Inter-Creditor Agreement by 
the Debenture Trustee on behalf of the Debenture 
Holders shall bein accordance with A licable Law. 

Creation of Recovery Expense 
Fund 

The Issuer agrees and undertakes to create and 
maintain a recovery expense fund, in accordance with 
the SEBl (Issue and Listing of Non-Convertible 
Securities) Regulations, 2021 and the guideli:n.es and 
circulars issued by SEBI. The purpose and utilisation 
of the recovery expense fund shall be as specified by 
SEBl 

Conditions for breach 
Covenants 

of The Trustee may, at any time, after obtaining the 
consent of the Majority Debenture Holders or, for 
where the breach is of the covenants only with respect 
to specific Series of Debentures and not all Debentures, 
the Majority Debenture Holders-Series, waive on such 
terms and conditions as to them shall seem expedient 
any breach by the Issuer of any of the covenants and 
provisions in these presents contained without 
prejudice to the rights of the Trustee in respect of any 

-
_____ .. t' _____ ,,_•-.•, _:il3t· .· · • subsequthent b

6
reach thereof. Provided howevebr thaht 

where e De enture Trustee determines such reac 
""T , ,(. ~ ··.-. . , to be of a formal, negligible, minor or technical nature, 
,:;;,. ·\ ' .: · -----·-·•"1 the Debenture Trustee may, at any time, without 1..,.,--·---·- '"'"'" ~-- ·· y-·;:~--:~~~ ,;:, ·~ prejudice to the rights of the Debenture Trustee in 

~~~-~~-~~~~--~~-~_r_e_s~e_c_t_. o_f_m_~s_u_b_se~u~e_n_t_b_r_ea_c_h_th_~_e_o~t_w_ro_·v_e_o_n~.· 
~.:,a.~ ;an!°'l'""""' ••~':"r _ _ ...... •.•:: • •• , ... , ,_-, - , • 

\, 99-\! 
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Provisions related to Cross 
Default 

Roles and responsibilities of 
the Debenture Trustee 
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such terms and conditions as it shall deem expedient 
an such breach b the Issuer. 
Any default in making any payments of 
coupons/interest, redemption amounts, default 
interest or any other monies when due to, or breach of 
any of the terms of the debenture related documents 
executed for the benefit of, the Existing Debenture 
Holders. 

Subject to the terms of the Debenture Trust Deed, all 
the rights and remedies of the Debenture Holders shall 
vest in and shall be exercised by the Debenture Trustee 
without referring to the Debenture Holders. The 
Investors/ Debentu,re Holders are deemed to have 
irrevocably given their authority and consent to IDBI 
Trusteeship Services Ltd. to act as the debenture 
trustee and for doing such acts, deeds and things 
necessary in respect of or relating to the security to be 
created for secuting such debentures and signing such 
documents to carry out their duty in such capacity, All 
rights and remedies under the Debenture Trust Deed 
or the other Security Documents shall rest and be 
exercised by the debenture trustee without any 
reference to the Debenture Holders. Any paJment by 
the Issuer to the debenture trustee on behalf of the 
Debenture Holders shall discharge the Issuer pro tanto 
to the Debenture }folders, The debenture trustee shall 
have the right to provide any c0l1$ent for any 
restructuring or amalgamation by the Issuer, if it is 
satisfied that the rights and interests of the Debenture 
Holders would not be detrimentally affected by such 
restructuring or amalgamation. Resignation/ 
retirement of the debenture trustee shall be as per 
tenns of the Debenture Trust Deed entered into/ to be 
entered into between the Issuer and the deberiture 
trustee. A notice in writing .to the Debenture Holders 
shall be provided for the same. 

The Debenture Trustee ipso facto does not have the 
obligations of the Company as a principal debtor or as 
a guarantor as to the monies paid/ invested by the 
Investors /Debenture Holders for the Debentures. 

The Debenture Trustee shall duly intimate the 
ebenture Holders and the · · · · · a 

Trustee 
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Risk Factors pertaining to the 
issue 
Governing 
Jurisdiction 

Law and 

press release on occurrence of any of the following 
events: 

(c1,) Default by the Issuer to make payments of any 
amounts in relation to the Debentures 
including the Interest etc; 

(b) Failure of the Issuer to create a charge over its 
assets in accordance with the Security 
Documents for the Debentures; and 

(c) Revision of credit rating assigned to the 
Debentures. 

Such infonnati.on shall also be placed on the websites 
of the Debenture Trustee and the Issuer. 

As specified in the relevant Shelf Placement 
Memorandum 
The Debentures are governed by and will be construed 
in accordance with the laws of India. The Debenture 
Holders, by purchasing the Debentures, agree that the 
courts and tribunals at Mumbai shall have exclusive 
jurisdiction with respect to matters relating to the 
Debentures. 
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DESCRIPTION OF THE IMMOVABLE PROPERlY 

Lay out PJot N .A. Plot bearing No. 100 ad measuring 122 sq.mtrs. in Gat No.1029/ A as per 7 /12 
extract fonning part of land in the ResidentiaJ Project known as "LANDMARC MEADOWS" 
1ying, being and situated at Village - Kudali, Tai.- Roha, Dist.- Raigad within the 
registration sub District of Roha and bounded as under.-

On or towards the EaBt 
On or towards the West 
On or towards the North 
On or towards the South 

: By 12.0 MM Road 
: By Amenity 
: Plot N .A. No. 99 
: Plot N.A. No. 118 

3l 

~to~~ 
.,_ __ ,_J .. - - ~-~t"\.J",:, ·~·-:. -;.·•.;.•....,~~·.~---1 

U) . ~ 9cl.:j 
L.. ___ ....,_,....._,,,__ ...... ~ ... ..;,, .... ,.-..,,,...-----
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SCHEDULE II 

EVENTS OF DEFAULT 

(i) The Issuer failing to pay any amount due under the Debenture Documents within 7 
(seven) Business Days of the due date including butnot limited to Interest payable and 
Principal Amounts with respect to any of the Debentures issued under any of the 
Tranche and/ or Series; 

U) Failure by the Issuer to comply with, or a breach of, its obligations under the Debenture 
Documents including any breach of any of the terms specified in Schedule IV hereof; 

(k) Any repi-esentation or statement made by the Issuer under any of the Debentrue 
Documents, incltiding any representation or statement with respect to any security 
constituted herein, or any certificate or statement delivered by them pursuant thereto 
having been found to be in.correct or misleadi.rtg in any m.aterial respect; 

(I) The issuer admits in writing of its inability to pay its undisputed debts as they fall due 
or suspends making payments (whether principal or interest or any other monies) in 
relation to the Debentures; 

(m) Any of the Debenture Documents once executed and dehvered falling to provide the _,, -
sec:urity interests, rights, title, remedies, powers or privileges intended to be created /4CJ 
thereby (including the priority intended to be created thereby), becoming illegal, ,' <., ,& 
in~ali~ o~ unenfor~eable cir ~~ security created in terms of the Debenture J?ocuments /''i.:...,,., ,~ ~ 
bemg m Jeopardy m the opm1on of the Debenture Trustee, or such Secunty Interest ~~c., ; / ~r. v 

failing to have the priority contemplated under the Debenture Documents or any such · V / i · r . · 
Debenture Documents ceasing to be in full force and effect or the Issuer creates or i,·, -~ , 

J , attempts to create any charge/ encumbrance on the Secured Assets or any part thereof ~:.\.,.. . . • 

/ ()~<-:--~ ~- ----,t re Trustee/Debenture Holders; · . ", 
... :"-/:·.~·"···· '! ~[-- ~~~ . ·.~· 

".)/ ~ J,. • fnl ~A·~ is presented and admitted by the Court or a meeting is convened for the .,._: 
'-, / :·.. . i:1 I?~s), · . considering a resolution OT any steps are taken for making an 

l.w;' .'. .. :,. a . · .· .. ·on order against or for winding up of the Issuer, whether voluntary or '-
'l: l · / ', · invol li1P'a , or a proceeding or other action for the appointment of a receiver, 

\ ~ \ ' 'i. liquit'.IP, assignee ( or similar official) for any part of its property has been admitted 
~i~ . . by o/ co or other governmental authority and in each case such action has not been 

. ""' · ·•h•" Wrws by the relevant court or tribunal for at least 150 (one hundred fifty) days 
·.. . ___ __ . . /sine· initiation; 

~- ;u.wi,..,o,:..-,i'U1y governmental authority having condemned, nationalized, seized, or otherwise 
expropriated all or any part of the assets of the Issuer or having assumed custody or 
control of the business or operations of the Issuer or any revocation of any consent, 
authority or license that would prevent the Issuer or its officers from carrying on a 
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substantial part of its business or operations and in each case such disability has not 
been remedied for at least 150 (one hundred fifty) days since its initiation; 

(p} An execution, attachment or restramt has been levied on all or any material part of the 
assets of the Issuer, and in each case such disab,ility has not been remedied for at least 
150 (one hundred fifty) days since its initiation; 

(i) The end use of the funds is not as per the objects of the Issue as detailed in the 
respective Tranche Placement Memorandum, subject to the Company's ability to 
invest and park the proceeds of the Issue in accordance with Applicable Law; 

G) The Issuer ceases to carry on its business or gives notice of its intention to do so; 

(k) Any default by the Issuer in making payments when due to any of its debenture 
holders including the Existing Debenture Holders (other than the Deberiture Holders) 
in terms of the debenture documents executed for the benefit of such debenture 
holders or breach of any terms of the debenture documents executed for the benefit of 
such debenture holders and such default/breach is not cured within the applicable 
cure periods granted for the same by such debenture holders/their trustee. 

~ a: 
\. '' 31 

.. --~•-•.A>"Vn.4..-r.r ~· . . 

~rs'~~ - i%()(~ 
~~~•l'!'.r,i.~"l-;t~ ..... .,...... -
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SCHEDULE III 

REPRESENTATIONS AND WARRANTIES 

The Issuer hereby represents and warrants to the Debenture Trustee the following: 

(i) It is a duly incorporated limited liability company and is validly existing under the 
laws of India as a limited liability company and has power to carry on its business as 
it is now being conducted and to own its property and other assets; 

(ii) The Issuer has the power to issue, allot and list the Debentures and has the power to 
execute, deliver and perform. its obligations under this Deed and the other Debenture 
Documents; all necessary corporate, shareholder and other action, as applicable, has 
been taken to authorise the execution, delivery and performance of the same and no 
limitation on the powers of the Issuer to borrow or give guarantees or provide secmity 
will be exceeded; 

(iii) Th1s Deed constitutes valid and legally binding obligations of the Issuer and is. 
enforceable against each of them in accordance with its terms; 

(iv) The execution and delivery of, the performance of its obligations under, and 
compliance with .the provisions of, this Deed by the Issuer will not in any material 
respect and to the best of the knowledge of the Issuer unless its due to the Issuer's ~ 
gross negligence and wilful default: ~~ 
(a) contravene any Applicable Law, statute, rule or regulation including anlf<tl 1 ~~?~ 

labour welfare legislations or any judgment, decree or permit to which ti-#~' 'I.:. I ,r:~ 
Issuer is subject; " g /0 '., · 

(b) conflict with, or result in any breach of any of the terms of, or i;:onstitute ;J L·.::, 
~:::::=· ==::=:~~-..... - def~ult under, any agreement,_ mort?age, lease, c~ntr_act or other _instrument ~a;,·~.\~ 

~..} -~.·.1. \_!. ~! __ ~t .I l .. ) II which th• e Issuer .. 1s a party or ts subJec. tor. by which 1t or any of its prope. rty 15 lf)"~°!·h. .... 
/ \~. ···:'_. T • : ~- .f.1- nd; ~- ~"4i- , 

t ., · ·1•• ,~. •· ~ .I' <'~ limi · f ha h ~~ • 
• -.,.:•./ .- •· •· · •

1 1 ~,~ at cause any · tation on any o its powers w tsoever and owsoever :.- ii.ft • 
'4.-1/," . ~~ -\-~ ~. ~ ,...,.,_,..,..,ed, or on the right or ability of its directors to exercise such powers, to be ~~ 

'-', 1 ·• 1· · , ' .'•'-~ t , I(;. ~·--~--ed· ,l•l~ . . t:·., ... ~~ -. . . I 

~ /, .. _. i ._.))J' (d) ~~c A ene ~r co~ct with an!. provision of the Issuer's consti~tional 
l: : , > i~ d--.,~.,,_...ts mcludmg any prov1s1on of the memorandUil'l and articles of """ 

\_ 'r"' , _;;/,J :\.;~ ~c tion of the Issuer; 
~-·. _ · ) ( e) 1 aus e Issuer to become insolvent 

. 
. 
·::- ·.·,., ;"':... (f) ,/I.a an evei:it of default with resp~t, to, or breach the terms of any documents, 

'~ _..,,,,.? cuted by 1t for the benefit of Exrsting Debenture Holders. -. .__,. ___ _ 
~ J:.: · : '--, .~~ e best of the Issuer's knowledge and belief, there are no judgments and/ or legal/ 

-- -- governmental actions, suits, charges, hearings, claims, litigation, investigation, 
arbitration, quasi-judicial, regulatory or administrative proceeding taldng place, 
pending or to the best of Issuer's knowledge threatened against the Issuer, which could 

.... ., :• •J· 

~:. J 
"'·-·' l 

J7~s1ee , . 

. ·--~-~;;-~~~-r·r;i()·~~l 
~.:4-.."''IIJl.t>~~~~-"",--'K:'."ti,:,'r..t \U};.~~ ,_,!'Ooll9 _.....:_._ 
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have a material adverse effect on the Issuer ot which could have the effect of restricting 
and/ or prohibiting the Issuer from performing its obligations under this Deed and the 
other Debenture Documents, or affecting the legality, validity and enforceability of 
this Deed and the other Debenture Documents; 

(vi) The Issuer's confirmation on governing law and jurisdiction as provided hereof, is 
legal, valid and binding on the Issuer; 

(vii) To the best of the Issuer's knowledge and belief, other than the filing of Shelf 
Placement Memorandum and the Tranche Placement Memorandums with the 
Bombay St-0ck Exchange in relation to the issue of Debentures and the stamping and 
registration of this Deed in accordance with paragraph (q) of Schedule IV hereof, it is 
not necessary that to ensure the legality, validity, enforceability or admissibility in 
evidence of this Deed, it be notarised, filed, recorded, registered or enrolled in any 
court, public office or elsewhere in any relevant jurisdiction or that any stamp, 
regis.tration or similar Tax, or charge be paid in any jurisdiction on or in relation to this 
Deed and this Deed is irt proper form for its enforcement in the courts of India; 

(viii) The execution or entering into by the Issuer of this Deed and the other Debenture 
Documents constitutes, and performance of their obligations under this Deed and the 
other Debenture Documents will constitute, private and commercial acts done and 
performed for private and commercial purposes; 

(ix) Neither the Issuer nor any of its assets are entitled to immunity on the grounds of 
sovereignty or otherwise from any legal action or proceeding (which shcµl include, 
without limitation, suit, attachment prior to judgment, execution -or other 
enforcement); 

(x) Every consent, authorisation, clearance, resolution licence or approval of, or 
registration with or declaration to, govemmental or public bodies :Or authorities or 
courts, or consents, authorisations, approvals, clearances as are req1,llred to be obtained 
by the Issuer from their lenders and investors and other consents froih third parties or 
stock exchanges or government authorities required by the Issuer to authorise, or 
required by the Issuer in connection with, the execution, delivery, validity, 
enforceability or admissibility in evidence of this Deed and the other Debenture 
Documents or the performance by the Issuer of its obligations under this Deed and the 
other Debenture Documents has been obtained or made and is in full force and effect 
and there has. been no default in the observance of the conditions or restrictions (if any) 
imposed in, or in connection with, any of the same; 

(xi) The Issuer is rtot (nor would with the giving of notice or lapse of time or the satisfaction 
of any other condition or any combination thereof be), to the best of the knowledge of 
the Issuer, in breach of or in default under this Deed or any other Debenture Document 
or arty agreement relating to indebtedness to which it is a party or by which it may be 
bound; 
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( xii) The information, exhibits and reports furnished by the Issuer to the Debenture Holders 
or the Debenture Trustee in connection with the negotiation and preparation of this 
Deed and the other Debenture Documents, including the financial statements 
furnished to the Debenture Holders or the Debenture Trustee, to the best of the 
knowledge of the Issuer, were complete, true and fair in all material respects as at t;he 
date prepared or stated and not misleading and do not omit material facts; 

( xiii) The Issuer has not received any notice of acquisition or requisition of any of their assets 
or for any claims from any authority in respect thereof nor are there any proceedings 
pending or initiated against the Issuer under the provisions of Applicable Law that 
would result in a material adverse effect on the lssuer; 

(xiv) No event has occurred Which may result in the incapacity of the Issuer; 

(xv) The Issuer has paid all tax which it has become liable to pay; 

(xvi) Compliance with SEBI regulations: 

(a) To the best of the Issuer's knowledge and belief, the issuance of the Debentures 
is in compliance with the applicable SEBI regulations including but not limited ,,.-_-=-:_: -
to the terms and conditions contained in the NCS Regulations; ./~. <oU.f I ,!', .. _.) ;"('"---

'.,.;r ·' ,• ·Jl't1'f1~ 

"'( H[ SL' (J To the best o~ the !s5.uer' s ~ow ledge and belief, ~~ event or circumstance has ,2 / .- •·_. .:;~..c 
0\,--:,-~f:--·,. If t, occurred or IS eXJSting which shall affect the abihty of the Issuer to hst th;,'\:->:!,\· 11 '. ,/. :;,, ,r·~. ".i Kl ·· ~C ebentures on the WDM segment of the Bombay Stock Exchange; , -~ I• _· ~t 

1/x'•.t-.:,~- "1.:,.,\~-,.. .,<.,,'.. . '\:., 

~ 
~/ [/:' - .... · :~l~. ?"!, ~~ \ 4! 1 ls•.suer .. has disclosed. all info. rm.. ati. · o. n to the Bombay Stock .Exchan .. ge .as. ar~•?· ·~.-.. -;.!·. · ~ :' it. 
~ f (;;'.~ ':: ::'.-. _-;Jb :..i \ ~ ired to be disclosed as per the rules, regulations and bye-laws of Borrtbay\~,l \, '""1P :t\. \ ';~$~/ )M Ex. change inc.lud. ing all. such info.rmati.·onas. ·. is .. required to be disclosed at~'~:· .~~ 
'r"" ; J-l_::i1• ~ time of ~b~ing the in-princif'.le approval from the Bombay Stock '· ~ 

~- (~ ~:, E . ange for listing of Debentures on its WDM segment; ~ 

~.f:.1~~i).,fi~itt1 i:he Issuer nor any of its respective directors has been declared to be a wilful ..._, 
~ ----- de ter. In the event of any of its directors being identified as a willuJ defaulter, the 

r: '-.) \·-\ i'\. er shall take expeditious and effective steps for removal of such person from 
directorship; 

(xviii) To the best of the Issuer's knowledge and belief, the Issuer is not in breach of any 
material Applicable Law and no material default has occurred and is continuing under 
any of the terms, covenants, conditions or provisions of any indenture, mortgage, 
lease, loan agreement or other agreement (including the joint venture agreements and 
shareholder agreements executed by it) or instrument binding on it that: would have a 
material adverse effect on the Issuer; 

Trustee 
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The obligations of the Issuer under this Deed are direct, general and unconditional 
obligations of the Issuer and rank at least pari passu with all other present and future 
unsecured and unsubordinated indebtedness of the Issuer, save for any such 
indebtedness mandatorily preferred by law and not by contract. 

Trustee 
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SCHEDULE IV 

COVENANTS AND UNDERTAKINGS 

The Issuer shal] at all times during the continuance of this Deed (except as may otherwise be 
previously consented by the Trustee, which consent shall not be unreasonably withheld): 

(a) carry on and conduct its business - with due diligence and efficiency and in 
accordance with sound managerial and financial standards and business practices 
with qualified and experienced management and personnel; 

(b) Utilise the monies received towards subscription of the Debentures for such purposes 
as mentioned in the Tranche Placement Mernorandum(s), read with the relevant Shelf 
Placement Memorandum. Upon completion of its financial year the Issuer shall 
furnish to the Trustee a statement showing the manner in which the said monies have 
been utilised; the Company shall at the end of year, furnish to the Debenture Trustee 
a certificate from the auditor of the Company with respect to the use of the proceeds 
raised through the issue of Debentures, timely and accurate payment of the Debenture 
Outstandings, issue of Debenture Certificates as provided herein, and such report shall 
be duly certified by the auditors of the Company; 

(c) Keep proper books of account as required by the Companies Act and therein make 
true and proper entries of all dealings and transactions of and in relation to the Secured 

I'!'. ~ .. 
Assets and the business of the Issuer and keep the said books of account and all other f , 

,I;/ - .J 

books, registers and other documents relating to the affairs of the Issuer at its ;:-1 • · ~, 

registered office or, where permitted by law,at other place or places where the books .• :· . · , · ,J 

of account and documents of a similar nature may be kept and the Issuer wilJ ensure., ) . . ~.-.:,;,-_~_.,. 
that all entries in the same relating to the Secured Assets and the business of the Issmr{ ·: _: : • ;! 
h
shall atht all rehasortamakble times be opfen fordinspection of th

1 
edinTrustee (and the Trustee sh~: .. , . . :l __ .. · 

ave e rig t to ·. e copies o. any ocuments inc u ·• g statutory registers of the· .. ·. •' -:J 
~~~~;=::~..;I;::ss:u,er) and such person or persons as the Tmstee shall, from time to time, in writing · ·.• .;_,{ \. , 

,.. ~ "'i. \-\ £ $ f} B a the purpose, appoint; ' ·· ~-- -~-~A-;, 

/' (V,·-~: {~: ~ti'~. the Debenture Trustee or to such person or persons as aforesaid such <.:,::d 
,'-~":;/c(::t.1,. ·• . . . '<r'/ , . ' . on as they or he Of any ofthem shall require as to all matters relating to the .-, 
4l) i .<:"' < ·:':;4-\.;,/., 'b3s ~ roperty and affairs of the Issuer and the Trustee shall be entitled, if it thin.ks 

'-''1( Jf ~; ' ·, t ---::1" tit;:trq,O e to time, to nominate a finn of chartered accountants to examine the books 
~ ~-'~ t/ 4J1J of ace~ documents. and pr.operty_·· of the I_ssue. r or any part thereof and to investigate 
l: I , \ ,1 \, . the afJI: thereof and the Issuer shall allow any such accountant or agent to make 
"'\ .~~ : ~ -~ suc1}h ation and investigation and shall furnish him with all such information as 

~- ~l>I' he may uire and shall pay all costs, charges and expenses of and incidental to such 
., • . .,,. ·"' r¥t. · ·on and investigation· 

'-... ,,_.-,~• , I 

·-...........____.-~·-· ~ 
, ;.: l )(fl:~ 30 (thirty) days of commencement of any proceedings directly affecting the 

~- . 
· ----.• -- Secured Assets give notice in writing of such proceedings to the Debenture Trustee; 
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(f) Diligently preserve. its corporate existence and status and all rights, contracts 
privileges, franchises and concessions now held or hereafter acquired by it in the 
conduct of its business and that it will comply with each and every term of the said 
franchises and concessions and all acts, rules, regulations, orders and directions of any 
legislative, executive, administrative or judicial body applicable to the Secured Assets 
or any part thereof PROVIDED 1HA T the Issuer may contest in good faith the validity 
of any such acts, rules, regulations, orders and directions and pending the 
determination of such contest may postpone compliance therewith if the rights 
enforceable under the Debentures or the security of the Debentures is not thereby 
materially endangered or impaired; the Issuer will not do or voluntarily suffer or 
permit to be done any act or thing whereby its right to transact its business might or 
could be terminated or whereby payment of the Principal Amounts of or Interest on 
the Debentures might or would be hindered or delayed; 

(g) Pay all such stamp duty, other duties, taxes, charges and penalties, if and when the 
Issuer may be required to pay according to Applicable Law and for the time being in 
force, and in the event of the Issuer failing to pay such stamp duty, other duties, taxes 
and penalties as aforesaid, the Trustee will be at liberty (but shall not be bound) to pay 
the same and the Issuer shall reimburse the same to the Trustee on demandi provided 
that on failure by the Issuer to do so, the Debenture Holder(s) would be responsible 
for the payment; 

Reimburse all sums paid or expenses incurred by (other than those incurred on 
account of any wilful default, gross negligence or fraud) the Trustee or any Receiver, 
attorney, manager, agent or other person appointed by theTrustee for all or any of the 
purposes mentioned in these presents immediately on receipt of a notice of demand 
from them in this behalf. All such sums shall carry Default Interest from the date when 
the same shall have been advanced, paid or become payable or due till such time such 
sums are repaid and as regards liabilities, the Issuer will, on demand, pay and satisfy 
or obtain the releases of such persons from such liabilities and ff any sum payable 
under this clause sha11 be paid by the Trustee the Issuer sha11, forthwith on demand, 
reimburse the same to the Trustee. Until payment or reimbursement of all such sums, 
the same shall be a charge upon the Secured Assets .in priority to the charge securing 
the Debentures; 

(i) The Issuer shall furnish to the Debenture Trustee details of all grievances received 
from the Debenture Holders and the steps taken by the Company to redress the same. 
At the request of any Debenture Holder, the Debenture Trustee shall, by notice to the 
Company call upon the Company to take appropriate steps to redr~s such grievance 
and shall, if necessary for the purpose of such redtessal, at the request of any 
Debenture Holder call a meeting of the Debenture Holders. Unless already 
constituted, the Issuer further agrees and undertakes to constitute a ,,stakeholders' 
relationship committee, in terms of the SHBI (Listing Obligations ~d Disclosure 



_A~~!~:. .. ~ ..... ~2-~~ 
:!2!j_:z5_ i l ~ , 

Requirements) Regulations, 2015, as amended from time to time in connection with 
redressal ofgrievances of the Debenture Holders. 

G) Comply with all the provisions as mentioned in the Securities and Exchange Board of 
India (Debenture Trustee) Regulations, 1993, Companies Act, and/ o.r any other 
notification, circular, press release issued by the SEBI/Reserve Bank of India, from 
time to time, as may be applicable; 

(k) Comply with the applicable SE)31 regulations, including the NCS Regulations, SEBI 
Operational Circular, the Listing Regulations, the Securities and Exchange Board of 
India (Debenture Trustee) Regulations, 1993, Companies Act, the uniform listing 
agreement enterecl. into with the Bombay Stock Exchange, Master Direction - Non
Banking Financial Company - Systematically Important Non~Deposit taking 
Company and Deposit taking Company (Reserve Bank) birections, 2016, as amended 
or replaced from time to time and/ or any other notification, circular, press release 
issued by the SEBI/Reserve Bank of India, as amended from titne to time, and obtain 
or as:,ist in the procurement ot all necessary approvals in relation to the Issue and 
continued listing of the Debentures and ensure that all requisite filings to SEBI or any 
other authority, as may be required under applicable law and the other rules and 
regulations made thereunder, ate made within the time frames prescribed thereunder; 

(1) 

(m) 

Inform the Debenture Trustee if it has notice of any application for winding up having 
been rrtade or any statutory notice of winding up under the Act or otherwise of any 
suit or other legal process intended to be filed or initiated against the Issuer 
and/ affec:ting the title to the Issuer's properties or if a receiver is appointed for any 
its properties or business or undertaking in each case, within30 (thirty) days ofhavin 
notice of the same; 

Furnish quarterly report to the Debenture Trustee containing the followin 
particulars-

(i) Updated list of the names and addresses of the Debenture Holders; 

Details of the Interest due, but unpaid and reasons thereof; ~J.t~ ~!-_!,~ 
If 0,.,, . -7-; .;--;r, ~e. 

(

.' ·,,_,,,:-: -.C~~, ·" • · ,,.,._ · ~~ e number and nature of grievances received from the Debenture Holders 
~'(./ ,/·· ' ,. -.. ~·;> .. ' ;~. ·1 (a) resolved by the Iss~er, an~ (b) unr~olved by the Issuer .and reas·o·ns fcrr f.r,( /Y ;_': "<: \ -~:• ,~ \. s~e (c) the time within which the gnevances have been resolved by the 

~J f :• ,..-' t,., _.11,,t,, ) s r, and 
"V '•}~'I' :t, i I ,"••',t 2 . 

\ 'r"' \\ tit_i·".·i.. (v) A atement that th. ose assets o.f the Issuer which are available by way of · l . , } s rity are sufficient to discharge the claims of the Debenture Holders as and 
· ~:'; :,'t:•::,, ./ * en they become due. * "'--._, . _--{vi) uch other information as may be required by the Debenture Trustee 
·--- --•< 

f-:O\~,,, 
Trustee 
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(n) Carry out subsequent valuation of the Secured Properties, at the request of the 
Debenture Trustee, at the Company's cost 

(o) On quarterly basis, the Issuer shall furnish the compliance status with respect to 
financial covenants (if any) of the Bonds certified by statutory auditor of Issuer to 
Debenture Trustee as stipulated in the SEBI circular dated November 12, 2020 bearing 
number SEBI/ HO/ lvflRSD/ CRADT/ CIR/ P/ 2020/230 and SEBI circular no. 
SEBI/HO/MIRSD/MIRSD_CRADT/CIR/ P/2022/67 dated May 19, 2022, (including 
any amendments or restatements thereof) to the extent applicable. 

(p) 11-\e Company shall furnish the following: 

(q) 

(i) on quarterly basis, a certificate from an independent chartered accountant 
giving the value of book receivables/book debts. 

(ii) On a quarterly basis, such other information / details / reports as may be 
requested by the Debenture Trustee; 

(iii) On a monthly basis, an updated list of Assets and Receivables on or prior to 
the 1()th (Tenth) day of each calendar month as may be required by debenture 
trustee. 

Furnish to the Debenture Trustee, such information as it may reasonably require 
including that relating to the Security, including all information required to be 
provided under the Listing Regulations, the Securities and Exchange "Board of India 
(Debenture Trustee) Regulations, 1993, as may be amended from time to time, and also 
as may be required under section 71 of the Companies Act, 2013 and the Rules 
thereunder, and in particular, the Issuer shall inform the Debenture Trustee (if 
required under Applicable Law): 

(i) before declaring or distributing any dividend; 

(ii) before any change in rtature and conduct of its business; 

(iii) of all Orders; directions, notices, of courts/tribunals, affecting orlikely to affect 
the Security Interest over the Secured Assets; 

(iv) of any change in composition of its Board of Directors; 

(v) of any amalgamation, merger or reconstruction scheme proposed by the 
Company; 

(vi) any breach of any material covenants of this Trust Deed; 

(vii) The Issuer shall, to the extent required and/ ot applicable under th€ uniform 
listing agreement entered into between the Issuer and BSE and as required 
under the provisions of Listing Regulation, submit to the BSE fo:i,· 
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dissemination, along with the quarterly/ annual financial results, ~ half~yeatly 
communication along with a certificate signed by the Debenture Trustee 
stating that it has taken note of the following contents (as applicable): 
1 . debt-equity ratio; 
2. debt service coverage ratio; 
3. interest service coverage ratio; 
4. debenture redemption reserve; 
5. net worth; 
6. net profit after tax; 
7. earnings per share; 
8. current ratio 
9. long term debt to working capital; 
10. bad debts to Account receivable ratio; 
11. current liability ratio; 
12. total debts to total assets; 
13. debtors tu.mover; 
14. inventory turnover; 
15. operating margin (%); 
16. netprofitmargin (%); 
1 7. sector specific equivalent ratios, as applicable; 
18. any other information as may be required und~ the Listing Regulations 

and arty other applicable regulations, notifications and circulars as 
amended from time to time. 

(r) Insure and keep insured upto the replacement value thereof or on such other basis as 
approved by the Trustee (including surveyor1s. and architect's fees) the Mortgaged 
Properties against fire, theft, lightning, explosion, earthquake; riot, transit, strike, lock 
out, civil commotion, storm, tempest, flood, marine risk, erection risk, war risk, transit 
risk, riot and such other standard risks required as per industry practice, and shall 
duly pay all premia and other sums payable for that purpose, the insurance in respect 
of the Mortgaged Properties shall be tak-en in joint names of the Issuer, the Trustee and 
any other peYson having a charge on the Mortgaged Properties and acceptable to the 

.-·,,,,, · [ . Trustee and the Issuer shall keep the insurance policies and renewals thereof with the 
..,,~

0
~ '\ 1 I-'\ . ~ f) IJ f · stee _and in the even~ of failure on ~e part of the Issuer to insure the Mortgaged 1/:--;;. r,i;'-~· erbes or to pay the msurance prenua or other sums referred to above, the Trustee 

~I •<_f..l;. · ~;, ut shall not be bound to get the Mortgaged Properties insured or pay the 
~/,-/ B· ,;'\~f;~_h · ·~, ~ ce premia and other sums referred to above which shall be reimbursed by the 
• f!' ~-:~~~~1' l~S ~j 

~\"' \ '.:;'•I (s) ~~ \ e these presents to be ,egistered in all respects so as to comply wHh the 
1"" • ~-\. p~vis ns of the Companies Act and also cause these presents to be registered in ~:.v _i;l6nfo ity with the provisions of the Indian Registration Act, 1908, or any Act, 

,_ * • __ .,..,..,. ,,_. / · ce or regulation ofor relating to any part of India, within which any portion of 
·. · ---..,"---.~---- ... ✓ ortgaged Properties is or may be situated, by which the registration of deeds is 

, . ROH 1, quired and generally do all other acts (if any) necessary for the purpose of assuring 
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the legal validity of these presents, and in accordance with the Issuer's memorandum 
and articles of association; 

(t) Not sell or dispoi,e of the Mortgaged Properties or any part thereof except as otherwise 
permitted under the Debenture DoCUlJ\ents (including.under Clause 38 hereof); 

(u) Ensure thatthe Mortgaged Properties hereinbefore express.ed to be granted, conveyed, 
assigned, transferred and assured is the absolute property of the Company and is free 
from any other mortgage, charge or encumbrance and is not subject to any lis pen dens, 
attachment or other process issued by any Court or other authority except as expressly 
permitted under the Debenture Documents including Clause 38 hereof; 

(v) Confirms that the Company is not aware of any document, judgment or legal process 
or 61.efects affecting the title, ownership of the Mortgaged Properties which has 
remained undisclosed and/ or which may have material adverse affect on the 
Debenture Holder; 

(w) 

(x) 

(y) 

(z) 

(aa) 

(bb) 

Permit the Debenture Trustee and such person .as the Debenture Trustee shall, from 
time to time, in writing for that purpose appoint, to enter into or upon and to inspect 
the state and condition of all the Mortgaged Properties, and pay all travelling, hotel 
and other expenses of any person whom the Debenture Trustee may depute for the 
purpose of such inspection and if the Debenture Trustee shall, for any reason, decide 
that it is necessary to employ an expert, to pay the fees and all travelling, hotel and 
other expenses of such expert; · 

Within 30 (thirty) days of having knowledge thereof inform the Debenture Trustee of 
any loss or daIIUlge, which the Mortgaged Properties may suffer due to force majeure 
circumstances or act of God against which the Mortgagor may not have insured the 
Mortgaged Properties; 

Keep the Debenture Holder informed of the happening of any event likely to have 
material adverse €effect on its profit, business, income or financial condition; 

Comply with such other terms, covenants artd conditions as may be· prescribed under · 
the relevant Tranche Placement Memorandum(s) and Shelf Placement 
Memorandum(s); 

Undertake all actions to duly maintain and preserve the Secured Assets; 

Not declare any dividend to its shareholders in any year until it has paid Principle 
Amount artd/or Interest or made satisfactory provision of payment of the Principal 
Amount and all Interest and DRR, if applicable, in relation to the Debep.tures. 
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( cc) The Company undertakes that the permission/consent from the prior creditors for the 
a second or pari passu charge being created under this Deed, where applicable, in 
favour of Debenture Trustee has been obtained, 

(dd) In terms of Gause 4.1 of Chapter XI of the SEBI Circular dated August 10, 2021, the 
Company hereby submits the following Bank Account details from which it proposes 
to pay the redemption amount and hereby pre~authorise Debenture Trustee to seek 
debt redemption payment related information from the said bank. The Company 
hereby submits a letter duly acknowledged by the said bank agreeing to provide debt 
redemption payment related information to the Debenture Trustee. 

Bank Account Details:-

Name of Bank :- ICICI Bank Limited 
Account No. :- 039305005656 
Branch address :- ICICI Bank Limited, ICICI Bank South Towers, Bandra Kurla 

Complex -Ground Floor, Bandra East, Mumbai 400 051. 
Email address :- txbservicebkc@kicibartk.com 

krunal.s@icicibank.com 
nivedita.khaire@idcibank.com 
vispi. pardiwalla@icicibank.,com 
prasad.keertane@icicibank.com 

The Company hereby further agrees and undertakes that it shall also inform the 
Debenture Trustee and Debenture Holders: of .any change in above bank details within 
1 working day of such change 



1. Security Cover Certificate to 
the Stock Exchange 
. Website disclosure of the 
ecurity Cover Certificate; and 
. Quarterly compliance report. 

ADJ/R/ ~o 12022 
Pagr.: / 0 / l o-o ---------' 

or Q1, Q2 and Q3- Within For Ql, Q2 and Q3-
0 (seventy) days from end Within 75 (seventy-five) 

of each quarter except last days from end of each 
quarter of financial year quarter except last 

or Q4-Within 85 days 
om the end of financial 

quarter of financial year 

For Q4- Within 90 days 
from the end of financial 
year 

alu .. ati.'on rep·o. r.t and title sear.ch . ce in 3 (three) years O . . 3 (th .) . . .• · . nee m ree years 
eport to the Stock Exchange(s) .furn 70 . •.th' 7S ( . ty f'. ) 1 m seven - 1ve 

(seventy) days from end of d fr . d f ·. .h 
chf ·a1 . ays omen o eac 

a mana year. financial year. 

(ff) Information Utility 

The Company hereby agrees and consents that the Debenture Trustee shall be entitled 
to file with an Information Utility (as defined and set up under (Indian) Insolvency 
and Bankruptcy Code, 2016) all necessary information in .relation to the transaction as 
required under the (Indian) Insolvency and Bankruptcy Code, 2016. The Company 
hereby confirms that the Company will provide all .the assistance to the Debenture 
Holders/ Debenture Trustee as may be required for initial submission of the Fom1 C 
to the relevant Information Utility registered with Insolvency and Bankruptcy Board 
of India under the (Indian) Insolvency and Bankruptcy Code, 2016 and also any other 
help as may be required in the future in similar matters where financial creditor is 
under obligation to initiate some action. 

(gg) The Company shall within 30 (thirty) days from the date of executic;m of this deed, file 
Fonn No. CHG - 9 with the Registrar of Companies in atcord~e with Applicable 
Law within the timeline specified under Sec 77 of ,fue Companies .Act, 2013 'with such 
fees as may be prescribed. The Company shall, immediately upon-receipt of a signed 
copy of the certificate of registration of charge from the concerned Registrar of 
Companies, submit a copy of ilie same to the Debenture Trustee. The Company shall 
also assist in making necessary filings With the Central Registry pursuant to the 
Securitisation and Reconstruction of Financial Assets and Enforcement of Security 
Interest Act, 2002. 

(hh) The Company is aware that in terms of Regulation 14 of the SEBI (Debenture Trustees) 
Regulations, 1993 as amended from time to time, the Trust Deed has to contain the 
matters specified in Section 71 of the Companies Act, 2013 and Form No. SH.12 



specified under the Companies (Share Capital and Debentures) Rules, 2014. The 
Company hereby agrees to comply with all the clauses of Form No. SH.12 as specified 
under the Companies (Share Capital and Debentures) Rules, 2014 as if they are actually 
and physically incorporated herein in this Deed. 

(ii) The Company undertakes to comply with all the 
directions/ guidelines/ circulars/ regulations issued by any regulatory authority with 
regard to the Debenture issue including latest amendments Le. SEBI (Debenture 
Trustee) Amendment Regulation, 2022, NCS Regulations, SEBI Operational Circular, 
and SEBI (Listing Obligations and Disclosure Requirements) Amendment Regulation, 
2022 and further as may be amendment by SEBI from time to time. 

@ The Company hereby covenants and undert~e that it shall furnish the documents/ 
infortnation/reports/ certification, as applicable, to Debenture Trustee to enable the 
Debenture Trustee to submit the same to Stock Exchange{s) within the timelines 
mentioned in the SEBI circular no. SEBI/HO/MIRSD/CRADT/CIR/P/2020/218 
dated November 03, 2020 SEBl circular SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/ 
2020/230 dated November 12, 2020 and SEBJ circular no. 
SEBl/HO/MIRSD/MlRSD_CRADT/CIR/P/2022/67 dated May 19, 2022, (including 
any amendments or restatements thereof) 

(kk) Utilisation certificate: 

(ll) 

The Issuer shall provide Statutory auditor's certificate annually confirming that the 
issue proceeds has been utilized as per the provisions of the Information 
Memorandum/ Private Placement Memorandum/ Transaction Documents. 

(nn) In terms of the SEBI Operational Circular, the Company has submitted the details of 
the Specified Account from which it proposes to pay the interest and redemption. 

J:~ ) 
< .. , . 
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amo\Jht and hereby pr~authorises Debenture Trustee to seek debt redemption 
payment and interest payment related information from the Account Bank. The 
Company hereby further agrees and confinns that the Company shall submit a lE!tter 
duly acknowledged by the Account Bank agreeing to provide debt redemption 
payment and interest payment related information to the Debenture Trustee. 

( oo) Recovery Expense Funds 

(i). Creation of Recovery Expense Fund: The Company shall create the Recovery 
Expense Funds in accordance with the NCS Regulations and circulars issued by 
SEBI from time to time and in the manner as may be specified by SEBI from time to 
time (as presently set out in the SEBI REF Circular). 

(ii) Utilisation of Recovery Expense Fund: The Recovery Expense Fund shall be utilised 
in accordance with the NCS Regulations and circulars issued by SEBI from time to 
time. 

(iii) Refund of Recovery Expense Fund: The balance in the Recovery Expense Fund shall 
be refunded to the Company in accordance with the regulations and circulars issued 
by SEBI from time to time. 

(pp) The Company shall: 

(i) 

(ii) 

(iii) 

Within 15 (fifteen) days from the end of every half year (i.e. April 15 and October 
15), submit a statement, to the Designated Stock Exchange, where Debentures are 
listed, .as well as to the Depository containing data in the format as prescribed in the , 
SEBI Operational Circular; -

In case there is any modification in teffi'\S or structure of the issue viz. change in 
terms of payment, change in interest pay-out frequency etc;as specified in the SEBI 
Operational Circular, the Company shall, forthwith, inform the same to the 
Depository as well as to the Debenture Trustee; 

intimate to the Designated Stock Exchanges, Depositories and Debenture Trustee 
the status of payment of Debentures within one working ·day of payment/ 
redemption date; 

(iv) While intimating .the status of payment to Debenture Trustee, aiso intimate to 
Debenture Trustee .that they have informed the status of payment or otherwise to 
the Designated Stock Exchanges and Depositories. · 
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( qq) The Company shall submit to the Debenture Trustee on a quarterly basis-

(A) Certificate from the director / managing director / Authorised Officer of the 
Company regarding Security Cover. 

(B) Certificate from the Auditor certifying the Security Cover on the basis of the book 
value of the Secured Assets and another certificate from the chartered accountant 
empanelled with the Debenture Trustee certifying the Security Cover on the basis of 
the market value of the Secuted Assets (to be obtained once in 3 (three) years, as may 
be applicable from time to ti.me. 

(C) All the other information required for the purpose of periodic monitoring as per the 
SEBI extant regulations. 

(rr) The Company shall submit to the Debenture Trustee on h.uf-yearly basis a certificate 
from the Auditor of the Company regarding maintenance of Security Cover including 
compliance with the covenants of the Shelf Placement Memorandum/Tranche 
Placement Memorandum in the manner as may be specified by the SEBI from time to 
time. 

(ss) The Company shall submit such documents and information ~ required by the 
Debenture Trustee to enable the Debenture Trustee to carry out the necessary due 
diligence and periodical monitoring in respect of the Debentures, including but not 
limited to a quarterly/ half yearly certificate (as applicable) regarding maintenance of 

---~==~~10,0% (hundred percent} or higher Security Cover sufficient to discharge the principal 
,.,.,,,, '1:t\[ Sl'g unt and the interest/Coupon thereon at all times for the Debentures as per the 

. < 
1
...,;\' ~-·-·• c-... t f the Shelf Placement Memorandum/Tranche Placement Memorandum and/ or 

:!' / ._ . >·-r~~~f. .... •.i~7 ~; , including :~mplian. ce with _all the coven~ts, in _resp~t. of listed_ non-
/( ,1 • 1 ,_-.,f i·"'!·i '-'~{\ , , debt secun~e~, by the Auditors, along with the frnancral results, m the 

Ii
. ,....,. ?/<":t .. ~.: .. •r · -~,r~'k··,1·7···;··~¼; m. ~~ format specified by the board of the Issuer. 

, 1-. ,., •. /., .r~ \~ 

~ / '.,..,,, i/~~i(iJj The C y shall be required to provide the Debenture Trustee with such other 
.,.. \ , · 1i ;;. t. (which is relevant to the effective discharge of the Debenture Trustee's 

' 1"" , / ,. \\~ duties and bligations, the rights of the Debenture Holders and/ or the ability of the 

' 'I:.:::, ... ...... , 1
· Co ,. an~ o me.et its ob. ~g~ti. ·o°:5 in resp.· ect of the. De·b. entures) th.at is re. qu~ted f.or by 

· ... ,• .. ,,. ~e ture Trustee (mcludmg copies of reports, balance sheets, proiit and loss 
" ' ~. ~-_ _ . --"ii'tco in writing within 7 ( seven) days of such request. 

r-:, J\"L\ · 
· · y payments to be made to the Debenture Holder(s)/Beneficial Owner(s), including 

eo - · 

payment ofinterest, payment upon redemption of the Debentures, shall be made by the 
Company using the services of electronic clearing services (ECS), real time gross 
settlement (RTGS), direct credit or national electronic fund transfer (NEFf) or any other 
permitted electronic method as offered by Debenture Holder(s) / Beneficial Owner(s) 
into such bank account of a Debenture Holder/Beneficial Owner as set out in the 
beneficial owner statement received by the Company as on the Record Date. 
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(vv) The Company shall supply to the Debenture Trustee (i) quarterly financial results 
with.in 45 (forty five) days of the end of each .Fiscal Quarter, and (ii} the artrtual audited 
standalone financial statements for a financial year (along with documents specified 
under SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015, as 
amended from time to time, including but not limited to statutory auditors report, 
directors' annual report, profit and loss accounts and .a balance sheet), within such 
timeline as may be prescribed under Applicable Laws or this Deed; whichever is earlier. 

(ww) The Company shall send to the Debenture Holders the following documents and 
information: 

(i) Soft copies of the full annual reports to all the holders of non- convertible securities 
who have registered their.email address(es) either with the listed entity or with any 
depository; · 

(ii) Hard copy of statement containing the salient features of all the documents, as 
specified in Section 136 of Companies Act, 2013 and rules made thereunder to those 
holders of non-convertible debt securities who have not so regis.tered their email 
address. There is a relaxation provided under this provision till December 31, 2022; 

(iii) Hard copies of full annual reports to those holders of non-convertible securities, 
who request for the same. 

Filing Requirements 

(i) Company shall fill all the requisite fields as provided in Annex - XIV-A of the SEBI 
Operational Circular in the centralized database at the time of allotment of 
International Securities Identification Number. The Depositories shall verify the 
information as provided by Company at the time of activation -of-Intematiqnal 
Securities Identification Number. · 

(ii) Post listing of the Debentures, the Company shall subrttit information in the 
requisite fields as provided in An.nex - XIV-B of the SEBI Operational Circular to 
any of the stoc;k exchanges where their securities are lis,ted on a periodical basis 
(within 30 (thir.ty) days from the end of the financial year) and/ or 'as and when' basis 
(event based), as applicable. The Stock Exchange shall indicate the format of filing 
to the Company in this regard. 

(iii) The Company shall ensure that electronic book providers shall update on their 
websites, details of issuances done through the EBP platform at the end of the day 
after the acceptance of the bid by the Company in the format at Annex - XV- B of 
the SEBI Operational Circular. ' 

{iv) The Issuer shall ensure that the audited financial statements disclosed in the Shelf 
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Placement Memorandum/Tranche Placement Memorandum, as the case may be, 
should not be more than 6 (six) months old from the date of filing of the Placement 
Memorandum or the opening of the issue. 
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SCHEOULEV 

PROVISIONS FOR THE MEETINGS OF THE DEBENTURE HOLDERS 

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

1. The Trustee or the Issuer may, at any time, and the Trustee shall at the request in 
writing of the holder(s) of Debentures representing not less than one- tenth in value of 
the nominal amount of (a) all the Debentures in aggregate, for the time being 
outstanding in case the meeting is for all the Debenture Holders, and (b) the relevant 
Series of Debentures for the time being outstanding, in case the meeting is for the 
Debenture Holders of a specific Series, convene a meeting of the relevant Debenture 
Holders. Any such meeting shall be held at such place in the city where the registered 
office of the Issuer is situated or at such other place as the Trustee shall determine. 

2. 

3. 

(i) A meeting of the Debenture Holders may be called by giving not less than 15 
(fifteen) days' notice in Writing. 

(ii) A meeting may be called after giving shorter notice than that specified in sub
clause (i) above, if consent is accorded thereto by Debentures Holders 
representing not less than 95 % (ninety five percent) of ( a) all the Debentures in 
aggregate for the time being outstanding, in case the meeting is for all 
Debenture Holders and (b) the relevant Series, in case the meeting is for the 
Debenture Holders of a specific Series, 

(i) 

(ii) 

Every notice of a meeting shall specify the place and day and time of the 
meeting and shall contain a statement of the business to be transacted ~ereat. 

Notice of every meeting shall be given to: 

(a) every relevant Debenture Holder relevant/required to attend such 
meeting of Debenture Holders/holders of a particular Series of 
Debentures in the manner provided in the Debenture Trustee 
Agreement; 

(b) the persons entitled to a Debenture in consequence of death or 
insolvency of a Debenture Holder, by sending it through post in a 
prepaid letter addressed to them by name or by the title of the 
representatives of the deceased, or assignees of the insolvent or by any 
like description at the address, if any, in India supplied for the purpose 
by the persons claiming to be so entitled or until such an address has 
been so supplied, by giving the notice in any manner in which it might 
have been given if the death or insolvency had not occurred; and 
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(c) the Auditor or Auditors for the time being of the Issuer in the manlier 
authorised by Sectioh 20 of the Companies Act! 2013 in the case of any 
members of the Issuer. 

Provided that where the notice of a meeting is given by advertising the same 
in a newspaper circulating in the neighbourhood of the registered office of the 
Issuer under the relevant provision of the Companies Act, 2013, if applicable, 
the statement of material facts referred to in Section 102 need not be annexed 
to the notice as required by that section but it shall be mentioned in the 
advertisement that the statement has been forwarded to the relevant 
Debenture Holders. 

4. The accidental omission to give notice to, or the non- receipt of notice by, any 
Debenture Holder or other person to whom it should be given shall not invalidate the 
proceedings at the meeting. 

5. (i) There sh~ be annexed to the notice of the meeting a statement setting out all 
material facts concerning each such item of business, including in particular 
the nature of the concern or interest, if any, therein of every director and the 
manager; if any. Provided that where any item of business as aforesaid to be 
transacted at a ~ting of the Debenture Holders relates to, or affects, any other 
company, the extent of shareholding interest in that company of every 
Director, and the manager, if any, of the Company shal] also be set out in the 
statement it the extent of such shareholding interest is not less than hventy per 
cent of the paid up share capital of that other company. 

Where .any item of business relates to the approval of any document by th 
1"\-\r SlJII meeting, the time and place where the document can be inspected shall b 

0~_---... ~~f. specified in the statement aforesaid. 
: ," • ~;.•l"i ~rn . .,c 

,J~~..,.,,l~~f ';... · ...... f q-l'fii:· ,'. e Debenture Holders (in case a meeting is for a specific Series, then five 
<;{ :~ ... ~ ~;_,~,·•-.:_::F:~·t~ ·.>.,.\\ ~ ,._ rure Holders of such Series), personally present shall be the quon.un for 

~.., , Ji \ l.i'\e levantmeeting of the Debenture Holders and the provisions of following 
W.i I (~ .... ~' i :~0•• · , :I ) lause (ii) shall apply with respect thereto . 
..,.\ 1 ·:>Z;;~· •r / ... . , ,,. ; ~ 

I J 1 \ -\ 

\ r f,~- •·. :·) (ii) / If, ithin half an hou. r fr. om the tim.· e appointed for. holding a meeting of the 
~-~,: ••1' , r vant Debenture Holders, a quorum is not present, the meE,'t;ing, if called ,. ' ".,. ·, ·" _ _,,,/ * on the requisition. of the Deben. ture Holders shall.. stand dissolved. but in an. y 

-......._ ·- . - _...,. other case the meeting shall stand adjourned to the same day in the next week, 
_ !; 0 \-1. t, at the same time and place, or to such other day and at such other time and 

-- -- . - ,... place as the Trust~e may determine and if at the adjourned meeting also a 
quo.nm1 is not present within half an hoUI from the time appointed for holding 
the meeting, the Debenture Holders present shall be the quorum ----------------~ 
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7, (i) The nominee of the Trustee shall be the Chairman of the meeting and in his 
absence the Debenture Holders personally present at the meeting shall elect 
one of themselves to be the Chairman thereof on a show of hands. 

(ii) If a poll is demanded on the election of the Chairman, it shall be taken forthwith 
in accordance with the provisions of the Act, the Chairman elected on a show 
of hands exercising (for the time being) all the powers of the Chairman under 
the said provisions. · 

(iii) If some other person is elected Otairman as .a result of the poll, he shall be 
Chairman for the rest of the meeting. 

8. The Trustee and the Directors of the Issuer and their respective Solicitors may attend 
any meeting but shall not be entitled as such to vote thereat. 

9. 

10. 

11. 

At any meeting, a resolution put to the vote of the meeting shall be decided on a show 
of hands unless a poll is demanded in the manner hereinaft:er mentioned, and unless 
a poll is so demanded, a declaration by the Chairman that on a show of hands the 
resolution has or has not been tarried either unanimously or by a particular majority 
and an entry to that effect itl the books containing the minutes of the proceedings of 
the meeting, shall be conclusive evidence of the fact, without proof of the number or 
proportion of the votes cast in favour of or aga.iru;t such resolution. 

Before or on the declaration of the result of voting on any resolution on a show of 
hands, a 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 
at least five relevant Debenture Holders or by holder(s) of Debentures representing 
not less than one-tenth of the nominal amount of the relevant Debentures Ip aggregate 
for the time being outstanding, whichever is less, present in person or by proxy. 

(i) A poll demanded on a question of adjournment shall be taken forthwi_th. 

(ii) 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-lF1ter than forty
eight hours from the time when the demand was made; as the Otairman may 
direct. 

12. At every such meeting each Debenture Holder relevant in the context of the meeting 
of the Debenture Holder/holders of .a series of Debentures having been called, shall; 
on a show of hands, be entitled to one vote only, but on a poll he shall be entitle_d to 
one vote in respect of every Debenture of which he is a holder in respect of which he 
is entitled to vote. 
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13. (i) Any Debenture Holder entitled to atte,nd and vote at the meeting shall be 
entitled to appoint another person (whether a Debenture Holder or not) as his 
proxy to attend and vote instead of himself. 

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

(iii) The instrument appointing a proxy and the power of attorney (if any) under 
which it is signed or a :ttotarially certified copy of the power of attorney shall 
be deposited at the registered office of the Issuer not less than 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 cas.e of a poll, not less 
than 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. 

(iv) The instrument appointing a proxy shall: 

(v) 

(vii) 

(a) be in writing; and 

(b) be signed by the appointer or his attorney duly authorised in ~'l"iting, 
or if the appointer is a body corporate, be under its seal or be signed by 
an officer or an attorney duly authorised by it. 

A vote given in accordance with the terms of an instrument of proxy shall be 
valid notwithstanding the previous death or insanity of the principal or the 
revocation of the proxy or of the authority under which the proxy was executed 
or the transfer of the Debenture in respect of which the proxy is given. 

· tan intimation in writing of sucl1 de~th, insanity, revocation or 

. ~. 
0 sc,: ,, ·"-. 

', 
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transfer shall have been received by the Issuer at the registered office before 
the commencement of the meeting or adjourned meeting at which the proxy is 
used. 

14. On a poll taken at any meeting of the Debenture Holders or Debenture Holders of a 
specific Series, a Debenture Holder entitled to more than one vote or his proxy or other 
person entitled. to vote for him, as the case may be, need not if he votes, use all his 
votes or cast in the same way all the votes he uses. 

15. (i) When a poll is to be taken, the Chairman of .the meeting shall appoint two 
scrutineers to scrutinise the votes given on the poll and to report thereon to 
him. 

(ii) The Chairman shall have power, at any time before the result of the poll is 
declared, to remove a scrutineer from office and to fill vacancies in the office of 
scrutineer arising from such removal or from any other cause. 

(iii) Of the two scrutineers appointed under this Oause, one shall always be a 
Debenture Holder (not being an officer or employee of the Issuer) present at 
the meeting, provided such a Debenture Holder is available and willing to be 
appointed. 

(i) Subject to the provisions of the said Act, the Chairman of the meeting shall 
have power to regulate the manner in which a poll shall be taken. 

(ii) The result of .the poll shall be deemed to be the decision of the meeting on the 
.resolution on which the poJl was taken. ~ . . 

·~~ Jri 17. In the case of joint Debenture Holders, the vote of the senior i.e first holder who tenders 
a vote whether in person or by proxy shall be accepted to the exclusion of the other 
joint-holder or holders. 

18. The Chairman of a meeting of the relevant Debenture Holders may, with the consent 
of the meeting, adjourn the same from time to time and from place [o place; but no 
business shal] be transatted at any adjourned meeting other than the business left 
unfinished at the meeting from which the adjournment took place. 

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

20. The demand of a poll shall not prevent the continuance ofa meeting for the transaction 
of any business other than the question on which a poll has been demanded. 
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21. The Chainrta.n 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 

22. The powers set out in this Deed shall be exercjsable by a resolution passed at a meeting 
of the relevant Debenture Holders duly convened and held in accordance with 
provisions herein contained and carried by a majority consisting of not less than three
fourths of the persons voting thereat upon a show of hands or if a poll is demanded 
by a majority representing not less than three-fourths in value of the votes cast on such 
poll. Such a resolution is herein called "Special Resolution". 

23. A resolution, passed at a getteral meeting of the Debenture Holders or of the 
Debenture Holders of a particular Series, duly convened and held in accordance with 
these presents .shall be binding upon all the Debenture Holders or Debenture Holders 
of a particular Series, as the case may be, whether present or not at such meeting, and 
each of the relevant Debenture Holders shall be bound to give effect thereto 
accordingly, and the passing of any such resolutions shall be conclusive evidence that 
the circumstances justify the passing thereof, the intention bcing that it shall rest with 
the meeting to determine without appeal whether or not .the circumstances justify the 
passing of such resolution. 

24. Minutes of all resolutions and proceedings at every such meeting as aforesaid shall be 
made and duly entered into books from time to time provided for the purpose by the 
Trustee at the expenses of the Issuer and any such minutes as aforesaid, if purported 
to be signed by the Chairman of the meeting at which such resolutions were passed or 
proceeding held or by the Chairman of the adjourned meeting shall be conclusive 
evidence of the matters therein contained and until the contrary is proved every such 
meeting in respect of the proceedings of which minutes have been made shall be 
deemed to have been 4wy held alld convened and all resolutions passed thereat or 

, t\ E S lJ roceedings taken, to have been duly passed and taken. 
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Holders) shall apply in respect of any meeting that is conducted under this 
paragraph 25. 

(d) Any action of the Debenture Trustee in respect of the occurrence of an Event of 
Default and the application of the $EB! Defaults (Procedure) Circular shall be 
in accordance with the decision of the Debenture Holders taken at any meeting 
convened in accordance with this paragraph 30, subject to the exceptions (ifany) 
set out in theSEBI Defaults (Procedure) Circular. 

( e) For the purposes of a meeting convened in accordance with this paragraph 25, 
in accordance with the SEBI Defaults (Procedure) O.rcular, all decisions shall 
require the consent of 75% (seventy five percent) of the Debenture Holders (by 
value) and 60% (sixty percent) of the Debenture Holders (by number) at ISIN 
level. 

Notwithstanding anything herein contained, it shall be competentto all the Debenture 
Holders to exercise the rights, powers and authorities of the Debenture Holders under 
the said Trust Deed by a letter or letters signed by or on behalf of the Debenture 
Holders without convening a meeting of the Debenture Holders as if such letter or 
letters constituted a resolution or a Special Resolution, as the case may be, passed at a 
meeting duly convened and held as aforesaid and shall have effect accordingly. 
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SCHEDULE VI 
Part A 

FORM OF NON CONVERTIBLE DEBENTURE CERTIFICATE 

__________ LIMITED 

Incorporated under the Companies Act, 1956 

This certificate is exempt from payment of stamp duhj under proviso to Article 27 of Schedule I of 
Indian Stamp Act, 1899, 

Issue of redeemable, non-convertible debentures (the "NCDs"), aggregating up to Rs. 
_______ million, on a private placement .basis, all ranking pari passu inter se and 
numbered _____ to _____ · (both inclusive) mac:l,e under the authority of the 
Memorandum and Articles of Association of the Company and resolutions passed by the 
Board of Directors of the Company at their meetings held on --------~ 
and pursuant to the approval of its shareholders in terms of the resolution passed under 
Section 180(1)(a) of the Companies Act, 2013 at the Annual/Extraordinary General 
Meeting held on . and under Section 180(1){c) of the 
Companies Act, 2013, at the Annual/Extraordinary General Meeting held on 

Rs.[•]/- (Rupees I•] Only) 

Reg. Folio No. Certificate No. : 

No.- of_t~CT)(s}: 
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Distinctive No. (s) 

The NCO is issued subject to and with the benefil5 of this Deed and the Offer Documents 
endorsed hereon and the additional terms and conditions of the NCDs which are also 
endorsed hereon and which shall be binding on the Company, the Debenture Trustee, the 
NCO Holders and all persons claiming by, through or under any of them. 

Given at ___ under the Common Seal of the Company this __ day of __ _ 
Two Thousand _____ _ 

Director 
Secretary/ Authorised Signatory 

3{ ,.... , .. ···•·-----t 
?()~~ 
._,. --·----... 
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PartB 

(Procedure to be followed when Non Convertible Debentures are issued in Electronic 
· (Dematerialised)/ Demat Form) 

NON CONVERTIBLE. DEBENTURES ARE EXEMPTED FROM PAYMENT OF STAMP 
DUTY UNDER PROVISO TO ARTICLE 27 OF SCHEDULE - I TO THE INDIAN STAMP 
ACT,1899. 

1. The Company has made Depository Arrangements with NSDL and/or CDSL as the 
case may be for dematerialization of the Debentures, The Investor can hold the 
Debentures in dematerialised form. Trading in the Debentures i,haTI be only .in 
dematerialised form as per the provisions of Depositories Act, 1996 (as amended from 
time to time). The normal procedures followed for transfer of securities held in 
dematerialised forrn shall be followed for transfer of these Debentures held in 
electronic form in accordance with the rules and procedure prescribed by the NSDL/ 
CDSL. 

2. Transfer of these Debentures is penni,tted only between categories eligible for 
subscription as mentioned in the Tranche Placement Memorandum(s)~ read with the 
relevant Shelf Placement Memorandum. 

3. The Debentures shall be taken as discharged on payment of the reqemption amou · · 
by the Company on maturity to the registered BeneficiaJ Owner(s) whose n . ..._, 
appears in the list of Beneficial Owner(s) on the Record Date in accordance . 
Clause 26 hereof. Such payment will be a legal discharge of the liability of . 
Company towards the Debenture Holders and the Beneficial Owner(s) subject to · 
completion of any procedure for receipt of payment by the Debenture Holder(s) 

y be prescribed by the Company. On such payments being made, the Comp 
,,Z _. . . ormNSDL/CD5L and accordingly the account of the Debenture Holders 

ii (;;,-;<-:;-::-, /CDSL will be adjusted. 

Ii
.,·, ,· .,. ,,., :(, . J ~ .,., ~ 

~

r/~'.~: )5f"'- _·· .;'°f~t~ _, .• 4~ ~): of Beneficial Owner(s) containing all relevant particulars as available with the 
"'' , • · ·, -- , · · .,...,_.., __ ,._.,_ny shaTI be maintained by the NSDL/CDSL and will be kept at its Registered 

i ·_.\i·,/ /!., .i\::_;~_--•-~._.~.~.:_.-~ .. -·.~--,·.:.•,•~.~.. >\",, f the Company or at the office of the Registrar and Transfer Agent, as the case 
:;- , · - ___ , II)iliil c,r in aq:ordance with Oause 26 of this Deed. 

1
. f'"' \ ,;.'.l - •· • ~ o g provided herein shall prejudice any power of the Company to register as 

I 

·~-_. __ t_i: .. ~-.:!5
· / - ,,,ie ntureHolder(s) at1y person to whom the right to any Debenture of the Company 

. _ _// been transmitted by operation oflaw. - --' . . 
" 1....) All other terms and conditions in relation to Issue of Debentures shall be governed as 

.- •· per .the terms and conditions provided in the respective Tranche Placement 
Memorandum, read with the relevant Shelf Placement Memorandum. 

i -;p·j 3{ 
____ .,,...,, . ...,)~. ,, :.,, .... ;., ....... ..-.. --..◄ 
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2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

Series 2 under information memorandum dated 
May23,2014 

Series 2 Under pncmg supplement dated 120 months 
February 31 2015 of shelf disclosure document of 
December 26, 2014 
Series I Debentures - November 2015 under 120 months 
pricing supplement dated Noveml>er 10, 2015 of 
shelf disclosure document of Au t 19, 2015 
Series II Debentures - January 2016 under pricing UO months 
supplement dated January 6, 2016 of shelf 
disclosure document of Au st 19, 2015 
Series Il Debentures - January (Il) 2016 under 120 months 
pricing supplement dated January 28, 2016 of 
shelf disclosure document of Au st 19, 2015 
Series II Debentures - March 2016 under pricing 120 months 
supplement dated March 7, 2016 of shelf 
disclosure document of Februa 26, 2016 
Series II Debentures - March (II) 2016 under 120 months 
pricing supplement dated March 21, 2016 of shelf 
disclosure document of Februa 26, 2016 
Series II Debentures - March (III) 2016 under 120 months 
pricing supplement dated March 22, 2016 of shelf 
disclosure document of Februa 26, 2016 
Series II Debentures - May (I) 2016 under pricing 120 months 
supplement dated May 5, 2016 of shelf di~losure 
document of Febru 26, 2016 
Series II Debentures - June (I) 2016 under pricing 120 months 
supplement dated June 21, 2016 of shelf disclosure 
document of Februa 26, 2016 
Series II Debentures - August (I) 2016 under 120 months 
pricing supplement dated August 29, 2016 of.shelf 
disclosure document of Febru 26, 2016 
Series I Debentures - November 2016 under 120 months 
pricing supplement dated November 28, 2016 of 
shelf disclosure document of November 7, 2016 
Series II Debentures - December 2016 under 120 months 
pricing supplement dated December 26, 2016 of 
shelf disclosure document of November 7, 2016 

·'. 
'· ~ ·t 

- ii 
, /! 

re· - __ / ''. // 
,1-=}-

l. _.,;;,'/. 
50 crores Secured Pleas •" 

refer note 
1. 

200 Secured Please 
crores refer note 

1. 
94 crores Secured Please 

refer note 
1. 

10 crores Secured lease 
refer note 
1. 

155 Secured Please 
crores refer note, 

1. 
70 crores Secured Please 

refer note 
1. 

82 crores Secured Please 
refer note 
1. 

50 crores Secured Please 
refer note 
1. 

50 crores Secured Please 
r~fernote' 
1. 

95 crores '; < Secured Please 

300 ... 
crores 

15 crores 

refer note 
1. 

Secured Please 
refer note 
2. 

Secured Please 
refer note 
1. 
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18. 

19. 

20. 

21. 

22, 

23, 

24. 

25. 

Series m Debentures - June 2017 under pricing 
supplement dated May 31, 2017 of shelf disclosure 
document of November 7, 2016 
Series I Debentures - July 2017 under pricing 84 months 
supplement dated July 12, 2017 of shelf disclosure 
document of June 19, 2017 
Series I Debentures - October 2017 under pricing 60 months 
supplement dated October 30, 2017 of shelf 
disclosure ciocument of June 19, 2017 
Subordinate Tranche Il Series I under pricing 124 months 
supplement dated January 16, 2018 of shelf 
disclosure document of Janua 16, 2018 
Series I Debentures - February 2018 under pricing 60 months 
supplement dated February 22, 2018 of shelf nd 6 days 
disclosure document of Fehru 2, 2018 
Series I Debentures - May 2018 under pricing 60 months 
supplement dated May 21, 2018 of shelf disclosure 
document of Februa 02, 2018 
Series I Debentures - June 2018 under pricing 72 mo11ths 
supplement dated June 14, 2018 of shelf disclosure 
document of Febru 02, 2018 

Series IT Debentures - June 2018 under pricing 60 months 
supplement dated June 14, 2018 ofshelf disclosure 
document of Februa 02, 2018 
Series I Debentures - August 2018 under pricing 60 months 
supplement dated August 29, 2018 of shelf 
disclosure document of Februa 02, 2018 
Series I Debentures - December 2018 under 60 months 
pricing supplement dated December 21, 2018 of and 9 days 
shelf disclosure document of November 1, 2018 
Series 1 Debentures - April 2019 under pricing 60 months 
supplement dated April 22, 2019 of shelf 

· closure document of November 1, 2018 
I Debentures - September 2019 under 60 months 

, :-:.,,-.•:,;<; ,: -;,, :upplement dated September 25, 2019 of 

refer note 
1. 

215 Secured Please 
~ refer note 

1. 
450 Secured Please 
~ refer note 

1. 
250 Unsecured 
crores (Tier II) 

300 Secured Please 
crores refer note 

1. 
200 Secured Please 
crores refer note 

1. 
360 Secured Please 
crores 

145 Secured 
crores 

200 Secured 
crores refe 

1. 
357 Secured 
crores 

300 Secured 
crores 

500 Secured Please 
crores refer note 

1. 
150 Secured Please 

· • 1 sure document of Au st 14, 2019 
• l >?~'-' .>:"'-"\.1--:...2?~ •• ~c,;;,;;~~l'.:::l~==-=tu=re:.:s=-=N=-=-"'ov:.:ec::.m=b=er::.:...:2=0'--1=9~un-d-er4 6_0 ___ m_o_n_tl-1s--+-----+-----+= 

1 ,;·,.....':~:/ • •. -_-.:_·" ~~:_,.·--~;7._,,..:_~_'.",·.:.,...~."".··•--+--==="=--===.-~"-H'=m...::::.:en:.:t=d=a=te:.: . .:.:d--=Nc:....:.ov"'·""em"'c:::bc:.er..::.:cl=--5,-'2-0=-1-9-o_f+------+----+-----
crores refer note 

1. 
450 Secured Please 

..,. , sh e document of Au t 14, 2019 
'"""' · JS. Ser entuxes - December 2019 under 60 months 

crores refer note 
1. 

200 Secured Please 

·•,. 1 ·, , , pri ement dated December 24, 2019 of 
7 _.,..," .,, · s _ document of Au st14,2019 

l---'---''-1--'---'--1-'---~-'----'------'"----'----+------+----+-----
';.,,..,.; •• •

019..' 5 . res - February 2020 under pricing 66 months 
.,. s ted February 10, 2020 of shelf crores refer note 

1. 
300 Secured Please 
crores refer.note 

~ • '• .. ._____ cument of Au st 14, 2019 
~ --, · bentares - February (II) 2020 under 66 months 
---~~---•-1.-~ supplement dated February 18, 2020 of 

shelf disclosure docu t 14, 2019 1. 
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31. Series l Debentures - April 2020 urtder pricing 62 months 
supplement dated April 1~, 2020 of shelf 

300 
crores 

disclosure document of A ril 9, 2020 
32 Series TI Debentures - April 2020 under pricing 36 months 250 

supplement dated April 15, 2020 of shelf crores 
disclosure document of A ril 9, 2020 

33. Series I Debentures - May 2020 under pricing 66 months 300 
supplement dated May 14, 2020 of shelf disclosure crores 
document of A ril 9, 2020 

34. Series I Debentures - May (II) 2020 under pricing 60 months 165 
supplement dated May 21, 2020.of shelf disclosure crores 
document of A ril 9, 2020 

35. Series I Debentures - June 2020 under pricing 60 months 375 
supplement dated June 24, 2020 of shelf disclosure crores 
document of A ril 9, 2020 

36. Series I Debentures - July 2020 · under pricing 120 months 750 
sti;pplement dated July 13, 2.020 of shelf disclosure crores 
document of A ril 9, 2020 

37. Series I Debentures - November 2020 under 60 months 500 
pric.ing supplement dated November 09, 2020 of crores 
shelf disclosure document of November 09, 2020 

38. Series I Debentures ,.. March 2021 under pricing 60 months 425 
supplement dated March 22, 2021 of shelf crores 
disclosure document of November 09, 2020 

39. Series I Debentures - May 2021 under pricing 28 months 335 
supplement dated May 5, 2021 of shelf disclosure and 5 days .crores 
document of November 09,2020 

40. Series I Debentures - June 2021 under pricing 60 months 500 
supplement dated June 25, 2021 ofshelf disclosure crores 
document of Ma 24, 2021 

41. Subprdina.te Tranche I Series 1 under pricing 120 months 300 
supplement dated July 30, 2021 of shelf disdosure crores 
document of Ju 29, 2021 

42. Series I Debentures - September 2021 under 66 months 400 
pricing supplement dated September 24, 2021 of crores 
shelf disclosure document of Ma 24, 2021 

43. Series l Debentures - December 2021 under 66 months 
pricing supplement dated December 8, 2021 of and 1 day 
shelf disclosure document of December 8, 2021 

44. Series I Debentures - December 2021 (Re-issue 1) 65 months 
under pricing supplement dated December 24, and 16 day 
2021 of shelf disclosure document of December 8, 

45. 
2021 
Series I Debentures - February 2022 under pricing 60 months 
supplement dated February 17, 2022 of shelf 
disclosure document of December 8, 2021 

I Debentures - June 2022 unde 
t dated June 22, 2022 of shelf 

December 8, 2021 

500 
era.res 

200 
crores 

1100 
crores 

ADJ/R/ _sGf o /2022 

Pago I 1 g I I cm 

Secured Please 
refer note 
1. 

Secured Please 
refer note 
1. 

Secured Please 
refer note 
1. 

Secured Please 
refer note 
1. 

Secured Please 

Secured 

Secured 

tefernote 
1. 

fer note 
1. 

Secured Please 
refer note 
1. 

Secured Please 
refer note 
1. 

Secured Please 
refer note 
1. 

Unsecured -
(Tier 11) 

Sec_ured Please 
refer note 
1. 
Please 
refer note 
1. . 

Secured Please 
refer note 
1. 

Secured . lease 
refer note 
1. 

Secured Please 
efer note 

1. 

~ 

' 0 

~ ,,. 
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Secured Please 47. Series T Debentures - August 2022 under pricing 60 months 
supplement dated August 24, 2022 of shelf 
disclosure document of December 8, 2021 

1300 
crores refer note 

1. 

Note: 
1. Mortgage of non-agricultural plot situated at Roha, Raigad, Maharashtra; & (ii)Hypothecation of 

all receivables, cash flows and other moveable assets of the isruer to the extent such assets are 
required to maintain the Security Cover of 1.0:x in respect of the Debentures. 

2. Mortgage of non-agr:icultural plot situated at Roha, Raigad, Maharashtra; & (ii)Hypothecation of 
all receiva·bles, cash flows and other moveable assets of the issuer to the extent such assets are 
required to maintain the Security Cover of 1.251( in respect oJ the Debenture. 
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ADJ/RI 5:Cf o /2022 ________ _, 
Pagel Jcro I rtro 

IN WITNESS WHEREOF the Parties have caused these presents to be executed the day 
and year first hereinabove written in the manner hereinafter appearing. 

SIGNED AND DELIVERED by the 
withinnamed ISSUER, INDIA 
INFRADEBT LIMITED by the hand of 

Mr.~ R 
'ActKJ--1'.A-"'1 ttcb O . 

its authorised official. 

ti t/1-4oLl~ 
W1tness 1, P, c,Sq, cl ~O\C h~ \f_ "---1 r 
Witness 2. Svs.\.. -.o± M "'d t.1 n 9.v~ 

SIGNED AND DELIVERED by the 
wjthinnamed DEBENTIJRE TRUSTEE, 
IDBI Trusteeship Services Limited by the 

han~. ,J , } . .\ of 
Mr./:,s. J< r1 ~'hy,<2 <A.A- inRr~ 
_ ___, its auth.orised official. 
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For India lnfradebt Limited 

~Signatory 
' . 

••:PIS;_ . II -di. 
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ilNFRADEBT 
CERTIFIED TRUE COPY OF RESOLUTION PASSED BY THE BO 
ATITS MEETING HELD ON JULY 22. 2022 

Approval fo.r Issue of additional privately placed Non-Conv 
(Fixed Coupon Bond, Zero Coupon Bond and Market Linked D 
150.00 billion 

RESOLVED that in supersession of earlier Resolution passed by the Boa.rd at its 
on JUiy 15, 2021 and pursuant to Section 179, Section 42 .and othet applicable provisions, if 
any, of the Companies Act, 2013 (Including any statutory modJfication(s) or re-enactment 
thereof for the time being in force) and subject to approval of the Shareholders of India lnfradebt 
Limited (Jnfradebt), consent of the Board of Directors be and is hereby accorded for issue of 
Non-Convertible Debentures (including fixed coupon bonds, floating coupon bonds, zero 
coupon bonds and market linked debentu.res) ("NCDs") for cash aggregating to f 150.00 billion 
across one or more tranches on private placement ha.Sis within the overall borrowing limits of 
the Company as may be approved by the Shareholde.rs from time to time. 

RESOLVED further that the said NCDs be listed on Wholesale Debt Segment of Bombay 
Stock Exchange Limited and/o.r National Stock Exchange of India Limited. 

RESOLVED further that lnfradebt do enter into an arrangement with National Securities 
Depository Limited and/or Central Depository Services (India) Limited for dematerialisation of 
NCDs. 

R.ESOLVED further that Mr. Suvek Nambiar, Managing Director & CEO or Committee of 
Directors, be and is hereby authorised to -

• finalise the terms and conditions of the NCDs issuance including but not limited to the size 
and timing of the issue, coupon rate, number oftranches and/or series of debentures to 
be issued and the terms thereof, issue opening and closing dates, the deemed date of 
allotment which are in line with the requirements of Securities and Exchange Board of 
India, .Reserve Bank of India, stock exchange(s) or any other regulatory authority; 

• identify the persons to whom the private placement offer cum allotment letter for such 
NCO issuance is to be issued; 

• appoint arranger, legal advisor, debenture trustee, registrar & transfer agent and other 
intermediaries for NCDs issuance and determine the actual quantum and structure of fees 
payable to them and other issue related expenses; and 

• do all such acts, matters, deeds and things that may be necessary in connection with the 
above and do whatever is necessary or incidental to, for giving effect to the issuance of 
NCDs, including making an appHcation to the Ministry of Finance for notifying India 
lnfradebt Limited in the Official Gazette for issuance of zero coupon bonds. 

RESOLVED further that Mr. Suvek Nambiar, Managing Director & CEO or Chief Financial. 
Officer or Company Secretary be and is hereby, severally, authorized to sign any declaration(s), 
information memorandum/private placem · behalf of the 
Board. of Directors. 

India lnfradebt LJmited 
The Capital,'B' Wing, 1101A, 

Bandra Kurla Complex, 
Mumbai 400051, India. 
CIN: U659 <i23MH2012PLC237365 

Tel: +91. 22 6619 6900 

Fax:+91 22 6819 6910 
Email: lnfo@fnfradebt.in 
www .. infradebt.in 



ilNFRADEBT 
RESOLVED further th•t Mr. Suvek Nambiar, Managing Director & CEO, Chief Risk Officer, 
Chief Financial Officer, Company Secretary, Assistant Vice President- Liabilities and Manager 
- Secretarial (Authorised Officials) be and are hereby authorised, severally, to discuss, 
negotiate, finalise the terms of all documents, deeds and writings required to be executed in 
connection with issuance of NCDs and to sign and execute all deeds, documents and writings 
that may be required to be signed for and on behalf of lnfradebt for the aforesaid NCDs issuance 
and the aforesaid authorised officials are severally authorised to agree to and execute 
amendments, supplements, modifications etc. in the Debenture Trust Deed and all other 
documents in respect of the aforesaid NCDs issuance and do all such acts, matters, deeds and 
things that may be necessary in connection with the above and do whatever is necessary or 
incidental to, for giving effect to the issuance of NCDs. 

RESOLVED further that lnfradebt do create such security including security over its 
immoveable properties, investments, cash flows, fixed deposits and all moveable properties, in 
favour of the Debenture Trustee for the benefit of the debenture holders as specified in the 
documents related to the issuance of NCDs for securing the performance of obligations by 
lnfradebt in connection with the issuance of the NCDs, including payment of all amounts under 
the transaction documents, by way of execution of Debenture Trust Deed, Deed of 
Hypothecation or such other documents, deeds, indentures or undertakings as may be required 
in this regard and any one of the following namely, Mr. Suvek Nambiar, Managing Director & 
CEO and other Authorised Officials be and are hereby authorised to severally negotiate, finalise, 
approve and accept all terms and sign all such documents, deeds, undertakings, indentures etc. 

RESOLVED further that lnfradebt do lodge indenture of mortgage, Debenture Trust Deed 
and other instruments/documents, as are required to be registered with any registering 
authority competent in that behalf and any one of the following namely, Mr. Suvek Nambiar, 
Managing Director & CEO, Chief Risk Officer and other Authorised Officials be and are hereby 
authorised to severally admit execution of such indenture of mortgage/documents. 

RESOLVED further that the Debenture Allotment Committee be and is hereby authorised to: 

• finalise the list of allottees and approve the allotment of the NCDs issued under this 
resolution to such allottees; 

• finalizing, reviewing and negotiating terms & conditions pertaining to NCDs issuance; 
• do all such acts, matters, deeds and things that may be necessary in connection with the 

above and do whatever is necessary or incidental to, for giving effect to the allotment of 

Page 2 of 3 



ilNFRADEBT 
RESOLVED further that any Director or Company Secretary of lnfradebt be and is hereby 
authorised, severally, to file necessary forms with Registrar of Companies and other regulatory 
bodies as may be required and to do all such things, acts and deeds as may be necessary for 
giving effect to this Resolution. 

Certified to be true 

' ~,-tY 

~ni 
\ :-::~any Secretary & 

Compliance Officer 
ACS 26917 

Date: September 20, 2022 
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ilNFRADEBT 

Ref. No.: 18/SEPT/2022-23/CORP 

Date: September 27, 2022 

Letter of Authority 

·\ \ 

Sub: Letter of Authority to Mr. Ankit Rathod, Manager - S. 1;1tarial ·:., ·. -, 
\ , .. ll' 

•i:.t:.~~.,..;•· 

WHEREAS, I am the Managing Director & CEO of INDIA INfRAr'li1lll.a,- 8GRJID. 
"Company") and have been authorised vide Board resolution dated .. ·, 2 to 
authorise other official(s) to sign all agreements, sign all agreements, undertakings, 
applications, returns, documents, letters, notification, statements of all kinds on behalf of 
the Company, as may be required in the ordinary course of business and/or required by 
any Government Department or departments or any other authority or any other person, 
firm or company as the occasion may require. 

Whereas in the ordinary course, the Company proposes to execute a fresh Debenture 
Trust Deed for issuance of Secured Non-Convertible Debentures (NCDs) to the extent of f 
13,000 crores under various Shelf Placement Memorandum. The Board of Directors at its 
Meeting held on July 22, 2022 authorised issue of NCDs to the extent off 15,000 crores. 
The Shareholders approved the said proposal for issue of NCDs at the Annual General 
Meeting held on August 18, 2022. IDBI Trusteeship Services Limited vide its letter dated 
September 19, 2022 has provided its consent for acting as Debenture Trustee for and on 
behalf ofthe holder(s) of the Debentures. 

WHEREAS, the Debenture Trust Deed in relation to the Issue of Debentures is to be 
executed and registered and various other incidental and related activities are to be 
undertaken thereto on behalf of the Company. WHEREAS, pursuant to the Board 
Resolution dated July 22, 2022, for issuance of NCDs referred to hereinabove, myself, 
Chief Risk Officer, Chief Financial Officer, Company Secretary, Assistant Vice President -
Liabilities and Manager - Secretarial ("Authorised Officials") are authorised, severally, to 
discuss, negotiate, finalise the terms of all documents, deeds and writings. required to be 
executed in connection with issuance of NCDs and to sign and execute all deeds, 
documents and writings that may be required to be signed for and on behalf of lnfradebt 
for the aforesaid NCDs issuance and the aforesaid Authorised Officials are severally 
authorised to agree to and execute amendments, supplements, modifications etc. in the 
Debenture Trust Deed and all other documents in respect of the aforesaid NCDs issuance 
and do all such acts, matters, deeds and things that may be necessary in connection with 
the above and do whatever is necessary or incidental to, for giving effect to the issuance 
of NCDs and to admit execution of the Debenture Trust Deed/ indenture of mortgage for 
registration with any registering authority competent in that behalf. 

----------·-~-----,tv-

India lnfradebt Limited 
The Capital,'B' Wing, 1101A, 
Sandra Kurla Complex, 
Mumbai 400051, India. 
CIN: U659 .23MH2012PLC237365 

6 l 3t 
...... ____ _,~~--..i,.,,:i"::~-.r!~ 11--:-1.:;'f ... ~1"..-. .............. 

(),;K"'Q • } i .. ;., ('::;, :') 
··"'.· V o<._ ~ , !,,. .~; .,. "t;,. 

.----• -=••-;;,,.-r,,~"'l'l';J:;t,•.J,µT0:'_.....:::0-,.,t,•·'-~ ... -- :..-.~-~•-t---

Tel: +91 22 6819 6900 
Fax:+91 22 6819 6910 
Email: info@infradebt.in 
www.infradebt.in 
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IINFRADEBT 
Now therefore I wish to authorise: 

Mr. Ankit Rathod, Manager - Secretarial, aged 29 years, son of Mr. V.ijay Rathod, resident 
of 706, Luv-Kush Building, Khandwala Compound, Vakola, Santacruz - East, Mumba.i -
400055, Maharashtra, having Income Tax PAN Card number BGHPR2757K, one of the 
aforesaid Authorised Officials, (hereinafter referred to as "Attorney"). 

to do the following act/s, deed/s and thing/s: 

.· i \if .~ :Atta · e, execute .a Debenture Trust Deed and any other deeds and documents in 
n ':_. ---~ ~- .-·.·.:celan_,.,.___,.,... the Issue of Debentures under various Shelf Placement Memorandums 

~" !'... ' ( :•. '• -/' . ·.· .~·~ · ~~;y __ ~ be executed under the said Debenture Trust Deed; 
'!I ',,\ ,. , -~ ~ 

. "' .' ~ " : ... ~f ◄ ·''14 

·, l;f :1, · Jt anf~i , o present for registration and have registered such Debenture Trust 
. . :// : · eed and f other deeds and documents; as is necessary, for the discharge of all 

\ ~ ·\ . ;1:( : •, i!s duties. 
~ , .io\<, ,- , '\ 

\ . ,~~~ 
. . . ,. ..,; !ift::~::_: ______ _ 

Suvek Nambiar 
Managing Director & CEO 
India lnfradebt Limited 

I.!! 
Mr. Ankit Rathod. 
Manager - Secretarial (Attorney) for identification 

WITNESSES 

Name 
1 'ii' 't'tl l'\d. Cl- ~ .. \::9 

7£ -'F~' i 31 
. . .._ •. _,,,. __ ,_,,~;;.,...,..,.,,,.-,,. ..... _,, __ 

~-Ci R ~ i ,::;. { \ ::':11 :l .. , q ; ~.- ~i-. . ~. r. ~ 
··,:-,¥~ ....... -:..-~~ .... - 1.rt.::-~ . , <0. .. ,; .. ,,.~.____._.,,<r~ 

J ~9~ I 9~ /1\':~------.-L.~-·--~ 
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IDBI Trusteeship Services Ltd. 
ClN : U65991MH2001GOI131154 © IDBI trustee 

September 26, 2022 

JO WHQMSQEYER tr MAY CONCERN 

This is to certify that, Mr. Krishna Kant Shama, Senior Mdnager of IDBI Trusteeship Services Limited 

iS hereby authorized to execute/sign. verify, register ond collect al dOcuments viz. the lnderuure 

of Mortgage/Simple Moftgoge, Rectification Deed. Debenture Trust Deed/ Bond Trust Deed, 

Mortgage Deed/Indenture· of Mortgage, Memorandum relating to deposit ·of title deeds, 

Receipts, other securfty/flnance/fransaction documents, Release/Re-conveyance Deed, Inter 

Creditor Agreement ond present before the Sub-- Registrar for verification of deed/deeds/ 

agreements pertaining to the Trusteeship osslgnment In respect of India lnfradebt Limited and to 

act on behalf of 108.1 Trusteeship Services umrted flTSL), for discharge of all Its duties as Trustee. 

f"-"-~e 
Pra~.2::: 
Assistant Vice President Sr.Manager 

Regel. OfllCII I Asian Building, Ground .Floor; 17, R. Kamani Ma1111 Ballan:I Est:at:e, Mumbai • 400 001. 
Tel •. : 022"'4080 7000 • Fax : 022-6631 1n& • emau : ttsl@tdbltrustee.com • resix,nse@ldbltrustee.com 

website : www.ldbltrustee.com 
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~~~
AnkltV!iav Rathod 
iil'lf ~/DOB: 06/09/1993 
J!ilf/ MALE 
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I 
I 

' lfflt. 
: r~'1'1706~M;i,i.p1iftn'ffll,~ 
: ~!qt;!,~. m ~, 
·' e ~ - ◄ol!oss 
: ~Address: 
: jjFlat No 706 Lavkush liJilding, D.!tta Mandlr 
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DATED OCTOBER 25,2023

SECOND AMENDMENT AGREEMENT TO THE DEBENTURE TRUST DEED

BY AND AMONG

IND:A INFRADEBT L:MITED

(OS the lssuer)

AND

lDBI TRUSTEESHIP SERViCES LIMITED

(os the Debenture Trustee)
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SECOND AMENDMENT AGREEMENT TO THE DEBENTURE TRUST DEED
日
This SECOND AMENDMENT AGREEMENT TO THE DEBENTURE TRUST DEED{the
・Amendment Agreement・ )iS mode on the Twenty Fifth doy of October,Two Thousond
ond Twenty―Three,ot Mumboi,by ond omong:

日INDIA INFRADEBT LIMITED,o compony wthin the meoning ofthe Componies Act,1956
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A

B

lDBl TRUSTEESHIP SERVICES LIMITED, o compony estoblished under the Componies
Act, 1956 ond hoving its registered office ot Universol Insuronce Building, Ground Floor,
Sir P. M. Rood, Fort, Mumboi - 400001, in its copocity os the debenture trustee for the
Debenture Holders (hereinofter referred to os the "Trustee", or the I'Debenture Trustee" or
" lTSL", which expression sholl, unless excluded by or repugnont to the context or meoning
thereof, include the Trustee for the time being hereof, ond its successors, substitutes ond
permitted ossigns) of the SECOND PART.

fl-he porties mentioned obove, ore hereinofter collectively referred to os the "Porties" ond
individuolly os o "Porty").

WHEREAS:

C.

The lssuer is engoged inter-olio in the octivity of finoncing of infrostructure projects,
ond is on IDF-NBFC registered with the RBI os o non-bonking finonciol compony.

The Compony, pursuont to the Debenture Trust Deed (os defined hereindfter)
entered into between the Compony ond the Debenture Trustee, hos ogreed to issue
listed, fully redeemoble secured non-convertible Debentures of Rs. 10,00,000/-
eoch in multiple Tronches comprising of one or more Series, for the oggregote
nominol volue of up to Rs. 13000,00,00,000/- (Rupees Thirteen Thousond Crores
only) for cosh ot por on privote plocement bosis in demoteriolised form for the
purpose of meeting the funding requirements of the lssuer's finoncing octivities
ond/or towords generol business purposes of the lssuer ("Debentures"), os per the
directions issued by Reserve Bonk of lndio ("RBl") from time to time ond such other
regulotions os opplicoble to it from time to time.

Pursuont to certoin chonges in the Applicoble Low os o consequence of the
enoctment of the SEBI NCS Second Amendment Regulotions ond discussions
between the Porties, the Porties hove ogreed to omend certoin provisions of the
Debenture Trust Deed to reflect the chonges in o monner ond form oppeoring
below.

NOW, THEREFORE, in considerotion of the foregoing, the Porties entering into this
Amendment Agreement ond other good ond volid considerotion, the receipt ond odequocy
of which ore hereby expressly ocknowledged, the Porties hereby ogree os follows:

1 DEFINITIONS

All copitolized terms used in this Amendment Agreement, unless the context
otherwise requires, will hove the meonings given to such terms in the Debenture
Trust Deed respectively. ln this Amendment Agreement:

"Debenture Trust Deed" sho ll meon the debenture trust deed entered into between
the Compony ond the Debenture Trustee doted September 29,2022 for issuonce
of Debentures, os omended from time to time including vio the omendment
ogreement doted Moy 16, 2023.



２

　

２

"Effective Dote" sholl meon the dote of execution of this Amendment Agreement.

"SEBI NCS Second Amendment Regulotions" sholl meon the Securities ond
Exchonge Boord of lndio (lssue ond Listing of Non-Convertible Securities) (Second

Amendment) Regulotions, 2023 doted )uly 6,2023.

AMENDMENTS TO THE DEBENTURE TRUST DEED

From the Effective Dote hereof, the following definitions sholl be omended ond
substituted by following in clouse L.L (Definitions) of the Debenture Trust Deed:

"Debentures" sholl meon os the subject or context may require, ony or oll of the
privotely ploced, listed, fully redeemoble, non-conveftible debentures, including the
First Debentures, hoving o foce volue of Rs. 70,00,000/- (Rupees Ten Lokhs only)
ond/or Rs. 1,00,000/- (lndion Rupees One Lokh only) to be issued in multiple
Tronches ond comprising of one or more Series in occordonce with the terms of
eoch such Tronche recorded in the Tronche Plocement Memorondum ond/or the
Key lnformotion Document reod with the respective Shelf Plocement Memorondum
ond/or the Generol lnformotion Document, collectively hoving on oggregote
nominol volue of up to Rs. 7300O,OO,OO,OO0/- (Rupees Thirteen Thousond Crores
only), provided however thot holders of the Debentures moy tronsfer the
Debentures, os moy be permitted rn the respective Tronche Plocement
Memorondum(s) ond/or Key lnformotion Document(s), reod with the relevont Shelf
Plocement Memorondum ond/or the Shelf Plocement Memorondum, ond os per the
Terms of the Debentures."

"NCS Regurotions" sholl meon the SEB/ (lssue ond Listing of Non-Convertible
Securities) Regulotions, 2027 reod with oll omendments ond restotements
thereto."

From the Effective Dote hereof, the following definitions sholl be incorporoted ond
odded in clouse 1.1 (Definitions) of the Debenture Trust Deed:

"Generol lnformotion Document" sholl meon vorious generol informotion
document(s) issued by the Compony from time to time in the form specified in
Schedule / of the NCS Regulotions to the Debenture Holders for offering the
Debentures till the entire limit os provided under this Debenture Trust Deed hos
been exhousted by woy of privote plocement in occordonce with the NCS
Regulotions (ond sholl include any supplement thereto)."

"Key lnformotion Document" sholl meon the vorious key informotion document(s)
contoining the detoils of Debentures or ony porticulor Series ond/or Tronche being
issued in terms of such key informotion document."

Since, os per the SEBI NCS Second Amendment Regulotions, the concept of o shelf
plocement memorondum ond tronche plocement memorondum hos been reploced

′^
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2.4

with the concept of o generol informotion document ond key informotion document,
respectively -

(o) oll references to "Shelf Plocement Memorondum" in the Debenture Trust
Deed sholl be omended ond substituted by "Shelf Plocement Memorondum
ond/or Genero! lnformotion Document":

(b) oll references to "Tronche Plocement Memorondum" in the Debenture Trust
Deed sholl be omended ond substituted by "Tronche Plocement
Memorondum ond/or Key lnformotion Document";

(c) oll references to "Debentures of Rs. 10,00,000/- (Rupees Ten Lokhs only)
eoch" in the Debenture Trust Deed sholl olso be deemed to include o
reference to "Debentures of Rs. 1,00,000/- (Rupees One Lokh only) eoch";

os moy be relevont in context of the SEBI NCS Second Amendment Regulotions.

From the Effective Dote hereof, the following sholl be omended ond substituted by
the following in Port B (/ssue Detoils) of the Debenture Trust Deed:

Foce Volue Rs. 10,00,000/-
only) ond/or Rs.

(Rupees Ten Lokhs
1,00,000/- (Rupees

One Lokh Debenture.

EFFECTIVENESS OF THE AGREEMENT

Notwithstonding onything contoined hereinobove ond onything contoined in ony
other Debenture Document(s), this Amendment Agreement sholl become effective
on ond from the Effective Dote. The rights ond obligotions of eoch Porty to this
Amendment Agreement sholl be effective os ogoinst eoch other on ond from the
Effective Dote.

BENEFIT OF THE AGREEMENT

This Amendment Agreement sholl be binding upon ond inure to the benefit of ond
be enforceoble by the respective successors ond ossigns of the Porties hereto ond
sholl inure to benefit of the lssuer ond the Debenture Trustee.

MISCELTANEOUS

The terms of this Amendment Agreement sholl be deemed to be incorporoted by
reference in the Debenture Trust Deed ond sholl be deemed to be on integrol port
thereof with effect from the Effective Dote.

To the extent of ony inconsistency between this Amendment Agreement ond the
Debenture Trust Deed, this Amendment Agreement sholl prevoil.

5.1

5.2



5.3

5.4

5.5

The provisions contoined in (o) Section 40 (Notices/, Section 4L (Governing Low
ond Jurisdiction) ond Section 43 (Miscelloneous) of the Debenture Trust Deed sholl
be mutotis mutondis deemed to be incorporoted into ond opplicoble to this
Amendment Agreement.

This Amendment Agreement sholl omend the Debenture Trust Deed to the extent
provided herein, ond except os set forth in this Amendment Agreement, the
Debenture Trust Deed sholl remoin unmodified ond in fullforce ond effect.

This Amendment Agreement moy be executed in severol counterports, eoch of
which sholl be considered on originol, but oll of which together sholl constitute one
ond the some ogreement.



lN WITNESS WHEREOF,the POrties heretO hOve cOused this Amendment Agreement tO
be executed by their officiols duly outhorized in this regord

SIGINED AND D[LIVERED by the wthin
nomed lssuER,IND:A:NFRADEBT LIMITED

≧ ∬ 謂 T」 ir雪滞 胤 l蹂 [[f°

mpOny

SIGINED AND DEL!VERED by the within
nOmed  DEBENTURE  TRUSTEE,  lDBI
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