DEBENTURE TRUST DEED

EXECUTED ON 29" 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. MHO007949734202223E 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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MTR Form Number-6
GRN  MHO0B077512202223E |BArcODE LIMITISMITEINM INIINEEMNIUNSINGE | Date 21/09/2022-15:41:04] Form ID
Dapartment  Inspector General Of Registration Payer Details
' Registration Fess TAX ID { TAN {If Any)
Type of Payment Ordinary Collections IGR
PAN No.(If Applicable)
Office Name RHA_ROHA SUB REGISTﬁAR Fuil Name INDIA INFRADEBT LIMITED
Location RAIGAD
Year 2022-2023 One Time Flat/Block No. PLOT NO.100 GAT NO.1029A
Account Head Detalls Amount in Rs. | Premises/Buiiding
| 00300633071 Reglstration Fee 15000.00 | Road/Street 1225q. M
Areall.ocality Village Kudali TalukaRoha
TowniCity/District
PIN | 4loflz]|1]|0]s
; Remarks (If Any}
?, E‘ ﬂ PANZ=~PN=10B| TRUSTEESHIP SERVICES LIMITED~CA=
agay <R
T, eay
VA M
Amount In | Fifteen Thousand Rupees Only
Total 15,000.00 | Words
Payment Detalls STATE BANK bF INDIA FOR USE IN RECEVING BANK
Chegue-DD Details - Bank CIN | Ref. No. 00040572022092146951 | CRUB224621
Cheque/DD No. ’/{ 1 “t b 5 ‘;:,:\ Bank Date |RBI Date | 24/09/2022-04:32:25 Not Veerified with RBI
Name of Bank / N, ,(’:-.\’35"1“‘ t’ g \. & .;knkﬂranch STATE BANK OF INDIA
Name of Branch ﬂ o h ¥ Il No. , Date 265 , 22/08/2022
" e
&, gl

Mobile No. : 8097879388

lca only. Not valid for unregistered dogument.
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Print Date 26-09-2022 11:21:142
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: . ]
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Department of Stamp & Ragistration, Maharashira

Receipt of Document Handling Charges

PRN 2809202209452 Data 2810912022

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

Payment Detafls

Bank Name SBIN Date 28/09/2022

Bank CIN 10004152022092808612 REF No. 227163156038

This is computer generaied receipt, hence no signaiure is required.
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Department of Stamp & Registration, Maharashtra

Recelpt of Document Handiing Charges

PRN 2809202204095 Date 28f09/2022

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.

Payment Details
Bank Hame  SBIN Date 28/09/2022
Bank CIN 10004 152022002803797 REF No. 227179120528

mem

computer generated receipt, hence no signature is required.
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GRN  MHOOT948734202223E  |BARGODE N UBITIEBMENND D ONNNMOIFERIME | Date  19/09/2022-15:35:29 | Form ID
‘Departmant  Ingpector General Of Registration Payer Details
Type of Payment Duty on doc Voluntatily brought for Ajud IGR RaM
PAN No [if Applicabls} | AADCI0BS3H
Office Name ALD_COLL OF STAMPS JDR RAIGAD Full Name INDIA INFRADEET LIMITED
Location RAIGAD
Year 2022-2023 One Tirme Flat/Block No. THE CAFITAL B WING
Agcotrnt Head Details Amount In Rs. | Premises/Building
' ) FANDRA KURLA COMPLEX BANDRA EAST
0030051701  Amount af Tax 2002000.00 | Read/Street BAN URLA COMPLE
Areafgcatity MUMBAI
PN v TR { .
; T&mﬂcityIDl_?{ﬂm
I T 4|ofo]o]|s |1
L
‘.. |Remarks {if Any)
STAMP DUTY PAID ON. DEBENTURE TRUST DEED

AmountIn | Twenty Lakh Tws Thousand Rupees Gnty
g 20.02,000.00 | Words '
STATE BANK OF INDIA FOR USE IN RECEIVING BANK
Cheque-DD Details Bank CIN | Ref. No. 0?1040572022091.929301 CKUTS74093
Chegue/DD No: Bank Date |RBIDafe | 10/09/2022-03:44:16 | 20/09/2022
Name of Bank Bank-Branch STATE BANK OF INDIA '
Name of Branch Scroll Mo, ; Dala 268, 20/089/2022
Deparment 10 : 767038
E:- This challan is valld for dosument to. be gistered In Sub Registrar office only, Not valid tor umg.m,,’;’.‘“d*{,ﬂgu'“}ge at. 809 368
HaY T TG ) 1T T e R 3 . et w7 sy . RIEE, T ATy
amdl . zSjlgnature {¢]
Verifie
o TUAL .
| - ¥
MUMBAY 03 - ! 3:[
Date: 2022.09 z L
12:52:13 | __'_'_‘ ,,_,,._pr.--—m—"""
Reason G 1 .




CHALLAN
MTR Form Number-6

ADJRY 10 /2022 |

Page/ > /100

BARCODE

0 10K DML B B e

Date 19/09/2022-15:35:29

N MHO0T949734202223E Form 1D
yartment  inspeclor General Of Registration Payer Detalls
e of Payment Duty on doc Voluntarily brought for Adjud 1GR RoM :

PAN No.(If Applicable) | AADCID823H

ice Name  ALD_GOLL OF STAMPS JOR RAIGAD

{NDIA INFRADEST LIMITED

Full Name
xation RAIGAD
ar 20222023 One Time Flat/Block No.. THE CAPITAL B WING
Account Head Details Amount In Rs, | Premises/Building
. ) 4 A . T
0051701  Amount of Tax 2002000.00 | Road/Street BANDRA KURLA COMPLEX BANDRA EAS
Areallocality MUMBAI
-
Town/City/District
E E*g _ Q} + PIN 410008 |1
Reiadb iy B '”.‘:Lw”..-__ Bid
F .. - Remarks (if Any)
Q qu AP S N :,k :"l
D W
e wr e STAMP DUTY PAID ON DEBENTURE TRUST DEED e
. L,
1 9ay b
L) & T v éé
y . [ ?
_ (e
2002000.0 | 2\
- - -
Amountin | Twenty Lakh Two Thousand Rupees Only \\ N
|€FAC@ : ' 20,02,000.00 { Words \&_
yment Det %’ s‘r@TE > FOR USE IN RECEVING BANK -
..0 Y -
W n ’ . ' b
?{r / :‘-‘ Bank CIN | Ref. No, D0040572022091929301 | CKUTO74093
N ' Bank Date |RBiDate | 19/09/2022-03:44:16 | 20/09/2022
Bank-Branch STATE BANK OF INDIA
Scroit No. |, Date 283, 20/09/2022
/ Mobile N BOO7GT
gfdte registered in Sub Reglstrar office only. Not valid for unragistered%guﬂ?a e79388
ol SemATe TEradt o] M o ORI wWeT Aol ]
Defacement No. Defacement Date Userid Defacement Amount
0004160610202223 _ 28/09/2022-12:52:28 IGR110 2002000.00
Tatal Defacement Amount 20,02,000.00
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Dated this28, day ofsﬁfj_f;«_\kéﬂzz

DEBENTURE TRUST DEED
- BETWEEN

INDIA INFRADEBT LIMITED

(AS THE ISSUER)

1DB1 TRUSTEESHIP SERVICES LIMITEE

. (AS THE DEBENTURE TRUSTEE)

- r— * A
T By &
| agag [RORR
e o8y
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DEBENTURE TRUST DEED
.
is Debenture Trust Deed (“Deed”) made at Roha, Maharashtra this 29 day of
&Lﬂk Two Thousand and Twenty Two between:
i INDIA INFRADERT LIMITED, a

company within the meaning of the Companies Act, 1956
and having its registered office at The Capital, 'B' Wing, 1101A, Bandra-Kurla Complex,
Mumbai - 400 051(hereinafter referred to as the “Company” or the “Issuer”, which expression

2 -3l

oy .
L i ity
- ol o S 5
v — g <

s o TR FRTT)
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vatue of Rs. 13000,00,00,000/~ ( f) for cash at par

on private placement basis.
4 the Issuer has pursuant to:-

(i Resolutions of its board of directors passed at eeting held on July 22, 2022;

(i}  Approval of its shareholders in terms of the resolutions passed under Section
180 (1) (a) and Section 180 {1) (¢) 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 nominal value of up to Rs, 13000,00,00,000/ - (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 Flacement Memorandum for each Tranche, read with the relevant Shelf
Placement Memorandum with respect to such Tranche, this Debenture Trust Deed and
the other Debenture Documenits.

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

.5, The Issuer is required to and proposes to constitute, issue and secure the Debentures
v, together with Interest, liquidated damages, premia on prepayment, costs, charges,
" ... expenses under the Debenture Documents by way of a first pari passu charge by
- creation of mortgage and charge over:
, -0 the [ssuer's immovable property described in Schedule 1 hereof; by way of a
L registered mortgage, through a registered debenture trust deed, being these
- presents;

(i)  all receivables, cash and bank balance and other moveable assets of the Issuer,
received and/or acquired from time to time, described as Second Mortgaged

o= 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.

e Company has already executed a Shelf Placement Memorandum dated
pursuant to which the Company 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 value of Rs. 13000,00,00,000/ - (Rupees Thirteen
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Thousand Crores only) for cash at par on private placement basis (“First
Debentures”).

7. 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
National Securities 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
Demat Form.

8. 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.

9. The Debentures are proposed to be listed on the wholesale debt market (*“WDM")
segment of the BSE Limited, Mumbai (“BSE” or the “Bombay Stock Exchange”). The

BSE has by its letter no. 0C il o, ALY lsdatewmg 3,202
granted an ‘in-principle’ approval to the Issuer 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 1S HEREBY MUTUALLY AGREED AND
DECLARED BY AND BETWEEN THE PARTIES HERETO AS UNDER:

1. DEFINITIONS AND INTERPRETATION

11 Definitions

; 7 ‘ 5 {- '-._

2 o T ”n
L) P
T »'T?" .
y {’.E_" LR .:,‘Q

,\0

i A& dration Event” shall have the meaning assigned to such term in Clause 7 (ii)

Penacted or modified by the Companies Act, 2013, as may be further amended ox

replaced from time to t:me P
HifhsLja .:‘f. N
%& =
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ordinance, rule,
ive, guldehne. policy,
ilar form of
determination by, or any interpretation or administration of any of the foregaing by,

“Applicable Law(s)” shall mean
]udg;ment rule of law, order, decree,

any statutory or regulatory authority whether in effect as of the date of this Deed; or

thereafter and as amendad/substituted from time to time.

“Beneficial Owner(s)” shall mean such persons who are registered as the beneficial
ownets of the Debentures from time to time,

“Drebt” 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 payable by the
Company or any other Person, whether then due or not, to any of the Debenture
Holders and/ or the Debenture Trustee 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.

“Debentures" shall mean as the subject or context may require, 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 of each such Tranche recorded in the Tranche Placement Memorandum read
with the respective Shelf Placement Memorandum, collectively having an aggregate
+ nominal value of up te 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 Documents" 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 Debenture Trustee .

including but not limited to the Debenture 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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{Nebenture Outstandings” shall mean, in relation to any Debenture, at any given

e, the outstanding aggregate Principal Amount and the Interest payable thereon.

.
“Debenture Trust Agreement” shall mean agreement dabeq“%mng_w
executed between the Company and the Trustee with the tee agreeing t6 act as

the trustee for the purpose of this issue.

% = “Depository” shall mean the depository with whom the Company has made
. arrangements for dematerializing 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 V1 of the SEBI Operational Circular and any

operating guidelines in relation to the electronic book provider platform issued by
BSE, in each case as amended or substifuted from time to time,

Schedule V11 hereof.

“Final Settlement Date” shall mean the date on which the Principal Amountsi
Debentures, across all Tranches and Series, together with all Interest, Default I
all other costs, charges and expenses and other monies payable by the Compa
respect of the Debentures of the Company have been completely discharged unde
Debenture Documents,

“Financing Documents” shall mean the following documents:

(@) This Deed;

ity Documents; ‘

r document that may be designated as a “Financing Document” mutually
ies and suggested by the Legal Counsel.

(b) The Debenture Trustee Agreement; o'
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“First Mortgaged Property” shall have the meaning as assigned to such term under
Clause 5(a) of this Deed.

“Interest” shall mean, for each Series, the interest due and payable on such Debentures
fer each relevant Interest Period on the respective Principal Amounts or so much
thereof as is due and outstanding from time to time, 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 outstanding Principal
Amounts of all Debentures outstanding from time to time.

“"Majority Debenture Holders- Series” shall mean, in relationi to any Series of the
Debentures, such of the Debenture Holders who represent ndt 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 Mottgaged Property and the Third

Mortgaged Property.

. "NCS Regulations” shall mean 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, which 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 Memorandum(s)” shall mean the tranche placement
memorandums i(s) containing the details of Debentures or any Series being issued in

- terms of such tranche placement memorandums(s) including ceiling on Interest rate,
tenor/maturity, other terms and conditions, recent developments, general
information, objects, procedure for application, regulatory and statutory disclosures,
if any.

“Principal Amount” shall mean, in relation to each Series or Tfa.:rld\e of the
Debentures, on any particular date, the principal amount ouistanding of the relevant
Series or Tranche of Debentures, as the case may be, on such date. -~
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“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 Clause 14A hereof.

#SEBI Defaults (Procedure) Circular” shall mean the SEBI circular bearing reference
number SEBI/HO/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 nurnber
SEBI1/ HO,’ DDHS/F/CIR/2021/613 dated August 10, 2021, as amended from time to
time,

“SEBI REF Circular” shall mean the circular bearing reference number
SEBI/HO/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 Fund” issued by SEBI, as amended fromn time to time.

“Second Mortgaged Property” shall have the meaning assigned to such term in Clause
5(b} of this Deed.

“Secured Assets” shall have the meaning assigned to such term in the Shelf Pla
Memorandum and shall include the Mortgaged Properties and exclude any
the Issuer which are in excess of the agreed Security Cover in respect

Debentures. '

“Security Documents” shall have the meaning ascribed to the term under Part’
Details)

* A
“Secured Obligations” shall mean the outstanding Principal Amount of thw
Debentures to be issued upon the terms contained herein together with all interest,
costs, charges, fees, and expenses payable in respect thereof.

“Security Cover”, in respect of any Series of Debentures, shall have the meaning
prescribed to it under the relevant Tranche Placement Memorandums/Information
emorandum and/or this Deed, which in any case shall not be less than 1.00x the

Intérest” shall mean any mortgage, pledge, assignment, deposit
t, encurnbrance, lien (statutory or other), preference, priority or other
eement of any kind or nature whatsoever including, without limitation,
ional sale or other title retention agreement, any financing or similar

(adey;
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statement or notice filed under any recording or notice statute, and any lease having
substantially the same effect as any of the foregoing.

“Shelf Placement Memorandum(s)” shall mean various shelf placement
memorandums issued by the Company from time o time in the form specified in
Schedule 11 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 shail be determined under each respective
ISIN.

“Special Resolution” shall have the meaning assigned to such term in Schedule V
hereof.

“Specified Account” shall mean the bank account of the Company bearing account
number 039305005656 with IFSC ICIC0000393 in the name of the Company with the
Account Bank.

© “Statutory Awnditor” shall mean such reputed fimm of chartered accountants as the
» Company may, from time to time, appoint as statutory auditors of the Company.

"'y “Stock Exchange” shall mean BSE or NSE, as applicable,

*“Terms of the Debentures” shall have the meaning assigned to such term in Clause
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 of the
relevant Tranche Placement Memorandum, '

“Tranche Placement Memorandum” shall mean the various tranche placement
memorandums containing the details of Debentures or any Series being issued in
terms of suc¢h tranche placement memorandum,

“Tranche Investment Amount” shall have the meaning assigned to such term in
Clause 2 (ii) hereof.

-

“Tranche Issue” shall mean any particular issuance of a Tranche.
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“Trust” shall have the meaning assigned to such term in Clause 4 hereof.
12  Interpretation
In this Deed, unless the context otherwise requires:
(i) 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 instritment;

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

{(ili}y A reference to 'knowledge’ shall mean the actual knowledge of any director or
executive officer of the Issuer after due inquiry;

(iv) A reference to an “amendment” includes a supplement, amendment,
modification, novation, accession, replacement or re-énactment and
“amended” is to be construed accordingly;

(v) A reference to “authorisation” or “clearance” includes an authorisatio
consent, clearance, approval, permission, resolution, licence, exemption, filj
and registration;

(vi) A reference to “control” includes the power to direct the managem
policies of an entity, whether through the ownership of voting capi
contract or otherwise;

(vii) A reference to “encumbrance” includes a morfgage, charge, lien, pled
Security Interest or any lien of any description whatscever;

Unless the context otherwise requires, the singular includes the plural and vice
versa;

“ax \'{ d with reference to a specific Section in, or Schedule to, this Deed shall refer
2\ ich Section in, or Schedule to, this Deed, and when used otherwise than in
1y Brthection with specific Sections or Schedules, shall refer to the Deed as a

reference to a Clause, Section or Schedule is, unless indicated to the contrary,
a reference to a clause, section or schedule fo this Deed; :
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References to this Deed shall be construed as references also to any separate or
independent stipulation or agreement contained in it;

The words “other”, “or otherwise” and “whatsoever” shall not be construed
ejusdem generis or be construed as any limitation upon the generality of any
preceding words or matters specifically referred to;

References to the word “includes” or “including” are to be construed without
limitation;

References to the words "indebtedness” or “financial indebtedness” shall
include any obligation (whether incurred as principal or surety) for the
payment or repayment of money, whether present or future, actual or
contingent including but not limited to any amount raised under any other
transaction (including any forward sale or purchase agreement) having the
comumercial effect of a borrowing, any derivative transaction entered into for
the purposes of hedging any fluctuation in any rate or price (and, when
calculating the value of that derivative transaction, only the marked to market
value shall be taken into account), any connter-indemnity obligation in respect
of a gnarantee, 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;

References to a person shall include companies and bodies corﬁorat_:e and also
include such person’s successors and permitted assignees or transferees;

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

Words importing a particular gender include all genders;  *

References to the terms “repay” or “repayment” shall mdude ‘redemption”
and vice-versa and repaid, repayable, repayment, redeemed, redeemable anid
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 constitubion, statute, law, rule,
regulation, ordinence, 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
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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 calenlated 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 aleap year or as per
such day count convention that may be prescribed by SEBI or any regulatory
authority from time to time;

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

{(padv) All references in these presents to any provision of any statute shall be deemed
also to refer to the statute, modification or re-enaciment theréof 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.

Any approval, authorisation, consent, waiver, direction, instruction given or
any action taken by the Debernture Trustee will be with the prior consent of the
ority Debenture Holder or as per Debenture Trust Deed. \

Deed shall be read in conmjunction with the respective Shelf Pl
randums.

BITUREREES
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FART A

INFORMATION ON AMOUNT OF DEBENTURES, SUBSCRIFTION AND
COVENANT TO PAY PRINCIPAL AND INTEREST/ STATUTORY
INFORMATION

(i)

(i)

All Debentures canstituted and isswed 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) each, 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
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 or otherwise, invest an amount as specified for
subscribing to the relevant Tranche of Debentures in the relevant Tranche
Placement Memorandum (the “Tranche Investment Amousit”) and subscribe
to such number of Debentures being issued under the Tranche as specified in
the relevant Tranche Placement Memorandurn and comprising of one or more
Series as specified in the relevant Tranche Placement Memorandum, in terms
of this Deed, the relevant Shelf Placement Memorandum pertaining to such
Tranche, the relevant Tranche Placement Memorandum and the other
Debenture Documents.

(ii)The Issuer agrees that the subscription amounts for Debentures shall be
deposited/ credited in the Clearing Corporation Account (ie., the bank account
number ICCLEB of ICCL opened and maintained with the ICICl Bank Limited,
Yes Bank Limited anid HDFC Bank Limited). The Parties hereby agree that for
each issue of the Debentures, the Issuer shall make the listing application to the
relevant stock exchanges and obtain the listing permission. 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 in listing beyond
aforementioned timeline, the Issuer will (i) pay penal interest of 1% (one
percent) per annumn 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 (i) 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. Such penal interest will be
independent of any other penal/ default interest required to be paid pursuant
to this Deed, the Shelf Placement Memorandums or any other Debenture
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Document. In relation to any Tranche, if the Issuer 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 Clearing Corporation Account
and till the alletment of Debentures shall not be utilised for any purpose other
than:

(a)  for adjustment against allotment of relevant Debentures; or

(b)  for the repayment of monies where the Issuer is unable to allot the

relevant Debentures.

(i)  The Issuer undertakes to issue to the Debenture Holders, the Debentures ta be
issued in terms 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.

(v)  The proceeds raised by the Issuer pursuant to the Debenture Documents

from time to time, and utilised by the lssuer towards re-financing or;
financing of infrastructure projects based on public private par i
and/or non-public private partnerships {or such other projects thatffnay
permitted by the RBI from time to time) in accordance with Applicatfe®
and for such other purposes, including towards other financing activi
general business purposes of the Issuer, incompliance with relevant re;

guidelines as stipulated under the Information Memorandum and in suc
manner that may be permitted by the RBI or under Applicable Law from time

\Issuer covenants with the Trustee that it shall pay to the Debenture
s a5 applicable:

Principal Amount of the outstanding Debentures on their respective
Final Maturity Dates as stipulated in their respective Tranche
Placement Memorandum;

Interest in relation to Debentures on each relevant Interest Payment
Date as stipulated in respective Tranche Placement Memorandum;

SR DAL A e bt
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(¢)  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
Memiorandum and/or the Tranche Placement Memorandums.

Provided that, 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}

(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 Schedule 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 (or,
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;

The Principal Amount, Interest (inclusive of Default Interest where applicable}
and all other monies hereby secured shall, between the Debenture. Holders,
inter-se rank pari passu without any preference or priority whatsoéver on
account of date of issue or allotment, or Series or the Tranche of Debentures or
otherwise; '

The terms of the Debentures, in relation to each Tranche/Series of Debentures,
contained in the respective Tranche Placement Memorandum, read with the
relevant Shelf Placement Memorandum, (“Terms of the Debentures”) 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. In 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 present in the Shelf -

Placement Memorandum, such additional terms as provided in this Deed shall
not 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

L T
< 5;
s e, S,

AL
Y

1

_\‘,

I

cag an m--m_ "

)
i 3

T e i——

3H

TR
Y

LI




IADYRI 140 72022
i-.’-"“'g'?" ;? / | o

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 dernaterialised form.

4, TRUST

The [ssuer hereby appeints the Debenture Trustee as trustee for the Debenture Holders
and the Debenture Trustee hereby accepts such appointment and pursuant thereto the
Issuer hereby settles in trust with the Debenture Trustee a surm 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
capacily, the Debentuire Trustee agrees and is authorised:

(a)  toexecute 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 by
the Debenture Trustee or as the Debenture Trustee shall deem advisabl
in the best interests of the Debenture Holders; '

(b)  to take whatever action as shall be required to be taken by the

Trustee by the terms and provisions of the Debenture Documents, an

to the terms and provisions of this Deed or any other Debenture

to exercise its rights and perform its duties and obligations under eac

documents, agreements and instruments referred to in this clause in
N\ ocuments, agreements, instruments and certificates; and

ect to the terms and provisions of this Deed and the other Debenture
ents, to take such other action in connection with the foregoing as the
Debenture Holders or Majority Debenture Holders-Series (in respect
o]} respective Series) may from time to time direct.

\ GRA AND TRANSFER
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S be hereby secured the Issuer doth hereby grant, convey and assign, assure and
— - sfer unto the Trustee:
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all and singular the freehold immovable properties, more particularly
described in the Schedule I hereof together with all buildings, erections and
godowns and constrirctions of every description which are standing erected or
attached or shall at any time 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 HAVE AND TO HOLD all and
singular the First Mortgaged Property unto and to the use of the Trustee UPON
TRUST and 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;

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 or 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
owred or acquired by the Company and all the estate, right, title, interest,
benefit, property, claims and demands whatsoever of the Company unte and
upon the same, both present and future, to the extent such assets, together with
the First Mortgaged Property and the Third Morigaged Property are required
to maintain the agreed Security Cover in ct of the Debentures (the
“Second Mortgaged Property”), TO HAVE AND TO HOLD 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 conltained and subject
also to the proviso for redemption hereinafter mentioned;

all cash and bank balance, revenues, receivables and investments of the
Company, including investments in mutual funds and fixed deposits, any fees,
charges and/or commissions paid by any vendor/Person to the Company,
operating cash flows and all rights, tifle interest, benefit, claims and demands
whatsoever of the Company in, to , under and in respect of all such
investments, operating cash flows, receivables, commissions, revenues of
whatsoever nature, and all the estate, benefit, property whatsoever of the
Company unto and upon the same, both present and future, to the extent such
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assets, together with the Fipst Mortgaged Property and the Third Mortgaged
Property are required to maintain the agreed Security Cover in respect of the
Debentures (the “Third Mortgaged Property”), TO HAVE AND TO HOLD ali
and singular 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 meritioned.

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

Upon the failure of the Issuer to pay any sums when due under the Debenture
Documents, the Issuer shall be liable to pay to the Debenture Holders, Default Interest
on the respective Quistanding 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.

7 EVENTS OF DEFAULT AND ENFORCEMENT

(3] Each of the events or circumstances set out in Schedule I1 is an Event of D

(ii)  Where an Event of Default has eccurred and is continuing, the Issue!
either on its own or on being directed by any Debenture Holder or Debe
Trustee acting on the instruction of the Specnal Majority or in case of an

omms and/or Interest, within 7 (seven) days-from the date of repayment of
amount and (ii) in any other case, within 45 (forty five) days of the date
'r:h the defaunlt first occurred, In the event that the Issuer is unable to
the Event of Default Wlthm the aforesaid cure period and the Event of

gnd at any time after the odcurrence and continuance of an Acceleration

Debenture Holders , or the Spec:al Majority of Debenture Holders for Series,
as the case may be, may direct the Debenture Trustee to:

e .
s

Accelerate all payments due from the Issuer to the Debenture Holders
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and the Debenture Trustee, and declare the Cutstanding 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 Documenits;

(c) File a suit or claim for recovery;

(d)  Exercise such other rights and 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 enforce 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 Securitisation and
Reconstruction 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 specified by the Board from
time to time, the Debenture Trustee, on behalf of the Debenture Holders, may
enter into inter<reditor agreements provided under the framework specified
by the RBI from Hme to time. The manner of voting for joining the inter creditor
agreement shall be as per the extant guidelines and circular not:.fled by SEBI
from time to time.

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
accordarice 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
QOutstanding Amounts,

Notwithstanding anything to the contrary contained herein, the Debenture
Trustee shall, on the occurrence of an Event of Default, follow the operating
procedures for entry into the Inter Creditor Agreement (“ICA”") as stipulated
by SEBI from time to time (as presently set out in the SEBI Defaults (Procedure)




(@)

(b

(c)

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

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

The notice shall contain the following: (i) request for positive consent for
sipning of the ICA; (ii) the time period within which the consent needs to be
provided by the Debenture Holder(s), viz. consent to be given within 15
(Fifteen) days from the date of notice or such revised timelines as prescribed
under Applicable Law; and (iif) 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 date of -

ineeting, then the convening of such a meeting may be dispensed with;

The Debenture Trustee shall take necessary action of entering into the ICA or
take any other action as decided in the meeting of Debenture Holder(s) subject
to the following:

® In case(s) where the Debenture Holders by Special Majority expyh#
their consent to enter into ICA, the Debenture Trustee(s) shall enifk
the ICA; .

(i) In case(s) consents are not received for signing ICA, Delddh
Trustee(s) shall take further action, if any, as per the decision ta\ka
the meeting of the Debenture Holders;

(iii)  The Debenture Trustee(s) may form a representative committee of W
investors to participate in the ICA or as may be decided in the meeting®

Nebenture Holder(s), sign the ICA and consider the resolution plan, if any, on

Nkaif of the Debenture Holder(s)/ Beneficial Owners in accordance with the

L \irements under the extant RBI guidelines, circulars issued by SEBI from
nd¥o time, guidelines and other Applicable Law.

A ment {or, where penmss:ble under Applicable Law, waiver by the relevant

re Holders, in their sole discretion) of the conditions precedent applicable to
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the relevant Tranche of the Debentures, under relevant Applicable Law and/or as
tequired by the Debenture Trustee, to the relevant Debenture Holders’ satisfaction.

82  The Issuer 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, {a)  The Issuer shall be entitled o 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 authority) shall, at a duly
convened meeting, issue the Debentures under the relevant Tranche Issue to
the Debenture Holders; and

t(c)_ 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 them

CONDITIONS SUBSEQUENT

The Issuer shall list the Debentures issued under each Tranche with the Bombay Stock
Exchange’s WDM segment in accordance with the all applicable rules and regulations
of the Bombay Stock Exchange, the SEBI (Listing Obligations and Disclosure
o 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;

(b)  pay all fees and expenses required to be paid in this regard as per the rules,
regulations and bye-laws of the Bombay Stock Exchange and those prescribed
a5 per Applicable Law; and

i o .
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{© comply with any other condition as may be stipulated by the Bombay Stock
Exchange and/or under Applicable Law as a condition-precedent to listing of
the Debentures.

162  The Issuer shall maintain a complete record of all private placement offers made by it
in Formn PAS-5 as provided in Companies (Prospectus. and Allotment 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 in Companies (Prospectus and Allotment of Securities)
Rules, 2014 and with fee as provided in Companies (Registration Offices and Pees)
Rules, 2014 along with such other information as rmaybe required under Applicable
Law.

11, SECURITY

111  The Obligations of the of the Issuer under the Debenture Documents 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:

(@)  over the Issuer's immovable property described in Schedule [ hereof; b
of a registered mortgage, through a registered debenture trust dee
these presents;

(b) over all receivables, cash flows and other moveable assets of
received and/or acquired from time to time, more particularly d

\er shall identify the assets available by way of security to discharge the claims
re holders and shall provide the list of identified assets t6 the debenture

bgaumty created in favour of the Debenture Trustee for the benefit of the

% Holders shall, between the Debenture Holders, inter-se rank pari passu

withouyny preference or priority whatsoever on account of date of issue or allotment

of tineBbries or the Tranche of Debentures or otherwise. The Security created under

25 / esents shall be a first ranking security in favour of the Debenture Trustee for

N _giéhenetit of the Debenture Holders and shall rank pari pass with the Security Interest
= *“created in respect of such security for the benefit of the Existing Debenture Holders.
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113  The floating charge on the Third Mortgaged Property and the current assets 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 ils
business.

114  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 Deed including without limitation, filing
of Form CHG - 9 and / or any other form(s) or documenit(s) as may be applicable, with
the Registrar of Companies.

115 The relevant Existing Debenture Holders have in terms of their respective Debenture
a, Documents consented for the pari-passu sharing of the aforesaid Security with the
Debenture Holders. The Debenture Trustee(s) for such Existing Debenture Holders
has vide its letters dated Aconveyed 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 puri passu basis.

REPRESENTATIONS, COVENANTS AND ACKNOWLEDGMENTS
-Representations and Warranties

The lssuer hereby represents and warrants that each of the representations and
_ warranties set out in Schedule II1 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
o ) Placement Memorandum shall be true and correct in material respects on each of the
Issue Closing Dates as described in each of the Tranche Placement Memorandums.

122 Covenants and Acknowledgments

§)] The Issuer agrees and undertakes that the Debentures and all sums
cutstanding 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 allotmerit or the Series or the Tranche
of Debentures or otherwise. The Security created under these presents shall be
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a first ranking security in favour of the Debenture Trustee for the benefit of the
Debenture Holders and shall rank peri passu with the Security Interest created
in respect of such security for the benefit of the Existing Debenture Holders.

(iiy  Thelssuercovenants to the Debenture Holders and the Debenture Trustee that:

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

In case of default in 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;

e {b)  The Debenture Holders, from time to time, and the Debenture Trustee had
T T, 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
T
e () They shall comply with all of the covenants as set out in the Schedule
s Kt IV hereof and such other covenants or conditions as may be provid

for in the Tranche Placement Memorandums for each Tranche Iss

(iii) 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 "NY -
*
e Company hereby agrees and undertakes to set up a Recovery Expe W

Pnd as required, in accordance with the provisions of the Act and the

elines and circulars issued and notified by the SEBI from time to time. -

ipiation of Forensic audit

agl of initiation of forensic audit, (by whatever name called), the following
tes 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 autdit 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
comnents of the management, if any.

Trustee

e
.
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13,  TRUST OF THE SECURED ASSETS

(1) The Secured Assets shall be and remain security to the Trustee for the due
repayment of the Principal Amount and Interest payable on the Debentures
and all other cost, expenses, fees ete, inchuding Debenture Trustee fees and out
of pocket expenses and enforcement expenses intended to be hereby secured
and the Trustee shall permit the Issuer, antil the happening of one or more of
the events upon the happening of which the Security hereby constituted shall
become 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 Majority 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 transfer or dispose off the Secured Assets, at the cost of the [ssuet, and apply

i the net proceeds of any such sale or transfer or disposition towards the
e payment of the Outstanding Amounts under the Debentures. The Issuer
P B hereby agrees and undertakes that such sale or transfer or disposition of any
A VI 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
o tribunal (“Power of Sale”). The Debenture Trustee shall be entitled to exercise
g such Power of Sale in such manner and at such time or tmes 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 aucton or private
sale or otherwise) and the Secured Assets (or any relevant part thereof) may be
sold (i) subject to any conditions which the Debenture Trustee &nd/or Special
Majority of Debenture Holders may think fit to impose, (iif to any Person
{including any Person connected with the Issuer) and (iii) at any price which
the Debenture Trustee in its reasonable discretion, considers to be the best

obtainable in the circumstances.

(i)  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 shail y
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 occasioned from the exercise of such power and/or that may arise from any
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act or default on the part of any broker or auctioheer or other Person or body
engaged by the Debenture Trustee for the said purpose.

14, TRUST OF PROCEEDS OF SALE / REALISATION OUT 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;

(©) 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 these
presents, including their remuneration as herein provided the remaining mopis
arising in respect of the Secured Assets shall be shared on a pari passu basis wifi¢
Existing Debenture Holders and any other debenture holders of the Issuer h
pari passu ranking charge over the Secured Assets, whether now or in ;
accordarice with the terms of the Debenture Documents. The amount reng
the benefit of the Debenture Holders shall be applied:

FIRSTLY in or towards payment to the Debenture Holders pari passu of all\dgraa K
interest including Default Interest (which shall be deemed to accrue / due Nt

\, WL DLY in or towards payment to the Debenture Holders pari passu of all Principal
r;_\"' s Aoty owing on the Debentures held by them and without any preference of one
nf K .._—;"- N "q Y}; &; {ranche of Debentures over the other whether the said Principal Amounts

A 5P shall not then be due and payable;
3 o . P shiall not then ue and payable;

idgl that, if the Trustee is of the opinion that it is expedient to do so, payments
A€ made on account of the Principal Arnounts before the whole or part of the

gMayment of Principal Amounts and Interest due herem prescribed sh_all not prejudice
the right of thie Debenture Holders to receive the full amount to which they would

Tr_u;_lee
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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.

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 Seciirity 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 taking possession may, in writing, appeint 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 their stead
and unless the Trustee shall otherwise prescribe in writing such Receiver(s) shall have
all the powers hereinbefore conferred upon the Trustee, Al 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 such Receiver:

. Appointment before or after possession:

. - Such 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;
Recetver 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: .

E

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

Receiver to conform to regulations made by Trustee;

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

27 J Q?b o m“”"’ ——
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{e) Receiver's remuneration:

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

(f) Reaceiver to give security:

The Trustee may, from time to time and at any time, require the Receiver to give
security for the due performance of his duties as such Receiver and may fix the natizre
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) Receiverto 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 Trustee to be held by them 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:

The 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 petformance
duties as such Receiver;

] Receiver as Agent of the Issuer:

Every such Receiver shall be the agent of the Issuer for all purposes and the Issuer
alone shall be responsible for his acts and defaults, losses or misconduct and liable
Sther than in cases of gross negligence, fraud or wilful default by such Receiver) on
Mytract or engagement made or entered into by him and for his remuneration

\ Trustee and the Debenture Holders shall not incur any liability or

S ity therefor by reason of their making or consenting to his appointment as
&l i er
| B _
T of the Transfer of Property Act, 1882:
r

t asffforesaid 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
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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 cause a
memorandum of the 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, m any special case upon such indemnity as the Trustee may think fit.

16.  RECEIFT 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 raceipt of any one of such holders or of the survivor or
survivors of any such holders, for the Debenture Outstandings payable in respect of
a, each of such Debenture shall be a good discharge to the Trustee.
17. TRUSTS OF DEBENTURES NOT RECOGNISED

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 DEBENTURES ON PAYMENT

-_:'-if"r_ s

. . For payment to the Beneficial Owrier(s) in full discharge of all principal moneys due
. upon their Debentures owned in Demat Form, the Issuer shall make the payment of
L Principal Amount to the Beneficial Owner(s) of Debentures or to any subsequent
;w‘. L . 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.

- 19.  FAILURE TO SURRENDER THE DEBENTURES

In the event of any holder of any Debentures not surfendering 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.

DEBENTURES FREE FROM EQUITIES

e
Trltswc q - g
RCA - Vo

29




ADJIR/ cgp 2032
Page/ 33 / |00

The Debenture Holder(s)/ Beneficial Owner(s) will be entitied to their Debentures free
from equiities or cross cleims by the Issuer against the original or any intermediate
holdets thereof.

21. POWER OF THE TRUSTEE TO INVEST UNCLAIMED AMOUNT

After provision for payment and satisfaction 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 investments 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 necessary in respect of or relating to the
security to be created for securing the Debentures being offered ini terms of this
Debenture Trust Deed.

i}y Al rights and remedies under the Debenture Trust Deed and/or other
Debenture Documents shall rest in and be exercised by the Trustee subject jo
Clause 7 hereof without having it further referred to the Debenture Holdgf

f =

(i) Any payment made by the lssuer to the Trustee on behalf of the Dj
Holders shall discharge the Issuer pro tanto to the Debenture Holders

(ivy  The Debenture Trustee are anthorised to provide consent for any rest \"}:(u, oy
and/or amalgamation by the Issuer, if the rights and interest of the DN
Holders would not be detrimentally affected by such restructuring X3
amalgamation.

23, INVESTMENT OF CAPITAL MONIES

Subject as aforesaid, the Trustee shall irivest the net capital monies received
putsuant to in Clause 7 hereof upon some or one of the investments hereinafter
authorised or place the same upon depasit or in current account in the name of
the Trustee with any scheduled bank or banks with power from time to ime at
their discretion to vary such investments and with power from time to time at
their discretion to resort to any such investments 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 THE TRUST and purposes hereinbefore expressed
oncerning the monies arising from any sale, celling in, collection and
conversion made as aforesaid. Provided always that upon default and upon
the exetcise of any Power of Sale, transfer ot disposition of the Secured Assets,

Trustee

30
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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 [ssuer or its assigns.

(i) 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 investments, 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.

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

* . Until the happening of an Acceleration Event the Trustee shall not, and shall not be in

any manner required, bound or concerned 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
accordance 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 of joint-holders,
to the person whose name stands first in the Register of Debenture Holders, 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 account of an
incorrect address, incorrect account number and/or any other outdated or incorrect
information being available with the Issuer as on the relevant Record Date
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(“Untraceable Debenture Holder”), such monies that were originally required to be
paid to such Uritraceable Debenture Holder (“Unclaimed Amount”) shall be
deposited into a separate bank account and shall be retained there till such date thata
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 any additional interest, cost, charges or fees thereon, and without any further
liability of the Issuer in refation to suc¢h Uriclaimed Amounts. Provided that where the
maximum time period for retaining such Unclaimed Amounts as permitied 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 othér manner to
any Debenture Holder, in cases whete 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

Securities and Exchange Board of India (SEBI), and if dunng rhe currency §
presents, any guidelines are formulated (or modified or revised) by the §
Govemmmt or any Government Agency or Corporahcm having authonty und ."‘-.‘ R

guidelines and execute all such su pp]ementa.l letters, agreements and deeds of
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
Capital and Debentures) Rules, 2014 dated 31= March, 2014 issued by the Government
f India no Debenture Redemption Reserve (“DRR") is required to be created in case

w ffealing or transaction under the provisions herein contained the receipt of the
stgp for the purchase money of any of the Secured Asssts sold and for any other
5 paid otherwise howsoever, to them shall effectually discharge the purchaser

1asers 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 COMPANY MAY BE WAIVED

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 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
PN 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 doing all acts required to be
s - 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 incurred 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 lean or deposit or any 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

eing ese presents would be entitled to enter into with the Issuer and
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they shall not be in anywise liable to account either to the Issuer or to the Debenture
Holders 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) The 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. The Issuer shall
circulate a copy of the annual retuins of the Issuer to the Debenture Trustee
before presenting them before the general meeting of members, in accordance
with Section 136(1) of the Companies Act, 2013,

(i)  Therights, privileges, terms and conditions attached to the Debentures may be
varied, modified or abrogated with the consent, in writing, of Majority
Debenture Holders, or where such rights, terms, privileges eic. pertain to o
a specific Series of Debentures and not all Debentures, of Majority DebepgigeN
Holders-Series, or with the sanction accorded pursuant to a resoluhun :
ata meeting of the Debenture Holders (or the Debenture Holders of a p3 {
Series, as the case may be), catried by a majority consisting of not _
three-fourths of the persons voting there upon a show of hands or, if !L". lw. ':,*
demanded by a majority represenhng not less than three-fourthis in val ‘

be operative against the Issuer where such consent or resolution mod L
varies the terms and conditions of the Debentures, if the same are not accoNga{4
in writing by the Issuer. Provided however that where the Debenture Trustz
determines any such condition, terms ete. which are to be modified to be of a

pWers in respect of any subsequent rnod1ﬁcah0n modlfy such rights,
Aleges, terms and conditions.

egistered Debenture Holder or in case of joint-holders, the one whose

argg stands first in the Register of Debenture Holder(s) shall be entitled to vote
#spect of such Debentures, either in perso'n or by proxy, at any meeting of

om it
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32A. RIGHTS AND DUTIES OF DEBENTURE TRUSTEE

(@)

(b)

(d)

(€)

®

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
¢ontained nor of any statute limiting the liability of the Trustees, IT IS EXPRESSLY
DECLARED as follows :-

The Trustees may, in relation to these presents, act on the opinion or advice of er any
iriformation obtained from any solicitor, counsel, 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
communication passing between the Debenture Trustee and their representative or
attorney or a receiver appointed by them may be obtained or serit by letter, telegram,
cablegram, telex or telephonic message;

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 facie 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 suilable 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 firr of solicitors;

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

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 instance or multiple
requests/ instances conditionally;

The Trustees shall have full power to determine in consultation with, the Majority
Debenture Holders, where determination is to be in respect of provisions only
applicable to-a specific Series and not all Debentures, consultation with the Majority
Jebenture Holders-Series, and the Company, all questions and doubts arising in
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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;

(8)  The Company confinns that necessary disclosures in 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 Memarandum(s); the Debenture Holders have made their own
independent assessment, evaluation and judgment of the merit of investment in the
Deberitures and the Company by consulting their own financial, legal, tax and other
professionial advisors as to the risks and investment considerations arising ftom an
investment in the Debentures and also possess the appropriate resources to analyze
such investments and suitability of such investment to such Investor's 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; e

(h)  The Trustee, "ipso facko” 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 Tranchﬁ
Placement Memorandums read with relevant Shelf Flacement Memorandum / privay ., % el
placement offer letter does not contain any matter which is inconsistent with the terms ~ /&

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 the
Debenture Holders, (¢} call for periodical status including quarterly reports and haj
yearly communication to the stock exchange and Security Cover certificate from thés
management of the company or performance reports from the Issuer, (d) communicate
promptly to the Debenture Holders defaults, if any, with regard to the payment of
erest or redemption of Debentures and actions taken by the Debenture Trustee

Ry¢s including the Terms or covenants of the Debenture Trust Deed and take

": .- %.\

) of the Terms or covenants of this Deed, (g) ensure the implementation
fong regarding creation of secutity for the Debentures, if any, and
dflemption reserve, (h) ensure that the assets of the Issuer issuing
e5 gnd of the guarantors, if any, are sufficient to discharge all the Principal

/‘-'l times and that such assets are free from any other encumbrances except

are specifically agreed to by the Debenture Holders, (i} do such acts as are
},f/ in the event the Security becomes enforceable, (j) call for reports on the
jagon of funds raised by the issue of Debentures, (k) take steps to convene a
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be held, (1) ensire that the Debentures have been converted or redeemed in accordance
with the terms of the issue of Debentures and (m) perform such 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;

(n)  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

S, of Debenture Holders; '

(o)  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 Hme to time,

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

r) 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 “No Objection Certificate (NOC)' to the Designated
Stock Exchange for refund of balance in the Recovery Expense Fund to the Issuer on
repayment of the Debt in full to the satisfaction of the Debenture Holders, The
Debenture Trustee shall satisfy that there is no ‘default’ on any other listed debt
securities of the Issuer before issuing such NOC.

(t}y  The Debenture Trustee, either through itself or its agents/ advisors/ consultants, shall
carry out requisite diligence including independent due diligence exercise to inter-alia
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ensure solvency or positive net-worth of the Company for which the Company shall
submit such decuments and information as réquired under Applicable Law.

(u)  Inaddition 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 nor of any provisions of the SEBI Act, 1992, regulations or circulars
made/issued thereunder or any other statute limiting the liability of the Debenture
Trustee, IT IS EXPRESSLY DECLARED as follows:

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

(ii)y  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 professional advisors as to the
risks and investment 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 inivesting in debt markets and are able to bear
the economic risk of investing in such instruments;

(i)  The Debentire Trustee shall have the duty to (a) satisfy itself that the Shelf Place
Memorandum does not contain any matter which is. inconsistent with the term
the issue of Debentures or with the Debenture Trust Deed, (b) satisfy itself tha
covenants in the Debenture Trust Deed are not prejudicial to the interest of
Debenture Holders, (c) call for periodical status including quarterly reports and
yearly communication to the stock exchange and Security Cover Certificate\Ne®
performance reports from the Company as stipulated under the Applicable Laws, (X8
Upon information of default from the Company and/or any Debenture Holder;, the
Debenture Trustee shall promptly communicate the default to other Debenture
olders, if any, with regard Lo the payment of interest or redemption of Debentures

{wnder the SEBI extant regulations and take such reasonable steps as may be
> remedy any such breach, (f) inform the Debenture Holders immediately
brihch of the terms of issue of Debentures including any of the terms or
20t , bf this Deed, (g) ensure the implementation of the conditions regarding
gfsecurity for the Debentures, if any, and debenture redemption reserve, (h)
dcts as are necessary in the event the security becomes enforceable upon
pt the Approved. Instructions, (i) call for reports on the utilization of funds
the issue of Debentures, (j) take steps to convene a meeting of the relevant

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 {]) perform such acts as are necessary for the protection of interest of
the Debenture Holders and do all acts as are necessary in order to resolve the
grievances of the Debenture Holders;

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 determnine the same
and take appropriate steps as stipulated under the clauses of this Deed and the
Applicable Laws;

The credit rating agencies shall access the database to verify the information
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;

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

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

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/

" NOC for further borrowing by Company within 48 {forty-eight) hours of issunance of

such consent/ no-objection cettificate by Debenture Trustee to the Company.

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

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,

The Debenture Trustee is not bound to monitor or verify the application of any amount
borrowed pursuant to this Deed provided however that, the Debenture Trustee may do
so, including through appoiniment 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 Debenture Trustee, as
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the case may be, in case of any actual ekp‘enses incurred by the Debenture Trustee, as the
case may be, in connection with such inspection.

32B. NOMINEE DIRECTOR:

The Debenture Trustee shall have a right to appoint a nominee on 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;

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

The Norninee 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 Company
shall take steps to amend its Articles of Association, if required, to enable the
Debenture Trustee to exercise such right.

32C. COVENANT FOR RECONVEYANCE

the Debentures entitled to the benefit of the trusts hereof together with intqifsy, /ol
all other monies payable thereunder have been paid off or satisfied in accordp
the tencr thereof and upon payment of all costs, charges and expenses incurfadb
Trustee or by any Receiver in relation to these presents (including the remunASROCE
the Trustee and of any Receiver and all interest thereon) and upon observa\iiRek
performance of the terms and conditions and covenanis herein contained the ‘NgStes
shall, at the request and cost of the Company, release, re-asmgn or reconvey

e action form from the relevant depository evidencing payment of dues to
Bahture Holders;

DF COMPANY TO WITHDRAW PROPERTY ON SUBSTITUTING
PROPERTY
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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 ary 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 or kind but of a 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 Clause, 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 property 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, thatis 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 written 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 reason 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 shall continue
to actas Trustee until a successor trustee is appointed by the Debenture
Holders. . -

a,
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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.

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

(ii) Remaoval

The Debenture Holders may upon proven breach by the Debenture Trustee of
its obligations but, after giving not less than 2 (fwo) 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 appoeint the entity named in the resolution as the Successor Trustee and
complete all necessary formalities to give effect to such appointment,

{iif)  Successor Trustee as the Trustee

Upon appointment of the Successor Trustee pursuant to the precedi .-
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 Sud
Trustee shall without any further act or deed succeed to all the poweld
authorities of the Trustee as if it had been originally appointed as the T

OF

i shall not be required to pay any compensation to the Trustee on premature
n of this Deed, save and except for pro-rata fees that the Trustee may be
; for the period of ﬁme already served by it as a Trustee. Provided that if at

off of such pro-rata amounts that it was entltled to for the penod of time served
£ a Trustee, the excess amounts shall be reimbursed to the Issuer without any
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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 hetreinafter 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 incur 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 adiminisiration by or under the direction of the Court. The remuneration

E Trustee shall be as per the Debenture Trustee Agreement dated

%Eg‘?emeen the lssuer and Debenture

Trustee and the Fee Lether refemnﬁ dated
Ae)ézm.ﬂ 15272 .

MODIFICATIONS TO THESE FRESENTS

i The Trustee and the Company shall agree to make any miodification(s) in this

Deed, which in the opinion of the Trustee is/are of a formal, minor or technical
nature or is ko corract a manifest error.

{ii) Any other change or modification to the tetms 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.

(i)  TheTrustee shall concur 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
modification 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, .

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
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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.

PERMITTED INDEBTEDNESS AND PERMITTED SECURITY INTEREST

The Issuer shall be entitled, from time to time, to undertake further borrowings ot
incur further indebtedness in any marmner 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 Deberiture Holders are not at any time lower than
the claims of any nnsecured creditor of the Issuer. It is specifically understood that
the Secured Assets can be offered as security for the further borrowings
indebtedness of the Issuer on either a pari passu basis or on a subordinate basi
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;

Personnel confirming no event of default has occurred and/or is continuing
\ relation to the secured assets

itten Confirmation from the statutory auditor of the company or an
pendent practising chartered account together with the Managing
tor/ CEQ/ CFO/Director of the company that the security cover shall
inue to be maintained as per the disclosure document and this deed.
such other information as may be required by Debenture trustee to place
to the company for further borrowing

Trustee is entitled to and shall from time to time, as required to or demanded
y the Issuer, issue such releases, no-objection certificates or charge sharing and /or

I IV 0 v it




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 Placernent Memorandums in relation to
the respective Series of the Debentures, (i) the Issuer may at is sole discretion deal
with such loans/ agsets 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 terms 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 Placernent Memorandum. In this
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 Issier 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.

NOTICES

(i) Any notice required to be served on the Trustee may be served onthe Trustee
by sending through registered post addressed to the Tnistee in case of present
Trustee at its registered office in Mumbai situated at Asian Building, Ground
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(iv)

()

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.

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.

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 iri proving such service it shall
be sufficient to prove that the letter containing the notice was properly
addressed and put into post box.

All notices to the Debenture Holder(s) required to be given by the Issuer or the
Trustee shiall 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 Hmie
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.

Where a document is sent by post or courier, the service thereof sha]l
deemed to be effected by properly addressing and prepaying and posti
letter containing the documents, provided that if intimation has been giv
advance that the documents should be sent urider 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 n
deemed to be effected unless it is sent in the manner so intimated by
Debenture Holder.

NERNING LAW AND JURISDICTION

and any disputes or claims arising out of or in connection with it, its subject
formation (including non-contractual disputes or claims) is goverried by and

dia shall have exclusive jurisdiction to decide any disputes or adjudicaté

dhtter in relation to this Deed.
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42,  SHELF PLACEMENT MEMORANDUM TO PREVAIL

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 thal 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 of any 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 Flacement Memorandum) for
all intents and purposes.

. +  MISCELLANEOUS

(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 all
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 riot impair the
operation of or affect those provisions of these presents which are valid. In that
case, these presents shall be construed so as to limit any. term or provision so
as to make it enforceable or valid within the requiremenits of any Applicable
Law, and in the event such term or provision cannot be.so limited, these
presents shall be construed to omit such invalid or unenforceable provisions.
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(iv)

(v)

{vi)

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,

No Waiver, Cumulative Remedies: No failure to exercise, and no delay in
eéxercising any right, power or privilege hereunder, shall operate as a waiver
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.

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,

Counterparts: This Deed may be executed in duplicate of documents or
counterparts, each in the like form and all of which when taken together shall
constitute one and the same document, and any Party may execute this Deed _ -2
by signing any one or more such decuments or counterparts. 5% :

variation is recorded in a written document executed by each Party her
where any such document exists and is so signed, such Party shall not
that such document is not binding by virtue of an absence of consideratio

N
. RRlicable and as has been paid on this Deed and each Party hereby w
N ably waives any defence to its admission in evidence that this Deed is
euately stamped. : hd

tYyeness of the Deed - This Deed shall be effective on and from the date

inabove written and shall be in force till the monies in respect of the
es have been fully paid-off.

The Company may, at its sole discretion, from time to time, consider, subject

. to applicable statutory and/or regulatory requirements, buyback of
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Debentures, upon such terons and conditions as may be decided by the
Company. The Company may from time o time invite the Debenture Holders
to offer the Debenture held 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 determine, subject to applicable statutory and/or regulatory
requirements. Such Debentures 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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PARTB
Issue Details

Security Name Listed, fully redeemable non-convertible debentures,
comprising of one or more Series and issued in one or
more Tranches:

Issuer India Infradebt Limited

Type of Instrument Fully redeemable debentures issued in one or more
Series and in one or more Tranches,

Nature of Instrument As contemplated inh each Tranche Placement
Memorandum issued for each Tranche having one or
more Series.

Seniority Senior

Arrangers As specified in the relevant Tranche Placement
Memorandum

Mode of Issue Private placernent

Eligible investors

The following categories of investors, when

specifically approached, are eligible to apply for this

private placement of Debentures:

1. Companies and Bodies Corporate;

Scheduled Commercial Banks;

Co-operative Banks;

Regional Rural Banks;

Financial Institutions;

Foreign Portfolip Investors;

Insurance Companies;

Trustee Companies of Mutual Funds and

Asset Management Companies;

SEBI registered eligible non-resident

investors in Infrastructure Debt Funds;

10. Resident Individual Investors;

11. HUFs through Karta;

12. Partnership firms in the name of the firm;

13. Limited Liability Partnerships;

14, Alternative Investment Funds registered
with SEBL;

15. Societies registered under the Societies
Registration Act, 1860;

16. Private Trust/Public Charitable Trusts;

0N A M AW N
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17, Public Financial Institutions;

18. Statutory Corporations/Undertakings
established by Central/State legislature, and

19. Any other eligible investor.,

All investors are required to comply with the relevant
regulations / guidelines applicable to them for
investing in this Issue of Deberitures.

Prospective subscribers must make their own
independent evaluation and judgment regarding their
eligibility to invest in the issue. Prior to making any
investment in these Debentures, dach investor should
satisfy and assure herself/himself/itself that it is
authorized and eligible to invest in these Debentures.
iy 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 relabon
theteto) by a Person shall not be construed as any
tepresentation by the Issuer that such Person is
authorized to invest in these Debentures or eligible to
subscribe to these Debentures.

‘Liating (including the name of | BSE WDM Segment.
the stock exchange where it
will be listed and timeline for | For each issue of the Debentures, the Issuer shall make
| listing) the listing application to the relevant stock exchanges |-
and obtain the listing permission from the stock
exchanges for such Debentures by the 4th (fourth) day
following the date of closure of the relevant issue.

In case of delay in 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 of | The lssuer and the Debenture Trustee shall execute the | -
Debenture Trust Deed Trust Deed within such timelines as may be specified
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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 SEBI (Issue
and Listing of Non-Convertible Securities), 2021, the
Issuer shall also pay interest of at least 2% (two
percent) per annum or such 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 for
these Debentures is being executed.

The Debentures shall be allotted within the timelines
prescribed under the Companies Act. In case of a
failure to allot the Debentures within 60 days of the
receipt of the application money, the Issuer shall
refund the whole application money within next 15
days, along with interest at a rate of 12% per annum on
such application money after the expiry of the

| afarementioned 60 days. _

Rating of the Instrument To be specified in the relevant Tranche Placem
Memorandumn, _

Issue Size In the aggregate of up to Rs, 13000,00,00,000/ - {(Rupf
Thirteen Thousand Crores only) to be issued in on
more Tranches comprising of one or more Series. !

Option to retain | For each Tranche/Series, as will be specified in

oversubscription  relevant Tranche Placement Memorandum

Objects of the Issue To meet the funding requirements of the Issuer's

financing activiies and towards general business
purposes of the Issuer, in compliance with relevant
regulatory guidelines.

Details of utilization of
proceeds -

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 parinerships and/ or non-public private
partnerships (or such other projects that may be
permitted by the RBI from titne to time) in accordance
with Applicable Law, and for such other purposes,
including towards other financing activities and
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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.

Coupon rate/ Interest Rate For each Series, such interest rate as shpulated in the
televant Tranche Placement Memotandum(s).

Step up / Step down coupon | For each Series, as will be specified in the relevant |
rate Tranche Placement Memorandum

Coupon payment frequency | For each Series, as will be specified in the relevant
Tranche Placement Memorandum

Coupon payment dates For each Series, as will be specified in the, relevant
Tranche Placement Memorandum
Coupaon type For each Series, as will be specified in the relevant
_ Tranche Placement Memoerandum _
Coupon reset process For each Series, as will be specified in the relevant
Tranche Placement Memorandurm
Day count basis 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 nio. 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 CIR /IMD/ DF-1/122/2016).
Vo Interest on application money | 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 Allotinent. 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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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 with the interest on application
money.

2% (two percent) over the Interest/Coupon rate on the
Oufstanding Amounts {other than Default Interest). It
is hereby clarified 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 which such Outstanding Amount was due
to be paid till the actual date of payment of such
defanlted amounts.

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

Final

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

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

Redemption Premiumy/ | For each Series, as will be specified in the relevaglyQ

Discount Tranche Placement Memorandum

Prepayment At the option of the Issuer, with the consent of
Debenture Halders.

Discount For each Series, as will be specified in the relevariy
Tranche Placerrient Memorandum

Put option date For each Series, as will be specified in the relevarit

' Tranche Placement Memorandum
Put option price For each Series, as will be specified in the relevant

Tranche Placemient Memorandum

Call option date

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

Call option price

{ For each Series, as will be specified n

the relevant
Tranche Placement Memorandum ' e

Put Notification titne

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

Call Notification time

For each Series, as will be specified in the relevant
Tranche Placement Memorandum
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Issue Price For each Series, as will be specified in the relevant
Tranche Placement Memorandum
Face Value Rs. 10,00,000/- (Rupees Ten Lakhs only) per

Debenture.

Minimum application and
multiples

For each Tranche/Series, as will be spe_c-iﬁed in the
relevant Tranche Placement Memorandum that the
minimum application shall not be less than Rs.

1,00,00000 (Rupees One crore) ie. 10" (Ten)|.

Debentures.

Issue timing:
- Issue opening date;
- Issue closing date;
- Pay-in date; and
-  Deemed date
Allotment.

of

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

Deemed Date of Allotment - The date on which, the
Board of Directors or committee or delegate thereof
approves the Allotment of Debentures for each
Tranche Issue or such date as may be determined by

the Board of Directors or a commitiee or delegatee.

thereof and notified to the Designated Stock Exchange.
All benefits relating to the Debentures including
coupon on Debentures (as specified for each Tranche
Issue and  Series 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 Allotment. )

Rt 3 Issuance mode of instrument

Demat only

' | Trading mode of instrument Demat oh]y
Settlement mode of | Payment on redemption will be made by RTGS/ NEFT
instrument in the name of the Debenture Holders whose names

appear on the list of beneficial owners given by the
Depository to the Issner as on the Record Date:

NSDL and/ or CDSL i
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A day on which moxie}'f markets are functioning in
Mumbai (for the purpose of this section, shall be
referred to as the “Working Day”).

In line with day count convention stipulated in the 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 SEBI
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 #tanche 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 nota
Working Day, the next Working Day shall be
considered as the effective date, provided that the |2
Interest shall be calculated till the last day of
.

relevant Interest Period.

It is further clarified that, should the Final Mam -
Date/ Redemption Date, as defined in the rele c
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
excluding such effective date

Record 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 I of this

(including  side  letters, | Debenture Trust Deed

accelerated payment clause,

etc.)

Description regardmg First pari passu charge by creation of mortgage and

Security (where applicable)
including type of security
{movable/immovable/tangible

charge over:

Trustee
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ete.), type of charge (pledge/
hypothecation/ mortgage ete.),
date of creation of security/
likely date of creation of
security, minimuin 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/
Information Memorandum.

(i) Over the Issuer’'s immavable property described in
Schedule I hereof,

(i) Over all receivables, cash flows and other moveable
assets of the Issuer, received and/or acquired from
fime to time, more particularly described as Second
Mortgaged Property and Third Mortgaged Property
save for any assets of the [ssuer 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,

In 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 Cover, 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 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.

Transaction
Documents/Debenture
Documents

Shelf Placement Memorandum;

Debenture Trustee Agreement;

Tranche Placement Memo ums;

Security Documents; and :

Any other document related to the transaction
that may be designated. as a ‘Transaction
Document’ by the debenture trustee.
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Name and address of the
valuer who performed the
valuation

Not Applicable

Security Documents Debenture Trust Deed, read with any amendments or
supplements thereto.

Conditions  precedent to | As specified in the relevant Tranche Placement

Disbursement Memorandum for each Tranche lssue

Conditions subsequent to the
Disbursement

Listing of the Debentures on the wholesale debt
segment of the BSE.

Events of Default (including
manner of voting/conditions
of joining Inter
Agreement)

Creditor

i Ay AT ol T A A o

b

B

e Y

(a)

(b)

(c)

@

(e}

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;

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 1V hereof;

Any representation or statement made by the
Issuer under any of the Debenture Documents,
including 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
incorrect or misleading in any material respect;

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

Any of the Debenture Documents once
executed and delivered failing to provide the
security interests, rights, title, remedies,
powers or priviléges intended to be created
thereby (including the priority intended to be
created thereby), becoming illegal, invalid or
unenforceable or the security created in terms
of the Debenture Documents being in jeopardy

in the opinion of the Debenture Trustee, or such |
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Security Interest failing to have the priority
contemplated under the Debenture Documents
or any such Debenture Documents ceasing to
be in full force and effect or the Issuer creates
or atternpts to create any charge/encurnbrance
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;

N A petition is presented and qdmi'tted by the
Court or 2 meeting is convened for the purpose
of considering a resolution. or any steps are
taken for making an administration order
against or for winding up of the'lssuer, whether

-~ voluntary 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 not been dismissed by

the relevant court or tribunal for at least 150

(one hundred fifty) days since its initiation;

(8) Any govenmental 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 cperations of the Issuer 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 150

=, (one hundred fifty) days since its initiation;

h) An execution, attachment or restraint has been
levied on all or any material part of the asseis
of the Issuer, and in each case such disability
has not been remedied fer at least 150 {one
hundred fifty) days singlif&mitiation;

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

@ 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 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.

If required, execution of Inter-Creditor Agreement by
the Debenture Trustee on behalf of the Debenture
Holders shall be in accordance with Applicable Law.

Creation of Recovery Expense

Fund

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

Conditions for breach of

Covenants

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 seern 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
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
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such terms and conditions as it shall deem expedient

any-such breach by the Issuer.
Provisions related to Cross | Any default in making any payments of
Default coupons/interest, redemption amounts, default

interest or any other monies when due to, or breach of
any of the terms of the debenture related docurnents
executed for the benefit of, the Existing Debenture
Holders.

Roles and responsibilities of | Subject to the terms of the Debenture Trust Deed, all
the Debenture Trustee 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/ Debenture 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 securing such debentures and signing such
documents {o carry out their duty in such capacity. All
rights and remedies under the Debentare Trust Deed
or the other Security Documents shall rest and be
exercised by the debenture trustee without any
reference to the Debenture Holders. Any payment by
the Issuer to the debenture trustee on behalf of the
Debenture Holders shall discharge the Issuer pro tanto
to the Debenture Holders. The debenture trustee shall
have the right to provide any consent for any
respructuring or amalgamation by the Issuer, if it is
salisfied 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
terms of the Debenture Trust Deed entered into/ to be
- entered into between the Issuer and the debenture
trustee. A notice in writing to the Deberiture 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 inkimate the
Debenture Holders and the gerieral public by issuing a




press release on occurrence of any of the following
events:

(2) Default by the Issuer to make payments of any
amounts in relabon 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

(¢} Revision of credit rating assigned to the
Debentures.

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

Risk Factors pertaining to the | As specified in the relevant Shelf Placement

issue | Memorandum e
Governing Law and | The Debentures are governed by and will be constrned
Jurisdiction

in accordance with the laws of India. The Debenture
Holders, by purchasing the Debentures, agree that the
courts and tribunals at Murmnbai shall have exclusive
jurisdiction with respect to matters relating to the

Debentures.
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SCHEDULE I
DESCRIFPTION OF THE IMMOVABLE PROPERTY

Lay out Flot N.A. Plot bearing No. 100 admeasuring 122 sq.mirs, in Gat No.1029/A as per 7/12
extract forming part of land in the Residential Project known as “LANDMARC MEADOWS”
lving, being and situated at Village - Kudali, Tal.- Roha, Dist.- Raigad within the
registration sub District of Roha and bounded as under.-

On or towards the East : By 12.0 MM Road
On or towards the West : By Amenity

On or towards the North : Plot N.A, No. 99
On or towards the South : Plot NLA. No. 118

e — i - A 52 i ‘-.
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SCHEDULE I
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 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;

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

(k) Any representation or statement made by the Issuer under any of the Debenture
Documents, including 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 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;

(m)  Any of the Debenture Documents once executed and delivered failing to provide the
security interests, 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 terms of the Debenture Documents
being in jeopardy in the opinion of the Debenture Trustee, or such Security Interest
failing to have the priority contemplated under the Debenture Documents or any such

Debenture Documents 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

/ ) re Trustee/ Debenture Holders;
% |
L7 i} is presented and admitted by the Court or a meeting is convened for the
s/ 2 Af considering a resolution or any steps are taken for making an

My 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;

() An execution, attachmment or restraint has been levied on all or any rmaterial part of the
assets of the Issuer, and in each case such disability 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;

)] 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 Debenture Holders)
in terms of the debenhsre 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.
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SCHEDULE 111
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;

(i)  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 performanie of the same and no
limitation on the powers of the Issuer to borrow or give guarantees or provide security
will be exceeded;

(iii)  This 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 aﬁdt'-
labour welfare legislations or any judgment, decree or permit to which the
Issuer is subject; ‘J
(b)  conflict with, or result in any breach of any of the terms of, or constitute

+

default under, any agreement, mortgage, lease, contract or other instrument tot

ene or conflict with any provision of the Issuer's constitutional
ents including any provision of the memorandum and articles of
Ation of the Issuer;

¢githe Issuer to become insolvent;

4€ an event of default with respect to, or breach the terms of any documents,
gtcuted by it for the benefit of Existing Debenture Holders.

| ereiiPthe best of the Issuer’s knowledge and belief, there are no judgments and/or legal /
—r governmental actions, suits, charges, hearings, claims, litigation, investigation,
arbitration, quasi-judicial, regulatory or administrative proceeding taking place,
pending or to the best of lssuer’s knowledge threatened against the Issuer, which could
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(vi)

(vii)

(viii)

(d)
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have a material adverse effect on the Issuer or 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;

The Issuer’s confirmation on governing law and jurisdiction as provided hereof, is
legal, valid and binding on the Issuer;

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
Bomnbay Stock 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, itis
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,
registration or similar Tax or charge be paid in any jurisdiction on or in relation to this
Deed and this Deed is in proper form for its enforcement in the courts of India;

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
petformed for private and commercial purposes;

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 shall include,
without limitation, suit, attachment prior to judgment, execution or other
enforcement); ]

Every consent, autherisation, clearance, resclution licence or approval of, or
registration with or declaration to, governmental or public bedies ‘or authorities or
courts, or consents, authorisations, approvals, clearances as are required to be.obtained
by the Issuer from their lenders and investors and other consents from 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 abservance of the conditions or restrictions (if any)
imposed in, or in connection with, any of the same;

TheIssuer is not (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 any agreement relating to indebtedness to which it is a party or by which it may be
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The information, exhibits and reports furhished 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 the
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 praceedings
pending or initiated against the Issuer under the provisions of Applicable Law that

would result in a material adverse effect on the Issuer;

(xiv)

(xv)

{xvi)

No event has occurred which may result in the incapacity of the Issuer;
The Issuer has paid all tax which it has become liable to pay;

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 induding but not limited
to the terms and conditions contained in the NCS Regulations;

,..--—-V*‘

/" OALE
P ;;:‘a Ny
To the best of the Issuer’s knowledge and belief, no event or circumnstance has ,*- /' .

occurred or is existing which shall affect the ability of the Issuer to list r.he{*) i

Rebentures on the WDM segment of the Bombay Stock Exchange;

;’Q A% Issuer has disclosed all information to the Bombay Stock Exchange as arb \\" *. xﬁ ;
U { fw wired to be disclosed as per the rules, regulations and bye-laws of Borrrbay N \\

Exchange including all such information as is required to be disclosed at \ :
g } time of obtaining the in-principle approval from the Bombay Stock ?-4
gyhange for listing of Debentures on its WDM segment;

' the Issuer nor any of its respective directors has been declared to be a wilful
cfafdlter. In the event of any of its directors being identified as a wilful defaulter, the
gf8ucr shall take expeditious and effective steps for removal of such person from

directorship;

(

(xviii) To the best of the Issuer’s knowledge and belicf, 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 instrament binding on it that would have a
material adverse effect on the Issuer;
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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.
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SCHEDULE IV
COVENANTS AND UNDERTAKINGS

The Issuer shall at all times during the continuance of this Deed (except ag may otherwise be
previously cansented 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 Memorandum(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
Quistandings, issue of Debenture Certificates as provided herein, and such report shall
be duly certified by the auditors of the Company;

(¢)  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
Assets and the business of the Issuer and keep the said books of account and all other

books, registers and other documients relating to the affairs of the Issuer at its ;

registered office or, where permitted by law, at other place or places where the books ..

of account and documents of a similar nature may be kept and the Issuer will ensure..
that all entries in the same relating to the Secured Assets and the business of the Issugr ' -

shall at all reasoriable times be open for inspection of the Trustee (and the Trustee sha]l
have the right to make copies of any documents including statutory registers of the -

fQr the purpose, appoint;

the Debenture Trustee or to such person or persons as aforesaid such
A\on as they or he or any of them shall require as to all matters relating to the
b 2o ST 'bus e‘_s roperty and affairs of the Issuer and the Trustee shall be entitled, if it thinks
of : TUULY B dine to time, to nominate a firm of chartered accountants to examine the books
imfjdocumernits and property of the Issuer or any part thereof and to investigate
M4 thereof and the Issuer shall allow any such accountant or agent to make

agffination and investgation and shall furnish him with all such information as

gquire and shall pay all costs, charges and expenses of and incidental to such
jon .and investigation;

30 (thlrty) days of commencement of any proceedings directly affecting the

Issuer) and such person or persons as the Trustee shall, from time to time, in vmtmg e
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(h)
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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 THAT 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 Debetrtures 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 Iriterest on
the Debentures might or would be hindered or delayed;

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 demand; 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 the Trustee for all or any of the
purposes mentioned in these presents immediately on receipt of a notice of demand
from them in this behaif. 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 if any sum payable
under this clause shall be paid by the Trustee the Issuer shall, 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;

The Issuer shall furnish to the Debenture Trustee details of all grievances received
from the Debenture Holders and the steps taken by the Caompany to redress the sarne.
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 redress such grievance
and shall, if necessary for the purpose of such redressal, at thé 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 SEBI (Listing Obligations and Disclosure
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Requirements) Regulations, 2015, as amended from time to ime in connection with
redressal of grievances of the Debenture Holders.

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

3] Comply with the applicable SEBI regulations, including the NCS Regulations, SEBI
Operational Citcular, the Listing Regulations, the Securities and Excharige Board of
India (Debenture Trustee) Regulations, 1993, Companies Act, the uniform listing
agreement entered into with the Bombay Stock Exchange, Master Direction — Non-
Banking Financial Company - Systematically Important Non-Deposit taking
Company and Deposit taking Company (Reserve Bank) Directions, 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 time to time, and obtain
or assist in the procurement of 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, are made within the time frames prescribed thereunder;

L1)) Inform the Debenture Trustee if it has notice of any application for winding up having
been made or any statutory notice of winding up under the Act or otherwise of any
sujt or other legal process intended to be filed or initiated against the Issuer
and/affecting the title to the Issuer’s properties or if a receiver is appointed for any of
its properties or business or undertaking in each case, within 30 {thirty) days of having “
notice of the same;

(m) Furnish quarterly report to the Debenture Trustee containing the following
particulars-

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

Details of the Interest due, but unpaid and reasons thereof;

e number and nature of grievances received from the Debenture Holders
¥ (a) resolved by the Issuer, and (b) unresolved by the Issuer and reasons for
f\same (c) the time within which the grievances have been resolved by the

gtatement that those assets of the Issuer which are available by way of
rity are sufficient to discharge the claims of the Debenture Holders as and
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Carry out subsequent valuation of the Secured Properties, at the request of the
Debenture Trustee, at the Company’s cost

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/ MIRSD/ 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.

The Company shall furnish the following:

(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;

(il  On a monthly basis, an updated list of Assets and Receivables on or prior to
the 10t (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 particalar, the Issuer shall inform the Debenture Trustee (if
required under Applicable Law):

(i) before declaring or distributing any dividend;
(ii)  before any change in nature and conduct of its business;

(iii}  of all Orders, directions, notices, of courts/ tribunals, affecting or likely 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/or applicable under the uniform

listing agreement entered into between the Issuer and BSE and as required
under the provisions of Listing Regulation, submit to the BSE for
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dissemination, along with the quarterly/annual financial results, a half-yearly

cornmunication along with a certificate signed by the Debenture Trustee

stating that it has taken note of the following coritents (as applicable):

debt-equity ratio;

debt service coverage ratio;

interest service coverage ratio;

debenture redemption reserve;

net worth;

net profit after tax;

earnings per share;

cutrent 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 turnover;

14, inventory turnover;

15. operating margin (%);

16. net profit margin (%);

17. sector specific equivalent ratios, as applicable;

[8. any other information as may be required under the Listing Regulations
and any other applicable regulations, notifications and circulars as
amended from time to time.

e A e o

(ry  Insure and keep insured upto the replacement value thereof or on such other basis as
approved by the Trustee (including surveyor's arid 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 taken in joint riames of the Issuer, the Trustee and
any other person 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
\ustee and in the event of failure on the part of the Issuer to insure the Mortgaged
AN

g\but shail not be bound to get the Mortgaged Properties insured or pay the
53

Werties or to pay the insurance premia or other sums referred to above, the Trustee
. 2};\ e premia and other sums referred to above which shall be reimbursed by the
A P Y

puse these presents to be registered in all respects 50 as to comply with the
ns of the Companies Act and also cause these presents to be registered in

yinity with the provisions of the Indian Registration Act, 1908, or any Act,
jifance or regulation of or relating to any part of India, within which any portion of
&’Mortgaged Properties is or may be situated, by which the registration of deeds is
equired 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;

Notsell or dispose of the Mortgaged Properties or any part thereof except as otherwise
permitted under the Debenture Documnents (including under Clause 38 hereof);

Ensure that the Mortgaged Properties hereinbefore expressed 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 pendens,
attachment or other process issued by any Court or other authority except as expressty
permitted under the Debenture Documents including Clause 38 hereof;

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

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 amd 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 Debentare Trustee of
any loss or damage, which the Mortgaged Properties may suffer due to force majenre
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 othet terms, covenants and 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 and/or Interest ar made satisfactory provision of payment of the Principal
Amount and all Interest and DRR, if applicable, in relation to the Debentures.
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. Security Cover Certificate to _[For Q1, Q2 and Q3- Within [For Q1, Q2 and Q3
the Stock Exchange 0 (seventy) days from end [Within 75 (seventy-five)
2. Website disclosure of the of each quarter except last (days from end of each
Security Cover Certificate; and quarter of financial year  iquarter except last
3. Quarterly compliance report. quarter of financial year
' ' For Q4-Within 85 days
from the end of financial ~[For Q4- Within 90 days
year from the end of financial
[year
Valuation report and title search Once in 3 (three) years .
report to the Stock Exchange(s) [within 70 3&;";: g:ﬂ Y
days fromend of | eventy- 1ve)
(ﬁg?t” c.lgyl days from end of each
- B Inancia’ year. financial year.
()  Informaton Utlity

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 Form C
to the relevant Information Utility registered with Insolvency and Bankruptcy Board
of India under the (Indian) Insolvency and Bankrupicy 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.

The Company shall within 30 (thirty) days from the date of execution of this deed, file
Form No. CHG - 9 with the Registrar of Companies in accordange with Applicable
Law within the timeline specified under Sec 77 of the 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 the 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, :

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
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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 Debeantures) Rules, 2014 as if they are actually
angd physically incorporated herein in this Deed.

(i) The Company urwlertakes to comply with all the
directions/ guidelines/ circulars/regulations issued by any regulatory authority with
regard to the Debenture issue including latest amendments ie. 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,

i) The Company hereby covenants and undertake that it shall furrish the documents/
information/ 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/ 18
dated November 03, 2020 SEBI circular SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/
2020/230  dated November 12, 2020 and SEB!  circular  no. gl
SEB1/HO/MIRSD/MIRSD_CRADT/CIR/P/2022/67 dated May 19, 2022, (including
eny amendments or restatements thereof)

(kky Utilisation certificate:
The Issuer shall provide Statutory anditor’s certificate annually confirming that the
issue proceeds has been utllized as per the provisions of the Information
Memorandum / Private Placerhent Memorandum / Transaction Documents.

(I)  Without prejudice to the generality of sub-clause (d) above, the Company shall comply
in all respects with the Act, the Takeover Code, the Companies (Share Capital and _
ebentures) Rules, 2014, the Companies (Prospecius and Allotment of Sefur_i'ties) 4

om time to time, the NCS Regulations, the SEBI Operational Circular, the
ircular, the EBP Guidelines, the Insider Trading Regulations and any
4\ eline, direction, notification or rule issued by any Governmental
respect to the issue of Debentures.

: SEBI Operational Circular, the Company has submitted the details of
Account from which it proposes to pay the interest and redemption
agfl hereby pre-authorises Debenture Trustee to seek debt redemption
and interest payment related info:matlon from the Account Bank The

= paynlent and interest payment related information to the Debenture Trustee.

(nn) In terms of the SEB] Operational Circular, the Company has submitted the details of
the Specified Account from which it proposes to pay the interest and redemption
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amount and hereby pre-authorises Debenture Trustee to seek debt redemption
payment and interest payment related information from the Account Bank. The
Company hereby further agrees and confirmis that the Company shall submit a letter
duly acknowledged by the Account Bank agreeing to provide debt redemption
payment and interest payment related information to the Debenture Trustee.

(00) Recovery Expense Funds

] 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).

(i) 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.

(i)  Refund of Recovery Expense Fund: The balance in the Recovery Expense Pund 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) 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;

(ii) In case there is any modification in terms or structure of the issue viz, change in
terms of payment, change in interest pay-out frequency etc.as specified in the SEB1
Operational Circular, the Company shall, forthwith, inform the same to the
Depository as well as to the Debenture Trustee;

(i)  intimate to the Designated Stock Exchanges, Depositories and 'Débehfll;re 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, also intimate to
Debenture Trustee that they have informed the status of payment or oﬂierwme to
the Designated Stock Exchanges and Depositories.

The Company shall also disclose to the Debenture Trustee at the same tirne as it has intimated -
to the Designated Stock Exchange, all events and/or information as disclosed under

Regulation 51 of the SEBI (Listing Obligations Disclosure Requirements) Regulations 2015 in

50 far as it relates to the interest, principal, issue and terms of Debentures, rating, creation of

charge on the assets, notices, resolutions and meetings of Debenture holder.
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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 Secured Assets (to be obtained once in 3 (three) years, as may
be applicable from time to time.

(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 half-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 docruments and information as required by the
Debenture Trustee to enable the Debenture Trustee to carry out the necessary due
diligence and pericdical monitoring in respect of the Debentures, including but not
limited to a quarterly / half yearly certificate (as applicable) regarding maintenance of

100% (hundred percent} or higher Security Cover sufficient to discharge the principal

8d, including compliance with all the covenants, in respect of listed non-
il N debt securities, by the Auditors, along with the financial results, in the

11(which is relevant to the effective discharge of the Debenture Trustee's

pbligations, the rights of the Debenture Holders and/or the ability of the
iy/fo meet its obligations in respect of the Debentures) that is requested for by
Ebdhiture Trustee (including copies of reports, balance sheets, profit and loss
in writing within 7 (seven) days of such request.

®ny payments to be made to the Debenture Holder(s)/Beneficial Ownex(s), including
payment of interest, payment upon redemption of the Debentures, shall bemade by the
Company using the services of electronic clearing services (ECS), real time gross
settlement (RTGS), direct credit or national electronic fund transfer (NEFT) 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

within 45 (forty five) days of the end of each Fiscal Quarter, and (ii) the anriual 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

@)

- (i)

(s

(xx)

(1)

()

information:

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;

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 registered their email
address. There is a relaxation provided under this provision till December 31, 2022;

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

Filing Requirements

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 ldentification Number, The Depositories shall verify the

information as provided by Company at the time of activation -of Internatignal

Securitles Identification Number. ,

Post listing of the Debentures, the Company shall submit information in the
requisite fields as provided in Annex = XIV-B of the SEBI Operational Circular to
any of the stock exchanges where their securities are listed on-a periodical basis
(within 30 (thirty) 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.

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,

The 1ssuer shall ensure that the audited financial statements disclosed in the Shelf
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Flacement 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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SCHEDULEV

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
cutstanding 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 ¢ity where the registered
office of the Issuer is situated or at such other place as the Trustee shall determine.

2, () A meeting of the Debenture Holders may be called by giving not less than 15
(fifteen) days' notice in writing,

(i) A meeting may be called after giving shorter notice than that specified in sub-
clause (i) above, if consent i3 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.

3. (i) 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 thereat.

(i)  Notice of every meeting shall be given to:

(@)  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;

(k) 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 nmame 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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©) the Auditor or Auditors for the time being of the Issuer in the manner
authorised by Section 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 Helders.
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 shall 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 itemn of business as aforesaid to be
transacted at a meeting of the Debenture Holders relates to, or affects, any other
company, the extent of sharcholding interest in that company of every
Director, and the manager, if any, of the Company shall also be set out in the
statement if the extent of such shareholding interest is not less than twenty per
cent of the paid up share capital of that other company.

(iiy ~ Where any item of business relates to the approval of any document by th
meeting, the time and place where the document can be inspected shall
specified in the statement aforesaid.

e Debenture Holders (in case a meeting is for a specific Series, then five
ture Holders of such Series), personally present shall be the quorum for
levant meeting of the Debenture Holders and the provisions of following
lause (ii) shall apply with respect thereto.

ithin half an hour from the time appointed for holding a meeting of the
vant Debenture Holders, a quorum is not present, the meeting, if called
n the requisition of the Debenture Holders shall stand dissolved but in any
other case the meeting shall stand adjourned to the same day in the next week,
at the same time and place, or to such other day and at such other time and
place as the Trustee may determine and if at the adjourned meeting also a
quorum is not present within half an hour from the time appointed for holding
the meeting, the Debenture Holders present shall be the quorum.
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(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 Chairman as a result of the poll, he shall be

Chairman for the rest of the meeting,

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

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

Before or on. the declaration of the result of voting on any resolution on a show of
hands, a poll may be ordered fo 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 in 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 forthwith.

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

(id)

At every such meeting each Debenture Holder relevant in the context of the meeting
of the Debenture Holder/holders of a seties of Debentures having been called, shall,
on a show of hands, be entitled to one vote only, but on a poll he shall be entitled 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)

(i1

(i)

(iv)

v

Any Debenture Holder enfitled to attend 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.

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 rmore proxies, to attend and vote instead of himself,
and that a proxy need not be a Debenture Holder.

The instrument appointing a proxy and the power of attorney (if any) under
which it is signed or a notarially 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 case of a poll, not less
than twenty-fouir hours before the time appointed for the taking of the poll and
in default, the instrument of proxy shall not be treated as valid.

The instrument appointing a proxy shall:
{a) be in writing; and

(b}  besigned by the appointer or his attorney duly authorised in writing,
or if the appointer is a body corporate, be under its seal or be signed by
an officer or an attorney duly authorised by it.

The instrument appointing a proxy shall be in any of the form as may be
prescribed under the provisions of the Companies Act, 2013 or Rules
thereunder and shall not be questioned on the ground that it fails to comply
with any special requirements specified for such instruments by the Articles,

ery Debenture Holder entitled to vote at a meeting of the Debenture
fders, or in case a meeting of a specific Series of Debenture Holders has been

| e i ting of such Debenture Holders, of the Issuer on any resolution to be

¥ed thereat shall be entitled during the period beginning 24 (twenty four)
irs before the time fixed for the commencement of the meeting and ending

the conclusion of the meeting to inspect the proxies lodged, at any timie
turing the business hours of the Issuer, provided not less than 3 (three) days'
notice in writing of the intention so to inspect is given to the Issuer.

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.
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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.

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, nced not if he votes, use all his
votes or cast in the same way all the votes he uses.

(@) 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.

(i)  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)y  Of the two scrutineers appointed under this Clause, 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.

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

In the case of joint Debenture 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.

The Chairiman of a meeting of the relevant Deberntture Holders may, with the consent
of the meeting, adjourn the same from time to time and from place fo place, but no
business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

In the case of equality 6f 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 entifled to a second or casting vole in addition to the vgte or votes
to which he may be entitled to as a Debenture Holder. :

The demand of a-poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which a poll has been demanded.
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21.  The Chairman of any meeting shall be the sole judge of the validity of every vote
tendeted 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 exercisable by a resclution 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 notless 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 general 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 Holdezs 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 being that it shall rest with
the meeting to determine without appeal whether or not the circurnstances 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 untl the contrary is proved every such
meeting in respect of the proceedings of which minutes have been made shall be

deemed ta have been duly held and convened and all resolutions passed thereat or -

ghy notice for a meeting in respect of the SEBI Defaults (Procedure) Circular

all contain the details prescribed in the SEBI Defaults (Procedure) Circular,
including without limitation, positive consent for signing the Inter Creditor
Agreement, the time period within which the consent needs to be provided, and
the date of meeting to be convened.

()  The provisions of this Schedule (applicable to meetings of the Debenture

< 51 W ,_l\
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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 SEBI 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 (if any)
set out in the SEBI Defaults (Procedure) Circular.

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

26.  Notwithstanding anything herein contained, it shall be competent to all the Debenture
Holders to exercise the rights, powers and authorilies of the Debenture Holders under
the said Trust Deed by a letter or letters signed by or on behalf of the Debenture
Holders without corivening a meeting of the Debentare Holders as if such letter or
letters constituted a resolution or a Special Resolution, as the case may be, passed ata
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 pmyanent of stamp duky 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) made under the authority of the
Memorandum and Articles of Association of the Company and resolutions passed by the
Board of Directors of the Comnpany 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/Extracrdinary General
Meeting held on _and under Section 180(1){c) of the
Companies Act, 2013, at the Annual/Extraordinary General Meeting held on

This NCD is issued in terms of the Debenture Trust Deed dated (hereinafter referred
to as the *Trust Deed") entered into between the Company and IDBI Trusteeship Services
Company Limited (hereinafter referred to as the “Debenture Trustee”), which expression
includes its successors and permitted assigns under the Trust Deed and subject to the |
terms, tonditions, stipulations and financial covenants as contained in the Shelf Placement
Memorandum dated and the Tranche Placement Memorandum dated
issued by the Company (“Offer Documents”). The Debenture Trustee will act
ebenture Trustee for the holders for the time being of the Debentures (hereinafter
g as the “Debenture Holders”) in accordance with the provisions of the Trust
NRebenture Holders are entitled to the benefit of, are bound by and are deemed
3 of all the provisions of the Trust Deed.

Rs. [«]/- (Rupees [¢] Only)

Rs. [#]/- {Rupees [#] Only)

y that the person(s) named below or the last transferee(s) whose narne(s)
orded in the memorandum of transfers on the reverse hereof is/are the
f the within mentioned NCD(s) subject to the Memorandum and Articles of

Certificate No. -

No. of NCD(s}) :

90
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Distinctive No. (5)

The NCD is issued subject to and with the benefits of this Deed and the Offer Documents
endorsed hereon and the additional terms and conditions of the NCDs which are aiso
endorsed hereon and which shall be binding on the Company, the Debenture Trustee, the
NCD 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
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Part B

(Procedure to be _followe;l when Non Convertible Debentures are issued in Electronic

(Dematerialised)/ Demat Form)
NON_CONVERTIBLE DEB S ARE EXEMPTED FROM PAYM OF STAMP
D NDER PROVISO TO ARTICLE 27 OF SCHEDULE -1 TO THE INDIAN STAM

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 Debentutes shall 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 form 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 permitted 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 redemption amount
by the Company on maturity to the registered Beneficial Owner(s) whose name
appears in the list of Beneficial Owner(s) on the Record Date in accordance wi
Clause 26 bereof. Such payment will be a legal discharge of the Lability 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) th

may be prescribed by the Company, On such payments being made, the Compan,

Wt of Beneficial Owner(s) containing all relevant particulars as available with the
ey shall be maintained by the NSDL/CDSL and will be kept at its Registered
qpf the Company or at the office of the Registrar and Transfer Agent, as the case

g provided herein shall prejudice any power of the Company to register as
ffnture Holder(s) arry person to whom the right to any Debenture of the Company
§¢ been transmitted by operation of law.

#" All other terms and conditions in relation to Issue of Debentures shall be governed as
per the terms and conditions provided in the respectivé Tranche Placement
Memorandum, read with the relevant Shelf Placement Memorandum.
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Series 2 under infermation memorandum da e PR
May 23, 2014 crores refernotet., - 'f:;f’
. 1. Ko
2 Series 2 Under pricing supplement dated| 120 months | 50 crores; Secured [Please i
February 3, 2015 of shelf disclosure document of refer note
December 26, 2014 1.
3. Series 1 Debentures - November 2015 under| 120 months 200 Secured {Please
pricing supplement dated November 10, 2015 of crores refer note
shelf disclosure document of August 19, 2015 1,
4. | Series Il Debentures - January 2016 under pricing| 120 months | 94 crores; Secured (Please
supplement dated Jammary 6, 2016 of shelf refer note
disclosyre document of August 19, 2015 1.
5. Series 11 Debentures - Janwary (I) 2016 under| 120 months | 10crores: Secured Please
pricing supplement dated January 28, 2016 of refer note
shelf disclosute document of August 19, 2015 1.
6. Series II Debentures - March 2016 under pricing| 120 months 155 Secured {Please
supplement dated March 7, 2016 of shelf crores refer note
disclosure document of February 26, 2016 1.
7. | Series 1l Debentures - March (II) 2016 under| 120 months | 70 crores| Secured iFlease
pricing supplement dated March 21, 2016 of shelf refer note
disclosure document of February 26, 2016 _ 1.
8. [ Series Il Debentures - March (I} 2016 under| 120 months | 82 crores| Secured [Please
pricing supplement dated March 22, 2016 of shelf refer note
disclosure document of February 26, 2016 1.
9. | Series Il Debentures - May () 2016 under pricing| 120 months | 50 crores| Secured [Please
supplement dated May 5, 2016 of shelf disclosure refer note
document of February 26, 2016 1.
10. | Series Il Debentures - June () 2016 under pricing! 120 months | 50 crores| Secured (Please
supplement dated June 21, 2016 of shelf disclosure refer note
document of February 26, 2016 -4 1,
11, | Series Il Debentures - August (I} 2016 under| 120 months | 95 crores|  Secured [Please
pricing supplement dated August 29, 2016 of shelf a refer note
disclosure document of February 26, 2016 i 1,
12. | Series ! Debentures - November 2016 under| 120 months 300, | Secured {Flease
pricing supplement dated Nevember 28, 2016 of crores refer note
shelf disclosure dorument of November 7, 2016 2.
13. | Series II Debentures - December 2016 under| 120 months i 15 crores| Secured Please
pricing supplement dated December 26, 2016 of refer note
shelf disclosure document of November 7, 2016 Jl. oo
14. | Seties I Debentures - April 2017 under pricing| 63 months | 300 Secured (Please B
supplement dated April 25, 20 ' refer note | = [/,::N _
disclosure document of November 7, 1. SN A
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Series Il Debentures - June 2017 under pricing| 84 months
supplement dated May 31, 2017 of shelf disclosure ushes refer note
document of November 7, 2014 1.

16. { Series 1 Debentures - July 2017 under pricing| 84 months | 215 Secured |Please
supplement dated Tuly 12, 2017 of shelf disclosure Lo refet note
document of June 19, 2017 _ 1.

+17. | Series [ Debentures - October 2017 under pricing| 60 months | 450 Secured |Please
supplement dated October 30, 2017 of shelf Aoy refer note
: disclosure document of June 19, 2017 1.

18. | Subordinate Tranche 11 Series [ under pricing} 124 months | 250 Unsecured -
supplement dated January 16, 2018 of shelf crores (Tier IM)
disclosure document of January 16, 2018

19. | Series I Debentures - February 2018 under pricing 60 months | 300 Secured  ([Please
supplement dated February 22, 2018 of shelfland 6 days | crores refer note
disclogure document of February 2, 2013 _ 1.

20. | Beries I Debentures ~ May 2018 under pricing|60 months 200 Secured  [Please -
supplement dated May 21, 2018 of shelf disclosure crores refer note
document of February 02, 2018 _ 1.

21. | Series | Debentures - June 2018 under pricing 72 months 360 Secured  |Please
supplement dated June 14, 2018 of shelf disclosure crores refer note
docutnent of February 02, 2018 t.

22, | Series I Debentures - June 2018 under pricing |60 months | 145 Secured  |Please
supplement dated June 14, 2018 of shelf disclosure crores refer
document of February 02, 2018 ) 1.

23. | Series I Debentures - August 2018 under pricing |60 menths 200 Secured  (Pleaf
supplement dated August 29, 2018 of shelf crores refer]
disclosure document of February 02, 2018 1.

24. | Series 1 Debentures - December 2018 under|60 months 357 Secured  ([Plea
pricing supplement dated December 21, 2018 offand 9 days | crores refer
shelf disclosure document of November 1, 2018 1.

25. | Series 1 Debenhires - April 2019 under pricing|60 months | 300 Secured  [Please
supplement dated April 22, 2019 of shelf crores refer note
djsclosure document of November 1, 2018 1.

1 Debentiires - September 2019 under$0 months 500 Secured  [Please
\_\‘ pplement dated September 25, 2019 of crores refer note
diNysure document of Angust 14, 2019 1.
{1 benh.:res - November 2019 under|60 months 150 Becured  |[Please g
lement dated November 15, 2019 of crores refer note
e document of August 14, 2019 1.
entures - December 2019 under|60 months 450 Secured  [Please
ement dated December 24, 2019 of crores refer note
e document of August 14, 2019 1.
entures - February 2020 under pricing|66 months 200 Secured  [Please
t dated February 10, 2020 of shelf crores refer note
¢ document of August 14, 2019 1.
i | Debentures - February (II) 2020 under|66 months | 300 Secured  [Please
fricing supplement dated February 18, 2020 of crores =t refer.note
il -

shelf disclosure document of August 14, 2019

94
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31, | Series 1 Deb_en - A 2020 under ingmo 300 Secured  [Please

supplement dated April 15, 2020 of shelf crores refer note
disclosure document of April 9, 2020 1

32 | Series Il Debentures - April 2020 under pricing 36 months 250 Secured  [Please
supplement dated April 15, 2020 of shelf crores refer note
disclosure document of April 9, 2020 1.

33. | Series | Debentures - May 2020 under pricing|66 months 300 Secured  |[Please
supplement dated May 14, 2020 of shelf disclosure crores tefer note
document of April 9, 2020 _ 1.

34. | Series I Debentures - May (1) 2020 under pricing 40 months | 165 Secured  [Please
supplement dated May 21, 2020.6f shelf disclosure crores [refer note
document of April 9, 2020 1,

35. | Series 1 Debentures - June 2020 under pricing(60 months 375 Secured  |Please
supplement dated June 24, 2020 of shelf disclosure crores refer note

. document of April 9, 2020 _ 1.

36. | Series I Debentures = July 2020 under pricing(120 months | 750 Secured  [Please
supplement dated July 13, 2020 of shelf disclosure crores refer note
document of April 9, 2020 2.

37. | Series 1 Debentures - November 2020 under 60 months 500 Secured  [Please
pricing supplement dated November 09, 2020 of crores refer note
shelf disclosure document of November (9, 2020 1,

38. | Series I Debentures - March 2021 under pricing|60 months | 425 [ Secured  [Please
supplement dated March 22, 2021 of shelf crores refer note
digclosure document of November 09, 2020 _ 1.

39. | Series [ Debentures - May 2021 under pricing28 months | 335 SBecured  [Please
supplement dated May 5, 2021 of shelf d:sclosure“and 5days | crores refer note
document of November 09, 2020 1

40. | Series | Debentures - June 2021 under pricing|60 months | 500 Secured  [Please
supplement dated June 25, 2021 of shelf disclosure crores refer note
document of May 24, 2021 - 1.

41. | Subordinate Tranche I Series I under pricing(120 months | 300 Unsecured |-
supplement dated July 30, 2021 of shelf disclosure crores (Tier 1)
document of July 29, 2021

42. | Serles I Debentures - September 2021 under$6 months | 400 Secured  [Please
pricing supplement dated September 24, 2021 of crores . refer note

- shelf disclosure document of May 24, 2021 1,

45, | Series I Debentures - December 2021 onder(66 months 500 Secured  [Please
pricing supplement dated December 8, 2021 ofjand 1 day crores S refer note
shelf disclosure document of December 8, 2021 : 1. -

44. | Series I Debentures - December 2021 (Re-issue 1)|65 months 200 Secured  (Please
under pricing supplement dated December 24, and 16 day TIoTes refer note
2021 of shelf disclosure document of December 8, I3
2021 -

45. | Series I Debentures - February 2022 under pricing|60 months 1100 Secured . [Please
supplement dated February 17, 2022 of shelf crores " |refer note
dlsclosure document of December 8, 2021 1.

T— i ) Secured  [Please
— l:rI reg refer note
Bl 3T T
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Au st 2 under pricing
supplement dated August 24, 2022 of shelf
disclosure document of December 8, 2021

Note:

1. Mortgage of nonagricultural plot situated at Roha, Raigad, Maharashtra; & (if)Hypothecation of
pll receivables, cash flows and other moveable assels of the issuer to the extent such assets are
required to maintain the Security Cover of 1.0x in respect of the Debentures.

2 Mortgage of non-agricultural plot situated at Roha, Raigad, Maharashtra; & {i)Hypothecation of
all receivables, cash flows and other moveable assels of the issuer to the extent such assets are
required to maintain the Security Cover of 1.25% in respect of the Debenture.
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IN WITNESS WHEREOF the Parties have caused these
and year first hereinabove written in the manner herein

SIGNED AND DELIVERED by the
withinnamed ISSUER, INDIA
INFRADERT LIMITED by the hand of
Mr. / M
a1t RA‘T MO D
ifs authorised official.

N2
Witness 1. P'\ nsad Lo Hq,\e_J 'n

Witnass 2. Madan Q‘JM/

SIGNED AND DELIVERED by the
withinnamed DEBENTURE TRUSTEE,
IDBI Trusteeship Services Limited by the
hand

its authorised official.
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presents to be executed the day
after appearing,

For India Infradebt Limited
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India Infradebt Limited

8INFRADEBT

ONJULY 22, 2022

Approval for lssue of additlonal privately placed Non-Conve
{Fixed Coupon Bond, Zero Coupon Bond and Market Linked DaQg
150.00 billion

RESOLVED that in supersession of earlier Resolution passed by the Board at its Me b
on July 15, 2021 and pursuant to Section 179, Section 42 and other applicable prowsmns, if
any, of the Companies Act, 2013 (Including any statutory modification{g) or re-enactment
thereof for the time being in force) and subject to approval of the Shareholders of India Infradebt
Limited (Infradebt)}, consent of the Board of Directors be and is hersby accorded for issue of
Non-Convertible Debentures {including fixed coupon bonds, floating coupon bonds, zero
coupon bonds and market linked debentures} {“NCDs") for cash aggregating to ¥ 150.00 billion
across one or more tranches on private placement basis within the overall borrowing limits of
the Company as may be approved by the Shareholders from time to time.

RESOLVED further that the said NCDs be listed on Wholesale Debt Segment of Bombay
Stock Exchange Limited and/or National Stock Exchange of India Limited.

RESOLVED further that Infradebt do enter into an arrangement with National Securities
Depository Limited and/or Central Dapository Services {India) Limited for dematerialisation of
NCDs.

RESOLVED further that Mr, Suvek Nambiar, Managing Director & CEQ or Committee of
Directors, be and is hereby authorigsed to -

« finalise the terms and conditions of the NCDs issuance including but not fimited to tha size
and timing of the issue, coupon rate, number of tranches and/or series of debenturss 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
NCD issuance is to be issuad,;

e appoint arranger, legal advisor, debenture trustee, registrar & transfer agent and ather
Intermediaries for NCDs issuance and determine the actual quantum and structure of fees
payable to them and ather 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 application to the Ministry of Finance for notifying India
Infradebt Limited in the Offitial Gazette for issuance of zero coupon bonds.

RESOLVED further that Mr, Suvek Nambiar, Managing Director & CEQ or Chief Financial
Officer or Company Secretary be and is hereby, severally, authorlzed to sign any declaration(s),
information memorandurm/private placemgm.gﬁa_ . ; : pp behalf of the
Board of Directors.

The Capital,'B’' Wing, 1101A, Tel: +91 22 6819 6900
Bandra Kurla Complex, Fax;+91 22 6819 6910
Mumbai 400051, India. Emall; info@infradsbt.in

CIN: U859 s23MH2012PLC237365 www.infradebt.in
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RESOLVED further that Mr, Suvek Nambiar, Managing Director & CEO, Chief Risk Officer,
Chief Financial Officer, Company Secretary, Assistant Vice President - Liabilities and Manager
— Secrotarial {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 Infradebt for the aforesaid NCDs issuance
and the aforesaid authorised officials are severally authorised to agree to and exacute
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 Infradebt 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 spacifiad in the
documents reiated to the issuance of NCDs for securing the performance of obligations by
Infradebt 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, finalisa,
approve and accept all terms and sign all such doguments, deeds, undertakings, indentures etc.

RESOLVED further that Infradebt do lodge indenture of mortgage, Debenture Trust Deed
and other instruments/documents, 8s 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 & CEQ, 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 tha list of allottess and approve the allotment of the NCDs issued under this
resolution to such allottees;

+ finalizing, reviewing and negatiating 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

,3“[ St 'g
agreﬁm’bnfs-, do&

-ope Director and any of
Com pany Seﬁtatary

at the Comman Seal of Infradebt be affixed to any of the deeds,
nd writings in respect of the above, if required, in presence of any
the following namely, Chief Risk Officer, Chief Financial Officer and
sign the same in token thereof.
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S§INFRADEBT

RESOLVED further that any Director or Company Secretary of Infradebt be and is hereby
authorisad, saverally, to file ngcessary forms with Registrar of Compenies 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.

Coeortified to be trus

e

Aani

Company Secretary &
Compliancs Otficer
ACS 26917

Date: September 20, 2022
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Letter of Authorit
/ff :';“
Ref. No.: 18/SEPT/2022-23/CORP \ ’ b ) : CRY At
‘.: ; B by
Date: September 27, 2022 L R /".H
Sub: Letter of Authority to Mr. Ankit Rathod, Manager - 5 B ' -_. d

WHEREAS, | am the Managing Director 8 CEQ of INDIA INFRADRR
“Company”) and have been authorised vide Board resolution dated JINJ=EETPUZ
authorise other official{s}) to sign all agreements, sign all agreements, undertakmgs,
applications, returns, documents, letters, notification, statements of all kinds on behalf of
the Company, as may be requiréd 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 ¥
13,000 crores under various Shelf Ptacement Memorandum, The Board of Directors at its
Meeting held on July 22, 2022 authorised issue of NCDs to the extent of T 15,000 crores.
The Shareholders approved the said proposal for issue of NCDs at the Annual General
Meeting held on August 18, 2022, IDB1 Trusteeship Services Limited vide its letter dated
September 19, 2022 has provided its consent for acting as Debenture Trustee for and on
behalf of the holder(s) of the Debentures.

WHEREAS, the Debenture Trust Deed in relation to the iIssue 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 Infradebt
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.
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#INFRADEBT

Now therefore | wish to authorise;

Mr. Ankit Rathod, Manager — Secretarial, aged 29 years, son of Mr. Vijay Rathod, resident
of 706, Luv-Kush Building, Khandwala Compound, Vakela, Santacruz - East, Mumbai -
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:

Suvek Nambiar _
Managing Director & CEO
India Infradebt Limited

Signature of
Mr. Ankit Rathod,
Manager — Secrstarial (Attorney) for identification

WITNESSES

Name Signatur
T Vrtunde Busts M&i

AR
2 ﬁwﬁ) WWW Mﬂ“—jﬁ
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IDBI Trusteeship Services Ltd. '
CIN : U65991MH2001GOI131154 @ IDBI trustee|

September 26, 2022

I© WHOMSORVER IT MAY CONCERN

This is to ceriily that, Mr. Krishna Kant Sharma, Senior Manager of IDBE Trusteeship Services Limited
is hereby authorized to execute/fsign, vedity, register and collec? all documents viz. the indenture
of Mortgage/Simple Mortgage, Recfification Deed, Debenture Tryst Deed/ Bond Trust Deed,
Mortgage Deed/Indenture of Mortgage, Memorandum relating to deposit -of fitlle deeds,
Receipts, other security/finance/iransaction documaents, Release/Re-conveyance Desd, Inter
Creditor Agreement and present before the Sub- Registtar for verification of deed/deeds/
agresments pertaining 1o the Tiusteeship assignment in respect of Indla Infrodebt Limited and 1o
act on behalf of (DB Trusteaship Services Limited (T5L). for discharge of all its dutles as Trustee.

Fradesp Hande shng Xant Sharma
Assistant Vice President . Sr. Manoges

SR CEIR P, | ~

[
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Regd. Offica : Asian Buliding, Ground Floor, 17, R, Kamani Marg, Baliard Estate, Mumbal - 400 001.
Tel. : 022-4080 7000 » Fax : 022-6631 1776 « Email : isi@idbiirustae.com » responsefidbitrustae.com
Website : www.idblirustee.com
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DATED OCTOBER 25, 2023

SECOND AMENDMENT AGREEMENT TO THE DEBENTURE TRUST DEED

BY AND AMONG

INDIA INFRADEBT LIMITED
(as the Issuer)

IDBI TRUSTEESHIP SERVICES LIMITED
(as the Debenture Trustee)
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\ SECOND AMENDMENT AGREEMENT TO THE DEBENTURE TRUST DEED

This SECOND AMENDMENT AGREEMENT TO THE DEBENTURE TRUST DEED (the
"Amendment Agreement") is made on the Twenty Fifth day of October, Two Thousand
and Twenty-Three, at Mumbai, by and among:

! INDIA INFRADEBT LIMITED, a company within the meaning of the Companies Act, 1956
. and having its registered office at The Capital, 'B' Wing, 1101A, Bandra-Kurla Complex,
lMumbui — 400 051 (hereinafter referred to as the "Company" or the " Issuer”, which

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

§ AND
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IDBI TRUSTEESHIP SERVICES LIMITED, a company established under the Companies
Act, 1956 and having its registered office at Universal Insurance Building, Ground Floor,
Sir P. M. Road, Fort, Mumbai - 400001, in its capacity as the debenture trustee for the
Debenture Holders (hereinafter referred to as the "Trustee", or the "Debenture Trustee" or
"ITSL", which expression shall, unless excluded by or repugnant to the context or meaning
thereof, include the Trustee for the time being hereof, and its successors, substitutes and
permitted assigns) of the SECOND PART.

(The parties mentioned above, are hereinafter collectively referred to as the "Parties" and
individually as a "Party").

WHEREAS:

A, The Issuer is engaged inter-alia in the activity of financing of infrastructure projects,
and is an IDF-NBFC registered with the RBI as a non-banking financial company.

B. The Company, pursuant to the Debenture Trust Deed (as defined hereinafter)
entered into between the Company and the Debenture Trustee, has agreed to issue
listed, fully redeemable secured non-convertible Debentures of Rs. 10,00,000/-
each in multiple Tranches comprising of one or more Series, for the aggregate
nominal value of up to Rs. 13000,00,00,000/- (Rupees Thirteen Thousand Crores
only) for cash at par on private placement basis in dematerialised form for the
purpose of meeting the funding requirements of the Issuer's financing activities
and/or towards general business purposes of the Issuer (“Debentures”), as per the
directions issued by Reserve Bank of India ("RBI") from time to time and such other
regulations as applicable to it from time to time.

C. Pursuant to certain changes in the Applicable Law as a consequence of the
enactment of the SEBI NCS Second Amendment Regulations and discussions
between the Parties, the Parties have agreed to amend certain provisions of the
Debenture Trust Deed to reflect the changes in a manner and form appearing
below.

NOW, THEREFORE, in consideration of the foregoing, the Parties entering into this
Amendment Agreement and other good and valid consideration, the receipt and adequacy
of which are hereby expressly acknowledged, the Parties hereby agree as follows:

1 DEFINITIONS

All capitalized terms used in this Amendment Agreement, unless the context
otherwise requires, will have the meanings given to such terms in the Debenture
Trust Deed respectively. In this Amendment Agreement:

"Debenture Trust Deed” shall mean the debenture trust deed entered into between
the Company and the Debenture Trustee dated September 29, 2022 for issuance
of Debentures, as amended from time to time including via the amendment
agreement dated May 16, 2023.
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2.2

2.3

"Effective Date" shall mean the date of execution of this Amendment Agreement.

“SEBI NCS Second Amendment Regulations” shall mean the Securities and
Exchange Board of India (Issue and Listing of Non-Convertible Securities) (Second
Amendment) Regulations, 2023 dated July 6, 2023.

AMENDMENTS TO THE DEBENTURE TRUST DEED

From the Effective Date hereof, the following definitions shall be amended and
substituted by following in clause 1.1 (Definitions) of the Debenture Trust Deed:

“Debentures” shall mean as the subject or context may require, 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)
and/or Rs. 1,00,000/- (Indian Rupees One Lakh only) to be issued in multiple
Tranches and comprising of one or more Series in accordance with the terms of
each such Tranche recorded in the Tranche Placement Memorandum and/or the
Key Information Document read with the respective Shelf Placement Memorandum
and/or the General Information Document, collectively having an aggregate
nominal value of up 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) and/or Key Information Document(s), read with the relevant Shelf
Placement Memorandum and/or the Shelf Placement Memorandum, and as per the
Terms of the Debentures.”

“NCS Regulations” shall mean the SEBI (Issue and Listing of Non-Convertible
Securities) Regulations, 2021 read with all amendments and restatements
thereto.”

From the Effective Date hereof, the following definitions shall be incorporated and
added in clause 1.1 (Definitions) of the Debenture Trust Deed:

“General Information Document” shall mean various general information
document(s) issued by the Company from time to time in the form specified in
Schedule | of the NCS Regulations to the Debenture Holders for offering the
Debentures till the entire limit as provided under this Debenture Trust Deed has
been exhausted by way of private placement in accordance with the NCS
Regulations (and shall include any supplement thereto).”

“Key Information Document” shall mean the various key information document(s)
containing the details of Debentures or any particular Series and/or Tranche being
issued in terms of such key information document.”

Since, as per the SEBI NCS Second Amendment Regulations, the concept of a shelf
placement memorandum and tranche placement memorandum has been replaced
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B2

with the concept of a general information document and key information document,
respectively -

(@) all references to “Shelf Placement Memorandum” in the Debenture Trust
Deed shall be amended and substituted by “Shelf Placement Memorandum
and/or General Information Document”;

(b) all references to “Tranche Placement Memorandum” in the Debenture Trust
Deed shall be amended and substituted by “Tranche Placement
Memorandum and/or Key Information Document”;

(c) all references to “Debentures of Rs. 10,00,000/- (Rupees Ten Lakhs only)
each” in the Debenture Trust Deed shall also be deemed to include a
reference to “Debentures of Rs. 1,00,000/- (Rupees One Lakh only) each”;

as may be relevant in context of the SEBI NCS Second Amendment Regulations.

From the Effective Date hereof, the following shall be amended and substituted by
the following in Part B (Issue Details) of the Debenture Trust Deed:

Face Value Rs. 10,00,000/- (Rupees Ten Lakhs
only) and/or Rs. 1,00,000/- (Rupees
One Lakh only) per Debenture.

EFFECTIVENESS OF THE AGREEMENT

Notwithstanding anything contained hereinabove and anything contained in any
other Debenture Document(s), this Amendment Agreement shall become effective
on and from the Effective Date. The rights and obligations of each Party to this
Amendment Agreement shall be effective as against each other on and from the
Effective Date.

BENEFIT OF THE AGREEMENT

This Amendment Agreement shall be binding upon and inure to the benefit of and
be enforceable by the respective successors and assigns of the Parties hereto and
shall inure to benefit of the Issuer and the Debenture Trustee.

MISCELLANEOUS

The terms of this Amendment Agreement shall be deemed to be incorporated by
reference in the Debenture Trust Deed and shall be deemed to be an integral part
thereof with effect from the Effective Date.

To the extent of any inconsistency between this Amendment Agreement and the
Debenture Trust Deed, this Amendment Agreement shall prevail.

(/&7 '”Cc‘u\w’igi‘_xny
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The provisions contained in (a) Section 40 (Notices), Section 41 (Governing Law
and Jurisdiction) and Section 43 (Miscellaneous) of the Debenture Trust Deed shall
be mutatis mutandis deemed to be incorporated into and applicable to this
Amendment Agreement.

This Amendment Agreement shall amend the Debenture Trust Deed to the extent
provided herein, and except as set forth in this Amendment Agreement, the
Debenture Trust Deed shall remain unmodified and in full force and effect.

This Amendment Agreement may be executed in several counterparts, each of
which shall be considered an original, but all of which together shall constitute one
and the same agreement.




IN WITNESS WHEREOF, the Parties hereto have caused this Amendment Agreement to
be executed by their officials duly authorized in this regard.

ited
adebt\,\m
il :
SIGINED AND DELIVERED by the within ¢of \nat \
named ISSUER, INDIA INFRADEBT LIMITED A ,‘g“atoﬁ'.
by the hand of Mr. Gaurav Tolwani, Company AS
Secretary & Chief Compliance Officer. p\\!‘“

SIGINED AND DELIVERED by the within
named DEBENTURE TRUSTEE, IDBI
TRUSTEESHIP SERVICES LIMITED by the

hand of Mr./Ms. " \;DQ)/L,
NAYANA  TRAWARE , MANAGER UTHORISED SIGNATORY

its authorized official.

For IDBI TRUSTEESHIP SERVICES LTD.
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