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DEBENTURE TRUST DEED

This Datanture Trust Deed {"Dlad"l is made st the place and on the date mentioned In Sthedule { (Schedule af
Details) hereto, between:

MUTHOOT CAPITAL SERVICES LIMITED, 2 company incorporated under the Compantes Act, 1956 with CIM
L67120KL1994PLCDA7726 and having its registered office at MUTHOOT CAPITAL SERVICES LIMITED 3rd FLOOR,
MUTHOOT TOWERS, M.G. ROAD, KQCHI, Kerala, india - 682015 {hereinafter referred to as the "Company”/
*ssuer”, which expression shall, unless it be repugnant o the subject or context therecf, be deemed to mean
and Include fts successors and permitted assigns) of the FIRST PART;

AND

VARDHMAN TRUSTEESHIP PRIVATE LIMITED, a company incorporated under the Companies Act, 1956 with CIN
UG5993IWB201DPTC152401 and having its registered office at 3rd Floor, Room No - 15 6, Lyons Range, Tumer,
. Morrison House, Kolkata, West Bengal, 700001, India and acting through its corporate office at The Capital, &
wing, 4124, Randra Kurla Complex, Bandra (East), Mumba - 400051, Maharashtra, [ndla and ethar office st 411,
4th Floar, Antriksh Bhawan, 22, KG Mar, Connaught Place, New Delhi = 110001, india {hereinatier caifed the
“Debemture Trustee”™ which expression shall, unless it berepughant to the subject ar context thereof, be deemed
tc mesri and include its successors and aasigna) of the SECOND PART.

{The Company and the pgbentur-e Trustee are herejnafter collectively referred ta as the “Partles” and

individually as a "Party®)
BACKGROUND:

A The Company proposes to issue up to 1,00,000 {One Lakh) senior, secured, fisted, rated, taxable,
trensferable, redeemable, fully paid-up non-convertible debentures each having a face value of iINR
10,000/ - {indlan Rupees Ten Thousand Only) aggregating to INR 100,00,00,000/- (Indian Rupees One
Hundred Crores Only) comprising of {a) a base issue of 40,000 (Forty Thousand) senlar, secured, listed,

rated, taxable, transferable, redeemable, fully paid-up non-convertible debertures each having a face

value of INR ID,ODW- {indizn Aupees Ten Thousand Only) sggregating to INR 40,00,00,000/- {indian
Rupees Forty crores “only) and {b) a greep shoe option of 60,000 (Sixty Thousand} senior, secured,
listed, rated, taxable, tra nsferable, redeamabs! & fuliy paid-up non-convertitle debentures each having
a face valus of INR 10000/- {Indian Rupees Ten Thousand Only] aggregating to
iNR 60,00,00,000/- {indlan Rupess Sixty crores only) {"Green Shoe' Opﬁun"} for cash at par on private
placement basis (*NCD#*/ "Debenturas”), In dematerialized form to certain identified investors on 3
private placement basis {"Issue”) for the Purpose [defined hereinafter).

B The-Company has Issued Disdlosure Documents {defined herelnafter} to potenial investors, who may
‘suhs:nbe 1o the Oebentures, on a private plcement basly; intér ofia setting out the broad tenns and
conditions on which the Debentures are to be issued.

C 7 The Company is duly. empowered by its memorandum of association and articles of assoclation, and
proposes to allot and sty the Debantures pursuant o the authority granted bf the Resolutfnns {as
more pantdculady defined hereinafter] to identified investors
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o. The Debentures wih be issued In dematerialited form and are subieéi 'tq_ the provislons of the
Depaosltaries Act, 1936 and rules notified by the Depository [defined herginafter) from time to time.
The Company has entered / wili enter into an agreement withi the Depositery for lssumg Debentures 1h
the dematerlallzed form,

E. The Company has obtained f:redit rating for t'he Wxue pursuant to the Rating | Letter {defined hereinwfter)

issurd by the Rating Agency {defined hereinafter) as moré particufarly Spectﬁed in Schadula t [Schedufe
of Detaiis),
F. The Company has appointed SKt Capital Services Limited as Merchant Banker to the Debenture issue in

comptlance with the SEB] Reduction in Denomination of Debt Securlties Circular.

G, The Debenturns wiif bu listed on the whdesa[e debt market segme;'lt of the BSE {deﬂned helou.] within
the Usting Period (defined herginafter).

H. The Debenture Trustee pursuant to the Consent Letter {defined hereinafter) and Debenture Trustee
Appointment Agreement dated October 23, 2024 has agreed to act as 8 trustes on behalf of and for
the benefit of the Dehenture Holders {defined hereinafter] from tlrne 1o urrle, and each cn' their
sucressors and as.ugns, lncludmg halding the securlty to be created b1r the Company in favour of the
Debenture Trustee to secure the payment and other cbligations of the Company in respect of the

- -ssgnee of the Debentures, for the benefit of the Debenture Halders,

L One of the termas of the issueis that the redemption of the primcipaf amounts, payment of interest, the
remuneration of the Debenture Trustee, and all costs, tharges, expenses and other maonies payable by
the Company in respect of the Dabehtures will be secured by a first ranking pari passu charge over the
Hypothecated Assets (defined heneunder) by way of Hypothecation Agreement {defined hereunder] to
be executed between the Company and the Dehentura Trustee,

I The Company now proposes to execute a deed being these presents to record the various terms and
conditlons and Stipulations of the Debentures, the terms and conditions of the appointment of the

- Debenture Trustee as waell as the Company's ohligation In respact of the Dehentures including
redempticn of the Debentures and paymemt of all costs, charges, expenses, Trustee fea and other -

monies in accordance with the terms of the issue of the Debentures a7d creatiort of security, gnd the
Company has agreed to do s0in the manner agreed by the Debanture Trusiee as hereinafter provided.

K This Deed {5 split into the following sectioris: {i} Part A which sets aut terms which are standard in nature
or are terms stputated pursuant to statutory or regulatory requirements, and (i} Part B which sets out
the terme which are specific ta this ksuance of Debsntures.

_ NOW THIS DEED WITNESSETH AND IT {8 HEREBY MUTUALLY AGREED AND DECLARED BY AND BETWEEN THE
PARTIES MERETG AS LINOER:

1L DERINITIONS AND INTERPRETATIONS
1.1 Definitions

As used i1 this Deed, the following terms have the meanings set out belovy:
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"Act' means Companles Art, 2043, and for any matters or affairs prlor to the notMication of the relevant
provisions of the Companfes Act, 2013, the Companies Act, 1956 and shall Include any re-enactment,
amendment or modification of the Companies Act, 2013, a3 in effect from time to time;

"Affillate" means, with respect to the Comgany, another person which is (a) Controlied, directly or
indirectly, by the Company; ar {b} Cantrolling, directly or indiractly, and singly or together with other
Affiliates, the Company; or (c} directly or Indirectly under the same Control as the Company;

*Allotment Perlad” shall have the meaning given to it In Schedule § (Schedule of Detalis};

*Applicants” or “Initlal Debenture Holders” means the petscns whe have submitted completed
Application Forms to the Company Tor subscription of Debemtures and "Applicant™f “Initlal Debenture
Holder” shall mean any one of them, as the context mavirequire;

“Appiication Form" means the applicatlon form in the Dll'sdosure Document(s});

"Application Maney™ means the subscription monles pald by the Applicants at the time of submitting
the Application Farm;

Appllcaﬂon M nnﬂ Interm Rate" shali have the mzarung gman to It ln S:hidl-ll-e I(Schedu!e n}' Demﬂs}

"AppRcrtion Manwey Arpayment Perlod” shail haue ‘the meam ng given 1o it [n Schedule | {Schedule of
Detoiis); .

. "Assets" means, for any date of determination, the assets of the Company on such date as the same
would be determined n accordance with Indian GAAP at such date;

‘"BSE" means the BSE Limlted;

"Businass Day" means any day, othet than a public hokday under Sectlon 25 of the Negotisble
instruments Act, 1881 or 3 Sunday, on which banks are open for geh&@l business in Delhl, Indig;

"Caphal Adequacy Ratie” means the capital adequacy ratlo prescrited by the R8I as applicable for the
Company from time to time, currently being the aggregate of Tler | Capital and Tler I Capital divided by
Risk Welghted Assett

“CDSL" means Central Depusitory Services lel'ted

“Il:enml Reglstry” shall have thie meaning gwen to gh_a term in the Securitlsation and Reconstruction of
Financial Assets and Enforcement of SecurRty interest Act, 2(_102;
"Cllent Protection Claim™ means any cabm, proceeding or Investigation by a Person in respect of any
Chent Protection Laws;

"Cllent Pru_te:ﬂnn Laws" means any laws, rules or regulations applicable to the Company as a non- |
banking finance company er atherwlse concemning consumer peotection matters;

"Constftutional Docummtl“ maans the memorandum 01’ mocution and Ihe amcles of asso:tatiun of
. the Cnmpany} ? R :
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L "l:ontrol" {including, with correlatwe meanihg the terms “controlled by™ “irnd under common control :
I . ’ with”) of a Person means {a) ownershlp of more than 50%, {ffty per cient} of-the equity shares, voting
o rights or cther ownership interests of such Person, or |b] the power to appolntrnare than half of the .
members of the board of directors; or (<} the power to direct the management or policles of a Persan,
=_wheﬂ12r through the awnership of voting nghts power to appbint directors or similar go\remmg body
of such Person, or through contractual or other arrargements; :

“Cansent Letter’ shall.have ,t'he, _rnganing giyeh tg It In-_sc_hgdule | {Schedule of Details);.

*Debantures” shall have the meaning given 1 It In Recital A and Sdlnclu_lé i {SMuk of Details);

*Debenture Holders” means the persons wha are, for the time belngand from time to timie, the holders

of the Debentures and Includes their transferegs of assigns.and, whose names zppear In the Reglster

of Beneficlal QOwners/register of debenture holders, where such Debermiures are held in dematenailsed
form and ihe Register of Debenture Holders, where such Debentufres are held in physical form; -

"b'e'bei-nﬁre T'rhE:'ei" A;ramt 'shall'h'aive”-tii eaning given to It in s'di"id'ﬁie i (schedie of | Detd:'ls] ;.

"Debenmture Trustees Regulahnns meahs the Sbcurities Exchange Board uf Indla {Debenture Trustees}
Regulations, 1993 (as amended cr restated fram tlme to tlrne], .

Dlsciusuu Dncurnams shali mean genetal inforrHaﬂon docurhent key information docurnent{s! e

prepared in accordance with Schedule | of SEBI NCS Listing Regulation and Private Placement offer letter
prepared [n accordance with Section 42 of the Companies Act {as defined below] read with H1e
Curnpanls (Praspectus and Aliotment of Secumiesj Rules, 2014.
"Deemned Date of Allotl_'runt", shail have the meaning given to it in S_chqd@lli__ § !S;hedulc of Details);
*Defauk Interest Rate” sha'l have the meaning given to it Schedube | {Scheduie of Details};

* ““Depository” zhait have the meaning given toifin schedule | {Schedule of Detaiis);
“DRR" shall have the meaning given to it In Cause 2.22;
“Dye Date" means In respect of any Redémhtion Installmenit, premature redernhtiorl, interest or’
liquidated damages and all ather monies payable under this Deed, the date-on which such amounts are
due and payable, and Includes Redemption Dates, Early Redemption Date ‘and Interest Payment Dates, )

*Early Redemption Date” means the date on whn:h the Debentures are to be redeerned pnor 1o the
Final Redernptlon Date In terms of the Transaclidn Documents;- -~ -~ -

"Enrly Redemption interest” shall have the meaning given to it in Schedule | {Schedule of Details);
“Event of Default” mieans each of the events speciﬂed in Schedula X {Eveﬁrs of Default);

"Equlty" means-the total equity of the Company, including shareholders’ equity (including premium),
reserves, retained earnings or lpsses, current year cumulated net income or loss adjusted against

collateral provided 2gainst Off-Balance Sheet Portfolio;
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‘El.lsfh'l[ l:hargt- Holders* shali mean lenders who shafl share the charge on Hypathetated Assets on
pert pusau basls with the Debenture Holders as set out In Scheduba XH;

"Final Redemption Date” shall have the meaning glven to it in Schedule | {Schedule of Detoik);

“Final Settlement Date” means the date on which afl the Payment Dbilgations have been irrevocably
and unconditionally pald and discharged In full and/ar the Debentures have been redesmed by the
Company fn full to the satlsfaction of the Debenture Trustee;

“Finandal indebtadnass” means any Indebtedness for of in respect of:

b.

moneys borrowed;
any amount raised by acceptanca under any credit f;dlm

any amount ralsed pursyant to any note purchase facilltv or the isaue of bonds, nutes, debentures,
loan stack or any simHar instrument; i

any amount payable for redemption of any redeemnabie preference share which:

i is redeemablg at the option of the Company; of
li. ‘accorting tothe termsof s lssue, is redeerna ble prioric the maturity of the Debentures;

the amount of any liabifty In respect of any lease or hire purchase corrtract which wuuld in
actordance with GAAP, be treated a5 a ﬁnance or capital lease;

e

receivables sold or dlscounted {other than any recelvakbles to the extent they arg sofd on a non-
recourse basls); -

any amount ralseq under any other transaction (including any forward sale or purchase agreement)
having the_ cummerclal effact of a burrnwing;

the acguisition cost of any asset or service to the extent payable before or after its acquisltmn or
pdssession by the party liable where the advance or deferrad payment: . :

I3 is ar_ranged primarily as a method of raising finance or of financing the acquisition of that
asset or sarvice or the constructian of that asset or service; or

M. Invohves a pericd of more than six months befare or after the date of acquisition or supply;
any derivative transaction entered into fn connection ‘with protection against or benefit from
fluctuation in any rate or price (and, when calculating the value of any da'lva‘tive transactlon, only .

the marlted to market value shall he taken Into account); i

sny counter-indemnity obligation in respect of a guarantee, indemnlity, bond, s@ndby or

documentary letver of oredit or any other instrument issued by a bank or financial Instifution;

For MUTHOOT CAP!

any obliytinn ungder any cafl or put aptlon arrangement in respect of gny shares or any form of
guaranlee or |ndemmty In rﬁpect of any call or put nption arrangemen{. and )
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. without double counting, the amount 5f any liability 1 respect of any gLrarantee or lndemnltv for
any cf the items referred to in paragraphs {2] to (k) above.

"Flrlandal Year means eal:h period af 12 (twelve] months commencing on Apnl i of any :alendar year
and ending on Marr.h 31 of the subsequent calendar year; :

“Flm Securl'l'\r Cover 'If‘..leterlrlninatron Da1e shall have the meaning g}ven to It ln Schedulel iSchedu}e of
 Details);

"Governmental Authorfty” shall mean any government.(central, state or otherwise) or any .
governmental agency, semi-governmental or Judictal or quasi-fudicial or administrative entity,
department &r authority, agency ar autharity including any stock exchange or any self-regulatory
organkzation, established under any Law;

"Green Shae Option I:_S_'I'I__g:l_i ha\f_g the meaning given t_ojt_i___n-ﬂecl_l_alh.'- S

“Gross Loan Portlolio” shall mean and Include the outstanding brlnclpal amount gf the loans ariginated
by the Issuer on its own books, securitized portfolio a5 well as lcans originated on behalf of other
entities by enteriig into partnership agreements but not included ob the {ssuer's own book.

"Group Enthis shall mean and refer to the subsidiaries of the Company; associate companles (as
deﬁned under the extant Companies Act, 2013} of the Campany, and the éntfties under Contral of the
Company, from time to time, and "Group Entity” shall mean anyone of them;

"Hypothecatlon Agreement™ mgans tha unattested hypothel:atlon a_greeh'lent datecl on or about the
Deemed Date of Allatment, to be executed and delivered by the Compariy in 3 form acceptable to the
Debenture Trustee securing the due repayment of the Payment Obligations;

"Hypothecation Confirmation Letter” shall have the meaning éiveﬂ to it In the Hypothecation
Agreement;

"Hypothecated Assets” shall have the méan’ing glven to It in the Hypothecation Agreement;

“Indlan GAAP® means the generally ancepted accounting principles, standards and prar.tlces ln India or
any other prevailing accouniting standard in India as may b€ apphcible; .

“Information Utility" shall have the meaning given to the term in The Insolvency and Bankruptcy Code,
2016; : e BIVET ST LG TG : X ;

“Interest Payment Date" means the payment dates in respect of the Debentures as specified in
Schedule HI [Interest Poyment Dates) hereto, unless such day is not a Business Day, in which case the
pa','rnent date the subsequent Business Day,

"Interest Rate’ shall have the meaning given fo it in Schbdult [ {Schedule of Detcm's)

“Issue Terrns and Conditlons® means the terms and conditions on the part of the Company to be
-abserved and performed as set out in Schedule-ll {issue Terms gnd Conditions) hereto till the Final
Settlement Date and as the same may, from time to timé, be modHied in accordance with these

' ‘Esﬂlts,-
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“Key Manageris Person{s}” shail have the mesning given to It In Schedula | {Schedule of Details);

"Law" means any spplicable law, cods, ordinance, Interpretation, guideling, directive, judgment,
injunctlon, decree, treaty, tegulation, rule or order of any court, tribunal or Governmental Autharity, in
farca in indla;

“Listed NCDs Master Qrcular” means the circular lssued by SEBI hearing the reference number
SEBI/HO/DDHS/PoDL/P/CIR/2024/54 dated May 12, 2024 on “Master Circulor for issue and listing of
Non-convertibie Securities, Securitised Debt instruments, Security Receipts, Municipal Debt Seaurities
and Cpmmema! P'uper' 2% amended maodified, supphmented ar restated frum time to time,

"Lotation of Dispute Resolution® shall have the meaning given 1o itin Schedule | [Schedufe of Details);
"Usting Perdod" shall have the meaning given to it in Sch:uduh 1 [Schedule of Detoils),;

“Loan® means an assistance by wey of 2 rupee loan, lent and advanced by the Comparw to an Obligor
pursuant to a Loan Agreement ang *Loans” shal| mean tl'le aggregate of all such loans fant and advanced
by the Company to the Obllgors.; :

"Loan Agreamemt” means an agrecrment emered into between the Company and an Obligor {as
amend ed, modified and altered from time to time) settihg out the terms and conditions on which the
Company has agreed to lend and advance a Loan to the Obligor, and "I.oan Axrumenu shall mearn al}
such agrnements coﬂectfvely,

"Loan Documents” means:
{2} the Lq'ah Agreaments, as amended, modified and altered from time to time;
{b} all sgreemaents, instruments, undertaking, indentures, deeds and writings and other

documents (whethar Anancing or security} executed or entered into by the Obligors and the °
Company in relation, or pertalning to the transactlon conterplated by, or under, the Loan
Agreements, and ead'l su::h Luan Agreement a; amqnded mdnhed and altered from time w

" fime; ShE -

’l.p:al' Currency” means indian Rupees {dencted as "INR® or "Rs."), the lawful currency of India;

"Ma}aﬂtv; Uetrertaura Holders” shall have the meaning given to It in Schedule E (Schedule of Detaily);
“Mafority Hunluql@ri"_ means.resolution approved Majority Debenture Holders, eftherinapollorina .
‘meeting of the Debenture Holders;

"Miister Qreular for Debenture fmnee means the SEB/HO/DDHS-PoD3/P/CIR/2024/46 dated May
16, 2024 on “Master Lircular for Debenture Trustus ag amended, modifled, suppiemented or restated
- from time to Bme,

“Material Adverse Effect” means the effect or consequence of an event, circumstance, DCCUrTence of
condition which has caused, as of any date of determination, or ceuid reasonably be expected to cause
a material and advierse effect on (3) the financial condition, business or aperation of the Company,
" environmental, social or ‘dthearwise or prospects of the Company; (b} the abllity of the.Company to
perform s ubr gahms under the Trarﬂiwmn Dacuments; or {t) } the financlyl condition, buslnes! or
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operation of the Issuer; ar {d) the valldity or. enforceability- of any uf thi Transactlon Dor.urnents
{induding the ability of any pany to enfarce any of s remedies therrunder};

"M inimum Raﬂn; shaii haue the meaning glven ta it Schedule {Schedu!e af Bel‘ak's],

'Mm:harst Banhar shall have the meanlng gn.ren to |t in Scheﬂule I [5:,&2" ufe a! Deraffs},

“Morthly vaotluca‘led Asset Report ™ shall have the meaning 'glveﬂ tokIn S:hoduh ¥ IScheE‘:}k-af
" Detoils); - B - o T .

_"Monthly Securlty Cover Dourminaﬂun Daté" chall have the meaning gfven wRin Sl:hedule |
{Schedule of Detoils); o

‘Mémhlv Reporting Date” shall have the mearing given to it in Scheduls 1 {Schedufe ofDen_:i_ik];

BT

"Nominee Director” shall have the meaning given to it in Cisuse 5.9;
"NHEFC Master Directlons” means the master directons issued bythe RBI on ‘Master Direction-Resenve

Bank of Indio (Nen-Banking Financiai Company- Scole Based Reguiatios) D{recr}an 2025 sued by the
Reserve Bank of India, and as amended or updated 25 the case may be, fram time to time.;

*NSDL" m #ans National Securities Depashtory Limited,

"l:\bllgcr" mea ns & parson who has availed nf aloanfrom the Company under the lerrns arid :unlﬂtlons
set put in the respective Laan Agreement entered into betweer such per;on and the Compahy, and
who s Hable to pay the amounts due to the Company, and “Dbluors shall mean all such. Fer:on:
callectively;

“Objectionable Practics” means any acts of bribery or corruption, finanting of terrorist/terrorist
organisation, misrepresentation for financial benef®, mcneéy laundering activities {howsoever
described under applicable Law} or any act of falsifying/altaration of evidence relating to the aforesaid
activities;

“0Off-Balance Sheet Portfolic” shali mean prln:ipal balarice of (i} loans securitized by the Company, {ii)
laans assigned by the Company and {iilj loans originated on Behalf of othér persons.

Difer Letter” shail mean the private placement offer latter.in the format prescribed under PAS 4 of
the Companies (Prospectus and Allotment of Securities) Rules; 3014 and under Section 42 of the Act by
the Company for the issue of the Debentures on a private placement basis;

"nut:tandln; Princlpal Amounts” means, at anvdate the Local Currency pﬂndpal amount uutstandlng
underthe Debentures,

"Outstanding Amnunt:" mearis the Dumanding Pilniipal Amounts togelher wath nll mterzst. fees,
costs, commissions, charges, Trustee fees and other smounts due and payable by the Company under
or In respect of this Deed or any Transaction Document;

“PAR Days” thall have the meaning given to [t in Schedule ¥ {Schedw/c of Details);

5te95h‘p PVt wd.
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"Payment Defaylt” shall mean any event, act or conditicn which with notlce ar lapse of ime, or both,
- would constitute an Event-of Default under Clause {a} (Poyment Default} of Schedule X (Events of
Default);

"Payment Oblgatlons” means al] present and future obligations {whether actua! or contingent and
whether owed jointly or severally or in any capacity whatsoever} of the Company to the Debenture
Holders or the Debenture Trustee under this Cewd and shall include the chligatlon to redesm the
Debentures in terms thereaf, any sutstanding remuneration of the Debenture Trustee, default interest
payabie, if any, and ali fees, casts, charges and expenses and cther monies payahie try the Company
under the Transaciion Dacuments;

*Placeis) of Business” shzll have the meaning given to it In Schedule | (Schedule of Detofi},

"Pgrtfolla at Risk" or "PAR" shzll mean the aggregate of {a} ail Loans indluding awned and managed
portfolio and other credit faciities provided by the' Company where one or mora repayment
installments are overdue by the PAR Days or mare; and {b) alf Lpans and other credit facilities n respect
of which the payment schedule have deferred, rescheduled, restructured and/or refinanced;

“Petemlal Event of Defauft” shall mean all such events or oceurrence that wnuld became an Event of
Default if not mred mthln a certain ime or under certain conditions;

"Prevlcl-l.l Year® means the Finanaal Year Immedmtely preceding the current Financial Vear;.
"Proceedings” shall have the mesning given to it {n Clause 9 {b)(i);

"Promoter{s)" shall have the meaning assigned to itin Schedula] {Schedule of D'ér:oﬂs];
Pyrpose” shall have the meaning assigned to it in Schedule | {Schedule af Dotalls);

_“Rating Agency™ means the mting agency approved by SEBI for carrying out debt retings In india more
particularly idénitified in Scheduln | (Schedule of Detaiis), which has been appdinted far the purpose of ~
rating the Debentures;

*Rating Lettar™ shall have the meaning assigned to it in Schadule | {Scheduie of Details);

"RB{" means the Reserve Bank of india;

“Recelvables” has the meaning ascribed 10 it in'the vao‘lhecarlon Agreement; -

“'ﬁa:wery hpuu-e Fund® shall mean the fund contributed by the Company tnwards creation of a -
recavery expense fund as required to be created [n terms of the Master Greular for Debenture Trustee,
as may he amended from tlrrle to tln'le

"Redemption Dntes mezns the dates on which Redemption Instal[rnents will be due and payable and
moTe'particdarly prescribed in Schadute IV {Redemption Srhedule] 2nd *Redemption Date” shall mean

any one of thern, as the context may require.

"ﬂ.edempﬂun inxtaliment” shail have the meaning given ta it in sub-clause (a} of Clause A (Face Vaolue
and lssue Prfr.el of sdudule " ﬂ“'ﬁﬁf{ﬁ and Conditians);
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"Register of Beneﬁclal Owners" means the register of ben eﬁual owrners of the Debentures ma Intained
in the records of the Deposltorv. as the case may be;

A | B ] _:_:: i
"Regim:' of Debernure Holdm means 1he reglster maintained bv the cDmpany aths registered ofﬁce
and containing the names of the Debenture Holders; .

"Reglstrar" shall mean the registrar and transfer agent more partlcularly ldentrﬂed in S:hedule I
(Schedule of Details) appnlnted for the issue of Debentures,

"Reglster Closure Perlod” shall have the meaning given to it in Schedule | {Schedule of Detoils).
"Re_pl_aced_"‘ljn_a; the meaninggiven to it in the Hypothecatign Agreement; 5

: unephcei'nenf- Ees :I'ie meennng gwento & intheHypoﬁemtionAgrteme;it; --
"Resolutions® shall have the meamng gh.-en to it [n Schadule | {Schedufe of Defaifs),

"Restructured Ponfulm means with respect to the Corn pany, the outsta ndrng pri nc:pal ba!an:e of all -
past due Loans that have been renegotiated or modified to either lengthen or postpone the originally
scheduled installments of principal, or to substantiaily alter the original terms, of such Loans;

"Risk Weighted Asset_s;‘ shail be calculated as per the method preseribed in the NBFC Mester Dlrectldns;
"ROC" means the jurisdictional Registrar of Companies for the Company; | f'

“Sanctions” means the economic sanctions laws,. regulatlons, embargoes or restﬂctlve measures
administered, enacted or enforced by any Sanctionlng Authoriry.

"SEBI" means the Securitles and Exchange Board of India;

“SEBI Usting TImelifies Requirements” means the requirements in respect of the timslines for listing of
debt securftles issued on a private placement basis prescribed in Chapter Vi {Stondardizatian of
timelines for iisting of securities issued on d privote placement bsis) of the tsted NCDs Master Circular.

"SEB! NCS Listing Regulations™ means the Securities and Exchange Board cf India {lssue-and Ustiﬁg of
Non-Convertible Securities) Regulations, 2021, as-amended, mudified, supplemented or restated frorn
time ta time;

"SEBI Reductlon in Denomination of Debt Securities Circular” means the SEBE circular bearing
reference number SEBI/HO/DDH5/DDHS-PoD-1/P/CIR/2024/34 dated July 03, 2024 on "Reduction in
denomination of debt securities and noa-canvertible redeemabfe preference shares”, as amended,
modified, supplementad or restated from time to time; e
[

“Securlty Cover Ratic” means the minimum permisslble ratio of Receivables comprising the
Hypothecated Assets to the Outstanding Amiounts to be raintalned in accardance with thie provisions
of the Hypathecation Agreement as detalled In Schedule 1 {Schedule of Details);

“Speclal Majorfty Debenture Halders" shall have the meaning given to it in Schedule | {Schedule af
Details);

, . ; Ltd.
o : eship Pvt.
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"Speclal Resolution” means resglition approved by Special Majority Debenture Holders, elther Tn a poll
or In 3 meeting of the Debenture Holders;

*subordinatad Debt™ means any finencial obiigation of the Company, which Is unsecured and
subordinated to the claims of ather creditors and js free from restrictive clauses and 1s not redesmable
at the Instance of the holder/provider of the subordinated debt, or without the consent of the
supervisory authorfty of the non-banking financial company;

“Tangible net worth” or “TNW" shall mean sum of share capital and surpius reserves of the :nmparw
net of Intangible assets of the company.

“Tan" means any present or future tax, levy, duty, charge, fees, deductions, withholdings, turnower tax,

- transaction tax, stamp tax-or other charge of a similar nature {including any penalty or interast pavable -

an account of any fallure ta pay or delay in paying the same), now or hereafter Imposed by Law by any
Govemmmental Authority and as maybe applicable ln refation to the payment obligations of the company
under this Dead; .

“Tanor” shall have the meaning given to it m Schedule ] {Schedule of Details);

"Tl_m;! Capital” has the meaning asaribed to It In the NBFC Master Directions;

*Tier §l Capital” has the mesning ascribed to it in the NBFC Master Directions;

“Fop-up” shali have the meaning given ta itin the Hypothecation Agreement;

*“Topped Up" shall have meaning given to it in the Hypothecation Agreement;

"Total Assats’ means, for any date of determination, the tatal Assets of the Company on sush date,
including owned, securitised and managed {non-owned) portfolin;

“Trannctlnn Dor.uments" has the rneanlng glven to it in Schedula 1 (Schedule of Details);

R

“Trust” shalt haw_the meaning given to it in Clause 2.7 [b);
Mtsrpeetation and Conitruction

fal The recitals and schedules shall constitute an integral ahd operative part of this Deed.
{6} Unigss the context otherwlse requires reference to Clause ahd Schedule is to a clause and
schedula of this Deed.

- {c} l-léadings in é!aus;:s-, parts and paragraphs of scheduies are for convenlence only 2nd do not

affect the jnterpretation of this Deed.
{dy Reference to any statute or regulation or statutory of regulatary provision shall include:

N 1 all statwtary and regulatory Instruments or orders induding suberdinate or delegated
- leglslation {whether by way af nues, notificatiens, bye-laws and guldelines) made
from time to time under that provision {whether or not amended, modmad re-

enacted af consolidated}, and

i td.
for Varghman Trusteestio pvt. L Page 11 of 106
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" i) N .sucl-r pruvlslon 25 from time ta time amended modnﬁed, re-enacl:ed nr :ansdldated .
£, ., 10 thi @xgent such. .amandment, madification, re-enactment or cqnso!idatian apglies

L erls; capable of apaiying to any transactions entered into uuderthis Deed and (to the _

axteht Hability thereunder may exist of cin arise) shalivindude any past statutory =
provision {as from time 1o time amended, modified, re-énacted or mnmﬁdatqd). A

. wh:eh the pruvislon referred to has dirattly or lndlrecdv replar.ed

Refmnce to any document mdudes an amendment or supp{ernenl to, or repl.acement or .-

naovstion of, that décument, bt d‘uregarﬁng any arnendrnent. supp]emem replacernem oi‘:

_nmrat;un madée In bread-l of this Deed.

nafarm:n to an amendment |ndu desa supptement mud:ﬂcaua n, nuva:lan, rep!ar.ement or
re-enacoment and amended' fs e be &nnﬂrued a:cnrdlnglv :

Words denuung the singular shall includis tha plural and vice wrsa. ’
Words denpoting !.ny:gender inciude all ganders.
H.e'fe;ences o the 'Eeim “include* or “intluding® shaif he':uﬁstme-d'ﬁri'thout Iimi'ta-tion.

Referencertoa ;persnn’ or, 'Persm" {ortn 3 wurd :rnport:ng a persan} shal! be mnstruad o
eslomclude . Ce .

(i) mdwnduai sole propllewrsh!p. ﬂm'l, partnershlp, {imite Eahllit\r partner.-.hlp, trust,
.- Joint venture, fompany, torporation, body _corporate, . unincorporated body,

assoristion, organisation, any- gavemrnental agency or.other entity or organisavion -

. {whether ornotin eaeh case having separate fegal permnaﬁty)

i 'th;t persnn % SUCCESSONY in tltle, executurs. and permlned transferees and pern-utted

. asslglees-j_

gnd ’ ﬁ_!_? o

iy 'reu-rehm ioa person's representaﬂves shall be to Its afﬂcers, ernpluyees legal of
cther professional .advisers, subi-coniractors, sgents, attorneys and uther dui-y B
autharised represmatives . !

Words “hereof”, “herein®, "hereto®, *hereunder” and wards of similar import when used with

réference to @ specific Clanse in this Deed chall refer to such Clause in this Deed and when =

usad utherwlse than lrrcnnﬂecuon with spedfic clauses shall refer to this I:leed asa whole.

Inthe mmputalbn of p:rluds of im @ frnrn a Spe:iﬂed date toa Iater speclﬂed date, the ‘words

- “from” and "comnmencing on” meah "fromand ircluding” ahd *commending on and im:lud‘ng",
* respectively, and the words “to”, “until* #nd “ending on” esch mead “ro but nat induding",-

“until but nat induding” and ending ot but not Includmg’ I'espective]y

Words and expres.utms defmed in the Issua Tirms anr.I Eundltions shall where used in these )
presents, have tha same meanings save where m::h meaning would render the fame
in:unmstent with the deﬂn!tions under Clause 1.1 above.

Words or phrases used herein and not defined shaii hm the same meanlng as asigned to
such words or phrases in the Disclosure Document(s]

Trusteeshlp Pt ‘-td
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{o} Where a wider construction is possible, the words “other” and “otherwise” shali not be
canstrued gjusdem generis with any foragoing words.

(p} All references in this Deed or other Transaction Documents to the Debenture Trustee taking
. any. actions, exercising a2ny powers or rights, executing any documents.or instrument or |
praviding any cosifirmations shall be Interpretad at all times as acting on the prior written
instructions of the Debenture Holders.

{n} Al references |n this Deed and/or aother Transaction Documents to the determination or
discretion ar opinion to ba exercized, in relation ta the happening or non-happening of any
event or edercisa of any rights, would mean, at the determination or discretion or opinian of
the Debenture Hpiders {in accordance with a Majority Resciution/Special Resoiution} or of the
Debenture Trustee {in accordance with the instructions of the Special Majordty Debanture
Hulders}Majanrv DEhenture Holders or & Special Resolution/Majarity Resolution passed by
Dabentute Hulders) and such determination shal} be binding upen the Campany. ’

Conflict

{a) The provisions tontained in this Deed shall be read in ronjunctian with the prowvislens -
i contzlned in the Disclosure Documemt(s), the Transaction Doguments and any othar
agreemant, ertered into between the Campany, and the Debenlure Holders/ Debenture
Trustee, The terms and condilions of the issue of Debentures pursuant ta the Disclosure
Document{s} and any other agreement, emiered into between the Company and the
- Debenture Holders/Debenture Trustee, shall be binding on the Campeny and the Debenture -
Holders/Debenture Trustee, as the case may be and all persons claiming by, through or under
any of them until execution of this Deed, The Debemure Trustee shall be entitied to enfarce
the obliga_!lms of the Company :untalned jn the Disclnsure Documen'tts).

{b} ltis specifically agreed between the Debenture Trustue and the Campany that in case of any
regugnancy, incanstte.nl:v or where there is a conflict between the terms [n the DIsdusure
Document{s), and the provisions contalned in this Déed and any other agrecment, entered
into bétween the Company and the Debenture Holders, the provisions contained in this Dead
shall prevail.

PAHRT A: STANDARD TERMS
IS$UE OF DEBENTURES
These-terms shall be binding on the Com panvi"tﬁe Debenture Trustee, the Debémture Rolders and all
parsons claiming by, through or under any of them and the Debenture Trustee shall be entitied to
enforce the obligations of the Company under or pursuant to these tarms.

issyg Tmrls and Cdndnln‘n:

The terms of the Debentures proposed ta be issued by the Compeny pursuant to the Disclosure
Document(s} sﬁall be in accordance with the 55ue Terms and Canditions-

" The issue Terms and Condltions shail be hrndfng on the Cumpanv, the DéEeﬁture'Trustee, the

Debenture Holders and ail persons clalming by, through or under. ariy of them and the Debenture
Trustes shall be enﬂﬂed to anfar:a the obligations of the Company under or pursuzut fo Issue Tarfns

| D
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- 2.5

and Cund:tlons as lfthe same wue setout and mnta!nad i this Deed which shall be r:ad and conﬂrued ’
as one dotument.

e 7T . i - - . Lo -;‘i‘{'..,_E. .
. : i

Purpnse
The funds raised by the Issue shail be utilized by the l:ompany sdlelytuwardslhePurpusu
The Company shall not usa the proceeds of the Issue towards:.

(] any capital market instrumant. su:h as equity and nqurtr Ilnked instrurnents .OF any, ather
- r:aprtai market retated activitles; . .

[1); any real estate activity;

{iii} anyrelated party transaction;

{v},  anyspeculative purposes;

ivi  anwy actlvlw It ﬂ'le exclusion [ist;.

tvﬂ anv pumnu, lhat l: nnt e!lgihlefur I:he prnvl-dlng ofﬁnanl:lng by bants Io non-hnrlldng ﬁnanual
comparies for bank finance to nen-banking financial cumpanias, or, whurh results in a breach
of the RB!'s master circular ng. DOR.CRE REC No.77/21 04.172/2021-22 dated Januaws 2022

on "Bank Finante to Non-Banking Financial Coﬂ'lpah'll-es (NBFCa};. i

{wii) to directly/indiractly repay existing debts, and for :Iis]:nirsement_ of loans to Promoter(s) and
director(s} of the Issuer;

{ i) in contravention. of any gulde}mes, subes of regulations of the R3j appllcah]e tn nan-banhug
Hnanda[ :ompmis : . .

Mode of fssue

The Debentures will be issued by way of private placement.

Ranking | |

The Debentures shall be secured by_p firse ra:niilng' pari passu charge nve_r' the Hypothecated Assats.
Each of the Debentures canstitute direct, uncanditional and unsubordinated secured obllgaticns of the

Company without any preference inter se whatioever an account of date &f lssue or allotment or
otherwise.

. Allotment of Debentures

The Debentures will be deemed to be allotted to the Debenture Holders on the Deemed Date of
Allotment. All benefits relating to the Debentures wilf be available vo the Debenture Holders from the
Deemed Date of Allotment. In the event the Company fails to allct the Debentures to the
Applicants/Initlal Debenture Holders within the Aliotment Petlad, it shail repay the Application Money
to the Applicants/ nitial Debenture Holdefs within the Application Money Repayment Period. in the
event the Company fails 1o repay the Application Money within the Application Money Repayment
Trusteeship put. trd-
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Period, then the Company shall be fizble to repay the Application Money along with interest on
Application Maney at the Application Maney interest Rate, from the explry of the Aliotment Period.
Notwhhstanding the above, no interest under this Clause sha!l be payable if the Company is paying
mterest Under the provisions of Clause 2.8 {Interest on Appﬂr.‘athn Money) below.

Applicstion Monay

The Application Money recelved by the Company shall be kept In a separate bank account maintained -
by the Company with a scheduled benk and shall not be utilised for any purpese other than:

(a} for adjustment against allotment of Debentures; o
{b) for repayment of Application Money in case the Company is unable to allot the Debentures.
Trustee for the Debenture Holders

(a) . Pursuant to the Debenture Trustee Agreement. the Dehenture Trustee has agreed toacl as
" the trustee for the beneflt of the Debenture. Holders in respect of the Debentures. The
Debenture Truster is authgrized to;

{1 ¢ to execute and deliver this Deed, all ather Transaction Documents and all ‘gther

* dacuments, agreements, instruments and certificates contamplated by this Deed or

other Tramsaction Documents, which. are o be executed and delivered by the
Dahenture Trustes; ’

(it} 10 take whatever action as shai! be required to be taken by the Debenture Trustee by
" the terms and provisions of the Transaction Docuiments, and subject to theterms and
provisions of this Deed or any other Transaction Documents, th exerclte its rights and
perform its duties and obligations under each of the documents, agreements,
- instrummients and certHicates referred to in sub-clause {a) above in such documents,
agreements, Instruments and certificates; and

{iiiy subject to the terms and provisions of this Deed and the other Transaclion
Documents, te ke such other action in connection with the foregoing as the
Debenture Hoiders may from time to time direct.

. fb} The Curnpany herehv selﬂe.s in trust wnth the Debenture Trustee the sum uﬂNR 1,000/- {indian

Rupees One Thousand gnly}. The Debemure Trustee has accepted the above amount of INR
1,000/- (Indian Rupees One Thousand only) in trust declared and, subject to the terms and
conditions in this Deed, agreed to act a5 trustee for the: beneﬂt of the Debenture' Holders in
relation to all amounts and properties recelved By it in respect ofthe [fehenture Holders (the
trust declarcd hereinafter referred 1o as the "Trust®].

(c} The Debenture Trustee shall act as the trustee for the benefit and In the Best interest of the
Debentures Holders and thelr successors, transferees and subject to the terms and provisions
of thl! Deed ‘and othér Transaction Documents. The Debenture Trustee shall, at al] times,
exercise the authority, power 3nd discretlon granted to it under this Deed for tha benefit and

intha best nterest of the Debentures Holders and thelr successors and transferens,

For MUTHUOT CAPlTAL SEFMEES LIMITED
for V
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2.12

{d) The Debenture Trustee daclares that it shall not tevoke the trust(s) herebv declared untif all
the Payment Diligations are irrevocably dnscharged and paid Intull, by the l:ompanv o the
Debenture Holders and the Debentuie Trustee under the Transactlon Docu rl'lenl‘.".

(e} The Debenture Hnlders shat}, by signing the Applluﬂon Form arid Mthnut anv furlher act or

.. deed, be deemed to have Irrevocably giver their consent to the DehenturaTrustee aranyof
thear .agents | or authnnnd officials ta do inter olia ail acts, deed.'. and thlngs ner.essary ‘tn
resp-e:t of the Dzbentures bzlns nﬂ‘ered n terrrrs of the Dlsclusum Dnl:um ent(s). The terms
and conditions et out In the I:Hsdosure Daciment{s) and this Uzed shali be b:ndlng an the
Company 2nd any permitted assignees or successors in Law.

Iterest on Application Monay

Interest on Application Money at the App!iml:mn Money {nterest Rate {suhjecl to deduction uflzx at
gcurce at the rate prevailing from time to time uhder tha provisions of the Income-tax Act, 1961 or any
other statutory modification or re-enactment thereof) will be paid on Application Money to the
Applicamts/ Initial Debenture Holders from the dste of reallzation of the cheques/drafts or credit
through RTGS)‘NEFT{direct azdit up.to ane dav prior. ta the Deemed Date of. Ajlutment for all valid
apphcﬂtions, within § [fwe} Business Da\rs from the Daemed Oate of Miutment. Where the eptire
subscription amount has been refunded, the Interest en Applicatian Muney wi[l be pa:;d along with the
refund orders erthrough RTGS/NEFT/direct tredit to the bank agzount ofthe Applicant a5 described in
the Application Form. Where an Applicant is dliotted a lesser number of Debentures than apphied for,
the excess amount paid on applization will be refunded to the Applleant and the chequel draft towards
interest on the refunded money will be dlspall:hed by reglstered past,. coyrier or by way af
RTGS}NEFT,‘d:ren cred:t. Details of allotment will be sent to every sucenssiul Appiu:ant. In af cases; ﬁm'
interest instruments will he sent, at the sole risk of the Applicant/first Applicant Notwrthstand:ng the
abwe. no lrrtnrest shall be payable H'theAppI;:atmn Money is recelved by the Company on the Deetnied
Date of Allotment.

Face Value and issue Price

Face value and Issue price of the Dehentures shall be as stlpdated and In accordance with Clauu A
{Face Valug und Issue Price) of Schedale 0l (/ssue Terms and Conditions).

Schaduled Hedernption and Early Redemption

The Company covenants wlth the Debenture Trustae that it shall redeem the Detrentures as stipulamd
and in accordance with Clause B (Scheduled Redemption and Eaity Bedemption} of Schadute Il lf.'r-sue
Terms end Conditions]).

Interest Piymmi
The Company covenants with the Deberiture Trustee that i shali pay Interest snd additional interest
(a5 applicable) on the Outstanding Principal Amounts and accrued but unpaid Interest as stipulated and
in accordance with Clause C (interest Poyatent) and Clausa D (Default Interest) of Schedule 11 (fesue
Terms ond Conditions).

Due Date ofIPaymenl

Fos MUTHOOT CAPITAL SERVICES LIMITED man Trusteeship PVt Ltd.
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{a) If the date of payment of any interest (other than the final instalment of interest} in m-spect of the

Debentyures falls on § day that Is not a Business Day, suth payment of interest shail be made on the
immed!ately succeeding Business Day;

fb) #f the date of payment of the final instaiment of Interest or any Redemption Installment falls on a
day that ic not a Business Day, such payment of Instaliment shall be made on the immediately
preceding Business Day; and ’

{c] ifthe Final Réde;rnptlon Date or the Early Redemption Date, as the case may be, Fajls on a day that
i not a Business Day, such payment of interest and Redemption Instaflment shail be made on the
immediately preceding Business Day.

Application of Payments

Unless otherwise agreed ta by the Debenture Hold ers, aniypaym.-.nls due and payzble to the Debenture
Holders and made by the Company shal! be applied towards such dues in tha foliowing order:

{a) firstly, towards eosts, charges and expenus:nmrred by the Debentur- Trustee in accordnn:e
with the terms of this Deed: :
fb)  secondly, towards addltlonal tnterest and Ilqun:lated damages payable to the Uebenlure
: Holders; ~ ~
k) thirdly, towards interest; and

{d} lastly, towards redemption of the Debentures d:ue and payable under this Deed.

. lestrl’:tlon of Prifwanil Pi\lminh

The Dabentures shall rank pari passu, inter se, 2nd the Company shall pay and dls:harge ail Itz Nabilities
to t;he Debenture Hofders under this Deed without preference ar priority of one over the ather.

e " T

Har.a and Muda of Paymant by lhe Curnpanv )

All interest monies, princlpal repayments and penat interest, if any, payable by the Company to the
Debenture Holders shall be paid to the Debenture Holders in Local Currency by electronic mode of
trapsfer like ATGS/NEFT/direct credit and to such bank account within India as the Debenture Holders
intimate the Company (i writihg and amlablewnh the Registrar, Credit for all payments wili be given
only on realization.

Trancfer of Dabentures

Transfer and transmission of the Debentures shall be subject to the Pepasitaries Act, 1996, the rules
made thereunder, the byelaws, rules and regulations of the Depositary s amended from time to time,

- Dabentures free from Equlty

The Debenturé Holders will be entitled to their Debertures free from equities or cross claims by the

Can!é'ny 'agaln_st the origi nal cr any intermediate holders thereot,

For vardhman Trusteeshin Pﬂ L“.!_. P_".i.z,l.?f ms
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. flest ha p[aced hefure the ﬁebenture Holders for thair oonslderatian

' Dehenturl Holders nat entltled to |l|nr|holdlr:' rlgh!l SR R

The Oebsnture Holders will not be entitled to sny uf the nghts and prlvﬂeges avallatile to the;.
shareholders: inc,luding right to receive notices of or to attend snd vote at general meetings of the - -
Cornpanv, cther than thase avaitable to them under refevant statutes. 1f, however, any resolution ...

affectlng the r!ghts atlached !:o the Deben;ure: i8 plaqed }peforg the shareholders, such rasalutinn wlll )

ssuance of Cehentures

The' Dehentu.;i'e:-shall bein a demateriafized form but are fungible and are ri:pée#emedl by the statement ...
issued lhrough the electronlc. mode The, Company hads madé depusl’tury arrangements with the .
Depository for the -issue of: the Debenturs ina demnerillired form” pursuant to the: tﬂpartle_

agreemenu between the chnparnr, Depasitory and the Reglstrar: The Debenture Holderswlll hold the .

Debeniures only in- uemateda!lzad .‘I‘oml and deal with the Debantum th- ar.cordance with the

. provisions of the Depositcrles Act, 1%5 anl:l!or ru!es asnotified Iw tha Daposltnrq from time to time. -

Senlﬂty :rnthn

The Company cuvenams wllh the Debenture Trustee that it shal secure the Debentures as sttpulated _
and in accordance with Elauu F [Secunty Creafmn] of Sdledul- it {1szve Ten'ns- ond Condltmn:]

Listing snd H-lﬂnq uf_l:lrbunt!rrd

: 'l;lt'ofthe BsE w'thm the
Luting Pennd and 'buwards thls eﬁer:t thu Camparw shall l:nmp_ th all appl:r,able Laws-in _
relation to such listing and ensure that ail approvals and redolutions required to list the '

" Debentures are-In place and shalt further execute the appil.cab[e listing agreements and -
cther-agreements, documents ant other writings a5 may be stipulated by the-concernad -
stock exchange for Usting of the Debentures on such stock ex:han[e {Pl‘ the sarne has not -
already been completed). Once the Debsittures are listed; the Cornpany shall ensure that-

-the Debentures continue to be flsted on the' whotesale diebt market segmarit of the BSE. Al *

‘expenses, costs arid charges incurred for the purpcse of listing of the Debemures shall he' -
bnrne and pald bythe l:ornpan? . : o Bty

th) . ln accordance mrh the SEBI Ncs Lisﬂng Flegulumns fead tngtther with the Usted NCD3
’ " Master Clrauiar, the Company confirms that In the event there [s'any delay in ilsting of the
Debentures beyond 3 {three) trading days fror: the date of closure of the lssue for the
) -Debantures the Company will pay to the Deberiture Holders, pena) interest of 1% (one
percent] per annum over the interest Rate for the petiod of detay from the Deemed Date of

Allot ment unttl the listlng of the leintl.l'ls I :oi-npieted

o .- 'l'he campany shall ensure that the Deb enturEs at all times arerated in accnrdance wl'th the e
. - provisions ofthe Transaction Docimients and the Compamy will ensure that theratlng of the .
" Debantures is not downgraded throughout the Tenor of the b:benturas 1the rating of the
Debentures on the Deamed Date of Allotment andjor the r'atmg nf the Debentures is not
wnhdrawn For any reason.

Debenture Redarnptlon llennna

' ED o .
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The. Company hereby agrees and undertakes that, if required to do so as per applicable Law, it will -
create a debenture redemption reserve {"DRR®) as per the provistons of the Act {and any rules or
regufations made thereunder} and the guidelines issued by the SEB, and if during the currency of this
Deed, any guldelines are formulated (or modified or revised) by any Government Agency or corparation
having authority under Law in respect of creation of DRR, the Company shall abide by such guldelines
and execute al! such supplemental Jetters, agreements and deeds of rmedifications as may be required
by the Debenture Trustee, Where applicable, the Company shall submit to the Debenture Trustes a
certificate duly certified by a chartered accountant certifying that the Company has transferred z
‘suitable sum ta DRR at the end of each Financial Year, Notwithstanding the afaresald, in cse the
Company is required to majntsin DAR under Applicable Law, it shall ereate debenture redamption
teserve in accordance with the Companies Act, 2013 {and Ruyles thereunder} and in terms thereof,
earmark an smourt not fess than 15% of the amount maturing during the year ending an the 31st day
of March of the next year by way of investrnent and deposits in specifled securities on or before the
3Dth day of April in each year or as required under Applicable Law, whichever is higher,

113 Costs

The Company shall bear the costs and expenses incurred in connection with the transactions
contemplated hereby inchuding stemp duty and registration fee {if applicable) on this Deed, the
Pebentures, and the legal advisors' expenses and expenses ncurred in the preparation for the *
Transamon Dncunents.

224 indemniy

The Company {“Indamnifying Party"} shall, cummendna from the’ ‘ERfective Date untit the Final
Settlement Date, within 10 {ten) days of demand, indemnity the Debenture Holders and the Debentiure
Trustee {“Indemniled Parties”} from time to time, against any and all losses, llabdmes, obhgat:ons.
damages, judgments, costs, expenses {induding, without limitation, advlsors' fees), clzims, fines,
penalties, prol:eedmgs, actlons or demends, of any kind or nature Incurred by the Debenture |
Trusleemebmtwn Holders Including but not limited o instancas, as a resuit of:

(a) nccurrem:e of any Event nf Da‘auh, or

[P

{b} Any Information having heen prnvided by e=ny of the Related Parties being misleading ar
- deceptive in amy respect.

] Any breach by any of the Related Parties of any of the terms and conditions of any of the
Transacﬁon Documenu. Fal

(d} - Any Fraud, gross negligence or wilful misconduct an part of the iIndemnitying Parties.

{e) * AnyHtigation Initatad by any person, including any of the Related Parties which questions the
terms and conditions of any of the Transaction Documents, directly ar indirectly or wherein
" "Question inyolved arises out of or s incidenta) ta the terms and :ondmons ofthe Transnction
- Dal:uments
{fi . The Company not having dear and marketabie title to the Hypothecated Assets due to any
- reason whatsoever of if the title of the Company to the Assets or any part thereof is
chailengéd/ disputed by way of proceeding before any court or tribunal.

tEgl

For MUTHOOT CAPITAL SERVICES LIMITED cor Var d‘;‘maﬂmmgg,mp pvt. Ltd e 19 of 106




2.25

2.26

2.27

3l

{r) any demand for any stamp duty, registration fee or any other, dutv, fee, costs, of imports
received from any Governmenta! Authority (n refation to the transactions contemplated under

the Transaction Documents {induding without limitatlon, any demand frem stamp duty arising
becayse any Transaction Dacument has been taken or has been recelved (whether by wayof . -

facsrrnlle, phnton:npy ar electronic record) In 2ny slate other than the state in which it has been
. executed; and .

TR C RN

[h}_. a failure by the Company to pa'{ any amount due under anyTransact[on Docurn!nt on 1ts due

date.

Any indemnification payment made by the Company shall be grossed up to take into account any taxes,

- payable by the Debenture Ttustee/Debenture Holders or deductible by the Company on such payment.
The lndemnlﬂr_at[on rIghu of the Dehenture Trustee/Debenture Holders under this . D-eecl dre

independent. of, and in . add]tlon ta,’ ‘such other rights and remedue_s_ as. the Dehenture
Trustee{DehEnture Holders mav have. at ‘law or m equltv or af:herwlse, ]n Iud[ng the right to seek
specrﬁc performance or other’ ln]u nctive relief, none of which rights or remedles shall be affected or
diminished thereby. The Company acknowledges and agrees that any payments to be made pursuant
to this Jause 2.24 {indemnity) are not in the pature ofa pe,n'ahv_hqt mérely reasonable compensation
for the loss that would be suffered, and therefore, the Company waives all rights to raise any dalm or
defence that such payments are in the nature of a penalty and undertakes that it shall not ralse any
such claim or defence. ’ ’

" The nghts, privileges, terms and conditions attached to the Debentures may he varled, modlﬂed or

abrogated as set out in Clause 11.3 {Amendments) by due process as out in Clause § {Provisions of
Meeting of Debenture Holders). ’

Conditiens Precedent
At the. request of the Companv, the Appltcantsf Initial Debenture Holders have agreed to subscrihe to
the Debentgres in the manner set aut therein. Natwithstanding anything stated he_rem, Applicants/
initial Debenture Holders shall not be required 1o subscribe to the Debentures until the condtions
precedents stipulated in Schedule V -PART B (Conditlons Precedent] hereto are complied with. ™+~
Reissuefconsolidation of securitles
An Issuer may carry put consolidation and re-issuance of Debentures, as per permitted under applicable
laws. The Company reserves the right to make multiple issuances under the ‘same I5IN at premium/
par/ discount in accordance with the Listed NCDs Master Circular,
REPRESENTATIONS, WARRANTIES, AND COVENANTS OF THE COMPANY'E

Utilization of proceeds of the Debenturds -

The Company shall utilise the moneys received towards subscription of the Debentures for the Purpose
_ and procure and furnish to the Debenture Trustee a certificate from the Company's statutory auditors
in respect of the utilisation of funds raised by the Issue of the Debentures at the end of each Financial
Year tll the funds have been fully utllised or the purpose for which these funds were intended has been
achleved as per Applicable Law; _ vt wd.

Fof MUTHOOT CAPITAL SERVICES

LIMITED
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3.2 Representations and Warrantles

 The Corﬁpahy makas the r:pr'es;.-n-taticns and warranties set aut in this Clause to the Debenture Trustee
for the benefit of the Debenture Holders on the date of this Deed and durlng the term of the

Dehentures,
{a} Status
{& It i 3 company, duly Incorporated, reg:lstei_'ed and validly enisﬁng under the I.aw; [
india.
(I} - itisreglstered as a non-banking ﬁnanc;al company with the R8I

(111)} 1t and each of s subsidiaries {as diﬁn}d under the Act} has the power to dwn thelr
respective Assets and carry on their respective business as it is being conducted,

{b) Binding obligotions

The obligations expressed to he assumed by it under the Transaction Documents are legal,
valid, Binding and enforceable obilgations.

{c)  Womconfict with other abligations

" The entry nto and performance by It of, the transactlons l:ont:mp}ated by the Transactian
Dn:ument.s do not and will nex eanflict:

in any Law or regulation applicabie to it;
{ii) its Constitutional Documents
[} any agréemerit ur instrument binding upan K or any of its Assets,

(d) Pawer ﬂnd’ uumomy _
it has tha power to issue the Debentures and to enter into, perform and defiver, a nd has taken
all necessary authorisations Ms antry into, performance and defivery of, the Transaction
" Documents to which it is @ party and the transactions contemplated by those Transaction -
Documsr_nl.s. o .

e . Vﬂﬂdﬂy_qqd" aqmb;iwmymnpem

All apgrovals, authorizatlons, consents, permits [third party, natur.orv or otherwue} required
or deﬂrable :

(i} to enable It fawfully to enter into, exercise ks rights and comply with its obilgatlons
inthe Transaction Documents to which i is a perty;

{in to make the Transaction Documents to which it |5 a party admissible in evidence In Hs
' Iunsdinion of incorpnraﬂun, and

- L pei

Trusteeship Pvt. Ltd.
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fir).  forittocarryonits I:mslness and which are matzna.l have been ohtained urelfad:ed
and are [n full force and effact. '
if) _Hodefum‘t A
Mo Everit of Default or Fotential Event of Default has occurred and is :nntinumg ar would
reasonably be expected to rasult from the execution or pzrfurman:e of any Transactlon
Ducumems or the 1ssbance of the Debentures. No other event of drcurnstan:e Is outstanding
which constitutes [or which would, with the lapse of time, the giving of notica, the making of
any determination under the relevant dorument or any combination of the foregaing
constitute} a default or termination event {however described) under any other agreement or
instrument which is binding on the I:arnpany or any aof fts Assets or which might have a
Material Adverse Effect. ... . . - ... _ L

ig) Por passv ipter se run-l'hg

- . The Debentures shall constitute direct and unconditional and secured obligations of the
Company, The daims of the Debenture Holders shall be superior ta' all the claims of equity -
investors/ fenders of Tier | Capital and Tier It Gapital {including without limitation, any
Subordinated Debt) and shall rank pori pessv inter se and to all other lenders who have not
expressly agreed to subordinate their claims to those of other lenders of the Campany.

th)  Nopioceedings pending . ., -

Except as disclosed by the Company inits Disciosure Documant[s), annua[ reports and ﬂnanmal

statemants, no itigation, arbitration or administrative proceedings of or before any court,

arbitral body af agency which have been staned or threaﬁened aaalnst the l:ompany, where
such proceedings could result in or cause 2 Material Adverse Effect.

{f . No mk.lemﬂny !ra’mjmuﬁan
(A} Al information provided by the Campany to the Debenture Trustee/Debenture

Haldeis for the purposes of this Issue is true and accurate in 3l matevis! respects
as at tha date it was provided or as at the date {if any} at which it is stated.

{8}  -# has disclased ail information In the Disclosure Becument{s) that is relevant for
the Applicants/ Initial Debenture Holders to apply for subscription of the
Debentures.
) No Material Adverse Effect
iy - There has not been and there Is no imresﬂg'éﬂnri or enquiry by, or order, decree;

detision or judgmént of, any Governmental Authority been issued or cutstanding or

to the best of the Company's knowledge {after making due and careful enquiryl,

. o _ anticipated against the Company which woutd hive a Material Adverse Effect on the
' Company, nor has any natice or other corhmunication {officlal or otherwise) from any

Governmental Authority been lssued or oulstanding or to the best of the Company’s

knowledge (after making due and careful enguiry), anticipated with respect to an

ajleged, actual or potential viefation and/for failure to comply with any such applicable

ApITAL &Wr{“’dﬁm to take or omit any action. 'P\-l‘l- Y
7
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{ilj Neither the Company nar any Group Entity has viglated, or breached any applicable
Law which has resufted in or could reasonably be npeded to have a Material Adverse
Effect. .

fk} Assets

Except for the securlty imerests and encumbrances created and recorded with the ROC
updated from time to time, the Company haz, free from any security interest or encumbrance,
the absolute legal and henefidal titie to, or valid leases or Vicenses of, or is otherwise entitled
to use (in each case, whare relevant, on arm's length terms), all Assets nacessary for the
¢onduct of its business as it is being, and Is proposed to be, conducted.

i Fingneial suatements

g} jts financial statements most re:entfy supplied to the Oebenture Trustee were
prepared fn accordance with Indian GAAP consistently applled save to the extent
expressly disdosed in such financial statements.

(n Its financial statements for the Previous Year suppiled to the Debenture Trustes, give
a true and falr view and represent s financial condition and operations during the
relevant Financial Year save tc the extent expressly disclased in such financial
skatcments, - .

{1} it has disclosed all its hommowings from various banks and financial institutions in the
Disciosure Documentis).

{m)  Solency

{} Tha Cempany is abie to, and has not admitted its Inability tc, pay s debts as they
- mature and has not suspended making payment on any of its debts and it has ot
been deemed by a court to be umable to pay its debts for the purposes of applicable
" Law, AGF “will it become unable to pay its debts for the purposes of applicable Law a5

a :ansequence of entering into this Deed or any other Transaction Document,

{il) The tumpany, by raason of actual or ant!dpa(ed' financlal difficulties; hai ‘not
¢tommenced, and does not intend o commence, negotiations with ane or more of Its
creditors with a view to rescheduling its Indebtedness,

{in The value of the Assets of the Company is more than its liabilities {taking into account
contingent and prnspectlve fiabilities}. and it has suﬂ'cnent capital 1o carry on fts

business,

[} The Company has not tskem any corporate action nor has it taken any I..gal
nroceedings or other procedure or steps in relation to any bankruptey proceedings.

(v] ° 'Noinsolvency o7 bankruptey process has commenced under the (Indlan) Insolvency
and Bankruptcy Code, 2016, the Insolvency and Bankruptcy finsalvency and
Uquidation Proceedings of Financial Service Providers and Application to Adjudicating
Authority) Rules, 2019, and any other rules and regulations made thereunder from
tdme lDtlH‘Ie

7 CAPITAL SERVICES UM!TED
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(m}.-

fo}

{p) -

{a)

()

) m}-; " No reference has beeb made, ot enql.nr\f of prucaedfngs :ummenced, [n raspa:t nff_

.. the Cumpanv, before the National Companies Law Tribunal or under atly shech sm

o, Or pmscripﬂon of tha. hBl “tn, respact of mdutlonfr&structuﬂng of stresud aset.i-

(induding  © without  Emitation,  brider * the: .S
DBR.No.BF ,BC.45/21.04.048/2018-19 dated June 7, 2019 on "Prudent]al Frameworl -
for Resolution of Stressed Auets as amende:l muda‘ﬂld ar rest:tzd from ume w
time.

The Companvj.r.* ] .gntlﬂed to any immunity or pﬂvrlege {suver&lgn or ntHermse) fram an\t o
] Qition, aﬂzchmem or, nther Iegal Process. .. . -

l.cgal nnd Btneﬂdm‘ Owrmthlp

Except for the seturity interésts and encumbrances created and recorded with the Ministry-of
Corpurate A\‘l‘airs (a\milah!e using CIN}'FCRHILI_PIN;'FLLP}H of the Company on the website -
h inder the heading “Index of Charges"}, the
Companv has free Hom any security interest or encumbrance, the absolute legat anid

’ I:eneﬁnal tle to, or valid leases or licenses of, o is otherwise eniitled 1o use {in 2ach :ase, -

Mmrp, relevantnon arm's lensth terms}, all materia assets necessanr for tha conduct of ;ts
bus:ness as it is being, and is proposed to be, :onducled.

Can'lphncr with l.nm

’ Il} ) o 1111 Company and its Group Enlmes have :ondu:ted aml are: conducrlng their '

respectnre busmesses in a[l matarkal respects In compliance with ait applicable Laws -

{ii}? ~ The, Companv shall mmpi:te afl netessar-r formalltles Iru:iudma aII ﬁlmgs. nnth the
. releumregulaton authoﬂtles, indudlng huit not limited to SEBI, the BSE and-the ROC
L appH:abIe} and obtain all consents and approvals required for the :umpleuon of

ﬂ'le Issue. :

AntHe rrorlmr l.nwl

The Company and its affiliates are In complience In all respects with aﬂ Antl-Terrorism Laws, =
and are adhering to afl regulatory requiremertts pertaining to Antherrnﬂsm Jfand Anﬂ-Monev
Laundering.

No Corrupt Practices

- i ' Nelthar the Cnmpanv nor its Promoters ar affifiates hnu induiged in-any corrupt

practices pertaining to the buslness such ag mlsstatement, fraud, misapprogriation, -
. smbeztlement of financial and other resources or galns unreported in the. audrted
flnandal statements.

{it) : Nutther the Company nor any Group Entity through i officers, directors or '
: emplayen-l I suth capacitles or any person acting on behalf of the Company or any
Group: Entﬂy have engaged in any Ob}enmable Fiactice. '

CAP!TAL SERVIGES LIMITED vt L‘d
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{t)

{u}

{v)

{w)

{x}

]

AN {
%ﬁiet Finance Otticer

Taxation

{ii - The Company has duly and purctually paid and discharged all Taxes imposed upon it
or its assets within the time period aflowed without incurring penalties save to the -
extent that {A} payment Is being contested In good falth, [B) the Company has
malntained adequate reserves for those Taxes, and {C} payment can be fawfully
withheld;

{1} The Company is not overdue in the fling of Bny Tax returns.
{85 No tax clalms except as disclosed in audited Hinencial statements are being or are

reasonably likely to be asserted against the Company with respect to Taxes, where
such clafms could result [n or cause a Material Adverse Effect.

Disclgsures in Distlosure Document|s)

The extent of disclosures made [n the Dlsclosure Document{s) Is consistent with disdasures
permitted. by Govermnment Authorities in refation to the Isfue of securities made by the
Company prior to the Issue of the Debentures.

Audit

The Company annual accounts are audited by an auditor from a reputable firm of independent -
thartemd accountants including the existing auditor of the Issuer.

Good suslnu.l Stondard

The Company in its business transactions with its shareholdérs, partners, managers, staff,
afflilates or affiliates of such entitles or persans keeps within I"IOTI'I'llL good and acceptable
business standards, mcludmg transactions being on arm's length.

Pmper book n_h_tpl_ﬂq ond occounting

The fnmpany has a proper, efficient and effective baok-keeping znd accounting system in
place as welt as adequate prefessianal staff, ln:luding mainta!n!ng of al:cuunu showmg the

loan drawlngs, pavh'mnls frotarest etc, 7 - £ N

Empioyaes e

The Company is in campliance with aif obligations under the apphcable labour laws and other
anpllcable Laws ln remlon to its emplweu

Comp!bnce with RBU‘SEB! Ruguintions and the Act's Requiremants

The Débgritures are being issued in compliance with the applicable regulations of the RBI/SEBI
and the relevant provisions of the Act as applicable, Any pmwslan inthe Deed which Is not in
campliance with regulations of the RBY/SEBI and the relevant provisions of the Act can be
amended by the Company and the Debenture Trustee by executing an amendment to the
Deed anid the Debenture Holders shall have na right to raise any ohjection thereto,

For Vardhman Trugteeship Pvt, Ltﬂ Page 25 of 108
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- The Campany herehy gonfirms that it ls cornpliance with the SEBI Redu:tlnn In Dmanﬂnahun .
of) Dekt Securities Clrcufar.

Affirmative Covenarts

- The Co mpany agrees and undertakes to abide by ahd comply with all the covanants andu ndertaktngs

EX

set out in Schedule VI [Affirmative Covenants) all times until the Final Seéttlement Data.

Negative Coyvenants

: permi‘t anv a::tl:m to betaten in relatian o the ltems set out in sdnedule K‘(h"egaﬂve Cavenanﬂ) The

35

Debenture Trustee reserves the rght to take the consent of the I'u!a}i:lrrt\I Debenture Holders prior to )
any such approval/refaction, If it deamns necassary.

Register of Debentura Holders

A Register of Debenture Ralders shali be malntained at the registered office of the Company or with
their Registrar and the Reglstar of Debenturie Holders/ the Register of Beneficiai Owners, shall be ciased
during the Register Closure Pennd the Final deﬂl'l'lpllan Data or any other pavment date by
acreleration,

I e .'h LS TR S TSR R

In case of dlssniutidnfba nkruptey/insolvancy/winding up of Debenture Holders, the debenture
certificates shall be transmittabie to the lagal répresentative(s) ! successur(sl ar the Ilqu;dator as the

- case may be in"accorddnce with the appHeable previsions -of Law an su:h teTms as may bie deemed

3.6

3?

appropriate try the Company.
Futura Borrowings

The Campany shall be entitled 1o borrow o r!lse loaris or ereate ericumbrances or avall fnarcial
assistance in whatever forrn,, and also issue prnmissorv notes or dehentures or other securitias,
withoui the consent of, ar Intimation to the Débknture Holders or the Debenture Trustee in this
connection. Hewever, no such borrowings will have the benefit of the security interest reated over.
the Hypothecatsd Astets and granted to the Debenture Truste# and Debienture Holders under the:
Transaction Documents. Notwithstanding a'n'vt_’hing contained in this Clause, the Company shall
cantinue to comply with the financial covenants set forth in Schedule VNI {Fingncial Covenents).

Costs

All reasonabie expenses incurred by the Debenture Trustee prior to or following the cccurrence of
an Svent of Default, including in connection with:

{a) pre;iewatiun of the Hypothecated Assets {whather then or tl?iérea‘ﬂei‘_'exi:ﬁn;}; or

{h} cull_e:tion of amounts due under the Transactlon Documents; ar
{e) engaging intermediaries; or
{d} all empenses in relation tu jssue of Debientures; or
L GERNICES s ceeship PV ud-
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{e} legal costs; or

{f) stamp duty on any Transaction Documents,

shall ba payable by the Company and shall stand secured under the Transaction Documents.
3B I'J.Iu;r;tlon ary Aud it " - | .

The Company agrees ta the Debenture Trustee or any Person authotised by It anid/or any Debenture
Holder or any Person authorited by It conducting 2n audit on the revlew of collection standards,
man agement, govemance, Internal systemns and processes, and date Integrity of the Company atany
time on or prior to the Final Seitlement Date. The scope of such audit shall inter olig cover vist to
operalional (fleld) sreas of the Company as well a5 the head office and for any ragional or state level
ar other branch pffices and discussions with employees . of the Company as well a5 with Obligors of

~ the Company. Dabmture Trustee shall have the right to eonduct stock audit, s2les audit and any
other monitoring and audit visits, at any tirne till Final Settlament Date, However, such sudits shafl
be carrled out only during the business hours of the Company and after glving a 7 {seven) days’ notlze
ta the Comparry. Al} costs with respect to the discretionary audit shall be borne by the Comparey.

4. EVENTS DF DEFAULT AND REMEDIES

41 If one or maore of the events specified in Schedule Xi [Events of Defoult} occur{s), the Debenture Trustee
may, in its discretion, that is, without requlring any consent or confirmation of the Company, and upon
request In writing of Majority Debenture Holders or by a Majority Resclution duly paxsed st tha meeting
of the Debenture Hotders held in accordance with the provisions set out in Tlause & {Provisions for the -
meetings of the Debenture Hulders) Inltiate the following course of action:

() requirethe Compa 7y to mand atori!v redeem the Debentures and repay the principat amount
"~ on the Debentures, along with accrued bot unpald interest; and other costs, chargés and
. expenses incurred under or in conniection with this Deed and other Transaction Documents;

{B) declare ali or any part of the Debentures together with interest and i) other Payment
Qbligation and any other amounts accrued and payahie under Transaction Documents to be
immediately {or on_such dstes as the Debenture Trustee may specify) due and payable, ,
whereupon it shall becume so due and payable;

|
{t} - enforée any securky created pursuant to the Hypothecation Agreement In accordance with its
. terms, Bs may be set out herein or therein, towards repayment of the Debentures;

{d} appoin any independent agency to inspect and exemine the working of the Company and give
& report to Debenture Holders/ the Debenture Trustee. The Compary shall” give full co-
operation and provide necessary assistarce to such agency and beer al costs and expenses of
the examination Including the prafeszional fees and travelling and other expenses;

{e) o 8BPolnt & neminee director as per the SEBI [Debenture Trustee) Regulations, 1993 on the
board of directors of the Compsny or to appcmt an ubserver tn all rneetings ol lhe board of
dirdctory’ of the Companv, '

n take hecessary action of either enforcing the Seﬁ.n"ltv or entering Into the Inter Creditor
Agreement or take any other action as decided In the meeting of Debenture Holders based on

SERVICES LIMITED :
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b

the der.lsion o‘f the Majﬂﬂt\f “Debeénture Holder: !ndudlng the declslun of fnrmatlun of a .

committee of the Dabénture Holders to participate in the ICA or ‘to énforce the Security or zs
may be decided in the meeting of Dehenture Holders, Such a committee, f dedded to be
. formed, may comprise of the designated membe-s representing the Interest of the ISIN level
Debentuire Halders under the Debentures and be responsible to take decislons which shall be
binding an the specific ISIN [evel Debenture Holders rilating ta |CA matters, ar in relatior to
enforeement of the Security, or take any ather actien as may be decided by the Debenture
" Holders,fram time to time. The Debenturé Trustee{s] may n accordance with the decisionof
the Debenture Hiolders, sign the ICA and consider the resolution:plan, i amy, on behaif of the
Debenture Huldprs! Baneficial Qwners In accordance with the requ]re_mmu under the ertant
. Afi guldn_-rlnes,sEBI tirculars, gmde!mu and other. Applicable Laws. i

(e} The Debenture Trustee after obtaining tansant of [Debenture qud ers for enfqr:éme_qf shall
inform the designated stock exchange seeking release of the Recovery Expense Fund. The

Debenture Trustee shall foflow the procedure set aut In by lssuers of listed or proposed fo be =~ -

listed debt sacurities tawards creation of *Recavery Expense Fund® lisued by SEBI, as amended
from time to time for utilization of the Recovery Expense Fund and be obligated tokeen proper
aceount of all enpenses, costs m:ludmg bart not limited to legal expenses, hosting of meetings
etc.,in:urred out nfthe R.ecovery Expense Fund towards enfarcement of Security. All expenses
over and zbove thase met from the Recovery Expense Fund incurred by the Benefidal
Owners(s)/Trustee after an Event of Default has occurred.

{h take all such other action expressly permitted under this Deed: or in the other Transaction
Documents ar pernitted under the Law including invucatiun uf'gharantea [if appllc_ah%e]; and

i .- . exercise such other nghtr. as the Debenture Tru:tee may deerh fit undar app]i:ab!e Law fo
protect the interest of the Debenture Holders.

)] enter into perfnn'na’n:e'uf any abﬁgat_ldhs under any inter-creditor agreement (pursuant to the
RBi's circular no. DER.No.BP.BC.45/11.04.048/2018-19 dated June 7, 2019 on "Prudental
Framework for Resciution of Stressed Assets”, 25 amended, modified or restated from timi to
tme) or any resolution plan shall be subject to the terms of the SEB| Defaults (Prdcedure)
Cheutar {including withour Hmltatian, the resoiution plan bei'ng finallsed wll;hln the tme periad
prescribed I the SEB] Defauits (Procedure] Clreutar, ’

{k} take all such other action as Is expressly permitted under the Transaction Documents or
permitted under Applicable Law {incliuding inltiating any msn!venw prncaedlngs under the
Insolvency and Bankruptcy Code, 2016);

4.2 Dhvidend

As long as Event of Default subsists or if the Debenture Trustee has exerclsed any of the remedies under
Clause 4, then until the rectification of the Event of Default or unti the redemption of the Debentures
in full ta the satisfaction of the Debenture Trustee, the Company shall aot, without the prior written
cansent of the Majortty Deberture Holders, dectare or pay any dividend or make any distribution of ks
share capital or purchase or redeem or ctherwise acqulre any part of its oan share capltal of in any
other way transfer funds from the Company to the shareholders.

43  Notice on the DcW\MﬂM of Defautt
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il any Event of Cefault or any event which, after the notice, or Japse of time, or both, would constitute
an Event of Default, has happened, the Company shal, forthwith give notice thereof ta the Debenture
Helders and the Deberture Trustee in writing specifying the nature of such Event of Default, or of such
event. .

Right to I:ils_clm_e} Publish the Names of the Campany and its Directors as Dafaultars

In the event of the Company committing defauit in the repayment of any instalment in refstlon to the
Debentures or the payment of interest on the applicable Due Dates, the Debenture Holders/Debenture
Trustee shatl have an unqualified right to disclose the name of the Company and its directors to RBI/or
any other statutory/regulstory autharity. The Trustee and/or AB! and/or any ather Governmental
Autharity shall have the right to publish the name af the Compary and fts directors as defaulters in such
manner and thraugh such medium as they in thelr absolite discretion may think fit.

TRUSTEE’S RIGHTS, POWERS, DISCRETIONS, REPRESENTATIONS AND RESPONSIBILITIES
RAepresentations lﬂd. Wamanthes of Trustes.

The Debenture Trustee hereby represents, warrants and cauenants in favour of the Camparry that a1
on the date hereof _
{a) ‘The Debenture Trustee is a company duly Incorporated and validly axisting under appficable
- Law and the Debenture Trustee Is duly qualified and autharised to enter into the Transaction
Docurrlznts

(b} This Deed has heen duty and validly executed and dellvered by Deberture Trustee and
' constitutes a }egal ‘and binding obligation of Debenture Trustee, enforceable against
Debenture Trustee Jn accordance with its terms.

{c) The euecuﬂon delivery and performan:.e by Debenture Trustée af this Deed does not and wilt
not, with 6r without the giving of notice or lapse of time or both, ﬂo!ate, conflict with, require
" any consent under or result In a beeach of or default under. .

{) ey Law to'which Debenture Trustee Is subject; or
{i) any order; judgment or decree applicable to Debenture Trustee; or
(y  apyterm, condition, c:rveq'lant. ondertaking, agreement or other instrument to which

Debenture Trustee Is a party or by which Debenture Trustee ks bound'

{d} The Debenture Trustee is in a position to observe, comply vﬁth and carry out all rts 0b|lgatlun.l
hereunder to be performed and complied with by it;

{e) _  The Debenture Trustee is registered =s a debenture trustee with the Securities and Exchange
Board of indis un:ler the Securlties and Exchange Board of india {Debenture Trusiees)
Hsgulatlons, 1993;

if) The Debenture Trustee shall not have any claim or exercise any right of deductlon, lien or set-

off on, rer or in réspect of any of the amuunts, writings | or thlngs heid by it ar-tontinued to
be held b',f itor coming withinIts power or posSEss!on pursuant to nr in connection with these

For Vardhman Trusteeshrp Pvt Pﬁ::ln e
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5.2

{g)

presemis; and

All information set forth in this Deed, and all informatich furmishied and/orta be furnished by
the Debentura Trustee to the Debenture Holderfs is true and correct and was/ls nat misieading
whether by reascn of orission to state a material fact or otherwise. .

General l'-llgllt:. an and Discrations

" In addHion to the ethet pamrs canferred on the Debenture Tru.-.tza and proulsions tor th!lr protection

and hat by way of fimitatian er derogation of anyihing contained Inthis Deed or ofam,r statute imiting
the [iabllity of the Debenture Trustee, IT I5 EXPRESSLY DECLARED as foilows

1a)

{6}

fe)

d}

o)

the Debenture Trustee may, in relatlon to these presents acl. on lhe oplniOn or adv’ce of of
any information obtained from any solictor, counsel, sdvocate, valuer, surveyor, brul:er,
auctionger, quallfied accountant or other expert whether abtained bv the Cornpap_v or by tha
Debenture Trustee or otherwise; . ' | '

the Debenture Trusteg 5hal| be the atl.'ornev of the. Ecmpanv and shall ha'\re lhe right to

execute, sigh and do any deeds, documents, assurances, acts and 1hings in the name and on

behalf of the Company, which shall in the opinfon of the Debenture Trustee be necessary or
expedient that the Company should execute, sign and do for the purpose of carrying out any -
of the trusts or obligations dedlared or impased up an the Debenture Trustee' )

the Debenture Trustee |5 not permitted to release / e:dude any part of the Hypothecated
Assets temporarily or penmanently from the security craated / to be treated for the
Debentures excent in gceordance with a Special Resolution;

subjéct to the approval of the Debenture Holders by way of Special Resalution passed at a
meeting of Debenture Holders held for determining the lfability of.the Debenture Trustee, the
Debenture Trustee shall, as tegards. all trusts, powers, nuthorl‘tles and dlscret:ons. have
absaiute and uncontrolled dlscretioh as 10 the exerclse theraof and to the mode and time of
exercise Ltherenf and in the absence of any fraud, grosy negligence, wiiful misconduct or -
breach of trust shall not be responsible for any loss, costs, charges, expenses or inconvenience
that may result from the exercise or ron-exercise therzof and in particular they shall nol be
bound to act at the request or direction ¢of the Debenture MHolders under any provislons of
these presents unless sufficlent monies shall have been provided or provision 1o the
satisfaction of the Debenture Trustee made fof providing the same and the Debenture Trustee
are indémnifled to their satisfaction against all further costs, tharges, expenses and liability
which mzy be Incurred in complying with such request or direction; -

with a view to facilitating any dealing under any provisions of these presents the Debenture
Trustee shall have full power to consent {where such coriserit Is rl\'equlred] to a $pecifled
transactidn or tlass of transacons conditionally;

the Debenture Trustee shall not be fespomsible for the mondes pa.ld by Applicants/ Initlal
Dabenture Holders for the Debentyres;

" without prejudice to the rights to Indemnity by Law given to the Debenture Trustee, the

Debenture Trustee and every receiver, sttarney, manager, agent or other persan appointed
by them-shali, subject to m,ljuwls-nns of the Act, be-enti &d\_ﬂbe indemnified by the
SERVICES W usteesh‘p W
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Company in the absence of any fraud, gross negligence, willful misconduct or breach of trust
in respect of all Habilitles and expensas inourrsd by them or him in the execution or purported
execution of the powers and trusts thereaf and agalnst all actions, proceedings, costs, claims
and demands in respect of any matter or thing dope or omlitted and the Debenture Trustee
may retaln and pay out of 2ny monles In their hands the amount of any liabilities and expenses
necessary to effect such indemnity and also remuneratian of the Debenture Trustee as herein
provided gr otherwise howsoever arising out of or in connection with these presents or the
tasua of the Debentures;

[43%) the Debenture Trustee shalf have full power Lo Setermine all questions and doubts arising in
relatlon to any of the provisions hereof and every such determination bonaflde made (whether
or not the same shall relate wholly or partially ta the acts or proceedings of the Debenture
Trustee} in the absence of any fraud, gross negligence, willfuf misconduct or breach of trust,
shall be conclusive and binding upon all persons interested hereunder;

(i) subject to the approvai of the Debenture Holders by way of Speclal Resolutinn passed at 2
meeting of Debenture Holders held for determtning the liability of the Debenture Trustee, the
- Debemure Trustee shall not be llable for amything whatsoever except any fraud, pross
negligence, willful misconduct or breach of trust by the Debenture Trustee;

i subject m the approval of the Debenture Holders hy ‘way of Spedal Resohution passed 8t a
meeting of Debenture Holders haid for determinlng the Ilahmty of the Debenture Trustee the
Debenturé Trustee, except for any fraud, gross neghgen:e, ‘wilful misconduct or breach of
trust, shall not be liable for any default, omission ar delay In performing or exerdsing any of
the powers or trusts herain expressed or contained Sr any of them or In enforting the
covenanis hereln ounlalned ar any of them or in giving notice to any person or persons of the
execution hereof or in taking any other steps whith may be necessary, expadient or desirable
ar for any 1055 of Injury which may be occasioned by reason thereof unless the Debenture
Trustee shall have been previously requested by notice in writing to perform, exercise of do
any of such steps as aforesajd ghven in writing by the Majority Debeature Holders or by 2
Majorty Resolution duly passed at a mieting of the Debenture Holr.iars and the Debenture
Trustee shall not be bound to per'form. Sxsrclse or 4o any such acts, powers ar things of to
take any such steps uniess and untll sufficien] maneys shall’ have been provided or provision
to the satisfactlon of the Debenture Trustee made for providing the same by or on behalf of
the Debénture Holders or some of them in order ta provide for any costs, charges and
expénses which the Debenture Tuslee may incur or may have to pay in connection with the
sameand the Debenture Trustee are indemnified to thelr satkfaction against all further oosts, °
:harses, expenses and llabilitles whicti may be incurred in complying with such request;

{k) notwtthstandlng arrr cortained to the contrary In this’ Deed the Debenture trustee shall
before tahng any ‘action on behalf o Eha Debénture Holders or providlng ary consent on
behalf of the Debenture Holders, obtain the writien consent of the Majaﬂty Debem:ure
Holders:

[§)] the Debenlur! Trustee shall forward to the Debenture Holders copiex of any Infarmation,
: documents from the Company pursuant to this Deed within 2 (two) Business D.ws of receiving .
the same from the Comnany; and

{m}  The !)'?e‘f?e-i!ﬁtqr_e_ Trustee shall take ali reasonakle steps to realise the monles dua to the trust.

For MUTHOOT CAPIJAL SERVICES LIMITED :
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5.4

5.5

. 5.6

. 5 TALE el

D

(n- The Debenture Trustee chall have the right to rely on notices, eummunicatlons, aduerl:isemerrt.
webs{te Infurmetlon of Issuer and any other related party mth respect tu lssue et i

PROVIDED THAT nothing contained In this Clause shall exernpt the Uehantuie Trustee or any receluer_.
attorney, manager, agent or other person appointed by the Debenture Trustee from.or indemnify them )
against sny lisbillty for breach. of trust nor amy liabiitty which by wvirtue of any rule or Law would-
otherwise attach ta thern in respect of any negligente, default ur breach uf trust which they may be
guilty uf In relation 1o their dutles hereunder. -

Pawer of Trustes to Delegata

The Dsbhenture Trustee hereaf being a cofparation may, In the execution and exercise of all or any of -
the trusts, powers, authoritles and discretions vested in them act by an officer or officers for the time
being of the Debenture Trustee and the Debenture Tiustee may also, whenever they think it expedlerlt.
delegale by power of attorney ot otherwise to any such officer all or any of the trusts, powers,
authorities, and discretions vested § in them be thigse presents and any such delegat:op may ba‘ rrlade
upon such terms and, mnd;tnons and suhjer:t to such regulauons {im:!udmg power o sub-deiunte} as
the Debenture Trustee may think fit. The Debenture Trustes sh_ail howeuer be liable for aits of such
persuns including, but not limitéd to, any negligence, tlegality, fravd, breach of trust, bad faith and
wilful misconduct of the officer or Person to whom the Debenture Trustee has delegated its powers

- and shall not be absatved of its phiigations under this Deéd. PROVIDED THAT the Debenture Trusiee

shall ensure that any powers under this Clause shalf ba exercised with reasonsbie care to ensure the
competmcv of the ofﬂcer or Person to whom the Debenture Trustee has delegated its powers,

Pmn_iers of Truslee- to .Emplqy Agenis

The DebentUre Trustee hereaf hemg a corp-;ralmn mey, in the eketut:on and exercise of all or any of
the trusts, powers, authorlties and discretions vested in them act by an agemfagents The Dehenture
Trustee shaII huwevef be linbie for any/all acts of such persons

Powers of Trustee Lo Inspect

The Debenture Trustee ar its authorized representatives mey crTy out Inspectlons of the Company's
offices records, registers and books of accounts upon giving a 15 {fifteen) calendar days' notice in
writing to the Company, to the extent such inspaction ks neceszary for exerclising any of the powers or
discharging any of the dutles of the Debenture Trusiee under this Deed, The cost of Inspeciion,
Ineluding travelling and other related expenses shall be bovne and paid by the Company.

Trustee may Comtract with the Company

Neither the Deberiture Trustee nor apy agent of the Deberiture Trustee shall be preciuded from making
any contract or entering into-any arrangement of transaction with the Company or with ltself In the
ordinary course of husiness of the Debemtture Teustee or from undertaking any banking, financia or
agency services for tha Company or for itself or from undemlung or guaranteeing the subscription of
or placing or subscribing for br otherwise acquiring, holding or deaing with any of the stocks ar shares
or debantures or band storks or any other securitles whatsoever of the Company or in which the
Company may be interested either with or without-a commission or other remuneration or otherwise

at any time entering into any contract of /oan or deposit or any other contract ar armangement or
transaction with the Company or being concerned of interested in any slch contract or arfangement
of transaction which any other company or person not befng a Debenture Trustee would bé entitled to

d.
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5.8

5%

anter into with the Comparny and they shall not be |n ampwise liable to account efther to the Company
ar to the Debenture Helders for amy pralits made by them thereby ar In connection therewith and the
Oebenture Trustee or any agent of the Oebenture Trustee shall also be allowed to retain for thefr or his .
own benefit any customary share of brokerage, fee, commission, Interest, distount of other
compensation ar remuneration allowaed to them or him,

Yhen Trustes May Interfars

Until the happening of one or more of the events upon the happening af whith the security aeated
pursuant’ to the Hypothecation Agreement shall become enforteable ‘as provided therein, the
Debenture Trustee shall not be in any manner required. bound or cancerned to interfere with the
management or the affairs of the Comparny or its husiness or tha custody, care, preservation or rapair
of the Hypothecated Assets or any part thereof.

Applieation to Court

The Debenture Trustee may at any time after the u-:t'_lriw created pursvant to the Hypothecaticn
Agreement becomes enforceabla, apply to the courts for 3n order that the powers and trusts hereof be
eierclsed and carded into execution under the dwection of the court and for the appointment of 3 .
raceiver and manager of the Hypothecated Assets or any of them and for any other order in refation to
the execution and administration of the powers and limits hereof as the Debenture Trustee shail deem
expedient and they may assent to approve of any appiimuon ta the courl made:at the instance ot eny
of the benefitlal owner(s) and shall be Indemnifled by.the Comipaiy against 2 costs;’ tharges and
expensés incurred far or in relation to any such applications or proceedings.

Nomiinee Directar

The Debenture Holders and the Debenture Trustee shall have a right to 2ppoint a nominee director as
per Clause 15-{1}{e) of the Securities and Exchange Board of indla {Debenture Trustee): Regulations,
1993 and fule 18{3} (e} of Companies {Share Capitaf and Oebentures] Rules, 2014 on the board of
dlrectors of the Company {herelnafter relerred to as the "Norminee Director”] upon the occurrence of
any of the following:

{a} “two cansecutive defaults in the payment of Interest to the Cebenture Holders:
ft] defaul in creation of security for Debentures; or
{c) - - defauk In redemption of Debentures;™ -

{d) nc'currence of any evgnt spe:iﬁ ed in Schedule X {Events of aefaum of this Deed;

default in any of the reporting covenants prescnbztl In $chedule x{ﬁeporﬂng Covenonts}. The Nomiriee
Directar shall not be fable to retire by rotatio’ #or required t6' hidld any gualification shares. The
Company shall appoint the Nominee Directar not leter than 1 (One) calendar month from the receipt
of nomination riotice from Debenture Trustee. The Nominee Directgr shali be appointed on all key
committees of the board of directors of the Company as the Debenture Trustee may require.

Neither the board nar any ather person (except the Debenture Trustee) shall have the power toremave

tfhe narninen d{req:tar.
A T

[ A
r
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512

- Remowal

Cumpany shal! pay to the nnmlnee director refnuneratlun, hes {tm:ludmg slmnl fees} expenses
rammissions, and manies to whu:h the other Hirectors of the Company are entrl[ed Any expenses that

-~ may be incurred by such. mrnlne: director tn cmmcﬂon withi thelr appuhlment shaﬂ also he paid of
- rmmhl:lr!ed bv the Company to such neminee directsr, R

: _dil‘eﬂdr !Dmintl!d hafll:be er{trﬂed w reseive all notlcas of and__tu zttend all ganura! L

meeﬂngx of thé Compihy and meetings’ of the board of directors. and aveq x’gfmittee of the haard of
‘directors of the Company af which nominee director is a member, as also to receive tha mlnutes of

such maetings The Debenturn Holders shnll alsube entitled mracmg al!.such noh:es and mlnutzs.

a g

Hueiptninebentunl'lu!dem ' - o ' R

The' receipt of rach Debenture Holder or H‘fhere be more than one hn-lder of any such Debemurer. then -

the receipt of the first mamed Debentute Heolder or of the surivor or survivers for the principal monies -

or of the numtnee or nomlneus, W any, of the Debenturl Helder of such Debentures for the int!rest

" payable In respel:: of éach of such Debentues, shall be a good du:harge to the Debenture Trustae. :

Purl:hmrs and Per!onl Dnlng wnh the Trustee not put on Elqulw '_ o B

No purchaser or ather Person dealung with the Debenture Tru:tn and{or the receiver appanted by. .

them or their attomneys or agent shall ba bound of concefned tgsemorte inqulre whethzr the pl:nler .
exercised or; purparted to be exearcised has be:ome extreisabie or whether any money femains cwing

on the se-:uﬂwI interest crasted pursuant ta the Hypsthecatioh Agreement and under these preserits
of as tathe ngcemty or euped;enqr of tha snpulatinns and ¢oriditions subjett to which any sale andfor”

aksignment shafl have been made or otherwise a: ta the proprietyor fegularity of sny sale and/or
assignment, calling in, collection or 10 see to the application of ary, maney. paid to the Dehenture
Trustee or receiver and in the absence of mofy fides on the part af such purchaser or ather Persun su,ch
deating shall be deemed, sa far as regards the safety and protection af- sur.h Pers.an to bewlthin the -
powers hereby conferred and be valid and effectuat a:cardmglv and the remedv of the Companv arits

assligns in respect of any Impronﬂety or |rregu!ar|tv nhat:ae\'er In the exerme ofsuch power shalf I:e L

in- damagis. .
Aefirement and Iqemuu;?ll o_i'.Tn_..n_ne!‘
{a} o ﬁuﬁu!ﬁm o B
. The Debenture Tru'.stee-mav fesign as the Deberiture Trustee wrtl; tha prior written apprﬁ\?si-

of the Majority Debenture Holders, provided. that-they shall continue-to act as Debenturs
Trustee until 8 New Trustee is appointed by the Compary with-consent of the Majcrity

Debenture Holfers and such New Trustee accepts ir.s appointment pugsuant to this Claun s_u o

(Retliement and Remavo! of Tmsteé}

. e

Tha Debenture Holders may far suMficient cause but, after giving not lezs than two months'
notlce inwriting, remove the Debenture Trustea by pasting a Special Resolution to that effect,
and hy the same resolutign nohninate an entity tompetent tb act 25 their trustee and requira
the Compam,« to appoint such éntity as the truitee {the *Mew Trustes™). The Company shall
“ﬂthlrl 15 lﬂﬂ?ﬂmﬁﬂssnm ofreceipt of such résolution passed by the Debenture Holders

xd.
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5.13

5.14

Chief Financesﬂmcer

e}

take 2li necessary steps to appoint the entlty named in the resofution as the New Trustee and
complete all necessary-formalities to give effect to such appointment,

New Truster as the Debenture Trustee

Upon appointment of the New Trusiee pursuant to the preceding sub-Clsuse{a} ar (b), all
references In this Depd and the other Transaction Dacuments, ta the Debenture Trustae shall,
unless repugnant to the context, mean and refer to tha New Trystee and the New Trustee shalt
without any furthe® act or deed succeed to ajl the powers and authoriflas of the Debenture
Trustee as if it had been originally appointed as the Debenture Trustae.

" Trustes's Remuneration

The remuneration of the Debenture Trustee shall be as per the terms of the Consent Letter. Subject to
Clause 5.5 {Power of Trustee to inspect), the Company shall pay to the Debenture Trustee alf legal,
traveling and other costs, charges and expenses incurred by them, thelr officers, employees, agents in
conngction with execution of these presents including tosts, charges and expenses of and Incidental ta
the approval and executinn of these presents and wilt indemnjfy them against al} actions, praceedings,
costs, charges, expenses, claims and demands whatsoever which may be brought or made against or
incurred by tMem in respect of any matter or thing dane or omitted Yo be done without thelr witfut

* default in respect of or in'relation-to the properties charged/to be charged to the Debenture Trustee.

Declslon making by Dehenture Trustee in an Event of Default

b

in an Event uf Default or breach of the cavenants by the Campany or arrv such acis!cumssmm
which may have Material Adverse EHect on the Debentures shall the Debenture Trustee may, in
Its discretion, that is, without reguiring any consent of confirmation of the Company and upon
request i writing of 75% of the Debenture Holders or by a Special Resolution duly passed at the
meeting of the Dehenture Holders held in accordance with the provisions set out in Clause 6
{Provislons for the meetings of the Debenture Holders) the Debenture Trustee shali take all such |

" steps required as stated in this Clause or elsewhere in the Deed ar as per applicable faws ta

_enfurce securfty and protect the rights of the Debentures Holders inciuding entering into ICA tu
protect the interest of the Debenture Hniders

Debenture Trustea shall take alt such steps as providad in Master Circular for Debenture Trustee
for transactions In defayhed debt securities past maturity’ datef re:lempllan date under
‘provislons of 5ER] NCs Listing Ragulahuns

‘Debenture Trustee shall take all steps for the enforcemant of security in an event nf default
inchoding a¢ tated in the Master Cirtular for Debenture Trustee.

Any notice far a meeting in respect &f the Master Circular for Debenture Trustee shall contain
the details presr.rlbed in the Master Circular for Debenturs Trustes, Includhg w!thaut llrnltatlon,
negathve mnsent for proceeding with the énfarcement uf secumy, ppsnhe conunt for signing
thie inter-creditor agreement, the time period within whith the consent eeds to be provided,

and the date of meeting to be convened, and a disclosure to the effect that in case requisite
consents ara not recelved eithar for enforcement of securlty or for signing 1CA, then the
Debenture Trustee shall take further acton, if any, as per the decision taken in the meeting of

. the huiders of listed debt securities.

T CAPTTAY SERVICES LIMITED
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e. Any actian of the Debentura Trustee:in respect of the occurrencs of an Event of Default and the
apphcatlun of the Master Ciroudar for Debentura Trustee shall be i a:cnrdance with thedecision -
of the Debenture Holders taken at any meeting convened in accordance with this clause, subject '
to the excepticns {if arw} set out in the Master Circolar for Debenture Trustee

f. For the purposes ol a meeung convened in accordance wmh this Clause, in a::ordante with the
Master Circular for Dabenture, aff decisions shall require the co nsent of 75% (seventy five
percemt) of the Debenture Holders (by value) and 60% (sixty perr.ent) of the Debenture Holders
{by numbers) at the I5IN level,

PROVISIONS FOR MEETING OF DEBENTURE HOLDERS

The following prmds!c}u-shaﬂ apply to the meetings of the Debenture Halders*.

b FETEECY

{a} Tho Dabemure Trustee ar tho Cnmpanv rnav, at ahy thme, and thie Debenture Truste@ shall (a)
at the happening of an event, whit_:h constitutes, {I} a materjal bqaach of the Deed including
breach of covenants, (W) an Event of Defawit, or (tii} in s opinion affects the interest of the
Debenture Holders, or {b} at the request in writing of the Debenture Holders representing not
less thap one-tenth In value of the Cutstaading Principal Amounts of the Debentures, convere
2 meeting of the Debenture Holders. Ary such meeting shall be held at such place in the city
where the registered office of the Company (s situated or at such other p%ace as the Debenture-
Trustee shall determine. '

{b) Meeting of Debenture Holders ;. R

{ Ameeting of the Debenture Holders may be called by giving not less than twenty-one

~ days' notiee in writing. .

{iiy A meeting of the Debenture Holciers_ may be pailéd after givihg‘ shorter notice than

| that specified In sub-paragraph {a) above, if consent is accorded thereto by Speclal
Majority Debemture Holders,

{c) Notlce of Meeting of Debenture Hoplders

{n Every notice of a meeting of the Debenture Holders shail si:ecify the place and day
and hour of the meeting and shall r.untain a mumem of the busmess to be
- transacted thereat. -

{if) Notice of every meeting of the Debenture Holders shalf be given to:
(1} every Debenture Holder in the manneér provided {n the Debenture Trust Dead-

{2} ' the persons entitled to a Débenture in conSequenl:e of dedthor msaherlcv ofa
Debenture Holder, by sending it through post in & prepaid letter addressed
themn by name or by the title of the representatives of the deceased, ar
assigneas of the insolvent or by any ltke description at the address, if any, in
india supplied for the purpose by the persons claiming to be so entitied or until
such an address has been so supplied, by giving the motice in any manner in

ggtmﬂight have been gh'en if the death or insolvency had not occurred; and
o

\ap :
e anip PV
3 an Truste® ' ‘ Page 36 of 105
gor vardh® g S
2 o
SRR, o= A
e o Ll
Ut :
Ta™ puthorised signat©™
v _ u



{d}

(el

i)

8}

{n}

{0

{3} the Debenture Trustae when the meeting is convened by the Company and to
the Company when the meeting is conven=d by the Dabenture Trustes.

Tha acddental oinission to give potice ta, or the non-receipt of notice hy, arry Debenture
Holder or other persan to whom it should be given shail not Invajidate the proceedings at the
meelbing.

There shall be annexed ta the notice of the meeting a3 statement setting out all materlal facks
concermning each such itern of business, including in partcular the nature of the concern or
interest, If any, therein of every director and the manager, if any, of the Company. PROVIDED
THAT whare any itern of business as gloresaid to he transacted at a meeting of the Debenture
Holders rejates to, or affects, any other company, the extent of shareholding interest in that
tompany of every directar, and the manager, If any, of the first mentloned company shall also .
be set out in the statement K the extent of such shareholding interest s not less than twenty
per cent of the pakd up share capital of that other company.

Where any item of business refates to the approval of any document by the meeting, sald
document should be attached to the natice of meeting,

Quarum

{i} The Majority Debenture Holders, personally present shall be the quorum for the
meeting of the Debenture Holders and the provisions of following sub-paragraph (i}
shail apply with respect thereto,

fii) li within half an hour from the time appointed for holding a meeting of the
~ Dekenture Holders, a quorum Is nat present, the meeting, if called upon the
' requisition of the Debenture Holders shall stand dissolved but In any other case the
meeting shall stand adjoumed to the same day in the next week, at the same time

and place, or to such ather day and at such other time and place as the Dabenture

Trustee may determine and H at the adjourned meeting also a quorum Is not present
within half an hour from the time appointed fur hokding the meetmg, the Debenture -

Holders present shalt be the guorum.

Ch_all_maplnl the n{m_ati_'a’: of Dabanture _Hu_lders

1l - The nominze of the Debenture Trustee shall be the chairman of the meeting and In
his ahsence the Debenture Holders persanally present at the meeting shall elect one
of themselves to be the chalrman thereof on a shaw of hands.

{0 K a poll is demanded on the election of the chairman, it shall he tken forthwith In
hccordance with the provisians of the Act, the chairman elected on a show of hands
e:erdsing {far the time being) all the powers of the chairman under id provisions,

{tn if some olher person s electad chairrnan as a reiu]t of the polr he shail be chaérrnan
- for the rest of the meeting,. =~

The Debenture Trustea snd the directors of the Compariy and their respictive solidtors may
attend any meeting but shall not be entitied a5 such ta vote thereat. *
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W A an\f meenng, a ruoiutlun put to the vute of the rmet!ng shall hc de:ldec[ :ln a show of s

hands unléss a olt s demanded in the manner hereinafter mertiohed, and ulessa pollis o
demanded, . dedaratlun by the ‘chairman that an a show of hands the:esaiution has orhas.

aot been carried either unariimousty or by & particular majority. apd an.entry to that efféct’in -

* the books containing the minutes of the praceedings of the meeﬁng, shall he concluyve,
evidence of the fact; without proof of the humber or proportion ofthe votes cest In favour of -
or agalmt such resalution.

- {k} hﬁ:u'e or on the declaration of thp resu!t ori voting on any resulutinn on a show of hands,
© pali may be orderud to be taken by the dizirman of the meeting. of hla awn rmotion, and shall
be ordered to he taken by him on 3. demand made in that behalf by, Debemure Ha[ders'
: representing nqt hss than ane-ten'm in vaiue of the Out:tandirl.g F*r[nclpa! Am uunts of the
Debentures, present in person ar by prowy, .

W ol

e - PR O e

B A poll demanded on a'quesiioh bf'zdjo'urnment shall be 'takerrforthwith K

i A poﬁ dernandad on.any uther quesﬂon {nut being a guestion relutmg to the elechon D
: ofa :ha:rrnan} shall be tal:en at such time not beirig laler lhan furt\r-elght hours fram )
the trme when thc dernand was made as the cﬂai'man may d!rect

{fm) At every Sul:h meating each Dehmture Hotder shall ona ﬂ-lm\r crl‘ hands be entH:Isd o 1 lane) .
vate only, but a poll be.entitled te one vote In respect of every Debentur'e of whl:h heisa’
holder in respect of which he s ent!tied tovote, |

{nj Yotng; proxies; et

(3 AcyDebenture Holder entitled to attend snd vote at the riecting shal be entitled ta
appoint another person {whether a Debenture Holder or not) as his proxy to a‘ltend
an:l vote inttead of hirmael. .

{iny In every natice calling the meeting thete shall appear wrth reasan!bl-e prommence &
statement that 2 Debenture Holder entitled to attend and vote is entitied to appoint .
‘one of more proxles, to atténd and vote ins{ead r.fhimself, and that a proy need not .
be a Debenture Hofder

(i) - The instrument appointitig a proxy end the power of =ttorney {if any) under which it
BRI signed or a notary certifiad copy of the power of attorney shall be deposited at the -
registered office of the Comparly not less than forty-gight hours before the time for

holding the meeting or adjourned meeting gt which the persen hamed in the

Instrument proposes Lo vote or in ase of a pon, not less than twemy—four hours

before the Ume appointed for the taking of the pol and In dafault the. m.strumeht uf -
proxy shall not be tréated asvalid. .~ - . -, - . = .

mn_ The {nstrument appainung a prosey shali:

{1} - beinwdting and
SEﬂ\ﬂCES LIM‘JED
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{2} be signed by the appointer of his attomey duly authorised in wrhting, or if
the appointer is a body corporate, be under its seal or be signed by an officer
or an attorney duly authorised by (.

The instrument appointing a proxy shell be substantislly in the format set out I Form MGT-
11.In the .Companles {Management and Administration} Ruies, 2014, and shall not be .
questioned oh the ground that It fails to comply with any spedial requirements specified for
such instruments.

Every Debenture Holder entitled to vole st a2 meeting of the Debenture Holders of the
Campany en any resplvon to be moved thereat shall be entitied during the perlod beginning
twenty- four hours before the time fixed for the commencement of the meeting and ending
with the condusion of the meeting ta Inspect the provles lodged, at any time during the
business hours of the Company, provided not less than three days' notice in writing of the
intention so to i_n_:pe;t is given to the Campany,

A vote given In accordance with the terms of an instrument of proxy shall be waiid

notwithstanding the pravious death or [nsanity of the principal or the revocation of the proxy
ar of the authority under which the proxy was executed or the transfer of the Debenture in
respect of which the prowy ks glven provided that no tntimatlun in writing of such death,
insanity, revocation or transfer shall have been received by the Campsiny at the registered
office before the commencement of the meeting ot adjourned meeting at which the proxy is
used,

Dn a poll taken atany meeting of the Debenture Halders, a Debenture Holder entitied to more -
than one vote or his proxy or other person entitled to vote for him, as the case may be, nead
nat if hie votes, use all kis votes ar cast in the same way ail the votes he us

Serutiny of Poll

{il When a poli is to be taken, the Chairman of the meetlng shall appoint two scrutmeers
to scrutinise the votes given on the ):oll and ta report thercon to him.

{if) The Chalrman shall have power, at any time before the result uf the poll is declared,
to remove a siutineer from office and ta fill vacancies in the office of scrutineer
_ arising from such removal or from any other cause.

{iii} Of the two scrutineers appointed under this paragraph, one shalf sways be a

: Debentire Holder’ ‘{not belng ai officer or empluyee of the Compary) present al the -
mesting, provided such a Debenture Holder [s avuﬂabKle and m_ll:ng_ to bg appf.i.ﬂled'

Resuit of Poll

{.  Sublect tg the pravisions of the Act, the Chairman of the meeting shall have powe’ 10 -
regulate the manner in which a poll shall be taken,

fi.  Theresult of the poll shall be deemed to be the decision of the meeting an the resolution
bR whu:h th! poll was taken,

lolnk Holdevs
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n the case af[olnt Behentun Huldarl, the vote of the senior, whu tenden a vote urluther L

person or by praxy shalt be accepted 1o the exclusion of the other Jojﬂt holdef or ho!ders

Aﬁournmem

Tha Chairman of 2 meeting of the Debenture Holders may, with the consent of the Dehamure
Hnlders present in the meeting. ad|ourn the samg fram time to tlme and from place to phr.e

: but ng bustness shall be transacted 2t any adjourned meating o'cher than the Bustness 1eft o

unﬂnlshed at lhe rnneﬂng from Mﬂch the adjuumment tualt plar.'e

------- L e e 0 Rt

chairman s m :

In the case af equality of votes, whethe” an a show of hands or on a poﬂ the Chalrrnan of th! :
meeting at which thia show, af hands takes |:Ia|:e or 8t which the poll i demanded, shall be
entithked to 2 second or casting vote in additlon to theuota or votes to which he may bnmtltled
to as a Debnnture Holder. : .

Transl:ting 01 hslrms

The demand of a polI shall not prwmt themnﬂnuan:e,q[ 3 'neaﬂngfar the. transaction of any
busmess other than the question aa which & polt has bean d:manded

peurmkw__thnhvdna_lrm-n_ e e

The Chairman of any meeting shall be tha ﬁe judge of f.f'l.El\ll'aiIdI-ﬁ 5! 'é\;'zry note tendefr.Ed at
such meeting. The Chaiqman present at the taking of a poll shafl be the sole )udgenfthe vahditv
of werv vote tendered at such pofl. . .

Powers 6f Dehpmrc :I-_lul.dal_': a_n_d Exarcise Th-art_bf o

A meeting of the Debenture Holders shll, inter abia, have the fall é‘wiﬁg pawers exarcisabie in _
tha manner herginafter specifiad in paragnphs (aa] ta {dd] of thls Clal.ln E EProwmns for’
meefmg of Debenture Holders):

Ill Pcrwer to-senction re-Conveyance and release, substitution or enchanae of alf or any pert
- af the Hypathetated Assets from all or any part of the pnr-clpat moneys and intarest
: owing upan the Debenturzs.

{b} Powerto sanl:tlon any curnpr-urnlse ar arrangemerrl pmpased to ba miade between the
Company and the Debenture Hokders, :

fc] Powerto sanctian an\t mudlﬂcaﬂon alteration or abragation nf any of the rights of the
- Debenturs Holders against the Compahy or the Hypothecated Assets whether such right -
shalt arisé under the Dead or Debentures ar otherwise.

{d} Pawer to _asscnt to any scheme for reconstructlon or amalgamation of or by the
. Company whethst by sale br tiansfer of Assets under any power in the Company's
. Cnnuft:.rtlnnal Docusments or otharwisa inder the Act or promms of any Law, '
UMITED .
. : . lta.
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(sa)

{bb]

{ce)

{r] Powear to assent to any maodification of ihl provislons cantained in the Deed snd to
authorize the Debenture Trustee to concur in and execute any supplemental deed
embogdying any such modHication,

) Power to remove the existing Debenture Trustee and to appcint new trustea,

{g) power to give any directian, sanction, request or approval which under any provision of
the Deed Is required to be glven by a Majority Resoluilon ar 3 Spedial Resolution or a
ungnimous rasglution,

Rescltlon of Debenture Molders

(i} The powers set out in this Section B shali be exercisable by a Majority Resolutlon or
2 Speclal Resolution or a unanimous resolution passed 2t 2 meeling of the
Debenture Holders duly convened and held in sccordance with provisions herein
contained. .

{in} A resnlutlon, passed at a general meeting of the Debenture Holders duly convened
and held |n accordance with these presents shail be binding upon all the Debenture
. Holders, whether present or not 2t such meating, and each of the Dehenture

’ Holders shal) be baund to give effact thareto acl:ordlnghr

{iii) The passing of any such resolutlons shall be ¢anclusive evidenca that the
circumstances justify the passing thereod, the intention being ‘that it shall rest with
the meeting to determine without appeal whether aor not the circumstances justily
the passing of such rasolution.

Exercise nj' Powers witfiout meeting

Notwithstanding anything herein contained, any rights, powers and autharities under the
Deed by a letter or leners signed by or on behalf of the Majority Debenture Hold ers of the
Spedal Majority Debenture Holders or alt Debenture Holders, as the case rnay be, without
convening a meeting of such Debenture Holders as H such letter or letters constituted 2
Majority Resolutinn or 8 Spaciat Resolutlon or 3 unanimous reso[ut!un, as the case may be,
passed at a maeting duly canvened and held as aforesaid and shalt have effect accordingly.

Written Conxent of Debenturs Holders

{a} Far any written consent of the Debenture Holders, the Debenture Trustee {or as
- applicable, the Company ora Debentire Holder} shall provide a notkce In writing ta
the fast available address of each Debenture Holder at feast 10 {ten) Business Days
prior to the date oh which any decision [x requirad tabe made ar comsent 15 requlred ’
ta be prcnrl ded. .

(b} The record date of such notlee shall be the date falling 3 (three) Euslnes.s' Days prior _
10 the date of dispateh of such notics,

fe) - Ilthenaucespenﬂuanvnotlce peﬂod I.hEn anycnnsenumcewedafter:uchmur.e
© 7 period will nat be awepted




71

{d) Netwhthstanding (a} 1o {c} abave, the Debenture Hoiders can ratify any shorter

notice depanding on the reasons ]wen]prevariing dr:ums(ances on a caseé to case
basis.

(e} The Debernture Holders can submit their consent only In written form to the
. Debenture Trustee. '

‘{dd) | Mlnutes

{a) Minutes of all resoiutions and proceedings at every such meeting as aforesald shafi
be made and duly entered Into books from tirme to time provlded for the purpnse
by the Debenturi Trustea at the expense of the Companv.

T

(k) Any such minutes as aforessid, if purported to be slgned by the chairman of the
’ meeting 8t which such, resclutions were passed or “proceeding, held of by tha-
~ chaifman of the adjourned meeting shalt be conclusive evidence of the matters
" therein contained and unt(l the contrary is proved every suth mueﬂng In respect ‘of
lhe proceedings of whkh minutes have been made shall be deemned o have been
duly haid and convened and all Fesokutions passed thereat or proceedings taken, to
have been duly passed and taken

COMPUANCE WITH SERI REGULATIONS AND CIRCULARS FOR USTED ISSUANCES

Dua I:llllgmu on Continupus Bala ' ‘ .

{§i The Debenmre Trustee shall carty out due diligem:e nn tontinuous hasis to ensure :nmphante by =

the Companry, with the- prowisions of thé Companies Act, 2013, SEBI {Listing ObMgations and
Disclosure Requirerent) Regulations, 2015, SEBI {isfua and Usting of hon-ConverﬁbIe Eecyrities)
Regulatians, 2021, SEBI (Debenture Trustee] Regulations, 1993, the k:t(ng agreement of the stock
exchange{s) where the Debentures are hsted this Deed and arry omer regulmn ns Is.ll.led by SEBI
pertalning to debt issuance.

{l) For the purpose of carrying out the due diligence as required in terms af the Master Circular for
Debenture Trustee, the Debemure Trustes, eitbier through itSelf or its agents /advisors/comsultarts,
shall have the power to examing the books of actcunt of the Company and to have the Campany’s
assets Inspected by ies officers and/or external agditors/valuers/cansuitantsflawyers technical
experts/management consultants appointed by the Cebenture Trustee,

{lil) The Compary shall pramptly disclose and furnish to the Debenture Trustee, all documents/
infarmation abeyt er in refation to the Company or the Debentures, 3s requested by the Deberture
Trustee ta fulfil its abligations hereunde? ar to comply with any Applicable Law, including in relation .
to filing of its reports/ certification to stock exchange within the prezcribed timelines.

{iv) The Debenture Trustee, elther through itself or its agents fadvisors/consuitants; shall carry out
requlsite diligence to verify thie status of entumbrance and vatustion of the Hypotherated Assats

- and for the purpgse of earrying out the due diligenck as required in terms of the Appficable Laws,
the Detenture Trustee, ither through iiself or its 2gents / advisars / consultants, shal! have the
power to examine the books of account of the [ssuer and to have the Hypothecated Assats
Inspected by its officers and/ar entarnal zuditors/vatuers/ cohsultants} lawwn;’ ler.hnic.a! experts/
‘management c%reilfmﬁppu[ntzd by the Dehenture Trustéa, ™
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{v} As applicable, the Company shafl submit dacuments/ information as the Bebenture Trustee may
require to-conduct continugus and periodical due ditigence and monitoring of Security
created/assets an which securify interest/ chargs s created, which shall inter alia include;

a. perindical status/ performance reports from the Company:

b. detafls with respact to defaults, if any, with regard to payment of Interest or redempuun

- of Debentures;
e detailswith respect ta the Implementatlun of the conditions regarding creation of Security
for the Dehentures, debenture redemiption reserve and Recovery Expense Fund;

d. detalls with respect to the assets of the Company and of the guarantors {if any), to ensure
that they are sulittiant to discharge the interest and principal amount at all times and that
such-pasets are ffee from sny other encumbrances e:cept those which are speuﬂcalhf
agreed to bry the debenture holders; ;

e. reports on the utilization of Funds raised by the issue of Debentures;

f. dataik with respect o canversion or redempt{un of the Debentures |as applicable):

g details with respect to dispateh of the debeqtune certificates and interest warrants, credlt
of the debentures in the demat account of the debenture holders and payment of monies
‘upon redemption of Dehentures to the debenture halders due to them wlthin the

* ytpulated Hrie period in aordance with the Applicable Law., ’ T
h, reports fram the lead bank ragarding the progress of the project (as appllcablu},
1 details regarding monttoring of utfiisation of funds rafsed in the lssue of Debentures;
T t.ertsﬁcaie from the statutory auditors of the Compan-p )
& inrespect of utlifsation of fuinds, durlns the Irnplemantaﬂun perrod ofthe project;
and
. inthe case of debentures Issued for financing working capllal, at the end of each
acmuntlna year.
k. such other documents or Information as may be reguired by the Debenture Trustee in
e -accordance with the Applicable Law. .
I Inthis regard, Inaccordance with the Mastar Circular for Debanture Trus‘:ee the Company
) undertakes and agrees to pravide ail relevant documentsﬂnformatinn, as applicable, to
enabfe the Debenture Trustee to carry out periodical monjtoring and due diligerice-and to
siibrit the hlbwmg reparw'l:ertlﬂcathns to the stock exchange in accordance with the
Master Circular for Deblnture Trustes, each as arnended mod:ﬁed or restated from time
o tirl'le . -

{vl) The Company shall -
a. provide tuth du:ummtsflnfnrrnatim and assistance to the Debenture Trustee as required by
the Debenl.ure‘lrustee to carry out the necessary due diligence and monltor the Security Cover ’
Ratmn ona mohthiy basis in the manner as may he speuﬁed by 5€BI frorn tUme ta timag;

b. ©n quartedy busls, tumjsh the compllance status wilh respecl to financial :uvznants and
Security Cover of the Ylsted debt securities l:.-.rﬂﬂed by statutn ry ‘suditor af Msted ‘entity to
" Debenture Trustes, .

i H

£. On quarterly basls prnvide certificate regardrng rnamtenance of hundred percent Securlty

Cover of higher security cover as per the terms of Dixclosure Document and/ar Debenture

. - Trust Deed including compliante with ail the flnancial-covenants, in respert of fisted non-
. o cquert!hh debt securities, by the statutory auditor, slong with the financial resuits, in the
mann!r and fqrrnat as specifind bv the Board and thz Master Circular for Debznture Trustes:

-
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d. Provide all such diselosures, certificates required by tha Debenture Trustee far monitoring of
the secured assets under the Master Gireular for Debenture Trustee and such other refevant
circulars as may be Issued or amended by SEBI with respect to Usted non-convertible
debentures Issuances.

e - Provrde ail such ,:hsdesures, cert:ﬁcates requlred I:w the Dphemure Trustee for momtormg cf
the Secured assets under Master Circutar for Debenture vsuch oth_ _felevant circulars as may
be issued ar amended by SEBI with respect to Listed nan-convertitile debentures issuances.

f The Company shall submit the 2l such reporis/ certification to the Debenture Trustee \\ﬂthll"l :
the timelines as provided by SE8I, - :

g Thé Debenture Trustee may at any time through lts authorized representatives and ageh&,

' insbect books of account, records, registers of Company and the trust property to the extent

necessary for discharging its obligations and the Company shall: pru\nde tuli and unimpeded

- access to the records, reglsters and books of acoounts and facilitate in the mspectlon and due

dlllgEl‘Il:e process Any fees, costs expenses incurred in conduchng such rnspectlon!due

diligence process shail be fully borne by the Company. In the event, any fees, costs expenses

are borne by the Debenture Trustee, it shall be relmhursed forthwith by the Company upon

request, Provided that the Company would be given a prior notice of 15 days before any such
inspection.

h. In case the Company fails to intimate the status of payment of the Debentures within -
stlpulated tlmeljnes,. then Debentyre Trustee(sl shall seek status of pa\*rnent from C:umpany
‘andf or conduct. [ndependent assessment [frorn banks, investors. raﬂng agencles, etc] to
determine the same. Basad on such assessment, Debenture Trustee{s) shall Intimate stock
exchange and depositories the status of payment of Debentures.

L In case intimatlon of the statys of payrrient of delrt securities is. not recelved by stock
exchanges and depositories within stiputated timeling, transactions in such debt securities
shall continue to be rastricted and such restiictions shall continue until any further intimation
Is recelved from Company/ debenture trustee(s} regarding the status of payment of such debt
securities.

j. Debenture Trustee shzll access the database to verify the information regarding default
history and other relevant information. in case of any discrepancy, Debenture Trustee shall
notify the same to stock exchanges and update the correct information in the database, within
the time stipulated in Listed NCDs Master Clreular. :

7.2 Recowvery Expensa Fund

a. The Company shall maintain Recovery Expense Fund as per the provisions of SEB) {Debenture

- Trustees] Regulations, 1993, Master.Greular for Debenture Trustee and any t_:lrcula'rs, guidelines

and regulations issued by SEBI, as applicable. The Recavery Expehse Fund shall be created to enahtle

the Debenture Trustee to take prompt action in refation to the enforcement of the Security In
accordance with the transaction documents.

b. The Company shali deposit an amount equal to 0.01% of the lisue size subject to maximum of Rs.
25 lakhs per issuer towards Recovery Expense Fund with the ‘Designated Stock Exchange’, as
identified and disc Eégddmﬁeﬁdusure Dacument,

or MUTHOQT CAPTTAL SERV eeship Pvt. ttd:
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7.3

15

¢ The Company shall deposit cash of eash equivalents ncluding bank guarartees towards the

contribution to Agcovery Expense Fund with the designated stock exchange and submit relevant

documents evidencing the same to the Debenture Trustee from time to time, The Company shall
ensure that the bank guarsntees remains valid for a period of six months post the maturity date of
the Debentures. The Compeny shall keep the bank guarantees in force and renew the bank
guarantees at least seven working days before its explry, faifing which the designated stock
exchange shall invoke such bank guarantee.

d. in the event of default, the Debenture Trustee shail obtain the consent of Dehanture hokders for
enforcement of security and shall inform the same ta the designated stuck axchange, The amount
ling in the Recovery Expense Fund shall be released by the designated stock exchange to the .
Debenture Trustee within five working days of receipt of such intlmation. The Debenture Trustee
shall keep a proper account of all expenses incum;d out of the funds recelvad from Recavery
Eipense Fund towards enforcement of Security.

e, The balance in the Recovery Expense Fund shal! be refunded to the Campany on repayment to the
Debenture holders far which a “No Objection Certificate’ {"NOC”] shall be issued by the Debenture
Trustee{t) to the deslgnated stock exchange. The Debenture Trustee shall satisfy that there Is no
'_default'}nr_'. any other listed debt securities of the Company before issuing the NGC.

f.  The Debenture Trustee shall supervisa the implementation of the cunditlu-ns, creation of Recover-,-
Expense Fund as applicable.

Inter Craditor Agreement (“ICA”)
if and as applicable, the ICA shall be executed or mandatorly required to be executed by the subscribers
under the directiony issued by Reserve Bank pf indla described as the Reserve Bank of India [Prudential
Framewark for Resohition of Stressed Assets) Directions, 2019, providing a framework for early
recognition, reporting a1d time baund resalution of stressed assets on June 7, 1019 as amended fram
time tc time read SERt Master Circujar SEBY/HO/DDHS-PoD3/P/CIR/2024/46 dated May 15, 1024 -
prescribing the pracedure ta be followed by the Deberiture Trustee In case of ‘default’ by issuers of
listed debt securities Induding seeking consent from the Debenture Holder(s) for anforcement of
security anﬂfof"e{ﬁ!ermg into an inter- creditor agreement, as amended from time to time. The

. Company shali conform whh the gmdellnes Issued |n respec‘r ICA l:v the Regulator\r Authontre_r. frum
time ta time.

REdempﬂon Acrount
I 4

The Company shal! Bt all tlmes untd the Payment Obligatens have bean duly discharged, maintain a

bank atcourt np. . 3301002100017718 with Punjab National Bank {“Account Bank*) from which it -

proposes to pay the redemption amounit. The Company agrees and acknowledges that they shall also
Infgrm the Debenture Trustee withih 1 [on &} warking day of any change In the Account Bank detalls,

The Comipany further acknawledges, agrees, that the Debenture Trustee is authorised to sesk
radermption payment related details and Infarmation from the Accaunt Bank in terms of the extant SE8!
reguhtiuns. Furtheer, in case of change of Accoumt bank, the Debentuée Trystee shall accépt such change
only upon submission of the duly acknowledged and accepted pre-authorsatian letter and duly
atcepted consent ietl:er from the successar fnew account bank.

For MUTHOOT C{D.F'JTAL SERVICES LIMITED
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i The Company covenants with the Debehture Trustee that it shall comply whh all its abligations
: under this Deed and pay and repay all the moniec payable by the l":::nmr.-ang| fincluding any
appllqable defaul interest, fees and costs and eupenses) to the Debenture Trustee and the
Debenture Hnlders pursuanl to the terms of this Deed

£} The Cmpanv shall ensare due comp!lan:e and adherem:e; ttlhl:he Mmer Clrcular for
Debenture Trustee in letter and spirit.

T 7.6, Additlonal Reporting to Trustee/ Stack Exzhangas R s : T

a, on ahalf-yearlyfquarterly basis obtain a certiﬁ’c_au:frorn the mt'utfo-ry:;'ahditar of the Compahﬁ
giving the value of receivables/bnpk debts induding tompliance with the covenants of the
..+ Distlosure Document {n the manner as may be specified by the Board from time to time.

~ b.  inform and provide the Debenture Trustee with applicable documents in respect of any and

ali information required to be provided to tha Debenture Holdert under the listing agreement

enteved/ta be emtered intu betweer the Company and the stock exchange, in case the

. Debentures are proposad to be listed under the Securities and Exchange Board of India {Listing
Obligatibns and Disdoaure Requirements) Regulations, 2015,

¢ Company herchy covenants and  underakes  that it shall  fupnish
" documents/information/reports/certification as required by .the Master Cireular for
Debenture Trustee to the Debenture Trustee to enable the Debenturl Truste? ta submrt to

the stock euhange ﬂ\q.ducuments within l:he timelines sper:ll’ed thzrefn,

d, Disclose alf such information to the Debenture Trusteel stoci eur.hangeﬂ' Depositories 10
emure compliance under the Master Clrcular for Debenture Truslee

e. Make all disclosures to stack enchanges as required under SEBI- {Usting Obligations and
Disclosure Regulrement) Regulations, 2015, amended from tme to Ume.

8. GOVERNING LAW AND IDRISDICTION
{ai Gavarning Law;

This Deed shall ba governed by and construed in accordance with the laws af india.

.-

thi Jurild'lcﬂm

i.  The Company agrees that the courts and tribunals at the Locatian of Dispute Resolutian
shall have exclusive Jurisdiction to settfe any disputes which may arise out of or in
connectioh with this Deed and that accordingly any suit; action of proceedings {together
referred to as “Proceadinge"} arising out of or in connecilon’with this Deed may be
brought in such courts or the iribunals and the Company Irrevocably submits to and
accepts for Rtself snd in respect of its property, generally and unconditionally, the
Jurisdiction of those caurts or tribunals.

P

il. Both the Parties irevocably walve any objection now or In future, to the laying of the

venue of any Proceedings In the courts and tribunals at the Locatlon of Dispute

Resaluti% M‘m cfaim that any such Proceedings have been brought In an

0T GRPVIAL SERVIC

_ ip Pt Ltd-
 gor Vardhman TrusteeshP Page 46 of 106

signatorny

Author'\sed



Hi.

i,

vh.

incanvenient forum and Rurther irevocably agrees that a judgment {n any Proteedings
brought in the courts and tribunals at the Location of Dispute Resoiution shall be
conclusive and binding upon it and may be enfarced in the courts of any other
juriédiction, [subject to the 1aws of such jurisdiction) by a suit upon such Judgment, a
certified copy of which shall be concusive evidence of such judgment, or in any other
manner provided by Law,

Nothing contained in Clause 8 (bj (ii}, shail KmK any right of the Debenture Trustae to
take Proceedings in any ather court or tribunat of competent jurisdiction, nor shall the
aking of Proceedings In one o7 more jurlsdictions preclude the taking of Proceedings in
any other jurisdicticn whether concurrently or mat and the 'Cornpany iravocably
submity to and accepts for itself and in respect of Rz property, generally and

unconditionally, the jurisdiction of such court or tribungl, and the Company irrevocably -

waives any abjection It may have now or in the future to the laying of the venue of any
Proceediogs and any clalm that any such Proceedings have been brought In an
Inconvenient forum,

The Company hereby consents generally in respect of any Proceedings arislng out of or
in tonnection with this Deed to the giving of any redief or the Issue of any process in
connection with guch Praceedings including, without limftation, the making

enforcement or execution against any property whatsoever {irraspective of its use pr
Intended use} of any order or judgement whith may Be_made or glven in such
Pl’oceeding;

To' the extert that the Company may in any jurisdiction claim for Hself or its Assets
immunity from sult, emcutlon, artachment [whether in aid of execution, before
judgment or otherwise) ‘or other fegal process and‘to the extent that in any such
jurisdiction chere may be attributed to itself or s Assets such rmmunlw (mether or nat
clalmed}, the Company hereby krevocably agrees nat to daim and hereby irfevocably
waives such immunity.

Any disputes, differences between the Company and the Debenture Trustee (acting for -

“itself and in its indvidual capacity) and arising out of or in connection with the activities

of the Debenture Trustee in the seouritles market {acting for itself and in its individual
capadiy) shall be settied through any dispute resolution mechanism and procedures
specifled by SEB) In pccordance with the Secwrities and Exchange Board of India
{Alternative Dispute Resolution Mechanism) (Amendment) Regulations, 2023 {"SEB!
ADR Procadures”}, it the resolution of the Dispute through the SEBI ADR Procedures is
mandatory under Applicakle Law, or applicable to the Parties under appiicable Law in
connection with the lssue, The Parties further agree that, nothing contained In this
Clausa B {b} shall imit any right of the Debenture Trustee to bring in any action against .
the Company in any other eaurt or tribunai of competent jurisdiction nor shafl the taking
of such actign in one or more jurisdictions preclude the taking of such actlon in any
olher Jurisdiction whether r.un:urrerltly or not and the Company irrevocable submits to
2nd accepts far itself and in respect of its propertv neneralw and un:ondltlunalhr, the
jurisdiction of such court or tribinial °

Save and except for the disputes, ditferences between the Company and the Debenture

Trustee arising out of or in connection with the activities of the Dabenture Trustse in
the securities market as provided in C!au;e 8 lh) {vi} above, the courts and tribunals at
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9.1

9.2

- 9.3

9.4

8.5

 the Location af Dispute Resolutior shall have exclusive jurksdiction to settie any dispiite

: allsmg out uf or in connection with the Transaction Documents jlnr.lhding a dispute

regarding the existence, validity or terminatlon ofthis Agreement) and the Debuntues,

~ and that accotdingly any swit. action or proceedings arising out.of or.inconnectlan: sith

the Transaction Documents and/or the Dabentures may be hruught in fuch courts and
tribunals, .

NOTICES
Communications in writlng

Any communiécation to be.made under or in.connection with this Deed and Transaction Documents shal1 :
be rnade In 'Imtlng and, unkess otherwise stated may be made by fax, Iet‘ler Dr elec‘tronlc rovaif, -

Addraszes

The address and fax number (and the department or officer, if any, for whose artention the
communication Is to he mede} of each Party for ahy communication or document to be made or

_ delivered under or in connection this Deed and Trarsaction Documents is that identified with it name

in Schedul- ¥ (Schedule of Detojls} hereto, or any substitute address, fax number or department of
officer as lhe Party may notify to the other Farties by not less than 2 (Twa) Business Days’ notice,

The address far service of the Debenture Holders will be ds per the recnrdsuf the Company/ participant
of the Debenture Holders.

‘Ddher\r .

Any communication or docurnent made or delivered by any Party and the Debemture Holders under or
in connection with the Transactian Documenrts will only be effective;

{a} if by way of fax, when retelved in legible form on a Business Day durinj business hours;

{b) Hby inra-( of letter, when It has been left st the relevam address or 2 (two} Business Days after
being deposited in the speed post or registered post, in an envelope addressed to it at that
“address; ar '

{c) if recéivad by e-mail, when recelved on a Business Day during biusiness hours; and

id ifa parth:ular departmaent or cfficer is spicified as part of its address details provided under
Clausl 10.3 {Addresses), If addressed to that department or officer.

Notification of Address, Fax Nurnber and Emadl Address

_ Pramptly upan receipt of notification of an address, fax nuniter and emall address or change of

address, fax number or email address pursuant to Clause 10.2 {Addresses) or changing its own address, -
fax number or email addreess, elther Party shall notify the other Parties.

0
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ortAL SE%QRG
' i 1d.
man Trustees’mp pvt. L
Page 46 of 106

P.uthorised signatoty



- {a) - - Any rommunication to-be made between the Company gnd the Debenture Trustes under or - ,
in connection with the Transaction Documents may be made by electronic mail or other
electronic means, i the Company and the Debenture Trustee;

{1 agree that, uniess and until notified to the contrary, this is to be an accepted form of
gommunlcation;

{H) notily each other in writing of their electronic mail sddress andfor any other
information required to enahle the sending and receipt of infarmation by that meany;
and

£in) notify each other of any change to their address or any other such Information
supplied by them. .

(b) Any efectronic communication made between the Company and the Debenture Trustee will
be effective only when actualfy received in readabie form and in the case of any electronic
communication made by the Company ta the Debenture Trustee only if it is addressed insuch
a manner as the Debenture Trustee shall specify for this purpose.

9.6  Rellance o -
{a) Any notige sent under this Clause 9 {Notices) can be relied on by the recipient if the recipient
reasombhr believes the notice to be genume and If it bexars what appears to be the signature
{orlginal or facsimile} of an Buthorised signatory of the sender {in each case without the need
for further engquiry or confirmation).

(b) Each Party must take reasonable care o ensure that no forged, false or unauthorised notlces
are sent to ancther Party,

- 5.2 English Lenguage

{a} Any notite given under or in connectlon with any Transaction Document must be n English.

{b} All ather documenu provided under or i eonnection with any 'I'ransa-:unn Docun'rent must
be:
) In Engfish; or
{1} if not in English, and if so 'reqﬁired by the recipient, accompanied by a certified English -

tranglation and, in this case, the English translation will prevail unless the document
Is a constitutional, statutory or other afficial dutumer_rt.

10. - MISCELLANEOUS:
101 Eﬁuﬂunﬂn of the Deed | _ : )

This Dead shall be aifective on and from the date first herginabove written and shafl be in force until
e_all.lhe monies In respect.af the Debentures have been fully paid-off.

0.2 ﬁn_mrab_lllty
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RAHANQE gNGH™
Chiet Finafite Officer

The Company shall provide to the Debenture Trustee and/ar the Debenture Hokders such information
a5 ifthey may require for any filings, statements, repoits that the Debenture Trustee andfor the
Debenture Holdeys Is/are reguired to provide to sny Governmental Authority under applicatie Law.

The Debenture Trustee andfor the Debenture Holders be entitied at their absolute discretinn and in
the manner they deem fit to discose/publish any information about the Company, status of payments
Ly the Campany in refation to the Debentures ta its afflliates, its auditors, banks, finandat institutions,
investors, credit information companiag, any refinancing agency, any Governmental Autherfry and such
third parties including rating agencies as the Debenture Tmstee and/or the Debenture Holders may, in
their absolute discretion, deam fit and proper.

The Company authorizes the Debenture Trustee and any other persons naminated by it to perform a |
portiplio scrub In raspect of the Hypothacated Assets from time ta Ume, and shall provide necessary
authorl2ation and no-pbjection in this regard to the relevant eredit bureavs.

Custody Arrangsment

The Debenturs Trustee may keep the Debenture Trustee Agreement, this Deed and any Transaction
Documents obtained by it puryuant to this Deed, a1 its reglslared office or any of its other offices or if
the Debenture Trustee so decides with any banker or company whase business indudes undertaking
the safe custody of documends or with any advocates or firm of solicitars and the Debenture Trustae

shall not be responsible fof any loss incurred on account of such custody. :

Inspection of Dead

A Debenture Holder (s entitied to Inspect this Deed or copy hereof during business hours, at such
ressonable time on every working day as the board of directors of the Cnmpany may declde wlthcut
payment of any fee.

ADehenture Holder is entitled tp obtain a copy of this Deed on payment of such fee a5 may be sperified
In the articles of association of the Company bist not exceeding INR 10 (indian Rupees Ten) for each .
page, Such capy shall be suppiled to the Debenture Holder within seven days of deposit of such fees,
Costs

The issuer shall bear the costs and expenses incurred in cannection with the transactions conternplated
hereby including stamp duty and registration Jee [ applicable) on the Transaction Documents [and the
Debentures}, appoimtment of the Debenture trustee, legal advisors’ expenses and expensés incurred in

the preparation for the Transaction Documents.

The Issuer consenis to the use of is name and logo in Investor reports, d!sclosure documents, or other ~
materials prepared by Debenture Holders for its stakeholders. e ]

Counter parts

This De_éd may be executed in any number of counterparts. This has the same eflect a5 the signafutzs
on the counterparts were on a single copy of this Deed. .

[Remmder of this puge is intentionally keft binnk]? ‘. &
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TH: ERMS OF IS5UE
SCHEDULE |
SCHEDULE OF DETAIES
DESCRIPTION PARTICULARS
Place of exerution Ernakuiam
Date of execution Ociober 28, 3024 ;
Address for Notices for the | Company MUTHOGT CAPITAL SERVICES LIMITED
purpose of Clause 5.2 Address : 3rd Floor, Muthoot Towers, M. G Road, Ernakulam,
Ku:hi- 682035 india
Tef. Na. : +91-484-6619603
-E-mail : ramandeep.g'iﬂ@mul.hootcap.cnm
Attn. : Mr. Reamandeep Singh
Trustee : VARDHMAN TRUSTEESHIP PRIVATE LUMITED
| {1 Address : 412A, The Capital, Bandra Kurla Complex, Bandra East,
Mumbal 400051 ’
Email tcompliance@vardhmantrustee.com
Tel. No, : +9199304 30393
Artn, : Mr. Bushabh Desal
Aligtmant Perlod 2 (Two) days fram the date of receipt of Application Morey by the Company

Including filing of PAS-3.

Application Money interest
Ante

Interest at the rate of 9.90% per annum compounded manthly (subject ta
deduction of tax at spurce at the rate grevailing from tme to time under the
provisions of the income-tax Act, 1961} will be paid on Application Money 1o
the Appiicants/ initial Debenture Holders fram the date of reallzation of the
cheques / drafts o credit theough RTGS / NEFT-/ direct ¢redit up to one day
prior t the Deemed Date of Allotment. This Is applicable for all vafid
applications within 5 (ftve} Business Days from the Deemed Date of
Alictment. Where the entire subscription amount has been refunded, the
interest on Application Money will be paid along with the refund orders or

-| through RTGS / NEFT / direct credit ta the bank account of the Applicant as

described in the Application Farm. Notwithstanding the above, no (nterest
chall be payabie if the Application Manay Is “eceived by the Cnmpany on the
Deemed Date of Allotment. :

Cebentures

Appiication Money | 15 {fifteen) days from the date of expiry of Allotmznt Petiod.
Repaymeant Period ' e
Consent Letter Letter having reference no. CL/MUM/24-25/DEB/170 dated 22™ October,
. 2024 pursuant to which the Debenture Trustee has agreed o act as a trustee
in trust and on hehatt of and for the benefit of the Debenturs Helders,
{ Up-ta 1,00,000 (Gne Lakh) senior, secured, lisied, rated, taxable,

transferable, redeemable, fully paid-up non-convertible debentures each
having a face vslue of INR 30,000/- [Indian Rupees Ten Thousand QOnly)
Bgaregating to INR 100, OD DD 50d4- (indlan Rupees One Hundred Crores
Only) cnmprisin,g of;

1. a base isue of 40, OOD (Fon‘.y Thuu&and! ‘venior, sa:ured listed, ratid,

taxable, tmmferable. redeemable, fullv paud-pp nan-cnnvemble. .

debentures each having a face value of INR 10,000/- {indisn Rupées Tep

- For MUTHOOT CAPITAL SERVICES LIMITED
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TR ¢ Thousand oﬁlw aggregating tu mnan.oaoo wuf-{mdim nupeu

Forty crorés only); -
-b. along with a green shoe option of 60,000 {Snrty Thousand} senhr,

. secured, listed, rated, tanable, transferable, l'edeemahle,fuﬂy patd-up
non-convertible debenturis wach hawng_a face' value af INR 10 nao;-
{indian Rupees  Teri Thousand Only} aggregatms to
INR 60,00,00, CIIJD;'— {indlan thae: Shtty crnres nnly] ["'Grun saoe
Option”)

far cash .at par on private placement. basls (‘HI:D:‘;"Daham:re"]ﬂ in -

T * | basis

Day count basis. Actual/Actual

The Coupen {if any} shall be compuited on the haﬂs of actual r:urn‘ber af days
elapsed in 2 year, fer this purpose a year'shall comprita of a perind of 365
days. in case of a leap year; if February 29 falls during tha Yenor of the
- Deientures, then the number m‘ days chall be reckoned as 365 duys for the
- en&@ar period: .
Date Covvartion : & 7 Fthe date of payment of interest: 1aUs on 2 day ‘that is. ol 2 Bus:nass
- ' : R Day, the pavment shall be mada on'the next Busmess Day.
»  if the redemption date of the Debentures or Jast interest paymant date
: falls on a day that is not a-Business Day, the redempthn prn:eeds shall
. be paid on the immedtately preceding Business Day.~ -
s If the Final Redemption Daté or tha Early He dernpuun Date (the date of
which the Debentures are rédesmed prior to'the Final Hedemptrnn Date
' in terms of the Travsaction Dotument) 15 not a Buslness Day, the’
" maturity pruceeds and Imerest paymerit shal! I:e made on the

s " fmimédiately preceditig Businiess Day. -
Debenture - Teustes | Maans the debenture trusteg agreemnent dated October 23, 2024 entered
| Agreement into hﬂhc ‘Company and the Bebenture Tristes; - .
Deemed Date of Allotment | October 28, 2024 .
+ { Default Interest Rata - | Payment defuults Event of Default -

H, at eny time, there shall be a payment ddnull or any.other Event nfnefaull
‘the Company agrees to pay ari additional Interest rate of 2% p.a. ftwo
percent per annum} above the apoilcatile Intarest Rate on the Qutstanding
- | Princlpal Ambunt and accrued but unpaid interest on the Debentures from
| the date of the acturrerice of the Payment Defaulk or Event of Default until
such Paymaerit Default or Evert of Defauli ls r.ured '

Breéach of Covenamy -

in case of defauit by the lssuer in the perfurrrance of any.of the novanants
of this Issuance, induding tut -not Jimited to the finin:ml covenants and
reporting covenanty of this issuance, additional interest at 2% p.a. {two
percent per annumj cver the Interest Raté on the: Outstariding Principal
| Amount and atcrued but unpaid interest on the Debentures will be pmbie
|- by the Issuer for Ihe defaulting ps.-rmd

' Delay in exe:utlnn of Debenture Trust Deed
{TAL SER\HCE‘S_UWW-”
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DESCRIPTION

PARTICULARS

if nat already executed, the Company shali execute the Gebenture Trust
Deed within the timelines prescribed by SEBS. In case of a delay in exerution
of Debenture Trust Deed, the Company will pay penal interest of at least 2%
p.a. {two percent per anoum) over the Coupon Rate on the Dutstanding
Principal-Amount and accrued but unpaid interest on the Debentures bl the
execution of Debenture Trust Deed.

Delgy In Securlty Creation

Issuer shall pay a penal interest of 2.0% {Two Percent} p.a. over and above
the Coupon Rate on the Quistanding Prindpal Amount and accrued but
unpaid interest on the Debentures in case there fs any defay In the creation, |
ragistration and perfection of the security over the Hypothecated Assets,
Any fallure to create and perfect security over the Hypothecated Astets
within the Wmglines set out in the Transaction Documents shall entitle the
Debenture Holders For earfy redemgtion as per the terms acceptable by the
Qebenture Holder,

Each of the Dgfault Interest rates mentioned -above arg mutually exclusive
and wili be payable in the event the drcumstance triggering the Default
Interest rate occurs and charging of Default Interest shail be without
prejudice to any ather right of the Debenture Trustee under Appficable Law
or Transaction Documents, '

Depnsuory Natipnal Securities Depository Limited {"NSDL"] and Centra Deposttory
Setvices Limited (*CD5L"}

Finzl Redemption Da'le October 29, 2026 or any Early Redemption Date

First Security Lover Dee_med Date of Allotment.

Determination Date -

Interest Rate or Coupan Rate | Fixed interest of 9.90% (Nine dectmal Nine Zero per cent] per annum per
month. :

mierest Payment Frequency | Morithly

Mr. Mathew Markose, Mr. Ramandeep Singh, Mr. erkanth Menon

Key Managerisl Person(s]
- | Usting Periad -

The Debentures shall be listed on the Wholesale Debt Market segment of

-| the BSE within a period of 3 {Three} trading days from the date of issue

closure.

In accordance with the NCS Listing Reguiations read together with the Listed

NCDs Master Cireutar, the Lompany. confirms that in the event [} there Is
any delay in listing of the Debentures bqronda {Three) tradmg days from the
date of closure af the lssue for the Debentures, the Companv will pay to. the
Debenture Holders, penal Interest of 1% fone pertent) per annum oves the
Intarest Rate for the period af delay from the Deemed Date of Allotment

| until the listing of the Debentures is completed,

For MUTHDDT QAPH_'AL SERVICES LIMITED

Location ot Dlzpute | Dethi, indiz

Resolution ' _

Majority Debenture Holders | Such number of Debenture Holders collectively hokding more than 50% {fifty

el T . percent] of the value af the Outstanding Principal Amounls of the
- | pebentures.

Merchant Banker . SKI Capital Services Limited
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| DESCRIPTION

T PARTICULARS

Minimum Rating

CRISIL A+ (Stable)

Monthly Hypothecated
Asset Report

Report on Hypothecated Assets to be subm:tted on each Monthly Reportmg
Date. - ~ -

Monthly 54:1:1.|rlt~:;r Cover
Determination Date

Shall mean end of each munth fur determmmg the Se:urity Cover Ratig, -

Monthly Reporting Date

Means on or before 20™ [twentieth) calendar dav from the end of each
month where the lssuer Undenakas to provide a Iisr and detaf[s of
Hypothecated Assets .

PAR Days .

S0days

Place{s) of Business

Ermakulam ’ o

Promoter‘s}

Mr. Thomas John Muthoot, Mr. Thamas George Muthom and Mr Thomas
Muthoot -

Purpose

The proceeds of the Issuance of Debenmr&s will be utilized by the ssuer for. -
onward lending purposes only.

Rating Agency

CRISIL Ratings ‘Limited of any other rating agency approved by SEBI fer
carfying out debt ratings in India. '

Rating Letter

The ratt ing letter issued by the Ratin J,@g_ncy dated October 22, 2024.

Reglstrar

Integrated Registry Management Services Private Limited.

Resalutions

Means colfactively,

{a) resolution of the board of directors of the Company under Section 42,
Section 71, Section 179 of the Companies Act, 2013 dated 27 September |
2022 and 237 May 2024 réad with Debenture Issue and Allotment
Committee {“Committes”) dated 22™ October 2014;

{b] resolution of the shareholders of the Company under Section 1313(1]&}
and 180{1)(c} af the Companies Act, 2013 dated October 09, 2019 and June
14, 2018 respective[y

Security

- »  First ranking par pusst charge by way of hypathecation over the

The amounts cutstanding under the Debentures and all Interest, additional
interest, Default Interest, liquidated damages, commitment charges,
indemnification payments, fees; costs, expenses and other monies owing by
the Issuer to the Debenture Trusteé, ahd ali other present and future
cbligations and labillties of the Issuer under the Transaction Documents |
shall be secured by the following identfied recelvables that fulfil. the

eligibility criteria set out here below under the heading "Eligibility Criterla’
("Hypothecated Assets") with the prescribed Security Cover (as defined

beiow] on or prlor to the Deemed Date of Allotment; -

Issuer’s entire loan recelvables {present and future), unencumbered
cash and casth equivalénts and other current assets along with other
Existing Charge Holders ["Hypothecated Assets”), originated by the
Issuer, value of which shal! not be less than the Security Cover |
{mentioned below). ’

» A general lizn and set-off right on 2!l assets of the issuer on a first
ranking parl passu basis, whereby the Debenture Trustee will be
entitled to recover its Dutstanding Amaunts from the sale of any

. existing and future assets of the Issuer at any point in time during the
Tenor of the Debentures on an Event of Default

FoF MUTHOO

T GAPITAL SERVICE

S LIMIED - out, Ltd.
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DESCRIPTION PARTICLILARS : o '
¢ The lssuer shall nut, under any drcumstance, transfer, sell, assign ar
créate any encumbrances over tha Hypothecated Assets in favour of
any third party without the priar written consent of the Debenture
Trustee, Without prejudiée to the foregolng, any sale, transfer or
- assignment of the Hypothecated Assets by tha issuer by way of an
© 7] - assignment or seruritizatign transaction or otherwise shiall be subject
o thc priar written :nnsem of the Debenture Trustee

Additional saourity )
= A demand promlssory note and g letter of continuity.

Date of creation of security/likely date of creation of security: The security
gver the Hypathecated Assets wilf be created upfront on the date of
execytion of the Hypathecation Agreement and perfected within 30 [thirty)
| days from the execution of the Hypothecation Agreement by filing of CHG-
9 with tha registrar of :ornpal'ih.l or such other tumal;nu prescribed under
Appﬂuh{e Lawis,

The Dehentures shall be r.onsldered as secu!ed only H the Hypothecnted
Assets are registered with Sub-tegistiar and Registrat of Cc:mpanre. {"ROC"}
or Central Registry of Securitisation Asset He:onstrumuli and Security
intarest of india ("CERSA’} or Depositories etc., as apphrable ar'ls
ndependently verifiable bv the Debenture Trustes.

| Replacernent of security: The Issuer shall replate the recetvables whlch do
not meet the Eliglhillty Criteria with such Loans which meet the Eligibjlity
Crhteria on or before the 30th of each calendar month,

| i case of any repugniancy betweeén the pravisions of the clause hereln for
the creation of hypathecation and the terms provided in the Hypothecaton
| Agreement for the creation of charge over the Hypathecated Assets, the |-
terrs of the Hypothecation Agreement shall prevall.

| -Revaluation of sacurity: The Debanture Tryustee can do 2 valuation of the
Hypothecated Assets and re-value the Hypothecated Assets, as 2nd when it
deems fit, if in its opinion the Security Gover {5 falling or ks low a+1d ail costs
for such val_l._l_atia_n shall !ié borne by the Issuer,

Intarast to the Debemtura Holdar cver and ‘shavd thw Coupdn rate; The
issuer’s failure 1o create and perfect securhly aver tha vaotha:ated Aszets |
within the timeline stipulated under the Transaction Domments shaii sitracy
3 2% p.a, additional interest over the Coupon Rate on the Qutstanding
| Principal Amount and accrued but unpaid Interest on the Dehenture:, far
the period of delay.

.Any failure to create and perfect securlty over the Hypothecated Asseis
within the timelines set out in the Transaction Docurtients shall entitle the
Bebertture Holders for_early redernptfqn ln ~terms a5 acceptable 1o the
Debenture Holders. s -

For MUTHOOT CAPITAL SERVIGES LIMITED
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QESCRIPTION

PARTICLICARS

‘Seaurity Cover Ratio

! Security in favaur of the Debenture Trustes Is maintained at fesst 1.1x {one

" | the terms and eonditlorts mentioned under the Irnnsactiun DMmemi in.

Copmsigd W - WeBeeeny

1 Hypothecated Assets that has ons or more instalments of principal, interesy, .

1 Eligibility Criterfa, Such repla:ernent shall be done within-30th of each

Minimum securlty cover: The value of the Hyputher.ated Asuls l:hamed T

point one zero times) of fedemption amount and Outstlndhg Amauntfrom
the Deemed Date of Allstment and shall be maintained” Bt ali tlmes

thareaﬂer un:ul the redemption of the Debentures and payrrlent of the U

aceordance with Appﬂuhle Law and the Trnnsa:ﬁon Duct.n'nents

H the Securlty in respect of Debentures falis belaw the Securtty Cwer as
specified in this Agreement of any account, the 1gsuar shall within 30(thirty}
calendar days of fuch occurrence, hypotheeate further assets or such |
additiona! Security @s may be acceptzble to the Debanture Tristee to-|
maintain the Serurih/ Cover In the manner set out in the }-r(pothemrbn -
Agrebmaﬂt - .

Sa:uﬁhf Eovn cgmputatinn- Sr.currty Cover shali be met only wrth I.oans
that- does net hive any pﬂnclpal interest, addmonal interest, fee or any
ottet expected payments overdue for more ‘than 90 (Ninety} days
{“Parforming Laans"} and for this purpose the fssuer shall with written
intimation to the Debentura Teusteg teplace.any loar cnnsﬁt\.ting tha

additional trlerest, fed or any other expetted payments which ls overdue .
for more than 90 (Ninety} days with Performing Loans that meets the

calendar month,

Special Majority Deberture
Holders

F Such number of Debenture. Ho!ders eollectively holding ‘more than 5%

{Seventy Five percent] of the value of the Outstanding Principal Amounts nf
the Debentures. .

Tenor -

24 {rwenty-four) months jrom the Deemed Date of N!otme_nt

Tronsaction Documents

#j This Deed, .
{i}- - Debenture Trustee Appointrnent Agreement,
(i} the Disclosure Document{s), .
-{ivy the Hypothecition Agreement,
{v} Hypothecation Confirhation Letter;

~{vl) . Speelsl Puwer of Attorney; and

Féhiel Finance

| Wil all other dotuments in relation to the Issuance of the Dalientures,

o MUTHOOT CAPITAL SERVICES LIMITED
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SCHEDAULE Il

ISS5UE TERMS AHD_COHDITIOHS

A, FACE VALUE AND ISSUE PRICE

(a}
(&)

The face value of each Dehenture [s INR 10,000 {lndian Rupees Ten Thousand Only),

- The Debentures will be Issusd at par.

- B. SCHEDULED REDEMPMN AND EARLY REDEMPTION

{a)

(b}

Scheduled Redemption

The Debentures shail be redeemed by the Enmpany.on each Redemption Date on a pari passu
basis in such number of periodical instaliments provided for in Schedule IV {Redemprion
Schedule) hareto ("Redemption Instalimants”) and shafl be fuily redeemned by the Final

Redemption Date, Al Oebentures together with all Outstanding Amounts shall be fully

redeemed on a por! passy basls by tha Company by way of a single installment on the Final
nedemptian Date, The Company will nat redeem a!l ar any part af the Debentures ewcept at

13- t/ 3

’ Eorly Redemption

L Any early redemption or prepaymnent by issuer is subject to applicable Law and
sub]ect to appmval of the Majority Debenture Hulderl

.  The Trustee shali be granted access to any additional infarmation that 1t deems

. exessary to maniter and evaluate compiiance with the Financial Covenants/

* Reporting Covenants/Negative Covenants/ Affirmative Cavenants or any other

" covenant mentioped in the Transaction Documents. in case of breach of any of such

covenants, the Trustee shall hawe the right ta redeem the Debentures by giving a prior

written notice af 7 {seven} days. The Financial Covenants/ Reporting Covenants/

" Negatlve Covenants/ Affirmative Covenants or any cavenant mentioned under the

Transaction Documents can be tested at any time tll Final Settlement Oate on a
monthly frequency. '

) ii_i. ~ Any failure to create and perfe:‘l sacurity over the Hypothecated Assets within the
- 7% timelines set out in the Transaction Documents shall entithe the Debenture holders
" * for early redampilon as aceeptable by the Debehtufe Holder,

€. INTEREST PAYMENT

{a)

Imterast on Debentures

intereston the Outstanding Principal Amounts shall accrue at the {nterest Rate dally from the -
Deemed Date of Allotment until the Debentures are repaid in full. Interest shail be payabie opr
_ the Debentures in arrears on each Interest Paymerrt Date as spec{ﬁ ed in s:heduu i {intere:t
Paym.ent Dn:rtes} herem ’

A
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F.

(b} Pafmen! of Interest

Interest will ba paid to the Debenture HuPder suhject to deducﬂon of tax deducted at soun:-e

{where applicable and In accordance with sub-clause (c) below) at the rate prescribed from

time to time under the Income Tax Act, 1961 or any statutorv modiflcation or re-enactrient.
' :H‘lereoffar the time-being In force.

{c} Withholding Tax; Grm ap

Unless required by Law, the Company will not make any deduction towards withholding tax in
relation to any payments made to the Debenture Holders pu rsuant to this Deed and the other

Transactlon Documients. - il
DEFAULT J’HT EREST
i, at any tlme there shall be {a) a Payment Default or {b) breach/ default of any ather tennsfcuvenants '_ :
of the Transactlnn Bocuments, the, Company agrees to pay addltional lnterest at Default: Interest Rate ©
on the Ou‘l:standmg Pnnclpai Arhounts and acerued but unpard Interest on the Dehentures from the
date of the occurrerice of {a} or (b) abave, unti! such event in {a} or {b), as. ‘the case may be, is cured
COMPUTATION OF INTEREST AND OTHER CHARGES . L
Interest and all other charges shall accrue based on actud ifactiiai basis.
SECURITY CREATION
(a) Hypathecation -

{iy The Debentures shall be secured pursuan{ 1o the Hyputhecarlon _Agreem-ent by way of
hypothecation in favour of the Debenture Trustee for the benefit of the Debenture Hoiders
over all the present and future Receivables {[dentified in terms of the said Hypothecation
Agreement), and proceeds thereof, along with all beneflts, rights and Incidentals attathed
thereto on a first ranking parl passu charge basft (here/nafter referred to ps the "Hypothecated
Assets™);

{ii) At all times from the First Security Cover Determination Date until the redemption of the
Debentures in full, the Security Cover Ratlo shall be maintained and towards this end the
Hypothecated Assets shall be Topped Up with additional Recelvables and/ar any Recetvables
constituting the Hypothecated Assets shall be Replaced in accordance with the Hypothecation )
Agreement. e -

(i} The issuer shall within 30 (Thirty} days from the date of execuiion of the Hypothecation
Agreement perfect the charge on Hypothecated Assets by way of filing of form CHG-9 {orsuch’
other eforms as may be applicebleunder the Actand Rules thereunder) with the'iurisdicti@nal
registrar of companles and provide such ?nfnrmation sought by the Debenture Trustee for the
purpose of filing the prescribed forms and particulars with the Central Registry and Information

- Utility in relation to the securhy interest over the Hypothecated Assels.
For MUTHDOT CAPSTAL SERVICES LIMITED : h p put. 1d.
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For MUTHOOT CAPITAL SERVICES IJM[TED

{iv}

Y

ivi)

in the event of any modification of secufity as a result of providing additional security the
1ssuer shall apply for modification of charge/Oebenture Holders or Debenture Trustee shail
fnstruct the Company te apply far medification of CHG-9 within appi\r.able timelines.

The Issuer shall not, under any clr:urn.nance, transfer, sell, assign or create any encumbrances
over the Hypothecated Assets in favour of any third party withaut the prior written consent of

the Debanture Trustes. Withaut prejudics to the foregoing any sale, transfer or aszignment
of tha Hypothecated Assets by the issuer by way of an assignment or securitisation Lransaction
or otherwlse shak be subject ta the prior written consent of the Debenture Trustee,

E ent

The Debenture Trustee shall be entitled to enfarce the obligations of the Company undar or
pursuant to the Hypothecation Agreement as if the same wers set cut and contained in this
Deed. The Hypothecated Assats shali ba and remain as security to the Debenture Trustee and
shail be held in trust an behalf of and for the benefit of the Oehenture Holders lor the due

repayment of all amounts under the Debentures inciuding the interest, redamption price,
additiona! interest, remuneration of the Uebenture Trustee, all agreed fees, costs, :harges,

expenses and af!other rnomes payeble under the Debentures.

{wi) The Debenture Trustee shall with effect fromthe creation of first ranking and pari passu charge

pursuant to the Hypothecation Agreement hold the Hypothacated Aseats in trust on behalf of
and for the beneflt of the Oebenture Holders, for the due repayment of the prlnl:lpll amount
of the Debentures ard payment of Imferest and other muniys payabie in respect of the

_Debenturu. without any preference to or prisrity of any ane over the cther or olhers

{viti) The Debenture Trustee shali held upon trust the manles which shall arise or may be chtained

{ix)

by

by the enforcement of the Hypothecated Assets. On receipt by the Debenture Trustee of the
proceeds thereof-after satisfaction of the calms of any other persons, f the said security
interest relating w the Hypotherated Assets have become enfaorceable, the Debenture Trustee
shall, in the first instance pay and reimburse to themselves and/or ratain and discharge ali the
costs,’ ch'a?gs and expenses incurred in or zbout the enforcement, sale, rollection or
conversion or enercise of the powers and trust of the Debenture Trustee and shafl appiy tha
residue of the said moneys in payment of interést on, and redemption ui the Debentures.

Upon occurrence of Event of Default and enforcement of security hereln by Debenture
Trustee, If stili thereis a shortfail in recovery of autstanding dues, the Debenture Trustee will
be entitled to recover such shortfsll duefs) through attachmgnt and sale of any existing or
future assets of the issUer in sccordance with applicable law {except those assets which i
are provided as security to other existing lenders,/Debenture Holders of the Issuer} at any paint
of time tili the Finat Settement Date and far this purpase, the payment obligations of 1ssuer
towards Debignture Trustee shall be treated parf patsu wrth aﬂ other e:istins lenders af the
lssuer.

Notwithstanding anything in the Transaction Documents, the Debenture Holders and "
Debenture Trusiee scknowledge that there are or will be ather lenders/ investor of Company
and there Js no preferentlal treatment ghven to Debenture Holders/ Debenture Trustee under
this Deed, henc, it is darified herein that, the Hyputhecated Assets or any addjtional assets
prnvlded a5 securlty in accordance Hypothecation Agreemeant sham he only security in
favour of Debenture Hulders.’ Trustee under this Deed and unti is an attachment in -

Paseﬁl of I.N




favnur of Debenture Trustee in accordance with Appllcable Law ul other aszm, there shall be
no em:umbranc.e/ ne sacurity/ no hypathecation/ na charge to be deemed over the crth:r
assetls of the Company apart from Hyputhecated Axsets,
) Piedge __._._',._., e
Naﬂe
Dote Convention

2. Day count shall be on actual/actual basis;

b. Ifany coupon payment date falls on a day that is not a Business Day, the payment shali be rnacln - -
on the immediatety succeeding Busme:s Day. :

¢ Ifthieredemption date ofthe Debentures fatts on a day that is ot a Business Day, the réc-lérrﬁ-mqn :
proceeds shall be paid on the immediately preceding Business Day. - :

d. If the Final. Redemption Date {also the last. coupon payinent dete} of the Debentures falls on a
day that (s not a Business Day, the maturity proceeds, snd coupon payment shall be made on the
immedlataly preceding Business Day.

e The Coupon {if any} shail ba computed ori the basis af actual number of deye elapsed In 3 year, - :

for this purpose b vear shall comprisa of a perfod of 365 days. In case of a leap ysar, if February - - )

29 fails during the Tenar of the Debentures; then the aumber of days shall be reckoned ai 355 ,
days for the une—year perled, '

RAMANDEEP SINGH
Chiet Finance O
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SCHEDULE 1l

' INTEREST PAYMENT DATES
Dates interest
29-Nav-24 _ B4,08.218
29-Dec-24 91,35,986
29-Jan-15 84,08,71%
2B-Fab-25 81,36,986
19-Mar-25 78,685,753
~ [ 25Apres $4,08,219
29-May-25 51,02,740
26-Jun-25 . 63,06,164 -
29-iul-25 61,02,740 -
29-Aug-25 63,06,164
29-Sep-25 63,06,1654
29-0ct-25 61,62,740
 29-Nov-25 42,D4,110
29-Oeg-25 40,68,493
29-)an-26 43,04,110
28-Fah-26 40,68,493
29-Mar-26 35,532,877
29-Apr-26 42,04,110
29-May-26 20,34,247
29-Jun-26 21,02,055
28-jul-26 20,34,247
29-Aug-26 21,02,055
29-52p-26 21,02,055
29-Oct-26 . 20,34,247

. ;
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SCHEDULE v

REDEMPTION SCHEDULE
" Dates Interest Principal Total Cashtiow
29 Now-24 34,08,219 - 84,085,913
29-Dec-24 - 81,356,985 - - 81,356,986 -
29-1an-25 84,08,219 - '84,08,218 -
28-Fab-25 81,36,986 - £1,36,986
28-Mar-25 78,65,753 - 78,65,753
29-Apr-25 B4,08,219 15,00,00,600 25,B4,08,218
29-May-25 £1,02,740 . £1,02,740
29-Jun-25 63,06,164 - 63,06,164
29-Jul-25 61,02,740 - .61,02,740 -
29-Aug-25 63,056,164 . '63,06,154
29-5ep-25 63,06,164 - 53,06,168
29-Drt-25 61,02,740 25,00,00,004 25,61,02,740
29-Noy-25 42,04,110 - 42,04,110
29-Dec-25 40,68,493 . 40,68,493
19-fan-26 42,04,110 - - 42,04,110
18-Feb-26 40,68,433 - 40,68,493
29-Mar-26 .39,32,877 - ) . 39,32,877
29-Apr-26 42,04,110 25,00,00,000 25,42,04,11D
29-May-26 20,34,247 - 20,34,247
28-lun-26 21,02,055 - 21,02,055
28-Jul-26 20,34,247 - - 20,34,247
29-Aug-26 21,023,088 . 21,02,055
29-5ep-26 21,032,055 - 21,02,055
19-0ct-26 20,34,247 25,00,00,000 25,20,34,247
ud.
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For MUTHDQOT CAPITAL SERVICES LIMITED

SCHEDULE V
PART A
T CONDITIONS PRECEDENT

A certified true copy of the constitutional documerr& of the Company {being ity Memorandum and
Articles of Association and Certificate of incorporation) shall have been submitted to the Debenture
Trustes,

All corparate spprovals from the Board of Directors/committee of Board and shareholders of the
Company and certified capies thereof, if applicable, shall have been received for the Tssuance of the
Debentures and the execution, delivery and performance by the Company of the Transaction Dotuments
in accordance with the Companles Act, 2013, the Companies (Prospectus and Al_lotment ol Securitiey)
Aules, 2014, the Companies {Share Caphal and Debentures) Rubes, 2014 and other rules prescribed.

Execution of Transactlon Documents shall have taken place;

Rating of the Debentures being completed and the rating agency having provided 2 minimum rating of
‘CRISIL A+/Stable’ for the Debentures and the cating letter issued by the Rating Agency being In 8 form
and manner satlsfactary tc the Debenture Trustee;

The Company shail have provided to the Debenture Trustee a certificate from a director/company
secretary/authorized signatorylies} of the Company certifying that: -

Cumpany tc borrow maneys pursuant to the issuance of the Debentures

b, the bofrowing of moneys pursuant to the lssuance of the Debentures will not cause any limit
binding on.the Company to be exceeded;

¢. -abzence of any Event of Default, any Potenml Event uf Default, ary lorce majeure event and any
Material Adverse Effect;

d. no consents and approvals are reguired by the Issuer from its credilors arany Govemnmenta!
Authority or any pthar person for the jssuance of the Debentures and creatlon of securlty under
the Hypothemhon Agreement'

é. _aﬂ representalicns and warrantles contained in this Deed are true and currect in n]l material
respects on and as of the Deemed Gate of Allotment, before and atter giving effect to the Issue
and to the application of the proceeds therefromy and \

. The assignment portian of securitized pools oF parirer portion of the ro-fending pool do not form
: part of Lhe Hypothecated Assets offered to the Debenture Trustea.

Due execution of the Depository Agreements by, Inter-alia, the Depositary and the Company;

Due exe cﬁ@ion of the Triparﬂté Agreement by, inter-aiia, the Registrar and Transfer Agert, Depository
and the Company; .

Tha Company shall hav-e recatved :onsant from the Debenlure Trustee to act as the debenture trustee
for the issue of Debantures;

" The Company shall have submitted to the Debenture Trustee all requrred documenu for the p.lrpusenf

satisfying its respective XYC requirements;

Submit to the Debenture Trustee, the audited financial statements along with nkzpandurlt il.ldltﬂf's
report of the Company; :

fage &S c;f 105
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(i}

{wii}
{viii}
")

{x)

{x}
)

. Ixtii)

{xiv}

lssuar shau have haveé obtained M- prlnclple epproval from the stock exchange for listing n\' the
Debenturas;

lssuer shall have obtained due—dlligeni:e certmr.até froin 'the bebenture Tristee;
The Company shall have received the of {510 for the {ssuance of the Debentures;

The Company shall have circulated the Placement Memorandum along with PA.S-A for the issum nf thn
Debentures; .

Issuer shall -have sbtained the International Securltis Identification Numhber {IS]N} in respel:t of tha
Debemtures; . .

The Cornparlv shall have handed éver the Dernand Prorhissory Note and the Lemr of Continulftv,

Copy of the e-Form MGT-12 filed with the ROC with respect to tha boafd reso!ution or shareholders
resolution {as applicable and if required under the Act) passed for the lssueof Deb entures;

Payment of all fees and stamp duty under the Transaction Documents exatuted is done to the salh-facﬁon .
of the Debenture Trustee;

The Company shall have ohtained due diligence certificate from the Merchart Bankar

) PAIIT -]
couom UHS susszqusm

Company shafl fulfil each of the following conditions within the stiputated timelines:

6
0

i)

{iv}

{v)

W

Certified true :opv of the board resulutmn for the a!lotment of thenebenture-s, wrth:n 1 {one) Business
Days of the Deemed Date of Allotment for Debentures.

the record of private placement offers maintsinad by the Company. including the oHer of the -
Deberrtures, in Form PAS — -50n tha Deemed. Date of Allotment;

the detalls of the deposiory accounts of the Debenture Holdets with the Depasitories confirming that _
such account has been credited with the relevant Bebentures as spon as possible but In event v,r:}thin 2
{two} Bus/ness Days from the closure of the Issue;

the return of allotment in Form PAS - 3, zlong with 3 complete §ist of alloitees and contalning the
prescribed partieulars, fied with the relevant Registrar of Corhpanies within 2 ftwo) days of the Deemed
Date of Allotment of the Debentures;

evidence that the Security shall have been perfécted i a form and manner acceptable to the Debenture
Trustee by filling Form CHG-9 In respect of areation of hypothecation aver the Hypsthecated Assets has
been filed with the relevant Registrar of Companies within 30 {chity) days uf execution of
Hypothecation Agreement;

AS appli:ahle ™ lhe Issuer in accordance with the Applicable Law(s), rulevant filings in the prescribed
form to be made with an information utllity registered with the Insclvency and Bankruptcy Board of
India in accordance with Section 215 of the Irisolvency Cade and other regulations including the
Insoivency and Rankruptcy Board of india {information Utiiltles) Aegulations, 2017; )

pvt. 19
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Prchlng all the neces;arv assistance to the Debanture Trustaa for Rling of anﬂ reghtanng whh the

" Centrat Registry under the Securitisation and’ Recmstrucﬂon of Finangial Assets and Enfortement of

Security Interest Act, 2002 for the owrdse of the rights, powers and authority hereby conferred on the
Debenture Trustee far effecting and parfecting the’ Securitv created ar purported to be created under
each Hypothecation Agreement am:l for enfarcement af such Security withén the timeline stipulated

) under Applicable Law

" Enzure that DehentUre Trustee files Form | with CERSA! In respect thereof within 30 {thlrtv] catendar

days from date of execution of the Hypothecation Agreement or within such other extended time as -
permissible under the applicable Law; .

' Obtaining the final listing approvel from the stoch mu:hange In respect of the Debentures {lnl:ludmg but

not limited to payment of aff fees] and list the Debenturés on the whalesale debt market segment of
the Stock Exchange within 3 {three) business days from tf}e issue clasing date of the Delq_entures,

* . Issuer shall furnish certificate fram & practising charte:red' accountant \ifnhiﬁ 9D [ninety) days of

disbursement, confirming that tha ameunt disbursed has keen utilized by the Luu-r soiely tor the
Purpose as mentlnned herein;

Obtaining the no obiection certificates and pail | passu iettdérs from ‘the E:dstlng r.'harge ‘Holders for
creation of charge over the Recelvables forming part of the tho‘thamed N'.sets wrthin 90 {nlnety} days
frurn the Deemed Date of Allotment of the Debentures, :

Any ‘other dnwment as requlred elsewhere under the Trann:nun Dncuments or by the Debenture
Tfustee
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SCHEDULE VI
AFFIRMATIVE COVEMANTS

The Cornpany shall cnmp!y with the following covenants untfl the Finat Se':liement Date. The Debenture Trustee
shall ba granted accass to any addhional information that It deemis necessary to ‘monltar and evaluate
campliance with the belaw mentioned covenants. in case of breach of any of the below me-ntinned cﬂvmahts, :
the Debenture Truslae shalf have the rlght to redeem the Debentures by giving a priar written notice of 7 daw :
The covenants cam be tested at any time til Final Settlement Date on a monthly frequam:y, The Afﬂrmatwe
Covenants can be tested at any time tiil the Finak Settfement Date.

{a) Utiliration of the ive procecds

The kssuer s!mfl utilize the proceeds of this issue in n:cnrdaﬁéé with app.ficable Laws and regulations
and a5 prn\ri’der.l in this Deed.

issuer shall furnish certflcate from a practising chartered accountant within 90 (ninety) days of
disburserrlenl confirming that the amount dishursed has been utilized by the lssuer snleh/ for the .
PurpcIse as mnntluned in Trapsaction Documents. . . .

Tk

{b) Amendment of Artkfﬂ of Assoclation

" Issuer ‘has amended and incorporatéd provisions in their ‘Articles of Association, authordilng the
Debenture Trustei to appolnt a nominee director on the board of directors of the Company as per
Clause 15 {2}{e} of the Securities and Exchange Hoard of India (Debenture Trustea) Regulations, 1993 _
anr.l Rule 18{3} {e) of Companies {Share Capital and Debentures) Rules, 2034 as specified SEB LL'.tgd
Debemu'es Circulars and Rpgu!atmns. .

fc) Notice b{ niniﬂng up w'élﬂgr legaf pnu:sl o

Company shalt promptly inform the Deberture Trustee if it has notice of ahy application far winding up
having been made or any statutory notice of winding up undef the provisions of the Act or 2ry other
notice ynder any cther statute rafating ta winding up or otherwise of any suit or other legal prucess
intended to be filed or initiated against the Company;

fdi Loss ar dmupe by uncowvered risks

Company shall pramptly inform the Debenturs Trustee n’f any materlal loza or slgnificant damage which
the Company may suffer due to any force majeurs circumstances or act of God, such as earthquake,
flood, tempest ar typhoon, etc. aginst whith the Company may nat have insured its properties;

L -

" le) Costs and axpenies

Company shall pay all costs, tharges and expenses In any way incurred by the Debenture Trustag

towards protection of Debenture Holders' interests, Including traveling and other allowances and such

tawes, duties, costs, charges and expenses In eonnectian with ar relating to the Debentyres subject o

such expenses, costs or charges being approved In writing by the Company before they are nourred
" and shall not Include any foraign travel costs;

@ ; Poyment of fenty, etc. wip pute wd.
) reed
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Company shall punctuelly pay all rents, royalties, taxas, rates, levies, cesses, asmsmenu impositians

and outgolngs, governmental, municipal of athenwisa imposed upon of peyable by the Company as and
when the same shail become payable and when raquired by the Debenture Trustee produce the
recelpts of such payment and alse punciuafty pay and discharge all debts and obligations and Habilities
which may have pricrity ovar the Debentures and ohse v, perform and comphy with all covenants and
obligations which ought to be observed and performed by the Company under this Deed,

(&) Freserve corporate status; outhorlsations
Company shall

{i} diligently preserve and maintain [ts corporate existence and status and all rights, contracks
privileges, franchises and concesslons now held or hereafter acquired by 1t In the conduct of its
business and comply with pach and every term of the satd franchises and concesslons and all acte,
authorizations, consents, permissions, rules, regulations, orders and directions of any legislative,
executive, administrative or judicial body applicable to ity Assets or any part thereof PROVIDED
THAT the Company may contest in gapd faith the validity of any such acts, rules, regulations,

-- orders and direcdons and pending the determination of such contest may postpone compllance .
therewith if the rigts enforceable under the Debentures are not thereby materially endangered
ar impalred The Company wm net go or voluntanly sutter or permnt to be done any act or thing

’ pdru:rpal uf ur mte:est on the Debentures mlght ar wouid be hindered or delayed and’

{iy conduct 1ks business with due difigence and efficiency and in accordance with souad technical,
menagerial and finanglal standards and business practices with qualified and experienced
menagement and personnel;

(i) promptly obtsin all consents and suthorizations as maybe necessary for parforming its abligations
In relation to the issue of the Debentures;

{h}  Poystompduty -

Lompany shali pay all such stamp duty {including any additional stamp duty), other duties, taxes,
charges and penaltles, if znd when the Company may be required to pay according to the applicable
state laws and in the event of the Company failing to pay such stamp duly, other duties, taxes and
panalties as aforesaid, the Debenture Trustee will be at iberty {but shall not be baund) to pay the sama
and the Cornpanv shall !elmhumthe same to the Debenture Trustee on demand; .

Vo

% Fomish Infumullun ta trunee

Company shail give to the Debentute Trustee or'its mmmee[s}[ agmtis} such information/copies of _
relevant extracts as they shall require as to all matters relating to the business of the Company or any
part thereof and to investigate the affairs thereof and the Company shall stiow the Debanture Trustee
to make such examination and investigation as and when felt necessary and sha¥ furnish him with all
such information ps they may require and shall pay ali reasonable costs, charges and expenses
incldemtal to sumgxammg_!{on and jnvestigation;

Ul Grisvance

For MUTHDOT CAPITAL SERVICES LIMITED
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(m) d:taﬂs of any matenai m!gatlnn, arbltra'dan dr adminlstratrve prnq-,edlngs ﬁtc thraatnned or .

Promptly and expeditiously attend to and redress the m'levan:es, if any, of the Debenture Hcdders. The' - o

Campany Further undertakes that ft shall pramptly comply with the suggestions and directions that may

be gven in this regard, from time to time, by the Debenture Trustee and shall al:Mse the Dehenl'ure e

Trustse parindu:ally of the tompfian:e

Spf:rﬂz rnjmma Han tn be pram“d to t}le Debentute Trustee

SIS e !Jf‘"“l"

_Enmpany shal‘l Infurrn and pmvlde the Debenmre Trusth.e wlth appilcahle documnt;!n ré.:pect dthe'.’ s

following:

R . . notice af amy Event of Default or Potential Event of Default, each as’ Ilstnd in s:lnduh Xt {Evenu;-

of Default} of this Deed;

T per]adic review of the ratings ohtainﬂd by the Eompany by the credit rating aientms and anv.

. _._,revlshn in the rating:

instituted agalnst the issuer materially affemnn tha Iisuer's. ﬂhmdal po;ition,

{w] any and’ all information required to be prwsded to the Debenture Holders undn.-t the h.sting .
agreement that may be entered imnto between the Company ind the BSE and - :

' {v} -the dedlarstion or distribution of dividend in casa thare 1: any default In payment of lnterest

. andforpr!n:ipal on these NCOs;

Compfy Mﬁ !m'nnr !n\mﬂm umi le-emm Fund rlqulmncnls

Ct':vrt'l;:n-!mI shalt comply with the provisions of the Act relating to transfer of unclaimed/ unpaid amounts -
of Interest an Debentures and rndernp!ion of Debentures to {nvestar Education and Prntecdcm Fund
{IEPF), if applk.abie toit; . :

Further assuronces

Curnpany sh ail

{i} euer.ute and/or do, ot thelr bwn exparise, afl such deeds, assuranues. document:, lmtrurnarﬂs,
* acts, matters angd things, in such form and otherwise as the Debenture Trustae may reasonably or

by Law require or consider necessary in felation to enfon:ing or exercising amy of the ﬂghis and
authoﬁues of the Debenture Trustee, . .

(" furnish to the Debenture Truttee details of afl grievances rexelved froh’r the Cebenture Holdér’i
and the steps taken by the Compary to redress the same. At the request of any Debenture Holder,

the Deberture Tiustee shall, by notize to the Corpany call upon the Company to take appropriate .

steps ta redress such grlevance and the Company shall comply with the lnsr.ructlons of ‘the
Dahentura Truslee lssued iri this regard

(i} cumply with the SEB! Reductwn in Denomination of Cebit Seculmes Cm:ular-

{iv) ol:taln, comply with the terms of and do alf that is necessary to maintain in full foroa angd effectall

authotisations necessary to enable it to |nwfu||y anter inlo anﬂ ruﬁ-obllgatroru under this
tee‘i
RVICES LIMITED man T1US L _
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Deed or ta ensure the Ieganty valldrq;, enforceabiiity or admissibiiity In evidence in | ndia of this ]
Deed; .

{v) comply with;

(A) all Laws, rules, regulations and guldelines {including but not (imited ta envimnhmental,
social and Yaxation related Laws), as applicable In respect of the Debenturet and obtain
such regulatory approvals as may be required from time to time, including but not fimited,
SER) {Listing Obfigations wnd Disclosura Requiremants) Regulations, 2015, SEBI NCS
Listing Regujation end {iv} the provisions of the listing agreement entered Into bv the
Company with the BSE In relation to the Oebentures;

8} the Securitles and Exchange Brard of India {Debenture Trustee) Regulations, 1993 as in
force from time to ime, in so far as they are applicable to tha Dabentures and furnish to
the Debenture Trustee such data, informatibn, statements and reports as may be deemed
necessary by the Debenture Trustee In order to enable them to comply with the
provisions of Regulation 15 thereof in performance of their duties in accordance
therew!th to the extent applicabie to the Debentures;

(< tha provisions of the Act In refation to the issue of the Oebentures;

(Dj procure that the Debentures are rated and continued to be rated untl the redemption of
the Debentures; and

{E) The Company shell ensure that, at time of making any payment of interest orbepayrn&nt
of the principal amount of the Debentures in full or in part, the Company shall do so.In
the manner that is most tax elficient for the Cebenture Holders {incfuding’ withholding
tax benefit) but without, ip any way, requiring the Company to ncur any additional costs,
expenszes or taxes and the Company shall avall of aff the benefits avallable urider any
treaty appficable Lo the Company and/or the Uebenture Haiders. .

12} Tha issuer hereby undertakes that the Hypothacated Assets are frea from all
encumbranc:s ahd are not suhje:t to any llen ar charge

(G) Permit ¥isits and mspectrnn of books of remrds, documents and accaunts to Debenture
Trustee 35 gnd when I'!qmred bythern

iH) Comply with ary monitoring and/orservicing requests fram Debenture Trustee;

in [ appliéﬁble, :the lﬁuer shall ensure comphiance with RB1 digtal leﬁding gui'deline: {as i
_a_ppiicabig from time to time} on a conlnuing basis till the Debentures maturity,

{n) Security

The Campany hereby further agrees, declares and covenants with the Debe_nturé Trustee as follows:

{ii tha Debeniures shall be secured with first ranking parl passu continuing security by way of 7 first
ranking pari passu charge an the Hypothecated Assets in favour of the DehentureTrustee farthe
henefit of the Debenture Halders; )

RAMAND iN
Chiet Fmancg‘m cer
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i)

().

]

{vi)

that all the Hypothecated Assets that shail ba charged to the Debehture Trustee under the
Hypothecation Agreement shall always ba kept disvinguishable and held as the parl passu
property of the Cumpany speclﬂ:alhr appropriated to this securlty and be deait with only under o
the direcﬂons of the nebenture Trustee. The Issuer shall nat, undef Amy nrcu-m:ta nce, transl‘!r. :
sell; asslgn or treate any encumbrances -.‘Ner the Hypothecated Assets In fam of any lhhdparty )
wﬂhoul the priof- written consent of the Debenture Trustae; ‘ e o

shafl, an the First Security Cover Oatermination Date and at 3!l times lhereal‘ter; eniure_tha‘t the

Security Caver Ratio is maintained and towards this end, it shal.on or before each Monthly

Security Cover Determinatlon Date, Top-up the Hypothecated Assets withadditional Receivables
and/or Replace any Recelvables constituting the Hypothecated Assats. in accordance with the
vauthn:at[on Agreement 50 a5 to ensyre that Security Cover Ratio is malntalned at all times.

Thl! lssuer shaii,_within .30 (Thirty) days from the date of execution of the Hypumecatinn :
Agreament perfect the charge on Hypotherated Assets by way of ﬁlmg af form CHG-9'(or such
other eforms as may be applicable under the Act and Rules thereurider) with the jurisdictional
registrar of companies and provide such information sought by the Debenture Trustee for the
purpose of filing the prescribed forms and particutars with the Cenira! Rzglstr\r and lnfnrma'llnn
Utifity bn relation to the security Interest over the Hypothecated Rssel:

from the Deemed Date of Allolment untfl the redemption of the Debentures the fssuer shall

ensure first ranking and pari passu charge of the Debenture Truslee. in the event of any

modlﬁcatlon of security os a result of providing additional security the. Issuer shait. apply for

mod:ftcauun ufchargefDebenture Hulders or| Dzbemure 'I'rustee shall lnstruct the Campany o
apply for modification aver such’ rmdllied Hypothecated Assets trv ﬁling Forem CHG-9 with! the

concerned ROC and the required filing with the Central Registry in relation thereto as soon as

pract[cabie and no later than 3U{th1rty] days therelrom,

shalf, onthe Flrst Security Cover Ditermlnatmn Date and every Munthly m-.porung Date, as al.m :
whenever required by the Debentura Trustee, give tull particulars to the Debenture Trustea of
al} the Hypothecated Assets from time to ime and shali furnish and verify all statements, reperts
(induding Monkoring Reports as prescribed in the Hypothecation Agreemient}, retumns,
certificates and information from time to time and as required by the Debenture Trustee and
furnish and execute all hecessary docurhents to give effect to the vau‘thecated Asvets) '

fwi) the security interest cteated on the Hypothecatad Assets shall be a continuing securl‘ty as

dgscrlbed In the vaulhemtlnn Agreement;

{vill) the Hyputhetated Assely shalt satlsfy the eligibility criteria set out in Schedule VI {Eligibility

(ix}

L

For MUTHDCT CAPITAL SERVICES LIMITED

Criterio};

nuthhg contained herein shall prajudice the rights or remedies of the Detenture Trustee and/

or the Debenture HoMders iri respect of any present or future !.ecurlty, guarantee obfigstion or .
decree for ariy Finaniia! indebtedness or liabllity af the Company to the Debenture Trustee and/

or the Bebenture Holders; and

the Debemure Holders shall have a beneficial jnterest in-theé Hypothecsted: Assets of the
Company which have tieen charged to the Debenture Trustee to the extant of the redemption
amount and Qutstanding Amaunts of the Debentures under this Deed;

14d.
hip .
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{Uj The Issuer shall provide aii assistanca to the Dehenture Trustee to enable verification from the
ROC, CERSAL, Depositories, information utility or any other authorlty, as may ba required, where
..the Hypothecatgd Assets and/or prior encumbrances in relstion to the Hypothecated Assets of
the Issuer or any third-party security provider for securing the Debentures, are registered /
disdosed.

Fliinga

If the Debentures are ([sted, the Contpany <hall file with the BSE such information as required under
Chapter V¥ of SEB! (Listing Obligations and Disclosure Requirements) Regulation, 2015,

Amounts to be reimbursed to the Debenture Triustes

Campany shali, forthwith upon demand by the Dabenture Trustee, relmburse to the Debenture Trustee
all amounts paid by the Debsnture Trustee to reasonably protect the Hypothecated Assets and such
amounts shall be deemed to e secured by the Hypothecated Assets;

Delay in Security Creotlon

Company shall In tha event of any delayin the crestion of first ranking and parl patsu charge ovet the .

-Mypothecated Assets within the timellnes stipulated in the Hypothecation Agresment of in the event

the. Seeurity Cover Aatia Is not met on or prior to the First Securlty Cover. De‘lermmatiun Data, the _
Company wiil, at the option of the Debenture Hoiders, either:

[ _reﬂ.md the Application Money as set out in Clause 1.5 of this Ceed, to the Debenture Holders; or

{iiy pay to the Debenture Holders additiona! interast at Default Interest Rate on the Outstanding
Principal Amounts and accrued but unpald interest on the Debentures fram the Deemed Dute of
Allotment till the creation of firsr ranking and pari pastu charge over the Hypotherated Assets
putsuant ta the terms of tha Hypothecatlon Agreement such that the Security Cover Ratio is met.

Books of Acrount

Company shall'maintain proper baoks of account as required by the Act and thereln make true and
proger entries of 3ll dealligs and transactions of and in relation to the Kypathecated Assets and the
business of the Corpany and keep such books of account and alt ather books, reglsters and other
dacuments relating ta the atiairs of the Company at its registered office or, where parmitted by Law,
at other place or places where the beoks of account and documents of a similar nature may be kepl.
The Company will ensure that all entries In the :ame relating to the Hypothecated Assets and the
business of the Company shall at all reasonable times be apen for Inspection of the Debenture Trustee
and. such person or perons as the Debentyre Trustee shafl, from time to time, in writing for the .
purpase, appoint.

Materiol Adverse Effect

Company shall promptly inform the Debenture Tristee In writing of the ociurence of any, or the
occurrence of any event fhat is {lkely to have a, Material Adverse Effect, together wnh explanatinn of

the reasons l:hereof-

inarance
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{aa)

~ [bb)

{ech

. {dd)

- For MUTHGOT GAPITAL

. vlisit and Inspect the premises of the Compa2ny; and
iv.  meet and distuss matters with senlor mansgement employees of the Company.

Frovided that the Comgany is served with 3 prior notice of 7 days before any such access to the
Debenture Trustes (and the Debenture holders} or Its representatives.

Debenture Trustee shall have the right to conduct stock audit, sales audit and any ather mnnitcﬁng and
audtt visits, at any time till Final Settfament Date with an advance notice of 7 days to the Issuer,

Conditions Sisbsequent
Company shail camplywith the conditions stipulated in §ch¢du[e IV PART B {Conditions Subrequent}. -

Finengiof Covenonts

Company shall comply with -the financial covenants stiputated in Schedule Vit [Financlols Covenants).

lssiia Termis ond Conditions
At all times during the term of these presents comply with each of the Issue Terms and Conditions.
Iaterngl Controls -

Company shall maintain appropriate intemal controls far the purpose of {i) preventing fraud on monies
lent by the Comgisny; and (i) preveniing money helng usgd for mohey Iaur:denng or llln-gal purposex.

Borrow!ng from Promoter

Any credlt / lean provided by the Promoter of the lssuer shalt rank subovdinased / subsendent 1a this
debt. lssuer shall seek prior written consent from the Oebenture Trustee in case of any acceleration of
repayment of the loen provided by the Promoter of the [ssuer. Issuer shali nottransfer any funds to the -
Rromoter or any rehted paity In case of Event of Default getting triggered by the Debentura Trustee,

H the Issuer avalls any ather credit facllity guaranteed by tha Promater of the Issuer during the Tenor,
then the Issuer shall cause such Promater of the Kiuer to provide a guarantee to the Debenture Trustee
to the extent of outstending cbligations under this lssue.

Additionol Restrictions

Mr. Thomas Ji:;hn,_Munnut. Mr. Thomas George Muthopt and Mr. Thomas Muthﬁot to continue _
remaining on the board of the |ssuer and shall hold exscutive position,

lnj'nrmnnm :o Debrnﬂ.ru Trusm

" The Company shali promptly pmvlde all asslmn:e, documents and information to the Debenture

Trustee as may be 'required by it to ensble the Debenture Trustee to fulfiif i%&lgatmns as may be
required by SERI from time to time, ) ?,5.
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SCHEDULE Vil
ELIGIRILITY CRITERIA

i ' All extant ‘know your custamet’ norms specified by the RBI must be complied with. ~ .
i Each Loan constituting the portfolio shouid bave been fully disbursed.

#.  EschLoan canstituting the portfoilo must be joan directly originated by the Issuerand not laans purchased
fram a third party.

. Each Loan constiuting the portfolie muyst be unencumbered and rat $old or 2ssigned by the issuer,

v.  Each Loan constituting the portfollo shall not be provided to Individuals whg have had a history of late
payments or aver dues. :

vl.  Each Loan must be a loan not having any principal, interest, additianal intersst, fee or any othar over dues
of any kind far more than 0 {2er0) days past due in the books of the lsuer at the time of inciuston [n the
portfolic and ix in accardancs with guidelines prescribed by the RB and which has not been restructured or -
under moratoTiumt.

vll.  The fssuer shall rnphi:e all such assets constituting the Hypothecated Assets that are not gualifying as a
DFD<=50 with Perfonming Loans which meet the Eligibility Criteria.

wifi, Porifolio Origination Period shall be 60 Days from the date of dishursement.
in. Recetvables from related parties shall not be included in Hypathecated Assets,

% The assignment portign of securitized pools or partner partion of the co-lending pool do nat form part of |
: the Hypothecated Assels offered to the Debenture Trustee.

BUT EXCLUDING:

{i} Any Loan comprising Portfolio At Risk of the Campany.

. B . - ) . -

- . itd. -
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| SCHEDULE Vil

FINANCIAL COVENANTS _

L n s

The Debenture Trustee shall be granted access to any additional information that it deems necessary to monitnr . -'
 and evaluate compliance with the below mentionéd covenants, In case of breach of any of the below mentioned

tovenants, the Debenture Trustee shall have the right to redeem the Debentures by ghving a prior written nnﬂce' :

of 7 days. The cwgujnarrrs can ‘be ’ge;ted &t any time dil Final Settlement Date on a menthly frequency The.
Company shall com;iv'wuh each_nf the follomng ﬁnannal conants at aII times unﬂf the redemptlon u‘l‘ all
outstanding Debentures:

{a) The maximum permissitlé ratio of Net NPA to Total AUM shall be 5.009 [Five perc"ent). '
“ {b) The maximum permisiible ratio of Total Financial Indebtedness o Tangible Nét worth shall bé 5.0x
{c) Maintenance of minimum Capltal Adequacy Ratio (CAR} of 17.00% or regu!atory minimum requirement as] -
prescribed by RB), whichever is higher -
(d) Maintain minrrnurn extemal credit rating of CRISIL A+ {Stable) S
{e) The lésuer shall ensure that there s no cumulative fiquidity mismateh In the ALM up to ﬂrst 12 rnonth: T
.+, buckets. For the purpose of calcufation, yndrawn term loans shall be excluded. o
{1~ The Issuer shall ensure that the x| of percenitage of AUM that firiance 2W modéls which are man ufactu red_: :
. by Hero and / or Honda and / or TVS shall he greater than 50% of the Total AUM., . =
{g) The lssuer shall ensure that no athér capital market instrumerit shall have any addithonal comfort fram the
Promoters and if they have any conifort then the same shall be extended to the Debenture Holder{s)

For the purpose of aforementioned Finandal Cwenams, ful!uwing terms shall have the faIIo\Mng meanlngs

"CAR‘ refers to Capntal Adequaqf Ratio. For the purpose of calcifation of CAR: : i
i, first ioss éredit enham:ernents prmided by the Issuer on secumizatmn shall he reduced from 11er I
" - Capital and Tler Il Capital {without any ceilingl. .

ii. credit enhancaments provided by the Issuer on loans orlglnated on behall’ of ather insthtutions shall h
be reduced from Tier | Capital and Tler If Caprtal withoUt any ceiling. The deduction shall be made at-
. 50 per cent from Tler | Capital and 50 per cent from Tler I} Caphal. . -

li. Itis also clarified that in computing the amount of subnrdlnated debt elignh!e for inclusion in Ter II
Caphal I:he aforementioned subordlnated delnt shall be subject to diseounting as prescribed by RBI. .

: “Nest NPA" means Gruss Nm—Performing Assets - Total provislons held.
" "Mer | Caphtal” s_hall have the rneaning ghven to it in t_he NEFC Master Directlons.
“Ther 1l Capltal” shall have the meaning given toitin the NBFC Master Direc‘uor\s. N

" "Totat Debt' is the sum of al} the liabliities of the Issuer wl'nr.h includes shurt Terrn Borrowing and Lung-Ten'n
Borrowing. :

“Tangible Net wdrﬂr.‘ means, with respect to any person, the amount paid up on such person’s issued equity
" share capital, compulsarily convertible instruments and any amount standing to the credit of its reserves, less
equity or equlty~!il-:e fnvestments, 'goodwil[ deferred tax assets and other intanglbhe assets.

" The Debenture Trustee shall be granted access to arry additlonal Infarmation that it deems necessary ta monitoe
and evaluate compliance with th ﬁmm{ﬁnannal Covenants.
MUTHOOT CAPITAL S¢
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All covenants would be tested on quarterly basis Le. as on 31st March, 30th June, 3Cth September, 31st
December every year, on consolidated and standalone balance sheet 4 the redemptlon of the Cebentures.

The Finandal Covenants shall be certified by the statutory auditar of the Company within 60 {sixty) cafendar
doys from the end of edch financiai guarter. The Debentuze Trustee and the Investors shail be granted atcess
to any additional information that it deems necesssry to monitor and evalusta compliance with the
afarementoned Financial Covenants.

r
e
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vi. acompilance cértificite régarding the financlaf cavenants set forth in Schadule VI {Firancia!
Covenonts) fram statutary auditor in farm and substance reascnably satisfactory ta the
Debenture Trustee and the Debeaturs Holders within 60 {sixty} days from the end of each
financiat quarter;

vii. lssuer shall submht statememt of ipen recelvables hypothecated to the Debenture Trustee
signed by 2n independent chartered accountant at the end of every quarter, within 45 (forty-
five} days of the suczeeding quaner, with the confirmation that the loan receivables
hypathecated to the Oebenturg Trustee are meating the Security Cover criteria and certify
the asset.caver along with canfirmation of nane aof the hypothecated recetvables have DPD |
abave 90 (ninety] days.

vii. Shall provide details of transactions with related parties and balances nuls‘tmdlng on a
quarterty basis In the farmat as specified by the Debenture Trustee,

fx.  Shall provide quarterly financisl statements within 45days from the end of each quarter and
dudited financial stalements et the end of each financial year within 30 days frgm the end of
each financial year,

X, The Company shall furnish quarterly report to the Debenture Trustes caritaining the following |
particulars:

a. * Updated list of the names and addresses of the Debenture Halders.

b.  Detaiis of the Interest due, but onpaid and reasans thereof,

¢ The number and nature of grievances received from the Debenture Holders and
{A} resalved by the Company {B) unresghved by the Company and the reasons for
‘the same, :

d. . & statement thal the Hypothecated Assets certified by statutory audrtnr is

:ufﬂdenttn dlscharge the dasrns ofthe Debenture Holders,
e informaton on;
al  Mew products introduzed, ar change In existing product featires

b} New business correspondent relationships or di:u:untmuan:e uf existing
" relationships : '

-:]_ _ Geagmphical_exqansipn to any new slatf
d}  Materiaf chenges t;: i:ha T/ MlSsys'teﬁs |
e) Changeincredit bqreaus used

fi Rwismn in the Bukiness Plan

gl Changes In the A.ccnuntmg Policy

. ¢, \ads
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b, notice of any dispute, fitigatlon, investigation ar gther proceeding affecting the Company
or i{s property or opergtlons, whith, rfadvnrseiy determined, could rasult In a Materfat
Adverse Effect;

c. notlce of the occurrenca of zny Event of Default or Potential Ewent_‘uf Default, specifying
the nature of such svent and any steps the Cempany is taking and proposes to take to
remedy the same;

d. information regarding ocowrrence of any event kely to have material adverse effect tb be
provided immediately, and in ne case later than 7 (Seven) days of occurrence;

- m, the Company materially alters its Constitutional Docurnents; and
f.  Any tircumstanca adversely affecting the issuer’s financial position;

g. any natice of any applicadon for winding up having beert made or recelpt of any statutory
notice of winding up under the provisions of the Act ar any other notlce under any ather
law or otherwise of any suit or legal process intended to he flfed and affecting the titie to
the property af the Company.

h. As so0n gs available and in any event within 5 {Flve} Business Days of any prepayment or |
notice of prépayment of any indebtedness of the Issuer,

i. Such ‘other :nfarmatmn, details, documents etc. regarding the Rnancal :ondltlon,
busmess and optral.lons af the Gompary as required frém time to time.

{vi} The Company shall pravide/cause to be praovided trfprmation to the Debenture Trustee {and
to the Debenture Holders, if so requested) as soon as practicable, and In any event within 24
{twenty-faur} hours from the accurrence of such svent:

{a) ’Filing of appilcaden/petition with respect to the jssuer {voluntary or otherwise) -
befpre the Natlonal Law Tribunal, or any other forum seeling the commencement of
an insolvency resolution process under the (indianj Insolvency and Bankruptey Code,
2D16, as amended from time to time

{b) Receipt of Demand Notice under the relevant provisions of Insoivency and
Bankruptcy Code, 201€, as amended from Ltime to time, from, any of their other
Creditors [as deffned under Insolvency and Bankruptcy Code, 2016 as amended from
tirme to time). '

{vii) Any exerclstng of-put opffon wharéver applicable by any dett holder shal be Intimated within
7 [se_v@}_ days of such acilon to the Debenture Trustee and Debenture Trustse shall have
similar righta on the aforesaid debt. .

2 T T

{ulil}

fe} Disclosures unger lsting regulations

The Company dlsclusa all such information to the Debenture Trustee under applicable laws and shall
ﬁle with the BSE all such lnformation as required under Chapter'v of SEB{ {Ustlng Obligatlons and ~
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SCHEDULE X
NEGATIVE COVENANTS

The kzuer shail nat without the prior written consent of the Majority Debenture Holders and Debenture Trustee,
do or undertaka to do sny of the following. The Debenture Trustee shalf be granted access to any additional
information that it deems necessary to monitar and avaluate compllance with the Negativa Covenants. in case
of breach of any of the below mentioned covenants, the Debenture Trustee shal| have the right to redeem the
Debentures by giving 3 prior written notice of 7 {seven) days. The Negative Covenants can be tested at any tima
till Final Settiernent Date on a monthiy freguency.

. {a} Change of business

Y

Change the general nature of lrs business af the Company from that which Is permitted by the REL,
issyer shall not without the prior written consent of the Debenture Trustee anter into or perform any
transaction other th an In its ordinary course of buslness.

{bj Thange fn cnnsdmrhm! Daocuments

Change or make any akeration to its Constitutional Documents, without the prior written cansent of
the Debenture Trustee, other than changes to the authorized capital,

{c) Change In Premotsy holding in the lssuer/change in sharehoiding

n Prmuter{s) shah :ontlnue to remain on the hoard of the Issuer and shall hnld agwtm
pus[tlun .

{1} Issuer shall not without the prior written consent of the Dabtnture Trustee, modify or change
fts shireholding pattern;

(i The Promoters/Key Shareholder{s} of the issuer shall not transfer or ancumber the shares of
- the lssuaefr, held-by them respectively without the griar written consent of the Debenture .
Trustee, -

{d} Dividend
Declare or pay any dividend or make any distributicns on its share capital unless:

0] the pﬁop_used payment or distribution Js out of net income of the current Financial Year
{exduding any amgunt resulting from the revaluation of any of the Company's assels);

{1} -- no Event of Defailt has occurrad and Js then centinuing, or could occur or is reasonably ikely ~
to occur, as a result of such payment or dedaration of any dividend or dlstnbutmn and atter
gMng efﬁect tg any such action;

(i the Company Is in compliance with the financial cuvenants set fatth in S:hedu!e \l'lll {F'nancial
. Covenants}; and -

i) the cnmpany has paid or made satisfactary provision for the pa\rment of the lmtallments of
pnnclpal and interest due on the Dzheniures

. A :

5
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{x)
)

(m)

in}

{@

{m)

)

" AAMANDEEP SING

For-MUTHOOT CAPITAL

{iii} enter intc any mansgement céntraa,or similar arrangement whereby ity business or
operations are managed by any other person.

immunity

Claim #ny immunity or limitatlen of lisbilty against any payment obligations arsing towards the
Debenture Holders.

Liohifties

(ncur, create, assume, or allow any Finzncial indebiedness that Rnks prior to the Debentures or
subordinates the Debenturas. '

Change of Comtrod

fssue any addittonal shares or equity interests and shall not have itx existing shares or equity interests
transferred, soid, pledged or otherwise ancumbered, if such action results in dilutlon of shareholding
of the Promoter leading to change in Conttal of the Company, Any dilution &f control over the Board
compoesition, other than appointment of independent direciors,

The Company will not purchase or redeem any of Hs Issued shares or reduce its share eapital withput
the Debenture Trustees’ prior written consent;

Buy-back
The Issuer witl not redeem, purchase, buyback, defease, retire, return or repay any of its equity share
cipital or reso!va to do sa without the majorlty Debenture Holders’ prior written epnsant,

Dlsposol af Assels

Sell, transter, or ctherwise dispose of in any manner whatsoever any material Assets of the Company,
seil any business/division thet has the effect of exlting the business or re-structuring of the existing
businesz, to be with the prlar consent of the Debenture Trustee, other than any securilization/portfalio
sale-of assets undertaken by the Company in its ordinary course of business.

The Issuer shall not undertake any new major new business outside financial services or any
diversification of }_ts_bu‘sinq;s autside finandal services, without approval of the Debenture Trustee

Manogsment Coatrof

Issuer shali not make any materlal change In 15 managemsant, change In control {as defined under the
under the SEBI {Substantial Acquisition of Shares and Takeovers) Regulations, 2011}, enter Into any
compromise ar'rangemant with is shareholders or creditors, pass a resolutlan-of voluntary winding up

or implement any scheme Tor restructuring or recanstruction, canselidatlon, amalgamation, merger or
other similar purposes or change its sharehalding structure without the prior written consent of the

_Debenture Trustes;

© Compromise or Seitfement
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Enter Into onmpromlse or :nangament or:ettlement whh 2nY ul'ru rrediton (se:urad and uruecuredl )
withaut the prior written consent of the Debemurs Trustes, except in the ordinery course of and

pursuant to I:he reasonable requirements of the Issuer’s business and upan falr and reasonable terms o .

Anttmoney louindering A S o

Permit any, uﬁhe Debentum proceeds to be used to fund ahy form of vlolent pnht!c:l ::tlvl'tv, terroﬂsts o

or terrorist orsanuatlons _NOT any manay ]aundzdng process or scheme. to dEguise lllegallv ob;alned h

© funds,, nor any olhef :nmtnal _activity including arms sales, drug ‘lmfﬁtkins, rohbew, lrauu ar

ral:keteerlng _
Belated Porty Tronsactions

The Company shall not enter into any transacticn(s} wlth a feleted pmﬂs) ather than In the ordlnan'

" course of bustnass

Findnclal Yeur

Company shall not r.hange its ﬁnannal year-end from 31st March {or such other date as mav bc
gpprovied by Majorlw D-hentune Holders} witheut the prior wneren consent of the Debenture Trus.tee

Others

W‘thnut prw]udlu ‘to Clause (a} (Change of busines; Change In Promoter ha!dfng in the Jssqer] uf )
this Scheduls X [Negntfve Covepgnis), permit salef transfer/ disposa!l of [ll equity shares of the -
Compsny, of (i} instruments that are compifsarily and mandatiorily convertibie Into equity shares of

the-Company, by the Prarmoter{s} and/ or (i) perimit the Promuter{s} to et from manegement.
activities In relation to the Cumparly
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(b)

)

{d}

el

SCHEDULE YI
EVENTS OF DEFAULT

Paymant Defoults

The Company does not pey on the Due Date any amount payable pursuant Yo this Deed and the

. Debentures {incduding but not fimited to penal intersst, if any} at the piace at and in the currency in

which it s exprevsed to be payable.
Insolvency / inobilky to Pay Debits / Distress

{i} The Company is unable or admits inability to pay its debts as they fall dus, suspends making
payments on any of its debts or, by rezson of actual or antkipated finangial difficulties,
commences negatiations with one or maore af s creditors with a view to rescheduling any of
s Financiz! Indebtedness. ’

(it} The Company is {or deemed by Law or a tourt 1o bej Insolvent or bankrupt or unable to pay Ha
debts or stops or suspends payments of all |3 debts, makes a general assignment or an
arrangement or compositien with o for benefit of the relevant creditors in respect of eny sich
dehts ar a moratorium It agreed or declared in respect of or affecting all the debts of the
Company. e

[} - Amy distress, attachment, execution or other legal process ks levied, enforeed or sued out an
or against any matarial part of the property, assets, of revenyes of the Company,

Chaige over Hywothecated Asséts

The.Company creates or attempts to create any charge on the Hynothecated Assets or any part thereof,
In addithon 3o the tharge oreatéd pursuant 1o the Hypothecation Agreement without the consent of the

" Special Majority Debenture Halders, :

Busingsy

The Company without abtaining the prior cansent of the Speclal Majority Debenture Holdera ceases to
tarry on Its business or gives natice of its intentlon to do so. -

Security In Jeopardy
{H In thg opinion of the Debenture Trust'eé'ihe‘ Hypothecated Assets Is in jeopardy; e
{in If, the security provided pursuant to the vao;hecai{on Agreement depreciates n vaiue to

such an extent that in the reasonable opinion of the Debentura Trustee further security should
be glven and an advising the Company 1o that effect such security has not been given to the
Debenturel Tr_uste_g to their satistactian;

iii} I, without the pripr written approval of the Debenture Trustee, the hﬁypothecated Assets or
- any part'thereof Is transferred, assigned, charged, en;umbefed_‘lér aflenatel but no prier
approval shall require for the replacement of assets comprising the 'H'\fpothet'&t,gg ‘Assets with

" other similar agsets; or

BRVICES LIMITED B oyt L{?F““”“ '
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'Material Adverse Effect.

{iv) the value of the Hypothecated Assets is insufficient to maintam the Securlty Cover Ratlo
and Company fails to misintain the minimum -Security Cover Ratlo specified in the-
Hypnthncat;orl Agreement within the stipulated ﬂmellnes !n the vao!hecatlon
. Agreement. o

{v) Moneys, i held, in trust by the Issuer for the benefit of the Debenture Trustea ;are
jmpnrd}nd far any reasan whatsoe\rer and the ssuer does not immedmleiy rnake suod ;
“the oss ol such montes.

Misrepresentation

Any representation ar warranty, statement, information or covenents maede or given by the Cérﬁpany

in any Transaction Document of in any certificale, finantial statément or acther document dellvered te -

the Debemture Trustee/Owbenture Holders by the Campany shall prove to have been incorrect, false or
rnisleading In any material respect when made or deemed made.

' Mnnr.'ahldme_ cmmge

There halt have octurred a change in the businass, operations, property, Assets, liabilities, candition
{financial or otherwise) or prospects of the Company since the date hereof that has resulted in a.

Liguidation or Dissclution of the Company / Appeintment of Recalvor of Liquidgtor o
{i) Ahf corperate acllori,l legal i:rucee&fri;s or other procedure or step s taken Ii-_l‘_rél'ation to:

(A)  the suspension of payments, a maratorium of any indebtedness, winding-up,
dissolution, adminlstration or re-grganisatien {by way of voluntary arrangement,
scheme of arrangement ar otherwise] of the Comparny or fts Affiliare;

{8} a mmpmmun, compromise, assignment or- ﬂrmngamen‘t with any creditor of the
Company or Its Affiliate;

{C) . the appoimtment of a liguidatof, provisional liguidator, supervisar, receiver,
administrative receiver, administratos, compulsory manager, trustes or other similar
officer in respect of alt or any part of the undertaking of the Compary or its Affifiate:
or ) )

(o the Company ar its Affiliate, in respect af any reference or enquiry or proceedings
somménced, before the Natipnal Comganies Law Trlbune! or under any mechanism
or presaription of the RB in respect of resolution/restrucioring of stressed assars
{including without Imltation, unier the ABf's qircular no.
DBR.No.BP.BC.45/21.04.048/2018-19 dited fune 2, 201% on "Prudentisl Framework
for Resalution of Stressed Assets” [z amended or modified of restated from time to
time});

{-E) restructuring of any borrowing arrangement;

{F} A petitlion for the reorganization, arrangement, adjustinent, winding up or
tompasition of debts af the Con?anv is léd'on the’ Cnmpany (vaTuatary af nthenuse]
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or have bezn admitted or makes an assignment for the benefit of ks creditors
gen nallv and such proceeding is not contested by the company for staying, quashing
ot dismissed within 5 {five] days;

(G} the commencement of an insolvency resofution process under the {indtan} Inschvency
and Bankruptcy Code, 2016 (to the extent applicahia} or under eny ather applicable
Law, in respect of the Company ar s Affitate; or

[H}' enforcement of any security over any Assets of the Company or its Affiliate.

Any other event ocours or proceeding instituted under any applicable Law that would have an
effect anelogous to any of the events listed In sub-Clauses {A) ta {F) above,

An order {3 made or an effective resatution passed for the winding up or dissolution, judiciat
management or administratlon of the Company, or the Company ceases to carry on all of it
business or operations, except for the purppse of and followed by a reconstruction,
amalgamation, re-crganization, merger or consolidation on terms ppproved by Special
Resolution nf Debenture Hotders.

(i  Cross Dafoult

1}

)

3

4)

5}

Any Flnanda! indebredness of the lBsuér Is not pald when due nor within any ariglnafly
applicable grace perled;

Any Financhal Indebtedness of the Jssuer Iy declared to bn'br otherwiseé becomes due and
payable prior to its specified maturity as a result of any actual/Potential Event of Default or any
other similar event [howevgr descrbed);

Any CUI"I'I!'I‘Ii‘fl:I'IE:I'ItI far an'v Financial indebtedness of the issuer Is ca.n.celied or suspended by a ‘
creditor of the lssuer a5 a resuit of an event of defsult or any other similar event (howéver
descrfbed]

Any cr!dﬂ:nr of the Issuer becomes entitiad to declare any indébtedneis?of_tﬁe'!ssuer due and
payable prior to s specifled maturity as a result of an event of defaLit (hawever dascribad); and

A moratorium/suspension is dedlared in respect of any Financlai lndehteciness of the lssuer.

m Creditors' Pracess

For MUTHOOT GAPTTAL SERVICES LIMITED ~ ~~ **

All or 2 material part of the undertaking, Assets, rights or revenyes of the Company are
condemned, seized, nationaiised, exproprizted oy compulsérily acquired, or shalf have assumed
tustody o7 control of tha business or operations of the Company, ar shall have taken any actian
for the dissolution of the Company, ar any action that would prevent the Company, their
member, or their officers from cammying on thelr business or opgrations or a suhstanﬁiﬂ part
thereof, by or under the authority of any Government of any Gwrrnment Authority.

The Companv dnes not inform the Debenture Trustee of one ar more of the other craditors of
the Company accelerating the payment okbligations on the grounds of a material adverse change
{rowsoever described} or a materal adverse effect {howsoever describied) i the fnancia,
operational r regulatory conditions governing the Company.
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TR L . M. The Ccn'npanv has voluntarily or invduntanlv becomies the subject of proceedmgs under an',' a ;
S L banknuptcy or insclvency laws and such proceedings ha\rebeen admitted by a mmpetent court'
e ‘or the Company is woluntarily or InWIUntarlly d!s.wu‘ved ' : . : :

" e The' Companv Is ad]ydged Insdvent ar takes advarrtage of any Iawfur the re[ief of inso!vent-:':— _'-ij D

- debtm .

v. Any expropriaﬂun, atta:hrnent garn!shee. sequestratlon, distress or exer.utbn affects any asset -
or assets of the Issuer or any affiliate.. :

* (k) Judgmem Defautts

) Ore or more judgrnents of detrees entered against the Cornpanv Imnl'.rlng 2 ||abﬂlty {not pald or not
o covered by & reputable and solvent insurance coipany), PROVIDED THAT such Judgmenls or decrees .
are glther. ﬁnal and non-appéalable, '

{n- nmsacﬁnnfoncument: '_ : Cipoel

id " This Deed or any other Transaction Document in whole_or in pa‘rf, are terminated or cease ta

(i) - In the opintion of the Debenture Trustee, any ofthe Transactlon Do:urnents falls to provlde the L

- be effectivi or ceasa ta be a legally valid, birlding and eniforceable obligation'dftfle.Conﬁpa:ny._ o

security interest,.rights, tile, tamedies, power or prhhleges Intended to be ¢reated. therebv L
{ml:ludlng the pr[ont\f intended to be crested thereby}, or such securi'ty interests deo nct have S

" ‘the priority contemplated under. the Transaction Docume_nts, or thi secunty Interest crea‘ted o
thereunder. becme unlawful invalld, or unenfm'ceable

{mj Unlowfuiness

" It is or becomes untawful for tie Company to perform any of it§ bblig'etieni under :tlie-;l‘r"-ahse&r:on e
Documents and;'ar any obligation or obl:gatlons of the Company under any Téansaction Docufneént ara .
not or cease to be valid, bmdmg or enforceahle

) ﬂepudluﬁm-

The Company’ repudlatei any of the Transaction Docurnertts, or evldences an imentlon to repudlate any
of the Transaction Document.s

- {o) lnj‘nﬂnaﬂon Covepants

The failure to comply with any reasonably monitoring and/or servlcinj requests from Debénture
Holders; including its monthly, quartetly, annual and event-based reporting requirements as required:
under the repartmg covanarts presmbed in Schedule IX {Repnrﬂnq Covenants] : - :

- {p} Gaummeut htemnﬂon

'-(if | ) Anystep is taken byGuwnmenta\ Authority or agenqr or any gther competent authorny, w!th
3 view tothe selzure, compulsory acquishion, euprupnat!on or nationallzation ofal'l or (in the E
" opinion of the Debenture Trustee) a materal part of the assets of the Company which .is

. material to the Cﬁmewuwﬁﬁﬂ vt. Lud.
For MUT HODT'_C“P‘T“L ~ For vardh |
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W)

(w)

()

i} Any Governmental Authority having assumed custady or contral of the bm_i_ng;s or pperations
of the Compay or having taken sny action for the dissolution of the Campany or any action
that would prevent the Campany or its officers from carrying an its business or aperations
thereaf; or

[ii) ~ The Company's orgamizational or legal status, or any Heense or franchise is cevoked or
suspended by any Governmental Authority or authority after the Company has exhausted ali
remedies and appeals ralaling theretn.

Dellsting

If the Debenturss are lsted and any Debenture |5 subsequently delisted from-any exchange uniess
delisted on redemption on which it is lsted without the prior written cansent of the Debenture Trustee.

Cessation

The Company ceases or threatens {o cease {Q carry on the main bushess it Is currently engaged in.
ANteration in Constitutional Documents

The Com pany, withput the preﬁuhs £onsant in writing of the Debenture Trustee, makes ar attempts to '
make any alteration in the pravisions of its Constitutional Documents where {ij such change might in
the opinlon of the Dahentyrae Trustee detrimentally affect the Imrerests of the Debenturs Holders and
[i} the Company refuses or neglects to or ks unable to resdng sych alteration.

Non-compliance with judicial order

Tha Company falls to comply with ar fulfil any Judiciat order passad agalnst it provided however that
such order shall not indude am,r arder against which appeal Is available or far wh!:h an appeal ks
pending.

Erosion.of MNet Worth

The Debenture Holders assessment fram quarterly or annual financial reporting fram the company, or
at any time centified by an acocoyntant of a firm or chartered accountant appointed by the Debem:ure
Trustee (which the Debenture Trustews is entitled and hereby authorized ta do so at any time); that tha
net worth {as deﬁ_r_:ed in the Act} of the Company has eroded by 10%.

Merger

The rearrangemant or consolidation pr amaigamation with or merger with or into, or receiving of al or
substantially alf the assets or obligations of, another entlty, or any actunn fnr reorganisation of capltal
without the prior written consent of the Debenture Trustee -

Sale, disposso!

Sale, transfer, or other disposition of all or substantiaily aﬂ af the Company's Assets other than in the
nurrnal course of buslness of the Cornpanv

Third party
PITAL SEH\’IGES LiMﬂ'EU i
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{v}

(2)

(aa)
{bb)

 fex)

)

A default or Event of Default occurs on accoi.mt of a brea-d'n of reﬁfaéehtét'ion or breat—:h'of an

_information covertant under the terms of any other agreernem involving- borrowed money or the

extensfon of credit or any ather Financial Indebitedness under which the Company may be obligated as
a borrower or guarentor and pursuant ta which the Company is calied upon to and mzkes 3 prepayment

to a Ird partv without the prior written consent of the Debenture Hnlder. Such consent shall not be .

unreasonably delayed or withheld by the Debenture Halders.

) chunge In Cantro{

Except as stated herein any Change In shareholdlng resulting in change in Control-of the Issuer without
prior written consent from the Debanture Trustee/Dsbenture Holders.

s } S, "

Any Promoters or directors or key managemant persennel of t‘he Company is/are declared as wiltul
defaulter by any competent authority or accused of, chatged with, arrested or convicted a ariminal
offence involving moral turpiturde, any material act of fraud, embezzlement, misstatément,
nisappropriation or siphoning off of the Company funds of revenues, dishonesty or which otherwise
impinges on the integrity of the promoter/s andfor director, including any accusations, charges and/or
convictions of any offence relating to bribery or any other act having & similar effect being committed
by the management or an officer of the Campanv . -

Rating Downgrade

In the event the Debentures are downgraded befow the current Rating.
Discretionary Audlts

Fallure to meet standards in two successive Discretlonary Audits conducted by the Debenture Trustes.
Breach of any Covenants

i. Any breach of financlal covenants stipulated in S:hedule\ﬂll {F’ nonciol Cuvenunts}

iI. Any breach of negativé covenants menticned in Schedule X fNegotive Cuvenanrs) and
Schedule Vi (Affirmative Covenants).

Breach of other terms of this Deed - ' L.

A breach by the Company of any of its ohligatians and covenznts provided in terms of this Deed or
other Transaction Documents {other than [a) to {cc] above).

GERVICES INITED

1007 CAPITAL |
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LE Xii

SCHEDUI
_ UST OF EXISTING CHARGE HOLDERS
$ |'SRN | Cha | Charge Date | Dat | Dmte | Amau | Address Whathe | Ass
: | rge | Holder of e of | of nt r charge | &t
i | Name Creatl | Mo | Satls register | Hol
| an dific | Tact! ) &#d by | der
atlc | on other Na
n antity me .
| A814 | 100 | Axis Bank | D5/1D | - - 1,00,0 | 417419, GROUND FLOOR CHICAGO | Ne -
3963 | 990 ! Limited - | /2024 0,000 | PLAZA,RAJAJI ROAD,Ernakulam,
3 433y - - S Ernakulam, Kerala, Indla, 682035
AB14 | 100 | VARDHMA | 11/05 |- - 65,45, | 3RD FLOOR, ROOM NO- 15 6, LYONS | - -
3823 | 990 | N 12024 62,671 | RANGE,. TURNER  MORRISON
8 - |112 | TRUSTEESH . | HOUSE Kofkata,  Kolkata, West
1 IP PRIVATE Bengal, India, 700001
LIMITED ) ) .
ABO7 | 100 | AXiS 06/09 | - - 1,00,0 - | AXIS HOUSE, BOMBAY DYEING MILLS | No -
3555 | 980 | TRUSTEE . | /2024 0,00,0 | COMPOUND, PANDHURANG
19 B44 | SERVICES . oo BUDHKAR MARG, WORLI,Mumbai,
: LIMITED . Mumbai, Maharashtra, Indla, 400025
ABO3 | 100 | varRDHMA |[a2/09 |- - 65,45, | 3RO FLOOR, ROOM NO - 15 6, LYONS | - -
‘13469 988 | N | f2024 62,671 | RANGE, TURNER  MORRISON
0 -} 170 | TRUSTEESH HOUSE Kolkate, Kolkata, West
P PRIVATE Bengal, Indla, 700001 ) N
UMITED
AA99 | 100 | IOFC FIRST { 30/07- | 61/ | - 1,200 | KRM Tower, 7th Floor, No. 1, [No. |~
5581 | 962 | BANK | /2024 | 08/ '0,00,0 | Harrington Road, Chetpet, Chennal, |
1] 036 | LIMITED 202 00 Egmore  Nungambakkam, Temil
) T 4 Nadu, India, 600031
AAs4 | 100 | Union Bank | 10/07 |- - 1,00,0 | 239, Vidhan Bhavan Marg, Nariman | No -
9186 | 953 | of India | /2024 0,00,0 | Point, Mumbal,Mumbai, Mumbai,
2 | 0%0 N 00 Mzharashtrg, india, 400021 .
| AaB5 | 100 | VAROHMA 1 11/06 |- - 1,09,8 { 3RD FLOOR, ROOM NO - 156, LYONS | - -
{3278 |943 [N . | /2024 0,00,0 | RANGE, ~TURNER  MORRISON
4 715 | TRUSTEESH 00 . | HOUSE Kolkata, . Kolkata, ‘West |
IP PRIVATE Bengal, india, 200001 : ;
_ LIMITED '
An84 | 100 | POONAWA | 30/05 | - - 30,00, | 201 and 202, 2nd fioor, APBL, | No -
2818 | 934 | LA T 1 /2024 00,000 | Koregaon Park © Annex, -
7 | 168 | FINCORP . Mundhwa,Pune, Pune  City,
) JJUMITED . . .. Maharashtra, India, 411036
AASD | 100 | VARDHMA | 15/05 |- - 65,00, | 3RD.FLOOR, ROOM NO - 15 6, LYONS | - -
9027 (928 {N. /2024 00,000 | RANGE, ~TURNER  MORRISON
9. . | 862 | TRUSTEESH | HOUSE Kolkata, . Kolkata, West
: IP PRIVATE Bengal, India, 700001
| LIMITED
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AA7R | 100 | THESOUTH | 22/04 | - - 30,20, } GROUND FLODR, FINANCE TOWER, | No
4255 {918 | INDIAN | /2024 000 | 36/2087 A, KALDOR P.O., Emakulam,
2 |290 | BANK I - 4= - | Ernakidam, Kerala, india, 682017
_juniTED | - : : e
Aa73 | 100 { OxyzOD 30/m03 ¢ - - 45,00, | Shop No. G-22 C {UGF) D-1 {K-84) | N&
0038 | B9 | FINANCIAL | f2024 00,000 { Green Park Main,South West Delh, |
[ 711 | SERVICES ) ' o New Delhi, Déihi, India, 110016
UMITED ’ T
AA74 | 100 | AU SMALL | 28/03 | - - 30,00, { 15-A DRULESHWAR GARDEN,1S-A | No
1424 | 503 | FINANCE [ /2024 00,000 | OHULESHWAR GARDEN Jaipur,
1 0S0 | BANK - Jaipur, Rajasthan, indla, 302001
_ wamen - | L _ aad e
AA7L [ 100 | VARDHMA | 18/03 ; - - | 85,80, { 3RD FLOOR, ROOM RO - 15 6, LYONS | -
SO0 (503 (N - /2024 00,000 | RANGE,  TURNER " MORRISON
2 198 | TRUSTEESH HOUSE Kolkata,  Kolfksta, Woest
.| i* PRIVATE | Bengal, India, 700001
LIMITED ' S
AAGS | 100 | POONAWA | 30/12 | - - 30,00, | 201 and 202, dnd floor, APE1, | No
2977 | 842 | LA 2023 00,000 | Koregzon Park ~  Annex,
2 950 i FINCORP Mundhwa,Pune, Purne Chty,
. JUMITED ' - Maharashtra, india, 411036
ARG5S | 100 | VARDHMA | 27/12- | - - 1,30,0 | 3RD FLOOR, ROOM NO - 15 6, LYONS | -
3669 (843 | N f2023 2,065 | RAMGE, TURNER = - MORRISON | -
2 606 | TRUSTEESH 0o HOUSE Kolkata,  Kolkata, Woest
IP PRIVATE ) Bengal, indla; 700001
UMITED .
Ascs | 100 | THE 18/12 | - . 45,00, | FEDERAL TOWERSP B NO 103 | Na
7800 | 836 | FEDERAL | /2023 ' 00,000 | ALWAYE,Emakulam, Aluva, Kerala,
5 661 | BANKLTD india, 583101
AA31 | 100 | VARDHMA | 16/06 | - - 58,00, | 3RO FLOOR, ROOM ND - 15 6, LYONRS | -
4876 737 | M f20m3- | 16356 | RANGE,  TURNER..: MORRISON |.
1 363 | TRUSTEFSH ' HOUSE,Kolkata,  Kolkata, West
1P FRIVATE Bengol, indla, 700001
LIMITED _ -
AAZ7 [ 100 | ESAF [ 12/05 |- - 20,00, | BUILDING ~° * NO.VI/B3/SESAF { No
3598 | 725 | SMALL /2023 00,000 | BHAVAN, THRIESUR-PALAKKAD ’
5 617 | FINAMCE NATIONAL MIGHWAY, MANNUTHY,
BANK Thrissur, Thrissur, Kerala, India,
LIMITED 680551
AAl7 ] 100 | VARDHMA | 03/03 | - - 1,214 | 3RDFLOGR, ROOM NO - 15 6, LYONS | -
8496 [ 698 { N~ fin2z 7,27,0 | RAMGE, TURNER A MORRISON
2 297 | TRUSTEESH 00 MOUSEKolkata, Kotkata, Waest
IP PRIVATE Bengel, India, 700001
LIMITED - : o - -
AARS | 100 | VARDHMA | 07/03 |- 04/0 | 35,00, [ 3RD FLOCR, ROOM NQ - 15 6, LYONS | -
$232 | 690 | N 12023 £/20 1 00,000 | RANGGE,  TURNER  MORRISON
1 784 | TRUSTEESH 24 HOUSE Kolkata,  Kolkata, West
[P PRIVATE - ' Berigal, India, 700001
LIMITED :

For MUTHOOT CAPITAL SERVICES LIMITED
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|

Shop No. G-22 € (UGF) D-1 {K-84)

2] AA7D | 100 | OXYZO 30/01 06/0 | 45,00, Na
1} 2446 | 674 | FINANCIAL | /2023 3/20 ) 00,000 | Green Parh Mazin,South West Dethi,
5 146 | SERVICES 24 | | New Delhi, Dethi, indla, 110016
PRIVATE '
LIMITED : _
2 [ Aa13 [ 100 | VARDHMA | 0601 - "Z4,35, | 3RO FLOGR, ROOM kO -~ 156, LYONRS. | -
2 (0218 {674 | N 2023 42,450 | RANGE, TURNER  MORRISON
-7 851 | TRUSTEESH HOUSE,Kolkata, . Kolkata, West
IP PRIVATE Bengal, India, 700001
- IMITED -
2 | AALR § 100 | VARDHMA | 06/01 - 47,03, | 3RD FLOOR, ROOM NG - 15 6 LYONS | -
3 (0218 | 674 | N /2023 10,514 | RANGE, TURNEA  MORRISON
4 344 | TRUSTEESH HOUSE, Kolkata,  Kolkata, West
IP PRIVATE Bengal, Indiz, 700001 -
_ - | LIMITED - RS . :
21 AR74 | 100 | VARDHMA | 06/01 10/0 | 22,61, | 3RC FLOOR, ROGM NC - 156, LYGNS | -
41350 | 674 | N /2023 4/20 | 25,186 | RANGE,  TURNER  MORRISON
5 343 | TRUSTEESH 24 HOUSEKolkata,  Kolkala, West
"1 1P PRIVATE Bengal, india, 700001
" | LMITED e
2.1 AA12 | 100 | IDFC FIRST | 20712 - 70,00, | KRM Tower, 7th Floor, No. 1, [ No
S| 3566 | 667 | BANK j2022 00,000 | Harrington Rodd, Chetpet, ‘Chenmai;
2 ) o#4 | UMITED ' * 1 Egmore Nungambakksm, Tamll
’ . . . L. . Nadu, India, 600031 _ | ..
2 [ AA72 | 100 | CSB BANK | 24/03 2B/0 | 25,00, | WHOLESALE BANKING DNISION, | No
5°f 3420 | 433 ; UMITED | /2021 3/20 | 00,000 | MARKET ~ ROAD  BRANCH,P.B,
2 726 : 24 NO.1015, MARKET ROAD,
EANAKLILAM, KQCN Keralg, Ind]a._
o R : 632011 K
2 | Fogd | 10G | IDBI 18/12 09/0 § 1,00,0 | Asisn Building, Ground Floar, 17, R, | No
7 {5184 | 408 | TRUSTEESH | f2020 6/20 | 0,000 | kamani Marg, Ballard - Estate,
3 170 | 1P . ) 22 (00 Mumbai,Mumbal, Maharashtra,
SERVICES india, 400001
- .} UMITED )
2 {958 } 100 | 1R 02/12 19/0 | 50,00, | Astan Buliding, Ground Floor, 17, R. | No
A | 0468 | 397.| TRUSTEESH | /2020 4/20 | 00,000 | Kamani Marg, Ballard  Estate,
17 s ip I . | MumbaiMumbai,,  #Maharashtra,
| ssmnc:s Indla, 400001
. "UMITED : - -
2] Y968 | 100 | DAL 30/11 18/0 | 50,00,, | Asian Suliding, Ground Floor, 17, R. | No_
1910652 1397 | YRUSTEESH | /2020 4/20 | 00,000 | Kamanl Marg, Rallard  Estate,
16  |438 | IP : n Mumbai, Mumbal, Maharashira,
T - | SERVICES.- -Indla, 400001
: LIMITED .
3 ]78351 | 100 | DB 1711 28/0 { 25,00, | Windsor, Asian Buliding, Ground | No
¢ | 1563 | 353 | TRUSTEESH | /2020 2/20 | 00,000 .Floor, 17, _A. Kamani Marg, Baltard | -
2 158 [P 22 - | Estate, © Mumba[Mumbal
: : SEAVICES. Maharashira, lndna, 401:001
umnw
for MUTHUOT GAP!TAL SERUICES LIMITED
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AA29 | 100 { BANK ©OF [ 29/07 |- 15/0 [ 75,00, | P.B NO. 1772, PALLIMUKKUM.G. | No
5548 |360 | BARODA | /2030 | . | 6/20 | 00,000 | ROAD,Ernakulam,  Karala, India,
8 837 23 682016 o '
'AA12 100 | DB} ) 25/06 | - 03/0 | 50,00, | Asian Building, Ground Floor, 17, R. | No -
BOS8 { 358 | TRUSTEESH | /2020 5/20 | 00,000 | Kamani  MargBallard-  Estate,
7 274 | P _ 23 Mumbai,  Maharahsird,Mymbal,
SERVICES Maharashtra, India, 400001
LIMITED : .
AAB7 | 100 | Canara’ '16196 - 18/0 [ 1,750 | Ne.132, | £ Road,Bangalore, | No
8228 | 245 | Bank f2020 6/20 | 0,00,0 | Karnataka, India, 560002 I
1 - |051 | 24 |00 ' .
AAZQ | 100 | United o5/03 | - 18/0 | 25,00, | Putherikkal Bullding,” Market | No
5484 | 333 | Bank  of |-/2020 4/20 | 00,000 | Road,Ernakulam,Ernakulam, Kerala,
-4 865 | India 23 India, 682035 - o
REOS | 100 | DCB BANK | 11/07 | 06/ | - 30,00, | 601 & 602, Peninsula Business Park, | No
6006 | 279 | UMITED f2019 | 10/ 00,000 { 6th floor; Tower A, Senapati Bapat
o ° [629 : 202 | Marg, tower Parel, Mumbal, , India, -
' 0 400013 : ‘
F101 |} 100 | TATA 23f05 | 08/ | 16/0 | 25,00, | 11th Floor; Tower A, Peninsula | No
3184 | 267 | CAPTTAL f2019. | 09/ | 6/20 | 00,000 | Business Park,Ganpatrao  Kadam :
5 807 | FINANCIAL 201 | 22 Marg, Llower  Parel,Mumbai,
SERVICES g ) Maharashtra, India, 400013
. | LIMITED . e
AA3Ll | 100 | Axls Bank | D2/04 | - 22/0 | 2,855 | 3rd Floor, Chicago Plaza,Rajajt Road, | No
4991 | 258 | Umited /2019 6/20 | 7,558 | Kochi,Kochi, Kerala, indla, 682035
0 599 . 23 ) o
R848 | 100 | Syndicate 26/03 | - oz2/0 | 1,00,0 | Manipal Centrel Floor, Dickenson | No
4228 | 251 | Bank f2019 1/20 | 0,00,0 | Road, Banglore, Karnataka; India,
5 129- 21 oo 560009
AAS4 | 100 | UNION 22/03 | 04/ | 10/0 | 1,B80,0 | Midcorporate  Branch,MG Road, | No
4852 | 251 | BANK OF [ f2015 |02/ | 7/20 | 0,00,0 | Ernakulam,Emakulam, Emakulam,
1 329 | INDIA 202 [24 |00 | Keralg, indla, 682035
3
R479 | 100 | EQUITAS 25/06 | 25/ | 27/0 | 50,00, | 4th Floor, Phass 1l, Spencer | No
7036 | 194 | SMALL f2018 | 02/ | 7/20 | 00,000 | Plaza,No.769, Mount Ropad, Anna
E B286 | FINANCE 202 | 20 Salai,Chennai, , India, 600002
BANK 0
LIMITED i
R671 | 100 | MAHINDRA | 05/06 | - 06/1 | 1,00,0 | GATEWAY BUILDING,  APOLLO | No
27115 | 204 | AND /2018 0/20 | 0,00,0 | BUNDER, .,MUMBAI, ; India, 400001
9 142 | MAHINORA 0 |00
e - | FINANCIAL
SERVICES ’
UMITED
R410 | 100 [ AU SMALL | 23/04 | - 2g/0 | 50,00, | 15-A DHULESHWAR | No
B469 | 177 | FINANCE /2018 5/20 | 00,000 | GARDEN, JAIPUR, , India, 302001
0 130 | BANK 20
LIMITED
1 teeship Pvt. Ltd.
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4 | TR87 | 100 t KOTAK 20403 | - 13/1 | 25,00, | CAPITALE, 1ith Floor, 555, Anma.| No
3| 7972 {170 ;| MAHINDRA ( /2018 0720 { 00,000 | Salal,- Teynampet, Chennal, Tamil
r B77 | BANK 21 Nadu, India, GOG018
LIMITED
4 | H4E7 | 100 | QRIENTAL 12/02 | - 21/0 | 50,00, | MSWE KOCH!, SOLID: T041,0¢po St. | No
413477 | 173 | 8ANK  OF | f2018 3/20 | 00,000 | Mary's Basalica, Higheoure,
6 272 | COMMERLC 19 Broadway,Ernakulam, Kerala, India,
E LIMITED ’ BE2031 ’
4 | G749 | 100 | indian D401 | - - 50,00, | M G RoadXochl, Kerala, india, [ No
5 | BL1B § 149 | Overseas J20148 00,000 | 682035
4 941 | Bank :
4 1 6546 | 100 | indian 24/08 1§ - - 50,00, | Ernakulam Branch, Shanmugham | No
&1 4811 | 125 | Bank f2017 00,000 | Road, Ernakulam, Kerala, India,
] 036 682031
4 | Tolg ! 10D | THE KARUR § 1905 | - 3n/0 ¢ 25,00, | FIRST FLOOR, AMRITHA TOWERS, | No
7| 7755 | 1031 | VYSYA 017 3/20 | 00,000 | KPCC  IUNCTION, MG  ROAD,
3 918 { RANK : 22 - | ERNAKULAM, Kerala, Indla, 682011
LIMITED
41 HB3I5 ) 100 | CENTRAL a25/04 129/ | - 50,00, | M. G Road, MNorth End, | No
8 | 9830 | 103 | BANK OF | /2017 | 07/ 00,000 | EmakulsmXachl, Kerala, india,
0 752 { INDIA 201 682035 '
9
4 { R440 | 100 [ Canara 15/11 |10/ | 23/0 | 75,00, | DEVASWOM . BOARD BUILDING, | No_ .
9 | 4003 | 065 | Bank f1016 § 10/ | 6/20 | 00,000 | PUTHENCHANTHALMG '
8 291 N 201 | 20 " | ROAD, THIRUVANANTHAPURAM,
17 Kerala, India, 695601
5| #1515 | 100 | Yijaya Bank | 16/08 { 27/ | 25/0 ] 75,00, | 15T FLOOR, JO3  ANNEXJOS ! Na
0| 5861 | 048 fZOl_E_ 03/ | BfID ( 00,000 | JUNCTION, M G ROAD,ERRAKULAM,
3 226 1 |20 Kerata, india, 682016
1. ‘ 7 . )
5} T112 ! 100 | Karnataka | 02/07 | - 25/0 | 10,00, | 39/2149, 15t Floor, Wairler Buiidiag, | No
1] 1508 | 037 | Bankud. | /2018 3710 | 00,000 | fos lunction, M G Road, Ermakulam,
4 517 ’ 21 Kerala, India, 682016
5 AA?L (100 | IDBI Bank | 19/04 07/ | - 20,00, } Specialised Corparate Branch,Post | No
2 15912 | 026 | Limited " 2016 { 03/ 00,000 § Bag No. 4253, Panamplily
2 &97 ’ T 202 Nagar.Ernakulam, Emakulam, Kerala,
. L3 India, 682036
5y H493 100 | IDBI Bank § 28/03 | - 15/0 | 20,00, | Specialfised Corparmle @ranch, DBl | No
3 [ 0653 |[026 | Limited | /2016 3/20 | 00,000 | Bullding Panampilly
3 277 : 19 Nagar,Ernakulam, Xecala, India,
652036 .
5-1 G842 | 100 | DHANLAX | 21/12 | - 26/0 i 12,00, | industrial Flnance Branch, 'Mini | No
410279 | 016 | M BANK | fID15 3/20 | 00,000 | Enclave", Chittoor Road, YMCA
15 356 | LIMITED 18 lunction,Ernakutam, Kerala, India,
5 { G226 | 105 | HDFC BANK | 28/09 | - 27/1 | 10,00, 1 9th Floor, 115, Dr, Radhaksishnan | Ne
5 | B360. | 984 | UMITED /2015 0/20 | 00,000 § Salai, Mylapore,Chennal, Tamil Nadu,
B 32 16 Indla, 630004
E - put. Wraga 99 o 108
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5 | G030 (105 | TAMILNAD 28/ | - 35,00, [ D. No. 64/3338-A, Chittoor Road, | No .
6 | 6117 | 974 -|'MERCANTI | /2015 | 03/ 00,000 | Next to Sri Sudheeiidra Hospftal,n o
13 50 [ LE. BANK |- . | 201 ) Kacherlppady.Emakulam, I{erala

| LIMITED 6 . | India, 682018 ' 1
5 | 440 | 105 | Syndicate - | 26/06.°| 18/ | 17/0 | 1,00,0 | No.63, Sth Main Raad,layanagar i} No
7./ 1805  |-811 @ank - (/2015 [ 09/ | 6/20 | 6,000 | Block Branch Bangalore, Kamataka' SRR
9 st 201- 20 loo Ind|a,560009 SR
5 (G585 | 105 | PUNIAB - | 11/06 za} - 2,000 [ 1st Ficor, TPGP Tower,Uppalamn. | No -
8 | 8892 | 777 | NATIONAL | /2015 | 09/ 0,000 | Road, Statue Junction Tnvandrum :
2 |04 jBANK 201 oo Kerala, Indta, 695001, _
5| G8D9 | 105 | IDBI Bank | 09/02 | - 22/0 | 20,00, | Panampilly Nagar,Kochi, Kerala, |- No
9| 3997 [S42 leited /2015 |- . .| 3/20 | 00,000 Indla, 682036 ° : :
6| c442 | 105 | 1DBI - oa/02 [- |- 14,17, | Asian Bidg, Ground Fioor, 17, |
-0 {-1495 . [ 503 TRIJSTEESH 72015 -~ .| - | 00,000 |-RKariani Marg, Ballard” Estate, | -
A s |2l R TR | RAUMBAY Maharas India,
1 | SERVICES 400001 ,
. LIMITED - : : .
| 6].T938 {105 | YES - EANK | 26/12 | 24/ [ 24/0 | 50,00, | Nehru Cantre, 5th FIoorDusoovervof -No-
‘1| 1362 | 867 | LIMITED /2014 | DA/ | 3/20 | 00,000 | India,Or. _AB. - Road, - Warhi,
-1a 77 201 [ 22| ' MUmbal,Mumbal Maharashtra,
. S S 19 - _ - 1Indla, 400018 E C s
6 | 7552 | 105 | DHANLAX | 26/09 |30/ | - 60,00, [ Industrial Firiance . Branch :Mini | No. -
122626 {310 | M BANK | /2014 | 09/ 00,000 | Enclave®,Chlitoof  Road,” YMCA | @ -
0. 47 . | UMITED. © | 202 "~ | unetion, '_ Ernakulsrn,Emakulam,-
_ 1 - Kerala, Indaa,682011 o
6| T101 | 105 { Andhra - | 03/05 |09/ | 05/0 [ 1,75,0. Ajay vihar, M G Road, Emakulam, No
13 [ 9072 | 226 | Bank 172014 | 04/ | 3/20 | 0,000 | Kerals, india, 682016 ‘
6 gs |- - {202 |21 |oa
. 1] : .
6 | €521 | 104 | Indian 22/03. | - | 22/0 | 25,00, | Trivandrum _ Main  Branch,YWCA | No -
4 | 8031 | 952 [ Overseas | /2014 4/20 | 00,000 | Building, MG Road,Trivandrum, o
2 15 | Bank - 5. . Kerdla, India, 695001 ’ .
-] 611084 | 104 | LAKSHMI .| 20/02 -| @3/ | 12/0 .| 25,00, | KARTHIKA BUILDING®, KVI/1723- B, | No
5 | 5814 | 946 | VILAS 12014 | 03/ | 2/20 | 00,000 | kochi, Kerald, Iridia, 682016 - '
2 24 _{ BANK 1201 [ 21 : S
4 LIMITED ] - :
€ (G223 | 104 | DHANLAX | 17/10 | - 08/1 | 16,00, INDUSTRIAL EINANCE . BRANCH, { No
6| 7181 | 608 | Ml BANK [ /2013 1/20 | 00,000 | *MINI ENCLAVE,CHITTOOR ROAD,
|9 33 | UMITED E 16 | YMCA™ JUNCTION,KOCHI, Kerala,
B I R T e Itidia, 682035 :
6.) 7102 | 104 |-Corporatio | 02/08 -| 23/ | G4/0 | 30,00, | Malleswaram Branch, South End No
"7 | 4764 | 442 | nBank- /2013 | 12/ | 3/20 | 00,000 | Road, Mill Correr, . Seshadriparam
PEE N k! g oo jon ) 2n PO, Malleswarsm,  Bangolore,
9 | Karnataka, India, 560020 '
For MUTHOOT CAPITAL SERVICES | LIMITED . Ltd
For’ﬁ»‘arcﬂnmanT\’U!»‘-“-"‘Es P
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6 | 7792 | 10a | ICICI BANX ] 08/03 | 26/ | 08/0 | 60,00, | Daffadils, Kp Valion | Mo
B} 1991 | 149 | UMITED /2013 | 12/ | 2/20 | 00,000 | Road Kadavanthars, Emakulam,
2 29 201 | 22 Kerala, India, 682020
- 8
5:BJ919 (14 | A 67/12 | 26/ ;- 7,68,2 | Chartered Actountant,M/s | No
9 | 4458 | 035 | GOPALAKR | f2012 | 11/ 3,000 | K.Venkatachalam
7 71 | ISHNaN 101 Alyér&(Ca.,Bldg.no.41/3647
3 B,Providence Road,North End, Kochi,
Kerala, india, 682018
716755 [ 103 | A 15/00 |26/ | 25/0 12,623 | Chartered Accountant,M/s | No
o0la7ss | 358 | GOPALAKR | /2002 } 11/ ) 17207 3,000 } X.Venkatachalam
D 65 | ISHNAN 201 | 18 Alyer&Ce.,Bldg.no.41/3647
3 B,Providence Road,Neorth End, Kachi,
Kerala, Indla, 682018
7 | Aag4 ! 103 | THE 27/97 [ 15/ | 26/1 | 15,00, | FRNAXKULAM NORTH | No
1| 7511 | 718 | FEDERAL /2012 | 03/ | 2/20 | 00,000 | BRANCH,BANERII ROAD,KGCHI,
3 49 {BANKLTD 201 {23 Kerala, India, 682018
: 7
7 [ Ti11z {103 | THESOUTH { 25/07 | 15/ 1 23/0 | 75,00, | Trivandrum Corporate Branch, 1st | Mo
2 | 1341 | 706 | INDLAN /2012 1 07/ | 37ap | 00,000 | MoorSafa  International  Bul'ding,
0 41 BANK 01 |21 Aristo Jn,Thampanoor, Trivandrum,
LIMITED q ¥erala, indla, 635014
7] GO53 | 103 | DHANLAX | 05403 | 28/ § 14/0 | 24,00, | THE  DHANALAKSHMI BANK | No
3| 6684 | 421 [ M| BANK | 72012 | 05/ | 6/20 | 00,000 | UMITED,INDUSTRIAL FANANCE
3 29 | UMITED 01 | 15 BRANCH, M.G,ROADERNAKULAM,
- 3 Kersia, Indta, 682035
716918 {103 | A az/o1 | 26f |- 3,24,1 | Chartered No
4 [ 4258 | 430 | GOPALAKR | fzoir | 11/ Q,000 | Awountant,K.Venkatachalam
1 - B8 | I5HNAN 201 Alyer& Lo, Big.no.41/3547
3 B,Providence Roagd, Emakulam,
Kochi, Keralg, Indla, 682018
7 1 AAGS | 103 | CITY 30/11 [ 29/ |- 10,00, | No. 61/181A1, Ground Floor,Chakiat | Na
5| 8417 | 246 1 UNION f2011 | 06/ 00,000 | Estate Churech lancing  Road,
o . |43 BANK 202 - | Palllmukb,Ernakulam,  Ermakulam,
LIMITED 4 Kerala, India, 682016 g
7| AAYL | 103 ¢ State Bank | 28/11 |04 |- 1,00,0 | COMMERCIAL BRANCH, | No
63411 | 235 |ofindia ;. | f1011 [ 11/ 0,00,0 { VANKARATH,TOWERSPADIVATTOM,
4 5 170 1 202 oo’ KOCH!, Emakutam, Ernakutam,
2 Kevrala, India, 682024
7 | K501 | 103 | INDLSIND - | 0L/08 | 27/ 1 - 50,00, | Gowringrayan,  [Opp. New | No
7 | 3224 | D35 | BANKLTD. | /2011 | 03/ 00,000 | tayalakshmi . Silks},40/8399, 8400,
- 1o los ' 201 -~ 1MG6  Road,’ | Kochi
9 {Branch},Ernakuiam, Rerala, lndia,.
582025 :
7 [ H170 | 102 | STATE 10/06 {05/ | 18/0 | 35,00, | INDUSTRIAL FINANCE BRANCH.B5, | No
8 | 9539 | 941 | BANK OF ; /2011 | 03/ { 9/20 | 00,000 | SHERIFF  HOUSE,  RICHMOND
g 94 - [ HYDERABA |~ ~ - [ 208 |18 |- - | ROAD,BANGALORE, Karnataka, india,
D 5 560025
For MUTHOQ L SERVICES LIMITED _ : Tmsteeﬁh‘p P
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C o 4 7GE30 | 10Z-| kOTAK. [ 16/85 |- | 19/0 | 15,00, | 36-3BA, NARIMAN. suavm. 270,80 - {2 ]
ST 9 | 3133 | 942 | MAHINDRA | /2011 3/20 { 00,000 { NAR'MAN  POINT, . ~. MUMEAI, .
RN § - |91 ] BANK : E |18 . Maharashlﬂ, India, 400021 :
: : o UMITEU : _ o _ , - T
818019 [102 | A p1/03 |26/ |- |.1,63,9 | Chartered . Acmuntani M_{s No ...
0 | 4134-{ 757 GDPALAKR _xzug;. 14 [ }sboo | Kvenkatactialam - < - ETE St
4 la -lSHNAN 111 17 | Nyerdico, atd.g_noélfaﬂ‘! T
: . |3 . | 8,Mrovidénce Road, Nart‘h Erd, kpéhi,
.; ' ’ - 1 Kersla, India, 682018 ° -
by 8 [:B919 | 102 | A Claifi2 (267 (- 44,08, | Chariered - - - A:cnunxam,Ws No -
1] 4075 | 615 | GOPALAKR | /2010 {11/ |-~ 800 | K:Venkatachalsm :
3 .02 | ISHNAN - | 201 | AlyarBCo. Bidg.no.41/3647
' . T IER ) B.Providence Road,North.End, Kochi,
S A TR R A : | Kerala, India, 5682018 B s
. T8 HAS0 1102 LA . - . 1'28/00 )26/ | 25/0-| 78,96, | Chartered . .+ Accoutant,Mfs NG - |-
2 11725 | 415 ] GORALAKR' | 22010 | 11/ 31‘29 P00 - | K.verkatachatam ;- 0 ¢ | L
'y 58 | ISHNAN _ 01 * | Alyer&Co, Bidg.no.41/3647
. 13 - B.Piovidence Road, Ermakulam,
N L o _| Kochi, Kersla, India, 682018 - | _
giase oz (A - - 09/02 | 26/ |- 25,55, | Chartered .. - AccountantM/s {No |-
3 | 3963 | 026 | GOPALAKR | f2010 | 11/ | 000 | K.Venkatachilam - 1
17 {11 | EHNaN . {201 | : Alyer&Co.,Bidg.n5.41/3647
. o : b |3 " B,Providence Read;Ernakulam,
2 R - . |Kochi, erala, inchia, 682038  © - . Tt
+" | 8 RB25 | 102 | HDFCBANK '20}01' ‘24f 1< | 2,000 |"HOFC BANK HOUSE,SENAPATI BAPAT | No &~ |-
- |4 | 4162 | 0G0 | LIMITED }2010"- 12/ | 0,000 | MARG, LOWER PAREL {W},MUMBA),; S
1 {4 g2 | -~ " 202 I oo Mahara:hm india,wDDIB '
- o 0 : _
glase [ {a - ozl |2 |- 43,76, 'chanered A:cmntant.ws No 1-
= 5| 3892 | g27 | Gopalakr | /2009 | 11/ 000 | K.Venkatachakm '
8 .33 | ISHNAN - 2oL, . | Alver&Ca,,Bidg.o.41/3647
' T i o B,Providence Aoad, Kochi; Kerala,
¥ 3 K india, 532018 - . L
8| AAT4 | 101 | Axis Bank | 25/09 | 25/ | 09/0 | 35,00, | 41/413, GROUND FLCIDR CHICAGO | No - .
62001 | 792 | Umied  }/2000 | 03/-| 4/20 | 00,000 | PLAZARAJAI - ROAD _
AR 5 R : 202 | 24 KOCH),ERNAKULAM, Kerafa, Indla,
- R - - | 682018 _ ,
88919 |01 { A - oocbaros 12wf |- | 12,94, | Chartered - . - 'Atco.untanLWs Ne |-
7 | 5436 | 643 | GOPALAKR | /2009 { 11/ -1 000 KVenkatachalam -
8 BZ | IsHNAN ' o1 . Alyer&Co, ,BKIZ.noXVI/118K, Zndfloor
N S 3 ' . JAdhitya Commercial |
' Arcade, Kottayam, Kera}a, _lndia, _
8ce17 {101 | A 04/04 | 26/ | 27/0 | 19,16, :;hart_ered, . Amun:ant,ws No o |-
8 | 7621 | 5156 | GOPALAKR | /2009 |13/ | 2/20 | 000 | K.Venkatachalam -~ -~ = e
3 15 | iSHNAN 201 | 16 J Alyer&Co.,Bldg.neXvi/11BK,Zndfloor
’ : <) 3 Cl.adhitga. . . .. - commercial
T " | arcade;Nagampadam  Kattaysm,
: \:\ -Umm |- Kerala, india, 585001 ’
SR : ,
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8 {CB17 [ 101 | A 15/01 | 47/ j27/0 [ 6,560 [ CHARTERED  ACCOUNTANT, K. | No
9 | 7508 | 389 | GOPALAKR {/2009 {12/ |2/20 |00 VENKATACHALAM ANER &
2 95 | ISHNAN 201 | 16 CO.CHARTENED  ACCOUNTANTS,
2 UNION HOUSE, P.0.
ROAD,KOTTAYAM, Kerala, (ndia,

686001

9 | A750 | 101 | THE 22/09 | - 30/1 |2,00,0 ; INDUSTRIAL FINANCE | No
0-] 2231 | 254 | DHANALAK | f2008 1/20 | 0,000 | BRANCH,M.G.ROAD,XOCH], Kerala,
9 46 | SHMI BANK 09 India, 682035 '

LIMITED _

g i H170 | 101 | State Bapk | D1/08 | 02/ | 18/D | 1,35,0 | Commerclal Branch, 1st floor, EE(E | No
158611 (192 | O J2008 |04/ | 9720 | 0,00,0 | Chambers, Ravipuram | -~
(] I1 | Travancore 201 | 18 i[4] Road,Valanjambalam,  Ernakutam,

& Kerala, India, 682016
9 | 8743 | 103 | 3i Infotech | 12/07 | - 26/0 | 20,00, | 3rd. t» 6th fisor, imternational | Mo
21 1460 | 159 | Trusteeshi { f2008 4720 | 00,000 | infotech Park, Tower NoS5, Vashi ’
o} €3 |p Services 13 Railway Station Complex, Vashi,Navi
Lmited Mumbal, Maharashtra, India, 400703
3 ] A30 | 100 ] ICICi BANK | 12/07 |- 08/0 | 10,00, | AGRI BUSINESS GROUP,ZND FLOGR, | Nu
3| 8846 | 613 | UMITED . | f2007 B/20 | 00,000 | ADONAI TOWERS, S A ADAD ,
7 a8 ( | o8 KADAVANTHRA,ERNAKULAM,
’ Kerala, India, 682016
9 { A367 | 100 [ THE 10/07 | - 31/0 { 2,00,0 | INDUSTRIAL FINANCE BRANCH,M G | No
4 {7924 | 631 | DHANALAK | f2007 3/i0 | 0,000 | RAOD,ERNAKULAM, Keraia, India,
7 - (86 | SHMIRANK R 682035
LIMITED . ‘
9 |Bgan [100 | A 03/02 | 17/ | c4/0 | 40,000 | CHARTERED  ACCOUNTANT, K | No
S [ 5329 |3B0 | GOPALAKR | /2007 | 12/ | 1720 VENKATACHALAM
5 51 | ISHNAN 01 |14 AWERRCO.,CHARTERED
r ACCOUNTANTS, UNION HOUSE, P.O. |
' ROAD,KOTTAYARM, Kerala, India;
686001
9 1A919 | 10D { A J128/g )28/ |- 42,95, | Chartered Accountant, K | No
6 {9497 | 285 | GOPALAKR | /2006 {11/ 000 | Venkatachzlem  Aiyer Bf
0 02 1} ISHNAN 201 " | Cp.Chartered Actountants, Unian
- 3 House, P.O, Road,Kottayam, Kerala,
indis, 686001 - :
98318 |80 { A 21/01 | 08/ | 06/0 | 20,00, | CHARTERED  ACCOUNTANT,M/S. | No
7 17050 [ 027 | GOPALAKA | 2006 | 05/ | 2/10 | 00,000 | VENKITACHALAM AYER &
4 91 | RISHHAN | - "~ [ 200 9§ 12 CO,CHARTERED  ACCOUNTANTS,
6 UNION HOUSE, P a
ROADKOTTAYAM; Kerala, India,
5860040 0
91 BI40 (900 [ A 27/06 | 17/ | 04/0 | 38,000 | CHARTERED  ACCOUNTANT, K | No
&| 5848 | 231 { GOPALAKR | /2005 |12/ | 1/20 - § VENKATACHALAM AIYER &
4 |75 [ISHNAN { - 01 | 14 CO.CHARTERED  ACCOUNTANTS,
‘ bl UNION HOUSE,  p.Q.
RODAD,KOTTAYAM, Kerala, India, |
686001 :
: VICES LIMITED ‘ i PYEALIGA of 106
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RAVIPURAM, ERNAKUTAM;KOTTAYA

9 | B328 | 900 | HDFCRANK | 25/08 | - 16/0 | 10,45, No
g |9515 | 230 | LTD. /2004 2/20 | 000 M, Kerala, India,

3 |57 12 . .
1| 8318 | 900 | MR. Al 30/12 |- 06/0 | 5,00,0 | M/S. K; VENKARACHALAM AIYER & [ No -
0 | 6572 | 229 | GOPALKRIS | /2003 2/20 | 0,000 | COLUNION'  HOUSE ~ £0. |
0|0 57 | HNAN 12 ROAD,KOTTAYAM, Kerala, Indla,

CHARTERE 686001 :

D .

ACCOUNTA

N
1|Al36 | 900 [ MR, A 16/03 } 15/ | 27/0 {5,000 ;| UNION HOUSE P.O. | No
0 | 0902 .| 226 | GOPALKRIS | /2001 | 03/ | 3/20 | 0,000 | ROAD,KOTTAYAM, Kerala, Indla,
19 43 | HNAN 200 | 07 686001

: CHARTERE 2

D

ACCOUNTA

. _|NT . _ n
1| B38t (900 [ MR P |03/09 | 0L/ | i8/c { 5,000 | 39/3586; RAVIPURAM,M.R. | No
0| 7100 | 223 | ZIBIJOSE | /1998 | 04/ | 4/20 | 0,000 | ROAD,CQCHIN, Kerafa, India, 682016
25 99 . 200 | 12 :

0
- RVICES LIMITED o -
FO\'MUTHUQTCAPITALSE o P G,
For Vardhma
RAMAN o ’4“
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For Vardhman Trusteeship Pvt. Ltd.

SIGNED AND DELIVERED BY . :
VARDHMAN TRUSTEESHIP PRIVATE LIMITED, tha :
within named Debenture Trustea ¥
by the hand of its authotized offidal Authorised _Sl_g".:nat'?ﬂ’?f:

; wien
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