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. ,:- ,; :·)r~is p~b'enture·rrust·oeed·C'o~edNJ-i1 made~t the place'a~d6hth¢ttate.tt\'eritionedfr1'sch~dul~ f(Stliedtil~.oF 

.. ::':_.·.(}i:.\~O/tr;:;,~f h~er~t:9,-,betw·eent · • • - • • - ·.>:. •• :·:"" -
:-;- , • :; • ~ • ,_. 'v.·· • • - - -• •.. : :•:~•c;:~ • •: • -.• 

•. :·:; M\J~◊-tir CAPltAt SERVICE$ llMiTED, ·a; company• in~~rp~ratecl ur,der f~lcompahief ~ci21¾iEi.with ·bN • 
. :· '' :.Ui7110ia.19'!j4PLCOOT726 and .ha~ing-its r~gister~d t>ffice a't MUlHOdf CAPITAL SERVfCES llMITEb 3rd ·i:to.oR,···· 

• • MUn-idofroWERS, M.G. R0/1.-D; l<OCtli, ~eraia, fndia - 682035. (hereinafter ~eferrE!dto as tlie "Comj)anY'i/ 
-"lssini~; whjch e~pr'~siorf "shall, uriless rtbe repugnant to·the subject 0~ context the-reof,b1fdeE!med (0'_111eari 
<ai1p_indudei~s-svcce·ssti~·and perrnittedassign"S) ofthe FIR$TPART; .•• • • . , - • :, : .: •. • •• : • • 

..... _ -- .. -- . . . .· .. . , .- . -

AND , .;· <;·-=-:-,.-:: -~'~_;·-; '_:,. ·-· 

.·\iARD~~Ari~JusTE~IPPRIVATEU:MITTD,.ato~ia;hyin~Jri6ra:t~dun·derthe~m~ani~·A~Hiit'J;tK~1'~-.· 
.. U65993WB2010PTC1524Ci:( and having its regislered office· at 3rd Flbbr, •Roon,. No -15' 6, ·(yons:~af gi,:furher,: 
' Morrison HOU$~; Kolltata; West Behgal; 700001, India ~nd a'cti_hg through i~ ccirparite offlte·at·ffie ca'pital>A • . 

, • Wing, 412A; Ba'ndra Kurla Complex, ·eandrii (East), Mumba1 -·400051, Maharashtra, India and otheroffit~ at411, . • 's ·_ • 

•. : 4th Fto6r; Anf~iksh Bhawan, 22, KG rv;ar: Con naught Place, New De1N-H0001, 'India. (her'eiri"affer" taffed the.·._- - - . 
:"Di!bentui-eti-ustee" which expression shall; unle-ss_it be repugnant tdtfre subjitt or context th~reof,'be aeemecl. • ;.' - ., 
to rne~·Q andinc:ll!de Its successors ahd as~igns) of the SEt:oNl:I PART; • • • • • • • • • • 

.. : . - . ----. ~ . ,_ . -. - . : ' - • - ,• •. . ·. - - '··-.:·,:: . 

(The 'toiripa~fand the:·Debentur~ ·trustett~re her~inaffer colletttveiy Teferrelto- ~s th; •"Parties" and''.~' 
·. individually ~s: a: "Pirty'l: • • • • • , ' • • • • : • • • • 

BACKGRQUN[): • 

B. 

The eo'ihp~ny proposes_ foJssue i.)p to 10,000. (t~h_"Ttfousa'nd) seilior:,securetl,' listed, rated; ta;~ble, . 
. fransf¢rable,.fetieemabJe<nori~cpnv'ertib.le: deberiilll'es: ea_tHhaving.a f1Jce value.of iNR.i;do;Ooo/.:_ . 

trndia~(Ru'pees One Lakh"Only) aggregating to iNR fob,ooJo,ooo/- (lndi,\m R~pees OneH~ndred}rotes· . - .• 
: Only} cornprisirigof (a) ~ base. issue of 5000 (Fi11e.Thousand) sen10r; se~ured, listed; ratetl; tax~ble, 
• traiis:ferable, :redeem~b!e-norH:Orivertible debentures· each ha·vlrig a face value tif''i'N1(1,m);006/~: • 

.. (fndian Rupees One LakhCYnly) pggregating ta tNR so~oo,oo;ooo/-(indian Fhip~ei Frfty Crt::1t~ only) ancf . 
. • (bl a gr!!en shoe option of$00Q (Five Thousand) senior, secur~d, nsted,Jated, tax·able, tfan;fer~ble,::-,; • 
• redeemable no1Ji:ti:'>'nv~rtib!e del:!ei:ltures each havidg'a face value of INR 1,00,000/~{lndia·nRupees Orie •:-
. la kh Only) aggreg~ting to tNR so;oo,00,000/~ flndian Rup~s' Fifty Crore Only). {''Gree'i'i 'ShQe Optlon;,r ·.- . 

• : for ~ash at ·par on: priv'at~;placement basis· {"NCOs" / "Debentures,;); in. dematerializec.l 'f6rin t<> certain·· .. ·• • 
• identiTied'investors on,... private placement b'asis("lssue")~Q'r the Puipdsi(d~ftned h'e!~i~afterL : ·. - :-· • 

... _ •. _'. - .. ,.::-•·.• .. - - -_:_'.<_·; -- .-- •. -_ . - . ·- •• >·. ,• .-··-,. : .. - . · . .-_-- .. - . -_--_-· ~:· __ .· -,-_ 
Tne Compatiy l'las· iss1.recLDisdosure Documents (deffned hereinafter) to potential.Investors; who may ··:: -

•·. ·.·subscribe to the, D~bentures,orta private placeinent:·basis,··;nter alia setting·~~t th~·broad tei'rrt~·artd'.•·;,..; 
conditions on \vhich the Oeberitures are to be issued'. • • • • • • 

·-.-,-t,'.~ .... , • ,_ ... • --~--- • _••:--·, -_ .·-_· __ - •-. __ -,_. •. _.: : • . _.•••:··_·'.~ .. :•:-._·•-._~:_ - • •:·-:_::,: '•.•·_;c __ ··,.;·-;-• •• 

• Jh_e·tompaiiy is duly erripowered by its metnora'ndom of association and artideh,tassoiia'tlart;- and'·o:: ' 
• _pr,op~ses to aiJot and iss~e the Debentures pursuant to th~ authorrfy granted by the R~s~lotio•n; ias ••• -

more· paiticular'ry_ defined hereinafter) to identified'invest~rs , • • · • • • •• • : •. 



o. 

F. 

the 6ebentur$ will_ be'. issued irt de'materia-lizei:f form ,a~d a_re subject. to the. prbvi~ic:1n:s'.df. _di~ • ' 
Oep_ositories Act, 1996 and rules· notified by. the- Depository (defined hereinafter) from tlmetti 'time. • 

•• The Compal")y has'entered {will enter Into.an agreement with the Deposi~ory fo~ issuing Debentures in· -
·1:fie deMateriali:ied fcirm: _ • ·-

The cilmpanijhas obtained credit rating: for the lssu~/ pursuant to th~ Rating Lett~r(defiried herei6aftet) 
issued ~y the Rating Agency (defin~d hereinaftedas more particularly spei;ified in Scheduie I (Schedule •• 
_qf Details). • • - -- • -- • 

The Oebenti.fres will be listed on the wholesale debttnarket segment bf the BSE (defin~d belo,jJ) withfn > < 
the Ustrng Period (defin•ect h-ereinafter). • - - - • • • -• -

_G·'. --_ •. :The Debenture Truste~ pursuan"t to the'Ccinsent Letter (defined hereinafter) ancf Debentu're T~usteE( 
-Appointment Agreement_ dated Octoberj"0,'2024 has ag~eed_to aci: ~s a.trustee on behalfofafad for _ 
the benefit of the Debe~ture Holders (defined her:einafter) from time tp time, ari_d ,each of their -. 

• successors arid~ssigris, including holding the security to be created by the Ct>mpany in favour of the -
Debent~re Trustee to secure the payment and oth~r obligations of. the Company i;, respeCLof the 

• issuance oftheJ>ebentui-e's,_ for the,benefitofthe Debe'nture Holders. -• • • -. ::- . : 

H. One oft he terms ~fthe lSSi.le is that" the redemption ofthe,principa:lamounts, ·payment of ihterest>the:' 
·,remurierationcifthe Debenture Trustee, and all costs, cha_rge_s, expenses and other' mp"~ies pay~bleb9 • •• ?.' 

•• the Company ill respect ofthe Debentur~ will be·secured by a first ra"nkirig pari passu cha"r·ge o~er the'. • 
. - Hypothecated AssetS(riefined here.under)by way of Hypothecation Agreement (defined hereunder) to _-

• 

0

.'be:·execu.i:ed between the_Confpany and the Deber.iture Trustee.· - - - -· 

L The Cotnpanynow proposes to execute a de~d befng these preser:its t:o record the varioi.Jherm:s arid • 
conditionfand stipulatiQris ofthe Debentures, the terms and conditions of the appointment of the · _ 
Debenture_· Ti-ustee as weil as the Company's obligatibn. in respect of the De~e~t~res lrit_tuding -
iedemptio11 of the Debentures and payment of all ·costs, charges, expenses. Trustee:fee and. either: •. : -

-ri1oni~ irl.i!Ctordance With the termH1f the issue_olthe Debentures arid"creatiori ofs~icurity/and the• 
.Comp·any has agreed to do so in the manner ag"reed by t_he Debenture Trustee_as·tierefnafter proyldet( 

This Deed is spliHnto "the following sectiOil"S: (i} Part A;;...hich s,ets c:iu{tertns Which afe·st~'ndatd in.'n"i1t~r~-:. 
or are terms stipulat~d ~ursuant to statutory or regulatory requirements, and (ii) Part e·Which sets out 
tlie·terms which are specificto this issuance of Deb.eritures. - - - - - - - -. 

·fliovinus DEED wrrNessETH AND rr 1s HEREBY MUTUAi..LVAGReto AN o DECLARED sv AND sETWE~t4 iHe _ 
PARTIES HE'RETO AS UNDER: .. • ; 

1 

1.1 ·- • t>efinitions , 

As"i.1sel:l in this _peed, the following terms have the·rr1eanin_gs set out below: 

- •• ''Act" means Con1panie~ Act, 2013, arid for aiiy matters or affairs prior:to the ribtification ~f the relevant 
provisions of the Corr,pa/iies Act, 2013, the Compa!lies Act, 1956 and shall include ariy re~eniictrrieiit~' 

_ ;;imendment or modifitatton of the CQ!Tip~nies Act, 2013; as ln effect f~om time10 time;-

H. 
·_ '_Chief Finance Officer._. 
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'"·.::\~=.-: /:.c.:: __ --~: _. : :, .. "Affiliate" .n:,eans;with respei:tto the Company,,-aridt~er .pers6ri which it(<!) .Controlli!d,· directly'. or, ·.;; <i· _::,: .. :,.· . - • 
-· --· . • •. ; ..• '. -':_·_ indirectly, by the torripa~y; t>r (breoniroijitig,.di~ectly or r~:direttly/a.i:l_d singly or'tog~ther _w_ith.otlier ) _-(· !~r\_.:, ·' 

·,_. • - Affiliates, the Company; or (t) directly or indirectly .under thesartie Control_ as:~lie co·m·pany;·· :. : _. : -.,-,. -- .. _ -. 

;-.·,,,~- . - '::. • • Ati~ent p~'.~;, sh.all "have th.; ~~~hl'ng gi~~h--t~~ i~-in :~cheit~le ._i isi~e;~ie 6/bii~ail;;// __ i ) '-:;~ : •• : • :·: - • - ~:~. ·: -~: ~ _\ t.'. -
. ·. -: . . . ~:. . . . - . . ' - ·. •. -· ~· ': ., .... - . . . : - . 

.. , ~-. . 
' . (;" :~ . 
. : : - .,.-. ~ 

-,._ .. : 

·,. • ·.;: :.\,:.-- •. . •• • ' . .;Applicatlori Mo~ey" i'n'e·ans· th~ subs<:'nt,:tion "rnonfeip~jd -~Y the App_li<:~nts afthe timiof-~ubmittlng . _: .•• '/ .\ '.\ 

/_{~:(/\/,::::>t-->·lh~~-~~lic::io'~-? :~ -'.:._-::.:·~. -:·_ ~ ·. • . "_ ... / ._.··.r:= _· _<.:_,· . .:::-: _\- :} . . • -_·_ •• ·-· '._-<:}"~ :· ~:-:."(//-:·· _> :·\:_?:·~·_::. ' . 

:·: .- ·_ :_. • • .\,;: ··- - -'" •·,- "Applicati6n Mot)eylnter'est Rate" shall havinhe meaning.given.to itiii-S'chediite i (Sihedute·of Dl!'tai/s); _._. •. • •. :.-. 
. _·:~'k.;_-_'·:-:~ts _· "\·\, ·-=_ :_::- --~~- ---_- - .--< .- : i -.: -_ -:· :·>. -__ :.> ·-_.-.• :: -· .. _:'. · _· ... :-.--· ,:_:·<·_<: •·,.:-::-::_:, ::: ·:_·:_. : _-~·,\\ /.):,_ 

: . _ ., .. - • ~- .. , ·::: • "Applicatl'on Money Repayme'nt Period" sh?tll ti"ave· the'm_eaning·given to it iirSchedule_l.(Schedo/e of.:_ ... :: _.·_. ,·. ,'. . =· 

.,)}\ ,::; , ,t· ::: .:..: fo, '"i,;.,, :~~,;;aa;ilf/:~;:;,.;{ ~ th~ Q>mp•~v:~.iJi e ;;;.,,.';_2tg)i } : 
,·;·•. - .. -- -> -wouldbedeter.rninedinatcorda.ricewithlhdianGAAPat~uchdat~; . . •. _;_·, .. ,::· --. · _._. ·, .. : ··.\:, >_·_·.-·: 
\:··~~-::;.~ • -- ~-- ~ -. : - :. ~ ... ~- •·_ . .-_ --.. • -~~-·.: ,~--.:=·.:~_;- _-=:-._:=·:?~:?•"t- · .. -~~<-:t·:~::~--:~~~-~-- -~ -~----
·:_··_-.--~-:.=-":-:~·::'. .. ~-~}/-~·;·· _. ::,_· "BSE" means the BSE Limited· • - ------~/0\;_- __ /:{ .- • •••• • ·.... ·- ' ·-· '= ···-· • -, : ,·. ·. -<· • • •• ·- • 

' .. ··- -~- . ~>:·.--- ./ . • ·: i ·- . . . _ _.,:--: ·:·-·. _1 ·, . · _.-_· - . :: \:. :·: ., -...=- · - -:.-;._ i . .:<.: --- .. _.:_?:'. _:_·".:.::·.~-:--:\:-.... .-:_ :','/">\. -· 
~--: J-.·=;::·;-./:'i.,~;--_, ,-·-,:·,. > "Business·_oay" means .l!!iiy day, other than a·:pubfic holiday (Hider; -Section 25 of_. the, Negoti~!:>le' • ' • • -
:,-"° :: •• -·,\t}- \ :· :,: • t:'; l~.strurt:fonts A'ct;-l881 or a Su'nifay, on .which banks·cire open.for_gen~ral busi~essr~ ·beihi; India;>• _' / • :, :_ : : 

;:.::/f :;: >~}f->:i: :;/ }/i;~~PJ~r:~~-~-~~~ ~~1J~\~ea~f t.he ~:p;ta'i I ~~qu~~y: ~a~r~ ~~~~t16i~: b;;~:~-;~r~:·~~p;i~a::il td/t~~-) ::\_-:) . _-,-a :. 
:: ;_-:": . .--~ ~ '.- -; •.-:_-'. '. - ,:.::.:··_ Company from time to time, cu·rreritly.being the iiggr.egate of Tier I Capital and Ti~rll ta~ftal divide<fby o< • ,: :: < ·.:- -- ·:· 

.
·.>:-: __ \:~--: ;~_'{({_L: -_~,:_<:\-::Risk ~-e __ i~h~_ed_ ::~s,e~s:_ :_:;:_- :; :_:-:. \:·_ .... -_ _- //":.;- • )-~-- :_::_._. :. -.~~- ; ~. __ ·._. : __ -·.. • ••• ~: ; -. -=: <·'. \' • ; .-_ ::-_:·:_~\_:_·:.·:·._~:_; __ :::-·_--·:·,-,::-_ ._-

.; · .·-.-; \: __ - · ... ·•coSL•means·central.D-epositcil'yServites' Li.rtlited;·-_:- -__ .-_ ••. • :- · .. · '.:_.; __ :,:/:--~{:)?:\:\·- ·· --·· · 
•• . -·· "-~-· __ : · · \L\: < ,_i :··•:ce~tr~I ~i~1~~;. -~haii i,~~e-th"~-~~a~in~ gi~en t6 {i;-~ t~;~ r~ th:~_S,~u~lti ~~ii~~ ~n~ t{~o~~~~;j~:~_ -~_,i~_.;:_;·,.:_{:_\ :- :~· 

'· / •. ;· •• _, ' .Fina'nctal A~sets ~nd Enforcement of Security· lntere;t Act, 20.0"2; : . • • · ·_ : • • • • ... • -- · · • 

\--/·/-~.--::"·'.)}\ ?\:_ "Cllen.t 'Prot~~ioj ct~l~-~-~ea~~_' any ~laim, pr9d~~din~-or lri"ve~t;~~~io~ ~b~ ~ P~rson ~~:~espLl··1; :~-~;-: ::) (\:\::'.: .: , 
t/>_-~_:_ . __ •:._::/:. ·. <--·. ~ClietJfPrqtectioii.i:aw~; - -· • _ _ --- ,.•._.· . • ·:(·:.:.· '·· 
·-::-·=· ... _;. ~. :-~:-=-·-~-. --.=_-.,· .: • -· . : . • .... ·-.. ~-- - _:--_ ~- · - • _-, ._= _-.- -~ ·_-_ •. :.--- - • •• ~--_ :: •:•·- .. _-: ·: •_ -·.:_~ .. --·· .... -::.~-.,- ·· ·.: ·~---.. ~~~--,-· 
:. :'·\ --:.-: ,.-., .:::,:· -:-.•-.·. ,;. ~-;- "tlien_t Protectforr La~st,:.rneans any laws/ rules or.-r"egulatrons -~p,p1icabUdo 1tne Company ii$ ·a'tion/ ,: " _·-. ·'. ':·::.-: >-,' .___ 

t;{tJf:'. >-?;;;;;~~:i:::~:.:::,:::;:;:::::;:rl:t.-i :,; 0.f /?'.}:'. 
l/-:\{} .::_, I~-X//{·' "~o·n;~:i,;.; (;ncl~'.d-;~·g, :wi~~-~~r~el~ii~~-hl:e;~;~g: ttt~:!~~~s ~i~~~~~l;~a' b~::ai,~-:~~ji:~:": ~~,h~-~ :-~~tr_~;:',} :C ;_q}f \ ~ ·,: ·-., 
:- ·:-.:·::· · _·.- -;~ /~ -, -·.:,:- with;,) ~fa ,P:erson m~ans··{a) owhership of _more tti·a·n 50% (fifty· 11ei.-_:tent) of the equit"y°stiares:-vo.tlng·-- ·;/ ·:'; _·- / ~< 
: •• :_··--: .- ._ :_::;:{ ·: .:_': .--.-- rights_or' Other ownership interest~ o~ ~ucti)er'sori; i:!r (b).the power to -appoint more than.half oftlie .:,/ ? ; .-_ \:;· . :· 

.• ·-t~::_: ·.>--'~ ._:;:,:· • _._-. menibei-s of .the:boar~ ofdiri&t9rs; or (c} t~e-iiower. to dir~ihe'fTlari·aiiement'or-pcjiici~S-of a P~rson,-·· ~.-~f.~. -~: :-- .; __ ,._ 
- ·~: -

,.::_ · -- C Finance Officer .·::-·: ·.-·· '~--\!/_:- -~-- ,. ;. ·_ ·:,:-_-.- ··>··:- ···_:_-: < ---:: :·i:-·t., ··' ,- -_. ;.: -. <) /_;::·:_\·r .. . 
- -• --...:.-, _-· •:_rf..~••• _. •:~~•-; : ~,.~:•.•.~~:.~ . ... •: ~ .• ,:._; f" ·•• :~,,,./._• 1·•:• ~:~, _· : - ,•~ .• £: . . ,· ,,, • .. _ ,.. ..... . 

• ·_ ~- -• , j:\ :',: ._/\ -,.. \>:{ \\\~ ;; .. r·<> ---,_; :.-:->:~:./(/-I> :-.-:! ==·>::.-~-/:~:--~)- ·::•::"--·--·_t'-i \i-}--(f{~;r~~rt::t} --t·:_ 



.. ; .-:·•.!•:~~-';.,.::•·~•;·.~. ~•: ·: ,; • . "':! • .• ... •.v•.: ~ ;_ • ·::.··: • .• ~·-..,_., ~:-: :, .. :~_::,-, ·:•••· ·: .. • 

>.: . __ ;.<,.~·::··'~:-.:-,~~:::)}:~i/_, ·, :\-· Y:.: _'·/t_.:_--~-.. ::·(t\l_:_!.:·.:t~~:·: .. • /)( :/:::·:~ .<\-;:<.:-:::~(f\:_/'.::-/t~{ __ , ::~-. 
• .., _t. - •• •• • .-. .,,:: ·.- •• . • •• • 

• ••:•;.:•.,•. •••• -~~•• lio.::: :-•~• ;.L •.•.-.:.- •-: -~: :·••••• ~ .. , ,• ,: ;. •~ .... •-. -=••••=•:•~:•;,• .. :,_,.f.••_,. .: :.• •--••_: 
:-·." '·-~ • ·,:· .. : : -: .. ,. : ·._::·:·· . • . . . ~ ~. -, 

.. ,:·:. / ; --~ ···., ·._·. :-:·'·)· .·, ::. ·:··j ·.:: _:"·.\:\ . .=::::(-\\:··,:.:: ·~\\:::_; .•. :; ·:· _··:· ,~\-.~ -:·,;:\ :,;/:<}/_.:: ::"/-- • :.~_/·/<·<~>~-: :.·· .. ~ '. ·: ,,;: '· ,::: ., .. '. 

~jft\~-;::?)i;-,.-.-_:,.'__-\ :---~_:=/ • .. ,-~_._:-~_~:::_::t_,_-~-- • 'i);}:J;,,,;:r::.:It:_:~;~~/)\_::_>.(<· __ -:~. )_~_\C _ ·: ::Jr:: , >>.-::- . 
• • r•::-:~~'.•• ~ •:•. _•.. -· ; ••:•-/?'.:•.:,: :·• • - ' •:,-. • • • : : •• • • • •• ••.• • ''< .,::::.•. :. :":: '.)•.: ••, . 

• ,~:··- •• _;· - .• • :: .. '.-.-.wh~fi,~~-t~~;~~h-~he o~~-~rs~ip of voti;~,:~;~~~,'.po~~r t~-~pp~int.dire~~rs ~~:simil;r go~~~~i~g~~d~ _ 

.:·-./;:=~:~: •• · .'- .• of such Person; or ttitOugh-contfactual or_otlfet-arrangernents; •. . ·, .: ._-:_-_·· .: ~-· •.. - _.·, ,· • :- ' : • ;,. . : • • 
·.-~:,: . . :-_._...,·:· .... ~-~--~·< _· -_ .. ~"'._ •. -.. ··_. ·._: ___ -._.·- -:._:: . •. _~·: ~· .-.:·._./::•--· _· .- .·~_- :_·: __ --~---·_ .•_.~--~ .. ~:,···:.·-\: .. -.·--·. ·~-~:.~-:\~-~~ -. -_.--. . . :-. -·:<~ :~-· . 
• • -. > • . -• . :; • "Con~nt letter" shall'have·the'fii~ahiiig given to .it in Sched~i. I (Sche_du/e of Qetai1s); -' :< .. , : · ; · ·· : ·: .-: ··< :· 

• ·- ------:·~~?-~-/-/_}I~: .. _ -~·\-.. - .... .:.-· =..:-··. _: .·.·, _·::·: __ :•_;:.~_-:_,':· 1··.: - -..• _ -. : .• . ·.-:_ .-·: • "" • _ _ :· • __ ·• =-._ .~ _ ..... ·· :.- ·:<:.-( .--_ -t -:>·:·:-- ... _:· -~:--: .. - • 
• ••• ·.< _ "jje_beritu~es": sfiall ha~e-the meaning .given to i~ in·_k~dtal_A.~~d schedule i(Sc~edule of Details); ·_.:, .... · .. 

___ ._.:·.·::~ ... -, .. -. ·-:: -. : ·:,:~b~::~-u~~-~oi~~~s''.tti~ans\i,e p~~~~;;h: ~h;~-a-~~~-(~r';~·e;~i~-~-b~;~•g;~~d-fro~·ifm~toti_fn~,-;r;~; :h~tcf~~ /::\ ·/:-·:_·,. ·_ • 
: • ···-.• ,··: , •• ~ '} :· • -~-~ · _; .-· of tni.Debenfures· and includes their irariifetees:o:(assigns '.i!ild; ·wtiose n~mes:appeir _in the.Registtf·'.~·- ·:=:t~, ·:~,. ·: .·_. 
•• :':~. --~ ·-·::'.. ,;":,,. ~,: :. =: of Beneficial Owners/register of deb~nture holders,-.wher.e such Debentu'res· are_-held·i_n dematerialised . ••. :· -·.· ·;:: .: 
.. /: ,:-:.=: .. :.\;.::·. ><_·;. "form an·d the Register of,Deb~oture Hofd-~s, whAre> uch Debent~tes are held in pt\yskal form;:· . .•• .<;-.·::::__::~-:-:_( ·.- . 

·.:} :·;. _, ~\~'. ,:;·-.??}: ,;oeb~nt~r~-+~ste~ Ai".~~;,,~~~:~~~rih~~-th_~ m~n:fog gl~~~ tc/i~~~ Sthed.u'.;; i--~sjneaui;-~f ~ta{i;Ii '.:'\~:'._._.:'::~':.:·\;" _•. • 

I<Flf :c:;,;;~;:,'.t:~~;:;:;~:;;#:'.:~:r;1!ttj:~;:r·~:;•,•·tt5;~:;HttrF}8 it/ 
_:_ <..-~:._- :-.•• , ·, . ; "Disclos1,fre Documen~" shall.'mean gener.al infocniation _documeot, key" information ·ootument(s) . ,0 .:: :: _ -~--
··:;: -~:~-;· .. •. -_: . .-' : •. -: .---: pre·pared in actordanc"ewitli'ScMdule I of SEBI ~cs Osti~g R~iJlation and Priv~te Placer½ent_o1fer letter. ;:_ . . :··; ·:. : : • 
_:_····/~ ·/ .T • , .· >. · preparecrin ·accordance with Section 42 .of thfCompani_es· Act. (as defil'leil below) read \\lith the :>-·-:_,_:- •• • • 
· ·. ;~::. · : : < ,: 0:..:: ; : ...... Con'lpa·n·i~s (Prosp~ctus and Allotment-of s·ecurities) Rules, 2014 . . -• _ ·_. _ _. • _-- • • - • • •. • ,- .~:-___ ·:·· . - :. ·: • _," • • --• : . • .- 0 .• . • --· .=-. ·:.: . ; . . ·· .,. . (.:· -. •. . . -•-.: .t • • • : • : ' . ... ~.. • - .. = • - ·~ . • . _..:· .• ~- ... _ • • • 

/:}/1;-f ,(t::·~~.,,'o~~ .. .i•~nt'.,,O,ir_h~v~ \~·~:-·;~~hr~ ;,;; -~;~.1~11'..;.:;,#,ii.i~•f •-···,ij\ \,;/. 
: -~:'.·-:·. • :··.: _:, · ,·:;•:, "Pefault1nterest Rate"-.shall have the meaning·given_to it Schedule I (Schedule _ofDe_tai~s); : ··.-_::·~;.:· . •• . .-:·-· . ~:- ::: . 
;~:-~.:;~~-~-~:-::)~~~~~)>~-~~ .\\;-~:~~--'. ·._ •. • ~. --. .- ~-:·. . :,· :::; ·~ : : . : ~-~ •• ; . -. : ·:~ .. : .. •. ·-: '. • . • . , ~ ";.' • ; --~-· ~--· • -~~-:-:._~ • .. ' - .. __ : -~: . _-.: :: :--- ·~~ : ; ·;:_'~·: ~:~: -~>_~ • __ -i_~, ;:~ • ..• ! -;~ . ~ 
::·. ·> .. ··,: : ~ _>. ~-,,_, .· • • ~-.: ,"Deposltcirv"·shall have. the meaning given to it in Sctiedule -1 (Schedule of-DetaJ!s): :·.··-_-_-;·- • .. • .•.'::·· _;· .' :- ,,-_::-~./.,.. ": . • 

'L,?1{t: :> }\,~~" M h~;•li,• m,~n,ng ,;~n tO k ;n; da.,, >:~>i }/-• •·· \ • • ' -,C / ' ii; '; , <> ?<:: \'.' • 
;· _;-. _: _-_.·· • "Due D~te•;' means in. -~~~ect· ~; ·an~ Re(le:mpti~~~ ln~~~ll~;nt~ pr~~chu·r~ ~;d~~:tr~f \~~::,,}st·~~ ::_:;·): , \. :: : _. 

:~:/:::::: •. ·> .ti'.,::· ·: . "liquidated damages and ~II oth·er:'moriies payable unde-r this Deed, tlie date on·which sud;··aniounts a(e • .-:.; ':,, ,_: •• ~ . : . 
~ ' 0 • • •• ·: •• • :- • :\-: 0: ·.· · due and payable, arid includes ·Redemption Dates; Earty·Redemptiori Date:i!nd fritere~t payi'l'iend)i1t~s;: '._. .,.:-c:: ;:. ;;_· ' .: > 
,_ \ :} '. :~\i/\ ·' .·:. ::>·;~ ~~~ R~de~pti~n'. ~ai~:: ~~~-~~-t·li~ :da~;-~~--i ~i~~t-~e':~e~:~n;urei~~e t; ~~\ed~e~~~ '.P~~fi:· t~i •• ~~-}--:\/·:-. ~-. 
_; ,:_-:-:_,;-.·_.:·\\t.··,t··:.· ... _·_Fina·1 Redernpti~:" Da~e- I~ te-r~s·~: t.h~-~~~ns~t ~-~-~ocrl:n·~!· _·.. .·: _·_ ' •• }/,::,}.:.>:::·. ·.:· _-\)~_/_\/( ::·: _· 
... .--.\~---.): ·:/>:,.~ • : .:: ,iEa.rly Redemption".lnterest" siiall have tbe m"i~~lrig given-tb lt in S~heduie I (Sthedu/e.i:i/pitaH~);' .• ~: . .-/\>~>-/; .. :/· • : : 

.._-~:;·?i : • <--~--: ·.: ··:-> II Even~ ~f Default" me~11s :ach ~ .th~ eve~~ s-p~c-;f,:~ ;n· ~h~ul; x·1-_(E~~ts ·oi Default)~-· .. ;~ ·: ·, •• ;: :_;~.<:> :,·(_-:~:-;-:>, •• 

:;i~:i'.L-~:_/ \f ·:/ __ : ,} _'. ,:;EquJ~:'. m'eans. th~ {~ta·, e4~it~ o; th~-C6:-~a·~v;~i-~~j~~ding :·~h~r~~:t~e~' ~q-~1~1/ (includiri'g·•~r~~i~;;\ -'·{ .::··:~·\'-.{ :<· · · 
: f.\o:-:-;:. : .:;_::--:::·-~:-·•· ··.:,> ·r~serve·s",. retai_rie·d e·arn.ings. o/ losses, torrent yea·r: ·cumulate.d net income ·o~ io~s ad)ustecf .ag~ins( .::.-:··; •• ~: : • • \;.· __ • 

1~1:,:.71'.;':c -·CI:,tz:rz:t:1;:h:;;::::·,::::-=::t, 22L:; .. ~-~;~;J:i.,; ~ -}:?: ;:/- -_ 
·:: ,/> ':;_,_:·: :·:._-:::>,><-.:;'/ .paii passu basls: 'withthe·Debe~tur•e Holdersas.'set out in Sche'dule·x·11;· · • • •• ·_: ,_ ·>··: · _.. -":_.-. · 
F-I~/--~:,~~----;~: .. ~:~·:_-_:=:·_'_/= . ·,, -. -~- _:~ _-:.:.-~. - .--~. · :. • . _ .. . -~:~·-r:.~--. _ ... ,· --- .? • :... :· _ •• -·: __ .~ ··;·~: _. .-: :::· _:··_ • • • -~~~::•·· .. \ . , .... ~;::·~--

. . • : • ·_ ·, :_-_- _-· • .. "Final Redemption Date." shall nave th~ meaning given to itin Schedule !"(Schedule· d} Details); • • • -. •• · •• , 

_. .... _ .. - .. 
. :• . · .. • 

.} • 



:.:· .. -:. ~· •. :·\·"'··: =.·-: ~ ... -: /.:··-~ -;.~~- ... /·· •. t_!: .,._";'---:-.·· ·-·:: :,:: ::: <· . ' . . . . :: ··(. : ~-: •\ .~\ _.! \:.·.: ·:-_i: -~.:\.: ... • ·-.-.-~ 

:;.-· ~-;· .-:':'·:: /·'L t_L' {>.i:· .. /i-!L-:'_-;. ~\;/;, \_.:)t_~,~-·~{~-~~{~/::t:.\;;:/; -~:-:/;·:~/-if'·,:;,;x_t:~;,\f:~~;~)?2~·-t.~: 
·•·...... . . • -_ .. ·r . . ·.- •. • . .,. 

'I · •• :._ . ., • • ·.••• ••-•· ~ •••• • •••• • •, '• • "••• ·• ,: • ·•: .: •: ••-~•_.:•,:.•: __ ;_ ... ~:.·•: .=•·:•. •,,~::::;-.:.~·: ,.:-\•?>-~~-:••j • •• • •.z .:• ·: .--=-.:=::.-~ .. .--. · •• '. ;·.:~·---~~=-~·_.,. __ ·_;·; ;:_:.·-= __ . •. • .. •·-. 'r -:' .. -~--- -., ....... ·'.·'~ . . •:'t~:-. - . -. ·- . .: .. ~ 

·\\ ~--~- :: ~~--<.'.> -.-. · :/·-'·--=_· :., : .- .... :'.. ·: :.-:t-·i~~~----: :/_:\~//'.·}. /.·::" > ~---=--·-· .,r~.--F -~·_,._;: </ -_ ·::) =~{:_ ;:.-;- .·, :> _- .-.-;'.:_.// ':-·.(( f ~_/i((::/·::· •• > 
~;/- .. ·•·•· .. •·-· .. ·., .. ,', ': iJ•··I>'.:: :·) :: i~: ·f ;}~\}it :t ft I: it:/:.}-· \'.: {··}~t;:T'.:/ }··. . . 

.-· .. -. . ~:_-= •. _--~ • ·: - "'1Ffnal seftiefflenf Date"-mea·ris"tffe• d3te dri Which,._air tti~ Pa"ymen·t ObUiatiortS have J,eerfi trev6c~bly· ·• ~ : .. ·. . . ::· . _ -: 
-: . • : ·: • ·.,_: .• ·-::_ .. ·: '-'·->~ncf:'uriconditi()~ally p~id'_ah'd' .diich~rieii'tri fu1i.ind/6r:1:~e.P'ebentures flave be~h/r'edeerlied:~. the >>-·<:: .> · .. 
}/:·~·: _, _ .. _.- .. -\::.·.'.: :~:.i_/: <:o~Pt_~-~:~t!.''. t?, t-h~ ?Jisf~~i~~:of?e-~eb;~tu::~r~~~~e):: \?'.\( ~~-:;:::-~.-i/;·\ -~-~:<.}?. ·.:-~:;°/ • :.;.,_· •.- • __ -_ • 

:~~ • --: -· • : ·: :\_./ : ... =-· "finiiri'dal lhdebtei:lfiess" m~ans ariftridebtedfiess' foror irl'respect of: /.· ·?. ··./;";· 'i>>·, ·~ : '.·'. ·: ·:-~ ·',<·. ~ 
~·- -- ····;,·. · · .. ..r .-.•·· - - ~-: ·• ··:•·.-_-.=.:= ·:\f., _ ·--. ,'. _'~···~·~;,,·:·}. 
;;. ... . __ )~:·· .- "•:· • ... • -~;_ .. :- . . ·:: ·•:.~.- ·:· ·-':. ~-··:~~: ;:--.: ._.··:<- .•···:. : •• ~.:.· ~--~~-.,_~--~-- ·: . -· .·.-;._ ... _..\\. 

~:.- ••. _..- L.:</: :)}~:-~a\ :.-~n-~J16~~~~\/· .... : ~-- ·:L. '~--/,·-: _ _---;·. :-- :~. \/· _: _:·'.~ ~>:- ·=:/. :_:.:_<\ ~---~={~ :~~: .~:_'·-/t~\\:. /,;., :·:_. ,_:.:::; ·:· .. _- .:_.<-i: -

.. ; -' ... , · ·c. ··.>:.-: b._ any amount. ra·ised by acteptance under ~nv cr~d_it factlfty; . ::. : • ~-:, . - ... ---~ ·r::• • -·· •• ••. ·_::_ ... • ·t . - ;;- • 

(Lr{ '-; •••:::;:?? ::::dt::~,~::i::t~:t·;-1~:-f ·'"'~~,."',.:·~t~:i: '.~t:~:;£,.:)t I\,···· • 
f ·•.< ;:·-~:It~t_·•.· anyt:;:::M7~t::: :::: t::t':"?'.",:e ~~•t"::• f )-;~,i;':)_···"'iif 1:-
·.:. •.• -- • .-"•=: 

: ... -- ~- •. ;, -

. ... 
.. . · ·: ... . 

: •• • -.. ----~·t· ..... • .' • ·, • .. •• • ~ .• - _-'t:' - ··~ :• •• .... ... . •. '.- " .-: ··: . . .. 
:. ··.~;\ ~ _:.:._ ·: .. =:~· . ~- / . 

·:_:. .._:_·:~-; . · .. •: ••• - . . ... . · . . .. > . : ~; ... -'"',: / \ ·~ : :·_.~-_~:_: . . • 
:_: .. . - . ·1· ·:-.. . .. ... .... : . . .... :.: 

,i.~ < x f: /! I • · po,,.,,;o,, by the pO'rty liable wtt,te the. • .'!van,, o, d<fe,led p,Vmea\ .'.; / {\ '-, ;) • ::' . i/'.'{V 
. -?-;tfr\ -• ~; : .'- }. ::t·;:::~:::;'t~~::;~~,j,~:.'.;:"::.:~t'.t'h~f i-,:·t;'.'.~;: } it. ;; ·.· · 

:r . - ~ \:; .. _ .-·:;~ . .' t.- ___ .... ~ii.. -i~v~lves ~ ptfr°iad of:more.th.an siii months b~fbr~~r ~fterth~"date. of ac~uisition ;,.,: SU~P!vi° • ;_ ::.·.\:. '. •• ::. ;. 

I:_ •. :::I~II;~[~~,.f :ff t:~{1:~:~:::~~~=~~:t~:2~:".~::t~~~]Ci t:·;iL: 
:_'· ,:,.-: .::,.-:-·· - • : .•. c::_ • -0:°:;·.oocut,ie!itaifietter.~t'credit.or any otiier inst_ru·rne~t issued b<;- a.bank urfina'iidal:fristitutlpn;. •. ::• ·: • _-:: .. ~-~\ ":.''_, 
.... ,··<.:·_-~ .. --· .. ~; - . . . . ' . . .- . ' . . .. .. . . . 

})\ ;~·::y;,·_~·;,\_i_·.(~·\.~.~~,~--~ny ~~i;~;~;ci;:i~di>~~-f ~ail :~r--~~"op~i~~:~;;;~~~rti~i,; in iesp~ct_.~;-any' s~~~-~r-a~y:fqr~~/~} ::\:~i::.::\<-/ • 
·:· :~ .-.. -.. ~ .. '.: -/, .;_ .. :·" ?: ··-,.· g,u!lranteeor indem_nity ln' i-e:specf'of any call or put optlo·n· arrangement; ahd • ." :l" ·.-.\ :_:_:::-.::'.::_-..-. 
~It/-~·/·: ·,c,,.,:-:.:::/.-.. ·_:; -::: :_/~ -~ -~-_.· : > • ._-· __ ·:·· .... .-,_. -,'. _ .... /::. -· .. : ....... --_.-. z_ : ___ • . . - ··< .. ·,: _ .. :,::r·;-:_: . _ :--.- . __ , .. _.,,:~-- ?;~:-·." -: . . 
. :· .. :;;,_ ' •• • _ •. ·: ... >f-> '.'..· · r.: • .. without:dbubhfc()untlrig; the afnount:of.ariy liabil.ify in 'respect .of.any iuarantee b~°lri'detritlity fc>r' ; ., : . , •. <_·.- ._ 



.... _::··-~-.;-~.::·: __ -:~:;~-• ... ·.~--;';,.:·, .. - .. ,,_ .... _.,._ ._,· "-.·:;.•·-•· ·;•·~.-.· .. -:· . -~ ... ··•-.:,::, . . ·-·.-· ·:·•:'.·,..·: .. .--· ••..; 1 · · 

• : _. -_ ·---· • -~ >":.' .-· .,:: ~ . .--·,. ?.\{·.: <<~-;-;~h~·~/\?>"";~fr,:/:~\//>//.-.-.,- . -_-_: :/}:.;>fi_'~{~ :~P}~~}/i t~~;,:·.)(/t/ : ;::_:: 
- .. :~ • - . . . 

- -;-.. -·· : ~ ._ -· .·· .. -•-::•.•::=--. · ...... '4:·-~·-:~ -. - • .. _ .... -':: __ - .. ·-
-- .. ·,:: ~ _.;._;. .. . .,. • . - ...... ·:· .. ·:· .-_ .-~-... ~ - .; .• -;:;., .. ~~- :--/~:~-

~ ;, . -:. ·- . ·--~ ·; .":· ;:.-:·._ .. ,. -, ... _. _;..,_ ... 1_._:~ _··,·:-,-~-_ .. _: _-: __ -·_:·_.··. ·_ -. -~- -··.·--- .. .. .-.. -.· -: . -_.~.J;,: ~~ •.-

>-.:- ·,··.· :-.. \·,, ·.: . : .• . : . ·:.·_ •. - .. -/~-_'. ,_· ~~/>": \~/->-:(>_:·-~_:-:--~:~;::": : ,;· ., ,·. ·_., ~- -_ ...• <- · ... _ ?')?::-. ',:,? ~,,:·: -:\;->\L·-;:~~:(.'.~ 

•. '.{,::-::·.:.:.·• : 7~.;~Ui;{if t~2J2/;t~L~h;·~;j~~I::LI~ji.J/·'f '}:_·· ·•·. 
/\-·):· •. ·_:• _-., · :··:_ and· en.ding ori .rJlareh 3i of the subseqlfent ca·lend~t year; .• • - ...• · ,·.··. . • _. . ·:~ · • :.: --~·-.. ::• • : , ~ :· •• • •. ::·· ·,> -· :.. .-.: 

·: .. =:·~-- - :------!·-·.: --'•:_.-. -·_ .... • ·_:--· • . _.:. -_ .: ·---· ~ ,": ---~- :-.;- . ·--~:-.: ·:~-~:· :·· ~ - .:- ~ • • _.~·: .. · .-··\ ~~)-· . . :·_·~ - ~;~ : .·;_: -. · ·: 
. .- ' "~lrst Security Cover Determlnatlon·oate"·shall have the.meaning given to-it in'Schedule·I (Sche{Ju/e-of_ ,:- ·, . ·-. , , 

_· ·._; '.: :-:··_;·:·: •• :. ).Det~ll~~;-: •. > </::::.~ : __ .::•\: ••• .. ·_·: \_-'· \~// · \.':~_ .:::: ' ·.-: . ·: \ :·.: ·: :: ··: __ ~-:~:: ,-)\: \ <t :.:· !> {:···. _;:: :::'.~"·:::_~,: :::::-· . .-·_ 

• : -. _:· .• - ... -. :· >/ 'GMi"hinEfntai. "Author°lty~-~ ·s~3"1( ·m~a n ·--:a-hv • gb~~tiiment (Central;_ state .• pt~ ·oth~ii~ise) -~ ~r~ ··a"ny ~~.\ .• ---- ~.-. • -_: .•• 
_ -. - : ... ,:- ~\" ::· . : -; :· • gdvefniyiental: 11gericy, •• seml.-gove"riiinental or judicial or . quas1-judiclal or- administr.ative', entity, . " • . .-. ~--__ :>· 

,:' ·-~ :: :::/. ·> _.· :· / ·_departrrient -or:autliorify,·.agency or authority fni;l.uding any stock' exctiange_-or any·self-re~ufator'(:.- • •. >:· 
:·-, ._- :'::·.:~;---:·.-_ ._··organlzation,.·~tabl.islied·underanylaw;•,.::-:•• · ; ::- ":,. • ·• ··-::>- ~>\, ·· ... . ·.: · : .-· ·: .·c· 

: :~ - ; ',:~-:::: ,:'. ;._;; ..::o~n:,~,u ,.;~ ;;. mean;ri~ ~~io It';~.:,.;; At· -,_;{:zf ;. _:\.' }f \'/-;.; 
·_ ·. • • __ : '·,:_~:-<·_. • •. ~ ·:. #Gross Li)an Portfolio"'. shall.mean_a·nd inclu.de the outstanding"principal amolirjt of the Joans originated .--•• : :~::.: >?, . 
:· .: • i ·· ;_ , :\-.\ . • : . ,:·; by :the Issuer on: its own bQoks, securiti.zed portfoiio as wen as loans ·origih~ted ort behalf of other '. / · ::· ~ i: -c' • • • • 
·., · _,;,: .-. : /i'.·:~ .: _.· -: :: . · :~ entitie~ by ertte·ring lnto:.paitnership agreemenis bot riot irtcl~ded on the lssu.i:;r'.s own b·ook.: .:-: ·_ :, : i;·>:: < ·.- .. : ,, . 
r."~•~:.:_:c-.,\.~.·~·:·•·._.,.\··.:_..-•\.;}~ • .. ::::.;.~:.<·.· ·.••.:~ - •_,•·_·· ..... _ _.~· · : . . ~1 ·_•· -: •-. ·,·, _••. • ... '"•~. _- · •- :~.:.::•.r;,-•_· -~:;.•-~·. :-,I: ·-~~:: .~":•;?--·~t• .. ~-:=:~:-~\:·.:-·;<:.·: 
;_: :,: ? ;: t.-~: _.·- _· --: _:;• .. -.··,.~ · "G"roup·EhtitJes" ~half ri:ieati. ai,f refer' t6 the'subsidiarief bf-the ~inpany, ass"b<:i,~ t~Mpanies· (as :': >,-- ·:· .• _:·_,~ .. -.. 
i.". ·. :~i ~, ::< ~- \a·< ~ : C: ., .sJefln~-urid~r·the ext~ht CQmpa~ie~ Att,.201~) bf the Compa~y, arid the en'tities. under_ Cot)trQi of the: ;-:,:: .. /'':, . .-:< .: .' • 

?t:\~\/}?}::,; .. _.:. ;::::~_-: .. eo7_:_a~\~r~~ ti-~~-t~:~i~~·_,~~~ _'.'G:r~~-Pt~t1;~:~tai1 ·~~·a_rr~~Y-~:~~ ~f them'._::, '.::').:;::·:~-- ;:: ·,:::_:?-:·~·;:\}::_:/?::~t'_:·, _:,_. , :•. 
-..: ::" ~<.: .- .• : .• ~.: :. - < <. ,iFlyjjotheC:ation Agrj!ement" m.eari~ the' unattested hypothecatio·n "'agree merit, d~te·a'oh:.(ir'ab<>ut th'e ·: .:- ,. ,-:· : -.. - < .:.: .:- , '-

-~ ·\·._ ·,:::_/..c :··:'' :<·-. :_:~: ·.'l·:.·oeemed Date .of Allotme.nt, to b:e exec{Jtid and deli~ered by the Corilpany in·~·form atceptaoie' to th·e :~.'-~:- --.-.:. <::·.'·_ '· 
~-~: "> •. : >,-_\: •.: •• .. , • Deb~riture Truste~ securing the due i'epayhie~t ofthe Payment Obligations; ,·_ • . : : . :_ • • • • • ~ l_- ._> 

-· :· ~- ;·(: .=: _ .:;·:-=~~> . ;'./ ... -"H~tbecati~n Confir:atlo~ • Letter'; shat;_ hav~· 'ttie • meaning --~ii~ to lt 1~;-~~e --~~~h~t;~f/(~·\ . .:::: : :_:· '. .• 

\~:_/-:--::·~·-);(<--::·•:~:;.··~t~~e~~-'. <·:.- - .. -.-- .. ·\:·: ·.:. · . · _ .. ::,~(;_.··. ··· · ·:_--~-- :_.:'.-.::.-,.'_.-._.:~ . . : ::·.":-- , -~.,~{\:t/ .. :::;:._,_ 
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"Law" means any applicable law, code, ordinance, interpretation, guideline, directive, judgment,: · 
injunction, decree, trec,ty, regulation, rule or ()rder of any court, tribunal or Governmental Authorify, in 
force in India; 

"Listed NCDs Master Circular"· means the tircular issued by SEBI bearing the. reference· n~in~r • 
SEBI/HO/DDHS/PoDl/P/ClR/2024/54 dated May i2, 2024 on "Master Circular for issue and listing of 
Non-convertible Securities, Secutitised Debt Instruments, Security Receipts, Municipal Debt Securities 
and Commercial Poper", as amended, modifred, supplem1!nted or restated from time to time. 

"Location of Dispute Resolution" shall have the -meaning given to it ih Schedule I (Schedule of Detalfs); 

"Listing Perlod11 shall have the meaning given to it In Schedule I (Schedule of Details); -- • 

"Loan" means an assista·nce by way of a rupee loan; lent and advanced by the Company to an Obligor 
pursuant to a Loan Agreement and "Loans" shall mean the aggregate of all such loaris lent and a'dva·nced 
by the Company to the Obligors.; 

"Loan Agreement" means an agreement entered into between the Company and an Obliger (as 
amended, modified and altered from time to time) setting out the terms and conditions on which th·e 
company has agreed to lend and advance a Loan to the Obliger, and "Loan Agreements" shall mean all 
such agreements collectively; -

"Loan Documents" means: 

(a) the Loan Agreements, as amended, modified and altered from time to time; 

(b) all agreements, instruments, undertaking, indentures, deeds ahd writings and other 
documents (whether financing or security) executed or entered into by the Ob!igors and the 
company in relation, or pertaining to the transaction contemplated by, or under, the Loan 
Agreements, and each such Loan Agreement as amended, modified and alteted from time to 
time; 

"Local Currency" means Indian Rupees (denoted as "INRn or "Rs:), the lawful currency of India; 
- -

. "Majority Debenture Holders" shall have the meaning given to it in Schedule I (Schedule of Details); 

"Majority Resolution" means resolution approvl!d Majority Debenture Holders, either In a poll or In a 
meeting of the Debenture Holders; ·,? ..... : 

"Master Circular for Debenture Trustee" means the SEBI/HO/DDHS-PoD3/P/CIR/2024i46 dated May 
16, 2024 on "Master Circular for Debenture Trustees", as amended, modified, supplemented or restated 
from time to time. 

"Material Adverse Effect" means the effect or consequence of an event, circumstance, occurrenct or -_ • 
condition which has caused, as of any date of determination, or could reasonably be expected to cause 
a material and adverse effect on (a) the-financial condition, business or operation of the Company,· · 
environmehtal, !ocial or otherwise or prospects of the Company; (bl thi! abitrty of the Company to 
perform its obligations under the Transaction Documents; or (c) ) the financial condition, business or -
operation of the Issuer; or (d) the validity or enforceabllity of any of the Transaction Documents 
(including the abflrty of any party to enforce any of its remedies thereunder); 
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"Minimum Rating" shall have the meariing given to it Schedule I (Schedule of Details); 

•Monthly Hypothecated Asset Report" shall have the meaning given to it in Schedule I (Schedule of 
Details); • 

"Monthly Security Cover Determination Date" shall have the meaning given to It in Schedule I 
(Schedule of Details); • 

"Monthly Reportin1 Oaten shall have the meaning given to it in schedule I (Schedule of Detaiis); 

"Nominee Director" shall have the meaning given to it in Clause 5.9; 

"NBFC Master Directions" means the master directions issued by the RBI on 'Moster Direction-Reserve 
Bank of India (Non-Banking Financial Company- Scale Based Regulation) Direction 2023' is-sued by the 
Reserve Bank of India, and as amended ·or updated, as the case may be, from time to time.,; 

"NSDL" means National Securities Depository Limited, 

"Obligor" means a pe~on who has availed of a Loan from the Company under the ter·ms and conditions 
set out in the respective Loan Agreement entered into between such person and the Coml)any, and . 
who is liable to pay the amount~ due to the Company, and "Obligors" shall mean all such Persons 
collectively; • 

"Objectionable Practice" means any acts of bribery or corruption, financing of terrorist/terrorist •. 
organisation, misrepresentation for financial benefit, money laundering activities (hOWliOever 
described under applicable Law) or any act of falsifying/alteration of evidence relating to the aforesaid 
activities; 

. . 

"Off-Balance Sheet Portfolio" shall mean principal balance of (i) loans securltited by th~ Company, (ii) 
loans assigned by the Company and {iii) loans originated on behalf of other persons. 

"Offer Letter" shall mean the private placement offer letter in the format prescribed .under PAS 4 of 
the Companies (Prospectus and Allotment of Securities) Rules, 2014 and under Section 4i ofthe Act by 
the Company for the issue of the Debentures on a private placement basis; 

"Outstanding Principal Amounts" means, at any date, the Local Currency principal amount outstanding 
under the Debentures; 

·' 
'.~.· -,:-{· 

"Outstanding Amounts" means the Outstanding Principal Amounts, together with all interest; fees, 
costs, commissions, charges, Trustee fees and other amounts due and payable by the Company under 
or in respect of this Deed or any Transaction Document; 

"PAR Days" shall have the meaning given to it in Schedule I (Schedule of Detoils); 

"Payment Default" shall niean any event, act or condition which with notice 0~ lapse ohime; or both·, ••• • 
. would constitute an Event of Default under Clause (a) (Payment Default) of Schedule XI (Events of 

Default); 

"Payme11t Obligations" means all present and future obligations (whether actual or contingent and 
• whether owed jointly or severally or in any capacity whatsoever) of the Company to the Debenture 

~ OT 

PageBofl.06 •. 

·:' I ':. 
r 



Holders or the Debenture Trustee under this Deed an,d shall indude the obligatic5n ·to redeem the 
• Debentures in term·s thereof, any oi.Jtstancting remuneration of the Debenture Trustee, default iriter'est 
payable, if any,· and all fees, costs, charges and exp·e·nses and other monies payable by the Company 
under the Transaction Documenrs; • • • • • • • • 

"Place(s) of Business"·shall have the mean I rig given to It iii Schedule I (Schedule of Details);· : : ·:··.-. 

''Portfolio at Risk" or "PAR" shall mean the aggregate of (a) all Loans including owned and ma~aged • •• 
portfolio and other credit fatilities provided by the Company where one or more repayment . 
installments are overdue by the PAR Days or more; and (b) all Loans and Other credit facilities in respect • 
of which the payment schedule have deferred, rescheduled, restructured and/or refinanced; 

''Potential Event of Default" shall mean all such events or occurrence that would become an Event of -
Default if not cured within a certain time or under certain conditions; 

"Previous Year" means the Financial Year immediately preceding the current Financlal Yea·r; 

"Proceedlngs'' shall have the meaning given to it 1n Clause 9 (b)(i); • 

. . 

"Promoter(s)" shall have the meaning assigned to it"in Schedule I (Schedule af Details); 

"Purpose" shall have the meaning assigned to it in Schedule I (Schedule af Details); 

"Rating Agency" means the rating agency approved by SEBI for carrying out debt ratings in India more _ · 
particularly identified in Schedule I, (Schedule of Details), which has been appointed for the purpose Of : 
rating the Debentures; • 

"Rating Letter" sha.11 have the meaning assigned to it in Schedule I (Schedule of Details); 

."RBI" means the Reserve .Bank of India; 

"Receivables" has the meaning ascribed to it in the Hypothecation Agreement; 

"Recovery Expense Fund·" shall mean the fund contributed by the Company towards creation of a 
recovery expense fund a_s required to be created in terms of the Master Circular for Debenture Trustee, 
as may be amended from time to time. 

"Redemption Dates" means the dates on whic_l~) iedemption Installments will be due· and payable and 
more particularly prescribed in Schectule IV (R~demption Schedule) and "Redemption Date" shall mean 
any one of them, as the context may require. 

.. 
"Redemption Installment" shall have the meaning given to it in sub-clause (a) of aause A (Face Value 
and Issue Price) of SdiedLile II (Issue Terms and Conditions); 

"Register of Beneficial Owners" means the register of beneficial owners of the Debentures maintained 
in the records of the Depository, as the case may_ he; 

"Register of Debenture Holders" means the register maintained by the Company at its registered officf! • : 
and containing the names Of the Debenture Holders; • 

' • ... , .. , ::..~ .. -. - ' 
.\ 

q THOOT CAPITAL SERVICES LIMITED 

· ·~ --~ 
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- Chief Finance Officer 
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providing any confirmations shall be interpreted at all times as act1n·g oh the prior written 
inst ructions of the Debenture Holders. 

(q) All references in this· Deetl and/or other Transa~tion Documents to th·e· detefminatioh ·ot 
discretion_ or Opinion to be exercised, in relation to the happening or non°happeiiint of any 
event or exercise of any rights, would mean, at the det ermination or dis-cretlori or. opfnion of 
the Debenture Holders (in accordance with a Majority Resolution/Special Resolution,) or of the 
bebenrure Trustee (in accordance with· the instructions of the -Special Majorit\t Debenture • 
Holders/Majority Debenture Holders or a Special Resolution/Majority Resolution pas·sed by 
Debenture Holders) and such deter~ination shall be binding upon the Company. • • 

1.3 conflict 

(a) The· provisions contained in this Deed shall be read in conjunction ·with the provlsioris 
contained in the Disclosure Documerit(s), the Transaction Documents ,and any other, 
agreement, entered into between the ·company, and the Debenture Holders/ Debenture 
Trustee. The terms and conditions of the issue of Debentures pursuar\t to the Disclosure :· :-. : 
Document(s) and any other agreement, entered into betwee·n the Company and the· 
Debenture ·Holders/Debenture Trustee, shall be binding on the Company and tlie 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 Debenture Trustee shall be entitled to enforce 
the obligations of the Company contained in the Disclosure Document(s). 

• (b) It is specifically agreed between the Debenture Trustee and the Company that in case of any 
repugnancy, inconsistency or where there •is a conflict between the terms in the Disclosu're . 
Document(s), and the provisions contained in this Deed and any other agreeme,nt, entered .· 
into between the Compa·ny and the Debenture Holders, the provisions contain'ed iri this Deed 
shall prevail. 

PART A: STANDARD TERMS 

2. ISSUE-OF DEBENTURES 

2.1 

2.2 

These terms shall be binding on the Company, the Debenture Trustee, the Debenture Holders and ail • 
persons claiming by, through or under any of them and the Debenture Trustee shall be ·entitle·d to • . . 

• enforce the obligations of the Company under or pursuant to these terms. • 

Issue Terms and Conditions 

The terms of the Debentures proposed to be issoed by the Company pursuant. to· the Disclosure 
Document(s) shall be in accordance with the Issue Terms and Conditions. 

The Issue Terms and Con'ditions shall be binding on the Company, the Debenture Trustee, the 
Debenture Holders and all persons claiming by, through or under any of them and the Debenture 
Trustee shall be entitled to enforce the obligations of the Company under or pursuant to-Issue Terms 
and Conditions as if the same were set out and contained in-this Deed which shall be r"ead and construed· 
as one document. 

Purpose 
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The funds raised by the Issue shall be utilized by the Company solely towards the Purpose .. 

The Company shall not use the proceeds of the Issue towards: 

(i) any capital market instrument such as equity and equity linked instrumen_ts or any other 
capital market related activities; 

(ii) any real estate activity; 

(iii) any related party transaction; 

(iv) any speculative purposes; 

{v) any activity in the exclusion list; 

(vi) any purpose, that ls not eligible for the providing of financing by banks to nbh-banking finaridal 
companies for bank finance to non-banking financial companies, or, which results in a breach · 
of the RBl's master circular no. DOR.CRE.REC.No. 77/21.04.172/2021-22 dated January 5, 2022 
on "Bank Finance to Non-Bankfng Financial Companies (NEiFCs)"; 

(vii) to directly/indirectly repay existing debts, and for disbursement of loans to Promoter(s) and 
director(s) of the Issuer; 

(viii) in contravention of any guidelines, rules or regulations of the RBI applicable to non~banking 
financial companies. 

2.3 Mode of Issue 

2.4 

2.5 

The Debentures will be issued by way of private placement. 

Ranking 

The Debentures shall be secured by a first ranking pari passu charge over the Hypoth~ated Assets. 
Each of the Debentures constitute direct, unconditional and unsubordinated secured obligations of the 
Company without any preference inter se whatsoever on account of date of issue 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 will be available to the Debenture Holders from the 
Deemed Date of Allotment. In the event the Company fails to allot the Debentures · to the 
Applicants/Initial Debenture Holders within the Allotment Period, it shall repay tlie Application Money 
to the Applicants/ Initial Debenture Holders within the Application Money Repayment Period. In the 
event the Company fails to repay the Application Money within the Application Money Repayment 
Period, then the Company shall be liable to repay the Application Money along. with interes"t on · 
Application Money at the Application Money Interest Rate, from the expiry of the Allotment Period .. 
Notwithstanding the above, no Interest under this Clause shall be payable if the Company. is· paying · 
interest under the provis ions of Clause 2,8 (Interest on Application Money) below. 

~o~T CAPITAL s _ _....: ;:::i....­
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2.6 Application Money 

The Application Money received 'by the Company shall be kept In a separate bank account maintained 
by the Company with a sched1.1led bank and shall not be utilised for any purpose other than : 

(a) for adjustment against allotment of Debentures; or 

(b) for repayment of Application Money in case the Company is unable to allot the Debentures. 

2.7 Trustee for tlfe Debenture Holders 

(a) Pursuant to the Debenture Trustee Agreement, the Debenture Trustee has agreed to act as 
the trustee for the benefit of the Debenture Holders in respect of the Debentures. The 
Debenture Trustee is authorized to: 

(i) to execute and deliver this Deed, all other transaction Documents ·and all ·lJther . 
documents, agreements, instruments and certificates contemplated by thl$ Deed of • 
other Transaction Documents, which are to be executed and delivered by the 
Debenture Trustee; 

(ii) to take whatever action as shall be required to be taken by the Debenture Trustee by 
the terms and provisions of the Transaction Documents, and subject to the terms and • 
provisions of this Deed or any other Transaction Documents, to exercise its rights and 
perform its duties and obligations under each of the documents, agreements, • 
instruments and certificates referred to in sub-clause (a) above in such documents, 
agreements, instruments and certificates; and 

(iii} subject to the terms and provisions of this Deed and the other Transaction 
Documents, to take such other action in connection with the foregoing as the 
Debenture Holders may from time to time direct. 

(b) The Company hereby settles in trust with the Debenture Trustee the sum of INR 1,000/-(!ndian 
Rupees One Thousand only). The Debenture 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 as trustee for the benefit of the Debenture Holders in 
relation to all amounts and properties received by it in respect of the Debenture Holders (the 
trust declared hereinafter referred to 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 their successors, transferees and subject to the terms and provisions 
of this Deed and other Transaction Documents. The Debenture Trustee shall, at ali times, 
exercise the authority, power and discretion granted to it under this Deed for the benefit and 
in the best interest of the Debentures Holders and their successors and transferees. 

(d) The Debenture Tr1,1stee declares that it shall not revoke the trust(s) hereby declared until all 
the Payment Obligations are Irrevocably discharged ancl paid in full by the Company to the . 
Debenture Holders and the Debenture Trustee under the Transaction Documents. 

(e) The Debenture Holders shall, by signing the Application Form and without any further act or 
deed, be deemed to have irrevocably given their consent to the Debenture trustee or any of 
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their agents or authorized officials to do inter olio all acts, deeds and things necessary in 
respect of the Debentures being offered in terms of the Disclosure Document(s). The terms 
and conditions set out in the Disclosure Document(s) and this Deed shall be binding on the 
Company and any permitted assignees or successors in Law . 

. 2.8 Interest on Appfitation Money 

Interest on Application Money at the Application Money Interest Rate (subject to deduction of tax at 
source at the rate pre11ailing from time to time under the pro11isions of the Income-tax Act, 1961 or any 
other statutory modification or re-enactment thereof) will be paid on Application Morrey to the 
Applicants/ Initial Debenture Holders from the date of realization of the cheques/drafts or credit 
through RTGS/NEFT/direct credit up to one day prior to the Deemed Date of Allotment for aH valid 
applications, within 5 (five) Business Days from the Deemed Date of Allotment. 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 to the bank account of the Appiicantas described in 
the Application Form. Where an Applicant is aUotted a lesser number of Debentures than applied for,· 
the excess amount paid on application will be refunded to the Applicant and the cheqUe/ draft towards 
interest on the refunded money will be dispatched by registered post, courier or by way of 
RTGS/NEFT /direct credit. Details of allotment will be sent to every successful Applicant. In all cases, the 
interest instruments will be sent, at the sole risk of the Applicant/first Applica ht. Notwithstanding the 
above, no interest shall be payable if the Application Money is received by the Company on the -Oeemed 
Date of Allotment. 

2.9 Face Value.and Issue Price 

Face value and issue price of the Debentures shall be as stipulated and in accordance with Clause A 
• (Face Value and Issue Price) of Schedule II (Issue Terms and Conditions). • 

2.10 Scheduled Redemption and Early Redemption 

nie Company covenants with the Debenture Trustee that it shall redeem the Debentures as stipulated 
and in accordance with Clause B (Scheduled Redemption and Early Redemption) of Scheduie II (Issue 
Terms and Conditions). 

2;11 Interest Pavmerit 

The Company covenants with the Debenture Trustee that it shall pay interest and additional interest 
(as applicable) on the Outstanding Principal Arribci'nts and accrued but unpaid interest as stipulated and 
in accordance With Clause C (Interest Payment) .and Clause D (Default Interest) of Schedule II (lssu.e 
Terms and Conditions). 

2.12 Due Date of Payment 

(a) If the date of payment of any interest (other than the final instalment of iriterest) in respect oftne 
Debentures falls on a day that is not a Business Day, such payment of interest shall be made on the 
immediately succeeding Business Day; 

(b) If the date of payment of the final instalment of interest or any Redemption Installment falls on a 
day that is not a Business Day, such payment of installment shall be made on the immediately 
preceding Business Day; and 
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2.19 Issuance- of Debentures 

The Debentures shall be in a dematerialized form but are fungible and are represented by the statement 
issued through the elecfronic mode. The Company has made depository arrangements With the 
Depository for the issue of the Debentures In a dematerialized form pursuant to the tripartite 
agreements between the Company, Depository and_ the Registrar. The Debenture Holders will hold the 
Debentures only ln dematerialized form and deal with the Debentures in . accordance . with the 
provisions of the Depositories Act, 1996 and/or rules as notified by the Depository from time to timt. 

2.20 • Security creation 

The Company covenants with. the Debenture Trustee that it shali secure the Debentures as stipulated 
and in accordance with Clause F (Security Creation) of Schedule II (Issue Terms and Conditior1s). :. 

2.21 Listing and Rating of Debentures 

(a) The Debentures shall be listed on the wholesale debt market segment of the·esE within tile 
Listing Period and towards this effect the Company shall comply with all applicable Laws in 
relation to such listing and ensure that all approvals and resolutions required to list t_he 
Debentures are in place and shall further execute the applicable listing agreements and 
other agreements, documents and other writings as may be stipulated by the concerned 
stock exchange for listing of the Debentures on such stock exchange (if the same has not _ 
already been completed). Once the Debentures are listed, the Company· shall ensure that 
the Debentures continue to be listed on the wholesale debt market segment of the BSE: All • 
expenses, costs a~d charges incurred for the purpose of listing of the Debentures shall be 
borne and paid by the Company. 

(b) ln accordance with the SEBI NCS Listing Regulations read together with the Listed NCOs 
Master Circular,· the Company confirms that in the event there is any delay in listing of the 
Debentures beyond 3 (three) trading days from the date of closure of the issue for the 
Debentures, the Company will pay to the Debenture Holders, penal interest of 1% (one 
percent) per annum over the Interest Rate for the period of d!;!lay from the Deemed Date of 
Allotment until the listing of the Debentures ls compteted. 

(c) The Company shall ensure that the Debentures at all times are rated in accordance with the 
provisions of the Transaction Documents and the Company will ensure that the rating of the 
Debentures is not downgraded throughout the Tenor of the Debentures I the.rating of the 
Debentures on the Deemed Date of Allotment and/or the rating of the Debentures is not 
withdrawn for any reason. 

2.22 . Debenture Redemption Reserve 

The Company hereby agrees and undertakes that, if required to do so as per applicable Law, it will _ 
create a debenture redemption reserve ("ORR") as per the provisions of the Act (and any rules or . 
regulations made thereunder) and the guldelines issued by the SEBI, and if during the currency of this 
Deed, any guidelines are formulated (or modified or revised) by any Government Agency or corporation 
having authority under Law in respect of creation of ORR, the Company shall abide by such guidelines 
and execute all such supplemental letters, agreements and deeds of modifications as may be required 
by the Debenture Trustee. Where applicable, the Company shall submit to the Debenture Trustee a 
certificate duly certified by a chartered accountant certifying that the Company has transferred a 
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suitable sum to DRR at the end of each Financial Year. Notwithstanding the aforesaid, ·tn tase the 
Company is required to maintain DRR under Applicable Law, it shall create d~benture redemption 
re·serve in accordance with the Companies Act, 2013 (and Rules thereunder) and in· terms thereof, 
earmark an amount riot tess thah 1S% of the a·mount maturing during the year ending on the 31st day 
of March of the next year by way of investment and deposits in specified securities ori or before the 
30th day of April in each year or as required under Applicable Law, whichever is higher.· ; 

2.23 • Costs 

The Compll'ny shall bear the costs and expenses incurred in connection with the t'ransactions 
contemplated hereby includiitg stamp duty and registration fee (if applicable). o-n this Deed,. the 
Debentures, and the legal advisors' expenses and expenses incurred in the preparation for. the· 
Transaction Docuntents. 

2.24 _. Indemnify 

The Company (.,Indemnifying Party") shall, commencing from th~ Effective Date .until the Filial 
Settlement Date, within lO (ten) days of demand, indemnify th·e Debenture Holders and the Debent\)re 
Trustee ("Indemnified Pattie~) from time to time, against any an·d all losses, liabilities, obligations, 
damages, judgments, costs, expenses (including, 'without limfration, advisors' fees). daims, fines, • 
pe·nalties, proceedings, action·s or demands, of any kind or nature incurred by ·the. Debenture 

• Trustee/Debenture Holders including but not limited to instances, as a result of: 

(a) 

(b) 

(c) . 

(d) 

(e) 

(f) 

(g) 

occurrence of any Event of Default; or 

Any information having been provided by any of the Related Parties being misleading or 
• . J 

deceptive in any respect. • _ • _ ••. • • · •. . . • 

Any breach by any of the Related Parties of any of the terms arid conditions· of any of the · 
Transaction Documents. • 

Any fraud, gross negligence or wilful misconduct on part of the Indemnifying P,frties. 

Any litigation initiated by any person, including any of the Related Parties which questions the 
terms and condition·s of.any of the Transaction Documents, directly or indirectly or wherein 
question involved a·rises out of or is incidental to the terms and conditions of the Transactio•n 
Documents. 

The Company not having clear and tr\i'l(ketable title to the Hypothecated Assets due to any • • 
reason whatsoever or if the title of the Company to the Assets or a·ny part thereof is 
challenged/ disputed by way of proceeding before any court or tribunal. 

any demand for any stamp duty, registration fee or any other duty, fee, costs, or import~ 
received from any Governmental Authority in relation to·the transactions contemplated under 
the Transaction Documents (including without limitation, any demand from stamp duty arising: 
because any Transaction Document has been taken or has been received (whether by way of 
facsimile, photocopy or electronic record) in any state other than the state in which it has been· . · 
executed; and 

a failure by the Company to pay any amount due under any Transaction Dcrcument ori its due 
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date. 

Any indemnification payme'nt made by the Company shall be grossed upto take irito account any taxes, 
payable by the Debenture T-rustee/Debenture Holders or deductible by the Company on such payment. 
The indemnification rights of the Debenture Trustee/Debenture Holders under ·this Deed are 
independent of, and in addition to, such other rights • and remedies • as the Debenture 
Trustee/Debenture Holders ma¥ have at law or in equity or otherwise, including _ the right to seek 

. specific performance or other injunctive relief; nohe of .which rights or remedies shall be ·affected or 
diminished thereby. The Company acknowledges and agrees that any payments to be made·purs'uant -_ ·_ 
to this Clause 2.24 (lndemnfty) are not in the nature of a penalty but m·erely reasonable compensation _,.: • • 
for the loss that would be suffered, and therefore, the Company waives all rights to raise any claim or 
defence that such payments are in the nature of a penalty and undertakes that it shall not r·aise ahy 
such claim or defence. 

2.25 Variation in Debenture Holders' Rights 

The rights, privileges, terms and conditions attached to the Debentures may be varied, modified or 
abrogated as set out in Clause 11.3 (Amendments) by due process as out in Clause 6· (Provisiorts of -• 
Meeting of Debenture Holders). 

2 .26 Conditions Precedent 

. . . 
At the request of the Company, the Applicants/ Initial Debenture Holders have agreed to subscribe to 
the 'Debentures in the manner set out therein: Notwithstanding anything stated herein, Applicants/ _. 
Initial Debenture Holders shall not be required to subscribe to the Debentures until the conditions 
precedents stipulated in Schedule V -PART B (Conditions Precedent) hereto are complied with. 

2.27 Reissue/consolidation of securities 

An Issuer may carry out consolidation and re-issuance of Debentures, as per permitted under applicable 
laws. The Company reserves the right to make multiple issuances under the same ISIN at premium/ • 
par/ discount in accordance with the Listed NCDs Master Circular. 

3. REPRESENTATIONS, WARRANTIES, AND COVENANTS OF THE COMPANY 

3.1 Utilization of proceeds of the Debentures 

The Company shall utilise the moneys received.tqwards subscription of the Debentures for the Plirpose 
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 till the funds have been fully utilised or the purpose for which these f~nds were intended has been • 

• achieved as per Applicable Law; 

3.2 ijepresentations and Warranties 

( .- - . -_ . 
The Company makes the representations and warranties set out in this Clause to the Debenture Trustee . _· 
for the benefit of the Debenture Holders on the date of this Deed and during the term of the • _­
Debentures. 

(a) Status 
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amended by the COmp,!riy and the Debenture Trustee by executing ~n· a'mendrrient to the _-: -­
Deed a·nd the Debenture Holders shall have no right to raise any objection thereto. : • -- • .. 

. . . 
3.3 Affirmative Covenants 

. .- .. 
The Company agrees an·d undertakes to abide by and comply with all the covenants and unoertakings • 
set out in Schedule VI (Affirmative Covenants) all times until the Final Settlement Date; 

3.4 Negative Coveoants 

Without the prior written consent of the Debenture Trustee the Company shall not take any action/ 
permit any action to be taken in relation to the items set out in Schedule X (Negative Covenants). The 
Debenture Trustee reserves the right to take the consent of the Majority Debenture Holders prior to. 
any such approval/rejection, if it deems necessary. 

3.5 Register ofr· Debenture Holders 

A Register of Debenture Holders shall be maintained at the registered office of the Company or With 
their Registrar and the Register of Debenture Holders/ the Register of Beneficial Owners, shall be closed 
during the Register Closure Period, the Final Redemption Date or any other payment date by 
acceleration. 

In case of dissolution/bankruptcy/insolvencyiwinding up of Debenture Holders, the debenture 
certificates shall be transmittable to the legal representative(s) l successor(s) or the liquidator as the 
case may be in accordance with the applicable provisions of Law on such terms as ma·y be deemed 
appropriate by the Company. • 

3.6 Future Borrowings 

3.7 

r-: 
; 

The Company shall be entitled to borrow or raise loans or create encumbrances or avail financial 
assistance in whatever form, and also issue promissory notes or debentures or othe·r securi_ties, 
without the consent of, or intimation to the Debenture Holders or the Debenture Trustee in this 
connection. However, no such borrowings will have the benefit of the security interest created· over 
the Hypothecated Assets and granted to the Debenture Trustee and Debenture Holders under the 
Transaction Documents. Notwithstanding anything contained in this Clause, the Company shall 
continue to complywith the finan~ial covenants set forth in Schedule VIII (Financial Covenants}. - • : 

Costs 

All reasonable expenses incurred by the Debenture Trustee prior to or following the occurrence of • • 
an Event of Default, including in connection with: 

(a) preservation of the Hypothecated Assets (whether then or thereafte·r existing); or· 

{b) collection of amounts due under the Transaction Documents; or 

(c} engaging intermediaries; or 

(d) all expenses in relation to issue of Debentures; or 
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(e) legal costs; or 

(f) stamp duty on a·ny Transaction Documents, 

shall be payable by the Company and shall stand secured und~r the Transaction Documents. 

3.8 Discretionary Audit 

The Company agrees to the ·Debenture Trustee or any Person authorised by it and/or any Debenture · 
Holder or any Person al.lthorised by it conducting an audit on the review of collection standards, 
management, governance, internal systems and processes, and data integrity of the Company at arty 
t ime o·n or prior to the Final Settlement Date. The scope of such audit shall inter olio c·over visit to 
operational (field) areas of the Company as well as the head office and/or any regional or state level • 
or other branch offices and discussions with employees of the Company as well as with Obligors of _ 
the Company. Debenture Trustee shall have the right to conduct stock audit, sales audit and any 
other monitoring and audit visits, at any time till Final Settlement Date. However, such audits shall 
be car•ried out only during the business hours of the Company and after giving a 7 (seven) days' notice · 
to the Company. All costs with respect to the discretionary audit shall be borne by the Company. 

4. EVENTS OF DEFAULT MIO REMEOIES 

4.1 If one or more of the_ everits specified in Schedule XI (Events of Default) occur(s), the _Debenture trustee 
may, in its discretion, that is, without requiring any consent or confirmation of the company, and upon 
request in writing of Majority Debenture Holders or by a Majority Resolution duly passed at the meeting 
of the. Debenture Holders held in accordance with the provisions set out in Clause 6 (Provisions for the 
meetings of the Debenture Holders) initiate the following course of action:" 

(a) require th·e Company to mandatorily iedeeni the Debentures and repay the principal amouht 
on the Debentures, along with accrued but unpaid interest, and other costs, charges and 
expenses incurred under or in connection with this Deed and other Transaction Documents; 

(b) declare all or any part of the Debentures together with Interest and all other Paynierit 
Obligation and any other amounts accrued and payable under Transaction Documents to be 
immediately (or on such dates as the Debenture Trustee may specify) due and payable, 
whereupon it shall become so due and pa·yable; 

(c) enforce any securitY created pursu~~t to the Hypothecation Agreement in accordance with its · 
terms, as may be set out herein or the'l'~ih, towards repayment of the Debentures; 

(d) appoint any independent agency to inspect and examine the working of the Company and give 
a report to Debenture Holders/ the o·ebenture Trustee. The Company shall give full i;o­
operation and provide necessary assistance-to such agency and bear all costs and expenses of 
the examination including the professional fees a·nd travelling and other expenses; 

(e) to appoint a nominee director as per the SEBI (Debenture Trustt?e) Regulations, 1993 on the 
board of directors of the Company or to appoint an observer to all meetings of the board of 
directors of the Company, 

(f) take necessary action of either enforcing the Security or entering into the Inter Creditor · _­
Agreement or take any other action as decided in the meeting of Debenture Holders based on 
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(j) 
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Company in the absenc~ of any fraud; gross negligence, ~illful misconduct or br~~h of tr~s; •• ,_ . 
in respect of all liabilities and expenses Incurred by therri or him in the t!xecution or purported · 
execution of the powers and trusts theretlf and against all actions, proceedings, costs, claims •. • 
and demands in respect of any matter or thing done or omitted and the Oe~nture Trustee . 
may retain and pay out of any monies in their hands the ameiunt of any liabilities ari'd expeflses 
necessary to effect such indemnity and also remuneration of the Deb·enture Tmst~ as herein 
provided or otherwise howsoever arising out of or in connection with t_he~e p·resents ?r the 
issue of the Debentures; 

the Debenture Trustee shall· h
0

ave full power to determine all questions an·d doubts. arisi~g ih 
relation to any of the provisions hereof and every such determination bonafide made (whether' . : 
or not the same shall relate wholly or partially to the acts or proceedings of th·e Debenture 
Trustee) in the absence of any fraud, gross negligence, willful misconduct or breach of trust, 
shall be conclusive and binding upon all persons interested hereunder; • • 

subject to the approval of the Debenture Holders by way of Special Resolution passed at a 
meeting of Debenture Holders held for determining the Hability of the Debenture Trust~, the 
Debenture T11.1stee sh.ill not be liable for anything whatsoever except any fraud, gross 
negligence, willful misconduct or breach of trust by the Debenture Trustee; 

subject to the approval of tlie Debenture Holders by way of Special Resolution passed at a ... . 
meeting of Debenture Holders held for determining the liability"of the Debenture Trustee, the· • 
Debenture Trustee, except for any fraud, g~oss negligence, willful misconduct ·or_ breach of 
trust, shall not be liable for any default, omission or delay in performing or exercising any of • 
the powers or trusts herein expressed or contained or any of them or in enforcing the 
covenants herein contained ot any of them ·oi- in giving notice to any person or persons of the • : •. 
execution hereof or in taking any other steps which· may be necessary, expedient or desirable 
or for any loss_ or injury which may be occasioned by reason thereof unless the Debenture 

• • Trustee shall have been previou·sly requested by notice in writing to perform, exercise or do 
any of such steps as aforesaid given in writing by th~ Majority Debenture Holders or by a 
Majority Resolution duly passed at a"l'neeting of the Debenture Holders and the Debenture • 
Trustee shall not be bo1Jnd to perform, exercise or do any such acts, ·powers or things or to· 
take any such steps unless and until sufficient moneys shall have been provided or provision · 
to the satisfaction of the Debenture Trustee m_ade for providing the same by or o"n beh·alf of 
the Debenture Holders or some of them in order to provide for any costs, charges and 

. expenses which the Debenture Trustee may incur or may have to pay in connection with the 
same and the Debenture Trustee are indemnified to their satisfaction against all further costs, 
charges, expenses and liabilities whid-Prtray be incurred in complying with such request; : •. • 

-. ! ~ •. 

(k) notwithstanding any contained to the contrary in this Deed, the· Debenture· Trustee shall 
before taking any action on behalf of the Debenture Holders or providing ~ny tonsent on 
behalf of the Debenture Holders, obtain the written consent of the Majority Debenture 
Holders; 

(I) • the Debenture Trustee shall forward to the Debenture Holders copies of any information,· . :· 
documents from the Company pursuant to this Deed within 2 (two) Business Days of receivin·g • 
the same from the Company; and • • 

(m) The Debenture Trustee shall take all reasonable steps to realise the monies due to the trust. 

RAMANDEEP H • 
Chief Finance Ol!icer . 
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. .. _.-; (:::-~ -~t\??:~~;}::.(~)- :;. ' Tli'eoebertt
0

u-;e Trus~::e ~h~li haylth.e i~~t~~ Ji(o~: ~6:!c~/ t6fn°munfcati6~s;ad~i~is~IT\en{(·:\_: . ' ,· . 
, •• "<_,_: --·--:, websml information ofJssuet and any other relate~ p"arty w~th ·respect to issue_ et'c>' ,· _-. : ,; . ·.: • ··_:·;-> -·, 

--~ •• ; •• - .- ', · • .- - • .--:..· • ~:_. • ' .J. ' - - • •• - ";: • • - - • __ ., ~-~-~ -:-- -
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: (o)- :: The b~l>e~-tore Tr~siee shall h10hitor'the security cover and covenants b•/lssue~ in relation to _· : 
Deb.enfur!,!S in the h'lanner as specifi~ by the SEBI; . . ... : :"· • • · . • . ·: •. • · • - ·, _ •• ,;.._ :. ·-·: ,_ . 

~ . . • ~ -. _-. . . . . 
~: :. :: .• . .. 

• • ·. "1p) •• • Th~ Deoehtur~t~~~tee~shall ~~s:ur~ that.the company does not commit iln-v br~ac:h_C>f th,/ ~-:· · . ··: 
. ;:_- , :-. • . -- . terms of issue· of deberitlires ~r covenants ·of this deed by monitoring the s;,1me in tlie manner ••. •• • ·-.-.- . 

: _.·, :::_: ·_<j-.'.-.-{:~r).-?~.:-:~:~:·-. :;;:1d ~~?}S~EBland ta~ such reasona~le step~ a·s may be necessary to ~em~u,vi~y:s_~~~ .•\,> ) \·} -
-· ,._. : • _.,.. ---~-- J .:,:-.:·<._-;~ ~- ··.•.·: ;._ .. =-:_- .-\i\-.,: ·_ · 

:; . :.-< .>/.:-/~- \(. :,/j~i ·, ' The Debent.ure Tru~tee shall C~rry out_due "diligence of ~urity prior t6 tlie security: creation _ -~-- ._ --~ . 
:,· ., · ·_·· ·an'doncontir'luousbasis· •• . •• ·._., • . : _. __ ;:-·,. • • __ •. ~:·-· • .• .. :·<..··.-~;- ·_.'s ," 

·: • _' PAo~i~El)_'tHA ~ n6tbing ~~n{~ine~ in. ;his ~1a·u~e ~~~ll-~~~~p~ t~e-:O;b~nture ·tr~s~~./~.~-ah~ r~Ji~ef, :?~/-/:_ ·---:. ~-\ 
• ·; :: attorn·ey; manager, ·agent or ·other p~rsqn appolrltec by the ·oebenture trustee from or ini:le~n ifythem -: _. ;_,: -

• :-. ·.• .::. : .• against ·any liability' for· br~ach of tn.ist n:or 'any·liabiiity. Which 'by virtue of .any· rule br. Law wc'>uld . . ':• •. 
··._·- .-_ •. :._ -".: otnerwise·attadt to.them in .r_e~pect of ariy negiigence;'default or breach of trust which they may be ' ·_. _, __ .. :'.· ;· 

. ·_ , . ~ ' - / . guilty of in relation ·to.their dUti:es hereun~er: . ., ,.: ., ._ ·_ ,., • ·,,,·,.; :: _::,· :, 

t·:_ .'._::;i.-_:\{.::;}\ ·:-.:: .. ·t_,-~-6t~i~~s_t~:n~;ng a~~t~i~g CQnt~:frt~d:·~~r~in!·~~-claus~-~~'c;~~~~-t~-~; ;~ust De~~--~~:u h~v~ ~ff~d: •• 

:-·- ·-· .•. :-·-,;. • ...... • -· . • a) -:·Limi\illg.6t ~xti~~uis~iii ii~-~bligatib~~;a:~d-iiabiliti~~ of the' ~ebentu;: T~~s~e~~/,{~ ;~ti~; irl - ., ,-, ; s:;--;,: • 

·:relation to any tights or Interests of Debenture tkilders; . :: • • _ .... : ··-.i -. :-.~</ ;:_ · '·-

b) .•• Limiting tir W~ivlng thJ provisidns 6fri,~ Act, reg~latfons,drc~lars, or guideiines, issued by th~ -
__ ·_ "_;5Efll;_an,d • . . . · ,. • :' 

.. _-.,; 

• lhde~nifying th~~ Oeb~-At~re T~ustee ~t thejss~er f6~ rd~.s·o~ da.mag~ caused_.by,tfr~ir ~ct'.bf ., \-:'" r._-:, •• 
• cornmissioh, negligence-o-r ortiission. • : : ' • • • . ; . _,. . ·- •••• • _. ·X ... _, .. 
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Power 6f i"111steefo Delega~e· : -- ,_,-_ -.,:'·. 
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. . -•• • ' •. '. The D~benture Trustee ber~f b:eirig a corporatio~-:~~Y;-in thfexecutiori arid ex~c;se ·ot an or ariyic,f. ' . . 
. •. _._: .• :<:- - : ; • ·_:: the' trusts, powers, authorities ·and 'disi:~etions vested in them act' by an officer or officers for the time ,:.<· . '. •• ·.-·_··-: 
. . <: _:-. . ; :-~: being of the Debenture-Trustee and the Debenture Trustee-may also,-whenevertheythink.it expedient, .' -· .. -·. - ·.,. ,_ 

., •• • • • •• • .. _ • delegate by power' of atforti'ey or otherwise .to·_·any such 9fficer all or: ;iny of.the trusts: pow€rs,: '.~ :_ :o;L:. • 
. . . authori_ties aria disc;retions vest~d in therri'belt:i"e5~ pfE!se'nfr aii·d any such d~leg~tio}1: m~;/ be made : .,,_;: -'.~- , •. -·: ' 

•. - ·-__ - : / . • :· .. ·· , ._upon Sudr terms aria cori~ition's_and subjecf(c;" such·r-egulati~ns:(in'd'uding power to sub'-delegate) as ?' ·._-{.- · :->:·: . 
. :·.-_ .:·. -.i_ ._. ·>-i:he Debenture Truitee .maythlnlcf11:: The Debenture iruste~ shall Jiowever be llablefor acts of such'· :·· .<,:':·,~- •. ::: . 

• • ,: :( . • • :~·:. pt!rsons•fo·d~ding, ·but i't~t_!irfllted to;,any negligente, iilegalrty: Uaud;' br~ach ~f frust, bad f~ith : ani. :_; ) -:,:, ••• 
: •• ':;___ -. . _,.. '- ::-::_wilful 111isconduct of ~he offii;er or Person to whom'tlie Debenture _Trustee has delegated:its J>OWei"s • · · :.-., .-. · 

• ---- ·-. •_:·;· , ·. _-:· an'd snail ·oot be absQlved of its obligatron~ under.this D~d: PROVIDED THAT' the DebentureTrust;e •• ·:.··. -· . . . 
>-'· .. _:· , ': '· __.,- - shall eri'sure that any powers und~rtnis da~se' s1iail be exercised with reaso.nable caret~ e'~sure the ---;_ • : :- ·: • --:: • 

• • ... "competency of tlie officer Of Person t6 whom the Debt?ntur~ Trustee has delegated its.powers. ·~ + • -_~ .. • _·. : ·: • 
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• ->.-_. ::_/•. -.... _ ·: -. The Debenture __ Trust'ee· nereof being a c0rp6ration.-may, fa•the eilecution_al')d exerci~e_of all or any of ' .. : • ·:. 
,_.. • • :. •• :;:· / the tru·sts, ·p-owers,-auth'oritles and discretions ·veste<;I in them at:t by an agent/agents. Ttie:Debenture. _;~:. _-,: _-·-:- ~: 
·, • :.,·::_-._ TrUsteeshallhoweverbeliableforany/allactsofsui:h·persoris." :· • '< ·: ·· ,·/-·, :_-- · , _:_:,,~_-\, .. -<.';:~:.·· ·._· 

.··.::_=:-.-:~-- ~: . .• - :.... • • .. •: ,.- • , •• - • ~ - --t. __ -- ~- :--- ~-;:: - ••• ; :.· : _: -~- - - - .... • "·•:: ·_·_ .:.: .- • 

/,,: . \ 5:s • ~~ "'~fri"' '"t'.'/{ /', \ {;c '.!/_ '.' .. · ; '} ' :'._' .-;•~ \ '..,. ~. • / ~\ •.• • 
•• _,;, -<- <''. ·---~: ThtrDebeliture·Trustee ot its authotfted tepresentativE!s ma1(ca'.rry out inspectioii's-:of the 'C()mpa'riy's:· ·-:,, :·: .- ' 

- ~ <, ._- offices recdrtis, registe~.anci bo"<>ks of !i'c.tourits upo~ giving ·a 1s'(fift~en) calendar .. days' -:notice i~- ,-::• 'i: /:-· 
_ :.·- ~-_·.~, writing to the eo·mpal')y; to the extent such inspection ls necessary·for exercising any·ofthe powers 6r. : ; .: ~.c,/'"·· .. , 

.- .- - .,.- .>~- -- :~_::_-,_;:. disch'argin'g :a·nv-of--the dijtl~ ot the Deb'erifr1re. trustee· ~nder thi~ Detid. · The cost of. ins~itin/' -;,·. ·(·. _, •• 
. , ·- :'. ~~;_::·: • • •. :.: ~ • in'cluding:rraveliing·and b~her·related.experises· sl;lall be borne arid paid bythe,Company'. ·, • : • .-- ··~ ;:· •• 

~ .. -: )\..-\,'.··\:_··1:i ·; >. Trutt~e-"!a~ ~~~tract.with.ihe C~mpanv { :~~·ii:·t:-=.:.-;•:_: .· __ .-·: __ _ -· .. _-·-. ,_ ":· · . • •. · ·- }/:~:->·:·:_.:-~":,?,:_·.~;(:.:,-;·: • 
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: :-· ~->,\; . .-: :_:·_:;/ :: =c·:~ -~~i~:~~-r :th~ -~b~~~~e T~~~ie :nbr ~~~~g~~/~i\11~:-~~-~~~-~~ tfus~~-e-i~~:11 -~: ~r~,~~ fr~~~-:;~~k;~~ ::. ::-?-.t \: __ • • 

• -~ ·, ':~.; ,· ;-· ' :: _: • /':· .. -' any contra:i:t" cir entering into any _atra,;geni-ent :qr t;aris:a.cti9ri 'fiith the Company'orw'ith. itselfin the '- -. : ·,··. =:--=·;:: .. 
•. ·, -· :_. :,::.,·: ·/. •. \:': .-:··. 6rdiriary cc:iurse or busin"e'ss of the Debenfore.TtU_stee i:,r: froni underta.king:ar'ly banlcir1g; financlal _6r :· >): _::_ :\': ,::;: •. · 
>_::.:,' __ ·:. ?' · .::. ,~ -~--- .:2·. agenty.se-rvices for the Cornpanv-or_foi" itself or fro.,; una_etwritirig or gu·aranteei_~g the sµbscrJption o(--\·:- ,·/.:'{:.·: ·: · 

_, ' • ·-· :-·._· :- '. -·•, _,- >· · _. or placing or subscribing' for oiotherwise acquirin-g;'holding or deal in~ With. any of the stciclcs or shares • ;:_:::_: •..•. '•.: :. ·• • . • 
,, : -· :=.' ••• •• ·.">:;---.~::: ·'.-:. o'r_ deberitures:or bond ~t9c·ks or any other. securitiet wiiat~oeveq>f the Company o/iri whlch t~;: : _-;-_:::} .-~: ~ __ ::-: 
.,_ ·-·· .-/. ; ·._: • -,·-._,. •·. Company may be iriter~steci either wit~ br witholft a·.cornmission or other remuneration or' otherwise. --~~:. :~•:_-._:- .:, :·· . • 

-,. at a;,y·"tirtie· entering i~to ·any contract of loan or 'deposit or ~ny other contract.Qr arrang'ement c;,r . _. ·.\· _· ··_ •• • 

_ ,·-_ -~.:.~.-~:-:::'·/:_--_- - ,· ··:· ., ~ . _ -_transactrein· with the· Company or being con terned or interested in ~ny such contract or arr_angerri"ei\t f: , __ r .• , , 
. :·:-:_:-,_: • - .-,_ ~-. or tqinsaction wliict"i any ~ther company o·r pe~son no~ being a Debenture Trustee·_would .be_entitled to ·_· ··: ,~·:,.::_· ·_::. • ·, 

,-.: . ··:- _ ~ . : --~--, -'·· .. enter i_nto with the Company-and they shall not be :iii anywise liable to-account either to the Conipany ' )' • . ' :'·" .: . .- · •• 
- . _.- .,•_.:.:_ :-r . <_-": ·.; ·or to the Debenture Holders for .in{profrts made by them thereby or in c~nnectib·n·tti"eie'Witti ~rid th(_.·-s;..\;\_':~·:~> 

·, . ·- -· ·• ':, • , • Deb.enture.fruste~·or any agent e>fthe Deb¢nt1Jre trustee shall alsci be j:lllowed for'etair1.fotthelr'or_~is -_'.· : / :>··~(;. '· 
''. ·: =: :',:: •• •7~ ::- ·::·-•,_-· •• own ·Qenefit ; ariy _cus~omary share o( iri-o_kerage; f~,- commission, inter~t/ 1:iistoµnt. of :oth~r" ' : :} ·_. '.; : :_ :_· • . 
__ -- _-'. •••• -.-,_-; t •. cor,-;pens~tioh orremuh~ratibn allow~d to'thet'n or-him. •• . -~ • .)·= ", " ... '• ·• ... :": <---~i: _".: ·, •• ::' <.: -~ ·' • <-·' ;:-· __ • • 
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,-. ______ ~--_:_·_.::.:~-----·_·.·_ ·-:~.---·_:_:s_·· __ ti. _ ·, When_trusteeMa~·•nterfere- ~-. ,. ' •• r/•: __ ·.; !:·.· ,· • __ , - • ·:.: ~--:·_. ,; .. : _._ ,·_:•-:. ·:;:_., ,--,. '. 
•· . : ·, •: ·: _.. --~•_;. ·:.:. ·.· _:'// > .-./: ·••, ·• . _.-'\ • .:·a·! ~- ' •' . , 

• -: •.; : ••• ~.-./ ··.:: · :· • Until the_·~-~ppening··.oi one ~~-mqre of .ttie'"eveats .upon the happen1~g ·ot wh:ich "itie security ;~re~tecl ·•, ,.?· ·_.--::_: '._ _ .:_ 
' :·· .\·. :_,. --_- • -: :· ·: ~ . . ~ursuant •• to the Hypothec;ation • Agreement :shall : becom~ enforceable . as· provided _there.in, the·.:/· .• :··.: :· _• :_-' · 

._,; - •. :·';•· •. -:.· .:.-·. Debenture.-Trustee -shall not be in any ·manner r,equi;ed, bound or concerned to iriteif~r"e _with fhe/.·'··/:.: -' ,_ •••• ·., : 
·>.:· _: -~-:-[" ·-i ;~·-; c· \_ ~ ._. • mana-geft]~rit or"the Wai rs of th~ Co~p:any:cir its bJsin_~ss orthe custody; ca.re; preseniatioh"-Or re.pair _\: )/, __ ::~ >_-.· · • 

: s .Jt ~:.Z·::·z::::::t·t ~I?t?~~-. ; ·:. :. . ~; : :3 ·:< {'"i?t\:.J0t·;-• 
•• • - ~--~-~·.::;·- ·.,..- < rh~-D~be~\~~e Trus~;e·ma~· ~t a·nv· ~lme a~e~- ~h~i securit~-c~~a~~~ ~urs~an.t ;~ "th~ :H~-p~th~:t;~n ; _· ~. ···~----· • .' • •. 

·:: -~;-' •• __ _ • Agreement becomes enfo~i::eable, apply t·o the.courts for. an order thatthe-·pcwers and t~usts hereof be_--~: . .'·_-·: .:: .:· . 
s--. •• . exercised and tarried into execution under the direction of the' court and for the appointment of a· . ·.:,.;·.·:. : . , • 

• ; - ·_ ... '. . receiver and manater of the Hypothecated-Assets oi- any of them and for any other order iri relation to·-.,~: -:./?'.:::;.-_: • .-., 
• _: '- , ; -:·, the execution and administta.tion of the powers ahd limits· hereof as the Debenture ·Trustee shalt deem • ::·• ·/: .. "·; • '-· ·: 

,, • • .·.::· • ·:··:· 5· expeaienf an(! they'may ~sseht to approve·-0f a·~v· a~plic.ation fo tlie court"made at' the in~tance·ofariy ·.\' -'_:'t/.::;_ '_<:, 
'· -. - -_.:_ :::· of the beneficial owrier(s) and shall be indemnified by the Company against all costs~ charges·.iind".: ,_ :_ .' .- : _-,:; .> •. 

- -· • •• .•. : expt!'ns_es incur~ed for ~r in relation to an·y such applications or proc~edings: •• • • . : -, ;. • .-,. • ·::_:_··":}. • .;.-.; - :.: :.'.:: 

~::_-:.·. ·-· • -~- ·'. ___ ;: ·s.~·-:.,. -~: -~o~l~~-~r~:,.--\~::_· • c_"·::.:··_. ·'·j -~ (-·· :,'._' .··: :; -~ _;, = ·_-;{·_ . . ·-· :_:·---,_ -~:_.\:;>\'/-~~ .. : :> ./\\)~}-
. . • ·._ .' .·- . . . :; •. -. -:. . · .. :::?.: ._. ·, ~. ·- ·. i: .. ·-" -~ . 

·:. ·.~ .. ·_::::· -···,: •.~ ... - · .. _.·.. • •• ~:··=··-.,,,:.. _. .... _... • _;~~ .... ?,_':. --:~' ~:-: •. ,: ; - i ;~:--.::-:-.::.~\( •• 
.i-.· : -· • ; - • • •-,• -- • • • !-:. ,_.... .. .- -., -: •• - . - .. .:. • • -.;__:-- • ; • :·· .-::~ - - • - - - • 
-i-.-~_-.·-· (·· •• _.-:, -~--- _:.!_,_,._ .. _-:- - ... ,.~: .... ,;-__ _._:_.~-~-~.:-~, .. _-· __ .. _ •• ·:.-:.·· . . -~--- --~_:_ ... -~_. .. _- ~~ •.• - -~·~;_--:·) .:~--

-. . . . • . -~•: : ~ .. -:. 

i;'.ff '~~T:::~::~t:.•·~ :•••· ·•······ .. ·•·• .• , .··· .. 

?}? C~ief Finance·Qffi~?r.\~-~';
0

:_:_ ... :_:_:_~\i(:,/: ,,f /r:>:- -,-:·_>"' ·_\.:_)i .. ~-- <·. 
. ·•·. __ •f:·:-._·_·~- .... -_ _. •• ·.-:-. -·:;·· . - .:-...... 

••.• ··- -: --~_.-:. ·.•·,:_ •.:.;.,._,-:-~::;~ ~'-~ ----~·_;_/_·f.:_;·:_:~::-~---,.( ,. :·;_>· :.· 
. . . .\' .. . .. ·-,;--..,.. ~~- ~ 

,. : . ·-.1 .. 
.· .... -



5.10 

The Debenture Trustee shall have a right to appoint ~ nominee director as per Clause 15 (l)(e) ~f the 
Securities and Exchange Board of India (Debenture trustee) Regulations, 1993 and Rule 18(3) (e) of 
Companies (Share Capital and Debentures)· Rules, 2014 on the board of directors of' the Company 
(hereinafter referred to as the "Nominee Director~_) upon the occurrence of any of the following: . 

(a) two consecutive defaults in the payment of interest to the Debenture Holders; · 

(b) default in creation of security for Debentures; or 

(c) default in redemption of Debentures; 

(d) occurrence of any event specified in Schedule XI (Events of Default) of this Deed; . 

._··, . 

default in any of the reporting covenants prescribed in Schedule X (Reponing Covenants)·. The Nominee 
Director shall not be liable to retire by rotation nor required to hold any qoaliflcatlon shares. The . 
Company shall appoinf the Nominee Director not later than 1 (One1 calendar month from the receipt • 

• of nominatioh notice from Debenture Trustee. The Nominee Director shall be appointe·d onall key . 
committees ·of the board.of directors of the Company as the Debenture Trustee may ·require. 

Neither the board nor any other p·erson (except the Debenture Trustee) sh ail h~ve the power to·remove . : 
the nominee director. -

Company shall pay to the nominee director remuneration, fees (including sitting fees), expenses, _ .. __ 
commissions, and monies to which the other directors of the Company are entitled. Any exp·enses that 
may be incurred by suet) nominee director in connection with their appointment shall also be paid or . 
reimbursed by the Company to such nominee director. 

The nominee director appointed shall be entitled to receive all notices of and to attend all general . 
meetings of the Company and meetings of the board of directors ar.id every committee of the board of 
directors of the Company of which nominee director is a member, as also to recei~e- the minutes of . 

' _ such meetings. The Debenture Holders shall also be entitled to receive all such notices and minutes. _ 

Receipt of Debenture Holders 

• The receipt of each Debenture Holder or if there be more than on,e holder of any such Debentures; then 
·the receipt of the first named Debenture Holder or of the survivor or survivors for the principal monies 
or of the nomine,e or nomine-es, if any, of the Debenture Holder .of such Debentures for the interest 
payable in r,espect of each of such Debentures,~hall be a good discharge to the Debenture Trustee. 

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

No purchaser or other Person dealing with the Debenture Trustee and/or the receiver appointed b·y_ 
them or their attorneys or_agents shall be bound or concerned to see or to inquire whether the power 
,exercised or purported to be exercised has become ·exercisable or whether any money remains· dwing • • 
on the s·ecurity interest created pursuant to the Hypothecalion Agreement and unde"r these_ presents .. -
or as to the necessity or ,expediency of the stipulations and conditions subject to which any saie and/or • : •. 
assignment shall have been made or otherwise as to the propriety or regularity of any sale and/or . ' 
assignment, calling in, .collection or to see to the {lpplication of any money paid to the Debenture ' 

_ - Trustee or receiver and in the absence of ma/a /ides on the part of such purchaser or other Persqn such ·, : 
• -dealing shall be deemed, so far as regards the safety and protection of such Person, to be within the •• 
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powers hereby conferred and be valid and effectual accordingly and the remedy of the Company or Its 
assigns in respect of any impropriety or irregularity whatsoever in the exercise of su~h power shall be 
in damag·es. 

5.12 Retirement and RemoYal of Trustee 

- 5.13 

(a) Resignation 

The Debenture Trustee may re.sign as the Debenture Trustee with the prior written approval 
of the Majority Debenture Holders, provided that they shall continue to act as Debenture 

Trustee until a New Trustee is appointed by the Company with consent of the Majority 
Debenture Holders and such New Trustee accepts its_ appointment pursuant to this Clause· 5.12 
(Retirement and Removal of Trustee). 

(b) Removal 

The Debenture Holders may for sufficient cause but, after giving not less than two months' 
notice in writing, remove the Debenture Trustee by passing a Special Resolutioti to that effect,­
and by the same resolution nominate an entity competent to act as their trustee and requ ire 
the Company to appoint such entity as the trustee (the "New Trustee"). The Company shall 
within lS (fifteen) Business Days of receipt of such resolution passed by the Debenture Holders . 
take all necessary steps to appoint the entity named in the resolution as the New Trustee and·_ 
complete all necessary formalities to give effect to such appointment. 

(c) New Trustee as the Debenture Trustte 

Upon appointment of the New Trustee pursuant to the preceding sub-Clause(a) or (b), all 
references in this Deed and the other Transaction Documents, to the Debenture Trustee shall, 
unless repugnant to the context, mean and refer to the New Trustee and the New Trustee shall 
without any further act or deed succeed to all the powers and authorities of the Debenture 
Trustee as if it had been originally appointed as the Debenture Trustee. • 

Trustee's Remuneration 

The remuneration of the Deberiture Trustee shall be as per the terms of the Consent Letter. Subject to -
Cause 5.5 (Power of Trustee to Inspect), the Company shall pay to the Debenture Trustee all legal, 
traveling and other costs, charges and expenses incurred by them, their officers, employees, agents in 
connec;tion with execution of these presents in.s;lyding costs, charges and expenses of and incidental to 
the approval and execution of these presents and will indemnify them against all actions, proceedings, 
costs, charges, expenses, claims and demands whatsoever which may be brought or made against or 
incurred by them in respect of any matter or thing done or omitted to be done without their wilful · 
default in respect of or in relation to the properties tharged/to be charged to t_he Debenture Trustee. • • 

5.14 Decision making by Debenture Trustee In an Everit of Default 

a. In an Event of Default or breath of the covenants by the Company or any such acts/omissions 
which may have M.1terial Adverse Effect on the Debentures shall the Debenture Trustee may, in 
its discretion, that is, without requiring any consent or confirmation of the Company and upon 
request in writing of '75% of the Debenture Holders or by a Special Resolution duly passed at the 
meeting of the Debenture Holders held in accordance with the provisions set out in Clause 6 

41 CAPITAL SERVICES LIMITED 

RAMANDEE NGH 
Chiel Finance Officer 

• -Fiage JS of 106 
·- -,, ,_.., r, 

._ - -· • .~ r 

• I 



.. • .. _ •• ~-.-,.~·:!.//_. . . . .-·;·: ... \ . ·- . • _: _:...:~ .. ·.::: • -~~:;·:-::. -. ~- -~-:-;."' .• :·: ~ ; ·:~ .• ... ·: .. : -. ·.: .. ·:;·:···.·.··f.::··.:.·:.:-.·:·.( .. ~--~-·.· : ... :··;~.-.--~~~ .. :,·~.:_:,·-.:.·.,-.~.,..:::::·;·:·.·~.:.:._.J.:.::.'.::.·~.·?~-• :: -••• / •• 
; •• •• :..:_:-: -=;-.: \}~ ... :.~;.)-~. :: •. _:;:~\} .. ::~:._~-- .. ~-.: •:~ :~_-.=~~ < ; ·:·.:_ . "··:) -._: ~: .:·.~~.~.~);._-: ~ ~ -~~!- . JI-. . - ~·· - -

_ . ; - ·.· .-:•:·:~: : • . .. . . ·. . • . .. :· ' t·:·, :_ - · ·. ~=--·. 
. . . . . .. : -· .• ···•:· -.· ! 

• ·:·. . . .-.-~ .:·· :.: . :··.·--,.,:,. ·5..: .• • - •• - ·: •• .• ·:·.-;.::· ·. <·· ..... -; . . -. 
-.· ..... ;:.:·' •'. - . . . ~ ~ ·-:-. ~·- ·,._ 

• . . ,. ••• • • , : -~•,-:,.. • , - _ • •: _.:_._. _/;•.:.:~••:•.' : ••. •.·~ • • .· •• • , ; J
0

" r. • • • · -. . : • • • : -. •"' : . ( • r•••,, • :.. • 

. _,· ... ~;,--. __ ... _ : . ::../ • •• -• :·;>~?:.; ·_ .... _ .. ' ... ·, ·_--.•---~----.-_:·.~.{ .·;__ :- : . ..... -:: •• -~· .-·: } ~.· -• •. :-:·• _.·: . . . - ...,.:_>· . • ·;-: • <> >-.. • ; ·· .; --~~--;. .- ·: .• ·_: __ \·:~!:: •. :·· .. --~~-_.· ~ .-·--~- ··.·~•-:: ...... ;: ;:; ·: . 
->--. ·: _.--_.·. --. ::-. --. ·- ·. . .. -- · . ·f . . ::.-::,_ . . :- ~ : .• • •• -:,: - .• . :· . • : ;.·. =·- • .. :·_~-:-. • ~:_/-· -: ··!_ ._ • • --~_.·. :,. __ 

.. : ) .. _~:\·; .. ,-:-:>·· -·-•; • .. .. . • •• : ••• _.- :·· · ?,.· ;~ - : · • ::-- •• • :··· -=:-· .... --:.-_ :·-.:_::- · .. .. _--·::~·:1:-,. .• - · J _ __ : · - ~- · : ;: · :· •• • • . . ' ~- - _ ... . _.:· •• ,-.::. ·~·;: .-; · -~·; ·~--

.... - • • • • ;· • •• • • • :· -.~·:, •. ·_ ·;. •• •.: -:. . .• .:. :_·· ·.',·.: .. · . ·, ·· .·. ~. - - ... ::.· .. ~::·::· .. • . ·_ -.·-· -•.· .- ,.· .. ~,_:,··. , . : . . • __ -:.~~ ~: .. ~ .. ·=-: .. ·.·.·. ( •. :·.· .... :·.: .:_· _; .. • .... :~ •. -~ .: .. :_~- : .. ;:~. • ..... • .-·~··. ,:·.-.~-·· · • .• •.• -=~- .•. -~. - -~ . . :.·~ ~-3.J~~·~:.~· ·:--.· . . • .. : .... • .. •,' ..•. :.~.:~··: . ·---:~ •• • .. ~~·-
~: · <~ ~.· · . . ; } .-t f .~:· <;~ -.• ~ - - . :·>-· • - - •• .• .• 

~••_._ : •.:•: •.:>:•:.\• .;_••• . •=--•::• •••,, . :.i .• .. ~ •:~•." : .•,••• • ,••; • " ...... •~ .-:. ••--• .~ :.•.•. • , ::•• .~ .•-~::: : ,: :•:• • . •.~• •• = • ••••• ,_-:•r \, . -~:..< .- ! , ,:<.•.:;• ••• •• ~•• .••• •---~• -

; ••• • .:=:;-:: '.: . • .. =;·: ·.' •. ,._: ;: ::{Prbvisioris for tlie ~ee(in'gs ·ohhe'Debt!11tuie Hblder~) the _D~beotufe Tr~stee stiatt f~ke ·a1~ ~utli; ·;: ;· ·.• - .• ··,' : . . 
. •· ...... '. :., . _.:~, /·:"/:: :: :· : •. :steps •required .aldtated i.ri this Cla'use·or ·el,sewhere iii the Deed or. as pet :applitabl~Jaws"to , .. 0 

• : • . ~ :· 

• •••. . . ·: • ·.:; •• • .: : \ . ·enfori:e security an'd prot~ the rignts ·~f the· Debentures Holders lnd~dlrig entering Intel ICA to. _.- • . : . ••.• · 
•• · , =- ··:.:; .. • •. ·.:, protecttheinter~stofthe"Debentute~oiders. · ; .•. - : • ·-- '.' • .-- •· . ;··:·. __ _. · , ·-, • • .. ;: . . , > • • · 

~··_ • •• .•,.; ··b.: • .• D·e~~~·Jr~\~~~i~ s~·~,i fik~·,ai"i s·~i~ ~~is~i~,~~~·;~1 ·;~·~j~~; ·c,;~~:lar:~~/BJ~~tu·~;\:~j' ::.\·.·:.· ··: :~:.·· ... . 

, . · ."for transactions .in d~aulted debt securities post" maturlty date/ redemption· date under •• _: ~ '.-.•::.:~.: 

2,,; .·••. •·•••'": •··. • tt . J.i':::~:7:::r::;:z::t:i i,.,1;;L~. 6/L~;~t:~f 2 ;i;.i// ;:c:, ·.·. 

. :· · 

.. . ·-

:•:·>,· .·: ·:_":° : .. ': :·~.:_ : .. ~::.:~;-'": •.·:· :_ ·includi.ng."as stated Jn t·he Master CirtuladoJ Debenture Trtistee.. :".:c· ~ :. : • :~ >' : .. ; · .. :• /· _- .:: .... ;~:. :~: ·/·:,.,: . . 

•• • • • . •. ·:·.-.:._ · .. · .. :,· : . . · ·?r·. : .. . ~/ ·.-~~v"~bti~e to/~.· ~ ·e~~;ng ;~· r~str~· cjf t~/M~st~r Circ~·;~/f6r·~~~~·tu;~ Tr~stJe· sK;o·•io~t~i~-\·:'.. • • •• •• ~:· · :_. . · .. · 

: :·· ·,, :· · : •.•,/:: : .- : ·:· .the d~aifs prescribed in\l)e Master. Clrtula'r :for.Deb!?hture trustee, including without llmhation; . . ·: .:·:: .);:\ / ':. ; 
._..-_::·.: . . ·;. : •. negative c"orisent- for prpce-eding with the enf<>'rcemeiit of sei;'ur"ity, positive cohsent -fo(signing \ \ . ~ .• • ;._:: .. •· 

•• • ' •• •· ·. ;• V •• • • . ,, the intet-creditor agreement, the time period within ·whlcti the consentlieeds tQ be p'rovided, :.--:- • .. • . • • , . 
. : '.: :: :·.·:. i : . .. . ; •• -arid the d~te of'meeting to be cohveried, a('ld a .disclosure td· the effect that" iii" Case. requisite·· • • •• • 

. . °'"" •• :· . .. . ... . .- . : · c~tisents are not received ~ither for enforcement of ·sec~rity or for signif\g ICA,- th~11 . the: : : • .:-_· •• ' •• , • 
• , • .-_ •. : ·.·'. -,:_' ._· •• :/· ·_ • -.'..: Debenture Trustee:shall.take further action, if any, as·pe"rtbe decision taken· in the meeting 6f · : .: ) :{~{\/ 

,,: \ ,:.~ .. >,\·~:·: .. :.-:_"'.//_· > ._-: the h61ders_oflisJed debtiecurities. .: .:",._. • • • • • • . ·:·.-.- .• .. :/· -- .:·._-.._: :._.:· •. ·.t _-·. • ... . : '. ·· . :·. : .· .. 

. : .- - / : .. :.'.·. ·. ·-. . .:-:- e.---.• Any ~~io·ri·~f·~~~·--~eb~~i u·r~ Trust~~ j~· r~~~ ~f:th~ ~ccu~·~~;;e .of ah ~:en~ ··oio~~a:u,~-~hd th~ :, ( .~ '·\ .J/-'.. 
:' :-::•:/.~ :.:•5 ::;:-- • . ... : ·; ·:· • .- applicatiOri of.the'lviaste~Circoiarfo"t Debenture lrut.t"ee shall~ in accci"rdarit·e With th·tH:fecisio~ ,: ': _-: '· :, .. ;:':·•· : 
: •• ·: •• • ,:··· •• : ••••• :, : ':.·:~: • •• ">of th"e Debenture Holdei:s taken at any meeting con.ve~ed in accord~nce :with this:Clau$e, subject ~. ?_\: •• :::'· ·::: • 

. ··:; •. .: ··: ~to the.·eicception·s·!if.~ny}set O:~tfri t~e tv1as~er· Cfrcul11dor Debenture Trustee:·.:.·; ,/.:: . • ·_. ;· • • : -:~ ·>,: -:· ... ·: 

.··:·,\·:~:?.··:'· i:::' : ..... '. .. ··~- ~. · i . .. • • • ;or th;.~:~~~os~·o/ ~-~J~ting·c~"n~~n~~ ln:a~~·o:rda~c~ ·~ltti'this ~,~~;e,:·ih: ~t·t~r.tla~~~·,J;1ii•tH·~\·?,:·.·::.:.?}~:~ • 

.. , · ···.· .· ·. ·.-:':, . • . ·-.-<. ~· . · ·. •~iastet Girculi!r. f~r D~l>enrure, ·all dedi;ions shall require· ·t~"~'.consent ·of 75% (seventy five·<' -• • ·. , :: :·:::> 
.; '\/.::: .. ,::.-::·'., . ... : .~ >< •. ;. · ·~ j)e'rce~t'fo-f the.Deberitur~ Hi:>lders {1ft \ijl(U.e) aria 60% (sll<ty p~rcent.).ofi:iie Deti:~htOre°H<Mers .. · ' /:·,, ••• /('. • 

.·.:.·'._ .... ::· .. ·.:</.::_{ ( !.1.:;.· •• _.dv·i!·oy.:::::~M);rn
t-th

NeG .. '.

5

o
1

NF-

1

D~E8.··~'E: •• N·:TU,. R··e··uOL •• D_ E:.:RS::~; .:; ... > .. ·.·-.:·::~ .-~ . .. ~ , / / ) -~'i:.·:·:/~·~ ('<.:::-~:/ :t' ·, .-·.\~{}):• · 
. n., n : ••• ·: : :./:-:; .. ~ . ·,:. ... , .· ·.:: .'• :. 

: .• • ; • •• : ~ } I• • • • • .. ~. • • • • • •:.. ~•• =~ , •; 

... . •• · • ··: . • • : The f~ll6wing provisions· shall apply to the meetings of the Debenture Holders: ·' • •• 
···-; .··•: .. _ _ -., : :~~- ::·· . . . :;.·- .• · . - .' · ·: . • . •.. . . - . .. = -- -- · .... ·- · -- .. ·~ .. .. ·: 

.. -> ~'· ::··. . . :. '._-:.;_.(a) _. The D~b~nture Trustee 0~ the C~rripany ~aY,--~t any tim,i; and the Deb~ht~r'e iru~U!~ shall (a\· .·:r :•.: .·, ·._'::· ·• 
· ,· ·.· • • • •• ·· .· . . · ·•. at the hj1ppeo!ng of an event, which constitutes~ (i) a material breach of. the· Deed _including '.·. • ··: _::.:· ::, : 

.-.. ••• :· ·: :7 X ... _ /·~ ~ ... .. ·= breach· of c9venants; (ii) an Eveflfof :netauit,· or (i_ii) in. its. opinion affects.the ·interest of the ·-.--:···. ::':.::::·; • : 
:/~···/ '.- _. ··<> .' · .. : :,· .· . . : _. :· . ... ·:. Debenture Holde.rs, o·r .(b) at the foquest in Writing_ of the Debenture Holders representing not :' ·;·: •. ·: . :· •• '.. '. 
••• - • • •• • - • ' ·· •. •• , .. .._. less th.an one:tenth in•vahie·of theOutstan:ding Principal Amounts pf the Qeoehto·re·s; tohvene· ··-(·.: :..y \._· · :., · 
.~\tf..> .:,:;t:· • \ ~·.(·.:.; ,:·. -· · ·a meeting of the Deben.tur.e Holcle~. Any:such·riieeting shail be.held at such .plab!"iri the ·city·· r' ::• • _.: . . : , ·,: ; .• 

• ·;~ . '.~:.i ···:-;_': :~~·. ~-.~,.,· ••. ::· : / .'.,::~-, .. 1r~:;::~!:i~:~rr~r~:c?~the,"Co~.~~.n~,.~s:~'.~:~at~d o.r a~-s~chp"th~ ~l~~~:~:s.:t~.e~:~~·~.t~~~ /\~:'::·~i:···i} .• :·: (, 
·>_. · • .. • . .- -:{'~-~\\ :~i,)··:·~.~:: ·,;,~t:figof~~~~r~f461~eB. •. .-,- . • ' •• ···~. _.:·.:·>··"··· ·; ·.·'",~> .:·:::;:· , . 
. . , - ·.·:_:i ,.,,.<>:. •·'<'.· · . :· :.' · ' .:· · · : ; .• ·- ·.::· . . • . . . ·. ,, · ,._,:· : . . ·: .' . > .. .- .. .-· } .--: .. ; /'.~."::.' ,-:, ;,_:_.·_:::, 
:· :t·-, ·>-' .. • •.• . .:::.~:::..,,. : . .':,: Ci). • ',,,_:A meetiil"(of the Oebenture .Holders.,n~ybe callE!d by giving_1fotleS$ttiah twenty-one''·\·· ~-·· •. , . .- •. ·::·. •• '.;> 

. : .. ·; .. • .,i ·.,.•: . :· :.~:· .• . ~.:_ .. ~·_\; .. '..·_:~.· ..... :.:.· .. :•·.:.: ..... ~ays· .. ,~ .. n.·· .. o.·.~.~:i·c'.e .. - in.- w'i···.n.: .. tlng. : • . . -_.- .• · .. •-.·. • •• ··. ·,· .• • ; • • ~ :-. -:;- .; ::.- > ·--.-~· J.' ':: ;"' :_>:? :·: . ; 
~ • • :. .. • • •• 0. • •. ::: ., .. • • •: • • --••'• • • • •• _. .:• • :• ;. • - ••,,,:,.:_ • .:••;;- C -:• .... -• ,. • '•.~ :~ •--~ • • ::\ .. • ::•~/:_::~~:~);,l_-:\3 __ ~=; / --= <•••, 

:/\f\<:--·:(···.;: .. . . \:.' •. :·.·. ·. ·. .>,:. . . ,·.. . •• . ' ·: • •• • ; .• ' :. •.: . . . . • 

.. . ·- .. ;,. ._,· . •,:.":.::, · - :: .... ··?\/ ~=:.. ~;·.; ~',.' - :; •·< .: ',' "'.'.\·~•ct:::·'·:··.~ , 

; ;::• 400T ¢~PITAl sEfcES UMITE~ • ·• .• :, • •.·••·· • •• r~ : x ~ · ·. '. ·: ~ :~";ji! •-·. ,, • 

. . ·<· :/ :. ' -A~\~:':· • ,- .;:-. '·-, •... ~ . : . i ::; . .;:. -r .' ·: .•, 

,. .... 

.. I". : • 

-.··.:. 
· . .. • .. -

-.: .• . i " ._ 

·.~; ••.. ·: ~:-: _,.·,.;/·-~~~-~~/ ~~~-~-:=·~ i-~.-·~~~j.' ~-. -~. 



-~::~\:_://:;!:},/):~ :;~: .. :c~~:-irlf=t·~~;i;}-\-.· '·:_:_ , ·. :;']·r,,<s:Jfti·:/~:~;;fY:/:-:_:~=-

·, : -•• "i . ; ,, ,/ 2t ,/.> ~:~:i :_?~1/ir: 1~?'11:0:r 
- - .• ""'.,· -.• - .. ·-~-. •:; .-: . :- • ··--=~ ·~·:· .. . ~.---~ . :.·.: ;- .:· -. . =;. : ·-, ·.: • ·--. ,::-. .. ·:· . -,_ ·, . . :::. . . . . 

.. - -: ··• ~- .··:;.;_ .. :, . : ·.-:·:. ~·.:.-.: :-. .. ~~ :_. ->~ , · ... -==·< ! · ,:.: ~ _. · ~: • ; ," -~ ; ~ 

---_:.- -• 

.... 

,: . .,..~<~\ • ·":,)•:; >>,'.: - : :-,:·,·-... {Ii) . --~. _ A Meeting o(tlie De6eiah.1t'e:Kolden may ~.called.after giving $hon:er' notic~-_thiln >· ;~ -.. ·. c ,: • 

-~ ._· : • . _ _-:.: --~----.:~->-·,,. :;.;.: ... _ .. ''. :,_. ,-.-thatsp~fied.fn,sub~1f1rip1Y:(a) aoove; jf-co-rtsent is 'accorded tht!tetO.by Spt!dal--. . -::·.: ,·.:_-,,._,;:·--~ 

-_··: •• : : .: -~.:~ .• : ~-/~~:-·'._.:_ :~t) :<< /·;: __ ::;:~~:t::De~~;a~,\~;l~e~: :./-· .. ··,-_ _'·:._/i-\:·.-_::_J~:-: ~_:-;. _;::\·:/;-_~ <.::·_:. -._.·,. ;, _':-: ••• ·- ·: • _: _. :·:·-. ·: • 
;_: - • ... • . ·t, .. ··-: :, · (c) · ·' · ··Notlce of Meetllit oft>etit!nture Holcfefi , . · · · ... ,. ··• -, - .-:·_::·· • ',. _.,_.. ·,, ·\_'; > .; _. .\,. ·c· , : 

·,: .. /~ ,--. -<'_:\ ::/.·:,":. • \'.\_·. ·.• .;_:_: .. ', __ -:·a•./ \' ;:", .·•-.·>.,. .' ,: ·:,> ;_ < •:· ·:·':.::•,.-•~.: .:·. :' )~ '\'.• ·<< ; ••::·::_:;_:::·,:•, .//:. ':; _.•,: . ,. 
\it,(~:- . /{ .. :-.-:·· '',:- _. : :-:,'. :(i)·./ _,~·:::tve;y·_-n6tice_ of,ii.meetiri1 .6f_th~-.Debenture Ho_lders shall s~cify ~~e place,ari~J:t--,; ~: ;-,_·._ , _-:;:, ; ~, 

: ... r,;;:tf ,::::'css/S:\it!,:~,;t.~.~~7··:-;t7;r .. ·t~:·r :;e,J•·t;.r::,:Ic • • 
"-. ':;__ :· >\:/_ ·_ · _j.:'.~ ·, __ : • ~ :: • (ii) ·>\ Notrce.bf ev~ry hieet:1n·g of the Oep~nture Holders'Shall begri.,elHo':~ ', • ·,. ··._-~' • •. ~-:/- . .' 

;,a;u ':\:t :() ••• ·. \ • 'i} ,''l )••~ ~beniu,. "'!t;; \he ~an•~""."'~~ ;,\0e!'7".;.1;~ ~; t''.'.\f • 
• • ·-·. --~--:< :.:/ _.. ·,- ·.-;· · -: :. :~ ~' )_: ·. _ J2r· tli:e-persons e·ntitlii!cftQ a Debe(it:1,1re In <DASequen~of ~th Ofin~lveiii'i;'oO·: ':' ·.·>-/-:.-,-: . 

_. , · ··;-'.::; ->:·· :: • -• :-> • - . . _-· • .: · -_. •. ,. •. : Debenture HolQer,·bv,.se-nding it thrx,ligh· p05qn a prepaid letter llddressei:ho·: :-.·. _.-;·:·( ·>. 
c':. -:-_j/ : ~-:·, ::'::'.·, .. , ·> -. :.:. ._ ::,:/. •• '.· •• ::·•-.- • -: : • therti t,y-· nanie or ~· the t_itl~. of'tfie• rep:resen~tlves. of ·the_ deteased, .or ·~ - ·-<·}>-.<-. 
- {:_:,:,: e- ·.-t-!' -:- ,;_ :·,: • •0 :- •• • • './ __ _ _ .: assignees·-of the.iillolvent .~r -by-any llke:descriptit>n at the 11ddress/lf a~y,' fn ; /; •• -:-·,c---: ;, 

. ~-< -:~~: " .. : t,:<: · - ···.i-~.:,-~-.f d). •. ,:,_ -·the accidental .oml~on to -ghte n~lce. to;:or the '·rfon-ni~elpt of. notice'_ by; lny D~ti~ .• - t: . '. . 

·~1}:.:/tr,\,}·:_: ::r;:1~= ::h~;:"": :~t tt ;t;,t?r 17:;rr Tt·1~~~;·h~:F:··1~;:;: 
• : '.:: •••. ·._ -~ ·;: ·, ___ : _·, •0 (e)' _.-·;, Tlie~·shall be annexed to the~otite o(the .. n,eeting astatehient settingout·all.rna~erialfaq:s :· / ._ -~ -. 

• :: • -~,"·0~ :,:.i' .-- -.: :; ': _ < ·.>:- concerning each ·s1,1ch.item o(business, including ·1n particulai:.the-~atu_re-of tli~ con_~m-ot '- ;'· ·- '._ · .:_ ·,._., • 
-: : _:_ ·>\/.'C.\: .. -,--.•-~·: ~-:,/_· .. ;. , ,;;~:. intei:est~ ifany/therein.of ~rv director ~~cf the. manager, if ctriy~ of t~e Co,rlpany.·P~OVl[)~I) ' :·.:_. -:-_;::~.? '. 
;··::,:·.:; -·· :,_ ·-,~, .. • 

0 
~-, • _·. : • :lli~T-wherean_y itei'n of busine$S as 1iforesaidto be transacted at ·a "rneeting·o(the Debenture··: '. .- •. ~---· ':'~-- -.: . 

. • • .. \:_:;· ".' :j:_. '· - '. · . .:: _:· .... :--;.. _.·Holdersrelates,t,o, Of~, ail'y oth~rcompany, the ~ -e!it of shareb"olding)meteiJ.ii th•C •• • ~·-,: _; .. . :-
·: -?,'., ':' . < ·t,:-. -,_: · :, (·: :·:._..-. f • tompa·ny of eve:ry director, and ti'ie mi:inager; if any;-i;,f the first meotlonei:I ~pmpany:ihaif als6·' - < :_:··-~-'.-:: ': .: • 
• ..• ·- •. \: ·:··,:::.- •. -_ ·::---. .-·' •. :' .- lie set out lo the statement:lf the exfent of such shareholding Interest is not less than twenty' - ' .• \ .. •. ·.: ' 

:)/_i·;~:\\\(-.,:;:':_)~--:~~::-:::.\. per~~H>_!_t~~-.~ai~_u_ps~~~eca~~~r::t~tth~cc;mp~~~'..<). _·:_:: ,_ ·,;,~·,_-\;--~-:\·. ·-: \ . ~.-::: ·._'/\:~,<:t-\:.· __ .. -; 

.. _;~-:.:::·-··:_.,.-_~;-i;·>:>. ::•\ (f) \;,:.~· W~~re_ ifny .item of business ~lates·to'-ttie·iipproval of ciny°docum_e~t by 'th~ m-11Ai-~~ld :--- -: : ; ;· .· ... '. 
~ .- - :"' ... - --~- .. 

- \};~-: :~.-
- ;· .- :-::.-=~. · .. __ .:..~_:.,:- • -~---·_.:- :;_··. --~---: •• •• . • ·-- ._ .,:··. : •• , :-~ ·-.:-• _ ... . · -~---~- ·-- --~ 

: . - ) :f - • •:: . . -
-· : • • . - . . :: ~- . ·.·•• 

. ·.-··. : .... - . . -~ . : :.:.-- . .,, _--~ 
-? .~.-. ·-- .; .. • .... -:.. ·-- -. 

. : ,- .. •. _··.-·;_. ___ : {,··:·'. /; :·: :<~ ,: • .. _;· •· DebeMfun!:'Aolders;. a --quo"i'um'1f-. not pr'.eserit, t~~ meeting, · lt'cal)ecl' 'uptjn 'th~-.:> .: • 'i • 

. • ! ~ • , : • . • /.: o;e;;t ; , :~•;•t~• ~ •": ~•"'•'• ';'7: ihall ,~nd •'f'.,.J •••,:;• ~~~ "'ttt't '. •·· ,, '.} •: . 
.. . • - • -·_ . -~--~~-:.-=-_:_. ·-,. ' •• 

; .... ;· .. :• 
-.:.: '· . .:-:.: . 
~----.- ··-. . 

. :- ! -:--;:· i" \: -
• ..• - ··-. . --. "£.=-

. ,.,; . 

. ··•. .. ... _ . . ~ .•· :~ 
:? • .. /:~ •• • .. 

.. .··:.. ..... : . 
' ; •. .· • ~. .~­.. . 

··.· ...... . 
• • -. '! .. • ~ ·:· "': • 

: . . ~ -~ .. . • ,.::. . 



meeting shall stand ·adjourned to the same day in the next week, at the same tim·e 
and place, or :to·such other day and at such other time and place ·as the D~benture .. 
Trustee may determine and if at the adjourhed meeting also a quorum is not present . 
within half an hour from the time appointed for holding the meeting, the Debenture 
Holders present shall be the quorum. 

(h) Chairman of the Meeting of Debenture Holders 

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

(ii) - If a poll is demanded oh the election of the chairman, it shall be take·ri forthwith in· 
accordance with the provisions of the Act, the chairman elected on a show of hands 
exercising (for the time being) alt the powers of the chairman under id provisions. 

(iii) If some other person is elected chairman as a result of the poll, he stiall be chairman 
for the rest of the meeting: 

(i) The Debenture Trustee and the directors of the Company and their respective s~licitors n-iay . 
attend any meeting but shall not be entitled as such to vote thereat. 

(j) At any meeting, a resolution put to the vote of the meeting shall be decided on a show of 
hands unless a poll is demanded in the manner hereinafter mentioned, and unless a poll is so 
demanded, a declaration by the chairman that on a show Cif hands the resolution has or has 
not been carried either unanimously or by a particular majority and an entry to that effect in 
the books containing the minufes of the proceedings of the meeting, shall be conclusive 
evidence of the fact, without proof of the number or proportio~ of the votes cast in favour of ·_ 
or against such resolution. • 

(k) Before or on the declaration of the result on voting on any resolution on a show of hands, a 
poll may be ordered to be taken by the chairman of the meeting of his own motlon,"and shall 
be ordered to be taken by him on a demand made in that behalf by Debenture· Holders 
representing not less than one-tenth In value of the Outstanding Principal Amounts Cif the 
Debentures, present in person or by proxy . 

• (I) Poll 

(i) A poll demanded on a questi6h-bf adjournment shall betaken forthwith. 

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

(ml At ev~ry such meeting each Debenture Holder shall, on a show of hands be entitled to 1 (one) 
vote only, but a poll be entitled to one vote in respect of every Debenture of which he is a 
holder in respect of which he is entitled to vote. 

(n) Voting; proxie$; etc 

For ·,:. .~ ..... r, r,ustee.,hip Pvt. Ltd. 
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(i) Any Debenture Holder entitled 10 attend and vote at the meeting shaiJ be entitled to . 
appoint another person ·(whether a Debenture Holder or not) as his proxy to attend 
and vote instead of himself. • 

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

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

(iii) The instrument appointing a proxy shall: 

(1) be in writing; and 

(2) be signed by the appoint~r or his attorney duly authorised in writing, or if 
the appointer is a body corporate, be under its seal or be signed by an officer 
or an attorney duly authorised by it. 

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

(p) Every Debenture Holder entitled to vote at a meeting of the Debenture Holders of the 
Company on any resolution to be moved thereat shall be entitled during the period beginning 
twenty- four hours before the time fixed for the commencement of the meeting ind ending 
with the conclusion of the meeting to inspect the proxies lodged, at any time during the . 
b'usiness hours of the Company, provided· not less than three days' notice in writing of ·the 
intention so to inspect is given to the Company. 

(q) A vote given in accordance with t,b,e;.terms of an instrument of proxy shall be valid 
notwithstanding the previous death or insanity of the principal or the revocation of the proxy 
or of the authority under which the proxy was executed or the transfer of the Debenture in 
respect of which the proxy is given provided that no intimation in writing of such death, 
insanity, revocation or transfer shall have been received by the Company at the registered 
office before the commencement of the meeting ot adjourned meeting at which the proxy is 
used. 

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

(s) Scrutiny of Poll 
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A meeting of the Debenture Holders shall, Inter alia, have the following powers exercisable in 
the manner hereinafter specified in paragraphs (aa) to (dd) of this Clause 6 (Pro11isioris /or -

meeting of Debenture Holdets): 

(a) Power to santt:ion re-conveyance and release, substitution or exchange o·f an or any part . 
of the Hypothecated Asset! from -all or any part of the principal money:S and lnter~st 
owing upon the Debentures. • 

(b) Power to sanction any compromise or arrangement proposed to be made between the 
Company and the Debenture Holders. 

(c) Power to sanction any modification, alteration or abrogation of any of the rights of the 
Debenture Holders against the Company or the Hypothecated Assets whether such right 
shall arise under the Deed or Debentures or otherwise. 

(d) Power to. assent to any scheme for reconstruction or amalgamation of or by the 
Company whether by sale or transfer of Assets under any power in the Company's 
Constitutional Documents or otherwise under the Act or provisions of any Law. 

(e) Power to assent to any modification of .the provisions contained in th~ Deed arid to 
authorize the Debenture Trustee to concur In and execute any supplemental deed 
embodying any such modification. 

(f) Po-wer to remove the existing Debenture Trustee and to appoint new trustee. 

(g) power to give any direction, sanction, request or approval which under any provision of 
the Deed is required to be given by a Majority Resolution or a Special Resolution or a 
unanimous resolutio·n. • 

(aa) Resolution of Debenture Holders 

{i) The powers set out in this section 6 shall be exercisable by a Majority Resolution or 
a Special Resolution or a unanimous resolution passed at a meeting of the 
Debenture Holders duly convened and held in accordance with provisions herein 
contained. 

(ii) A resolution, passed at a general meeting of the Debenture Holders duly convened 
and held in accordance with,tliese presents shall be binding upon all the Debenture 
Holders, whether present or not at such meeting, and each of the Debenture 
Holders shall be bound to give effect thereto accordingly. 

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

(bb) ERrr:ise of Powers without meeting 

Notwithstanding anything herein contained, any rights, powers and authorities under the 
Deed by a letter or letters signed by or on behalf of the Majority Debenture Holders or the 
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Special Majority Debenture Holders or all Debenture Holders, as the case _may· be, without ,_ -_ 
convening a meeting of such Debenture Holders _ as if such letter or letters constituted a 
Majority Resolution or a Special Resolution or a unanimous resolution, as the case may be, 
passed a·t a meeting duly convened and held as aforesaid and shall have iiffect accordi~gly. 

(cc) Wrlittn Consent of Debenture Holders .. _ •. · 

(a) For ··any written consent of the -Debenture Holders, the Debentu.re fr~st'ee (or -~s . -

applicable, the Company or a Debenture Holder) shall provide a notice ln writing to 
the_last available address of each Debenture Holder at least 10 (ten) Business Days 
prior to the date on which any decision is required to be made or consent is required 
to be provided. 

(b) The record date of such notice shall be the date falling 3 (three) Business Days prior 
to the date of dispatch of such notice. -

(c) If the notice specifies any notice p-eriod, then any consents received after such notice 
period will not be accepted. 

(d) Notwithstanding (a) to (c) above, the Debenture Holders can ratify any ·short:e·r __ 
notice depending on the reasons given/prevailing circumstances on a case to case 
basis. 

(e) The Debenture Holders can s·ubmit their consent only in written form to the 
Debenture Trustee: 

(dd) lv'linutes 

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

(b) Any such minutes as aforesaid, if purported to be signed by the chairman of the 
meeting at which such resolcrtions were passed or proceeding held or by the 
chairman of the adjourned meeting shall be conclusive evidence of the ~atters 
therein contained and until the contrary is proved every such me·eting in respect of 
the proceedings of which minutes have been made shall be deemed to have been 
duly held and convened arid_aU_ resolutions passed thereat or proceedings taken, to -: 
have been duly passed and taken 

7. COMPLIANCE WlfH SEBI REGULATIONS ANO CIRCULARS FOR LISTED ISSUANCES 

7.1 Due Diligence on Continuous B~sls 

(i) The Debenture Trustee shall carry out due diligence on continuous basis to ensure compliance by 
the Company, with t_he provisions of the Companies Act, 2013, SEBI (Listing Obligations and _ : _ 
Disclosure Requirement) Regulations, 2015, SEBI (Issue and Listing of Non-Convertible securlt'ies) .- -
Regulations, 2021, 'SEBI (Debenture Trustee) Regulations, 1993, the listing agreement of the stock . 

_ exchange(s) where the Debentures are listed, this Deed and any other regulations issued by SEBI ·:. • 
pertaining to d_ebt issuance. • ' 
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submit the following reports/certifications to the stock exchang~ in acctl~an~e with th~ • 
Master Circular for Debenture Trustee, each as amended, modified or restated from time . 
to t ime. 

(vi) The Company shall - _ 
a. provide such documents/information arid assistance to the Debenture Trustee as required by • 

the Debenture Trustee to carry out the necessary due diligence and monitor the Security Cover 
Ration on a monthly basis in the manner as may be specified by SEBI from time to time; 

b. On quarterly basis, furnish the compliance status with respect to financial covenants and 
Security Cover of the listed debt securities certified by statutory auditor of listed entity to 
Debenture Trustee. 

c. on quarterly basis provide certificate regarding maintenance of hundred percent Security -
Cover or higher security cover as per the terms of Disclosure Document and/or Debenture 
Trust· Deed, including compliance with all the financial covenants, in respect of listed _non­
convertible debt securities, by the statuto,Y auditor, along with the financial ·results. iii the .-- · 
manner and format as specified by the Board and the Master Circular for Debenture Trustee: 

d. Provide all such disclosures, certificates required by the Debenture Trustee for monitoring of 
the secured assets under the Master Circular for Debenture Trustee and such other relevant 
circulars as may be issued or amended by SEBI wtth respect to Listed non-convertible 
debentures issuances. 

e. Provide all such disclosures, certificates required t,v the Debenture Trustee for monitoring of 
the secured assets under Master Circular for Debenture v such other relevar1t circulars as may 
be Issued or amended by SEBI with respect to Listed non-convertible debentures issuances. 

f. The Company shall submit the all such reports/ certification to the Debenture Trustee within 
the timelines as provided by SEBI. 

g. The Debenture Trustee may at any time through its authorized representatives and agents, 
inspect books of account, records, registers of Company and the trust property to the extent 
necessary for discharging its obligations and the Company shall provide full and unimpeded 
access to the records, registers and books of accounts and facilitate In the inspection and due 
diligence process. Any fees, costs expenses incurred in conducting such inspection/due 

• diligence process shall be fufiv borne bv the Conipanv. In the event, anv fees, costs· expenses 
are borne bv the Debenture Trustee/'it~hall be reimbursed forthwith by the Compa.ny upon 
request. Provided that the Companv would be given a prior notice of 15 davs before any such 
inspection. 

h. In case the Companv fails to intimate the status of pavnient of the Debentures within 
stipulated timelines, then Debenture Trustee(s) shall seek status of payment from Company 
and/ or conduct independent assessment (from banks, investors, rating agencies, etc.) to 
determine the same. Based on such assessment, Debenture Trustee(s) shall intimate stock 
exchange and depositories the status of pavment of Debentures. 

I. In case Intimation of the status of payment of debt securities is not received by stock 
exchanges and depositories within stipulated timeline, transactions in such debt securities 
shall continue to be restricted and such restrictions shall continue until anv further intimation · 

For M OT CAPIT. 

RA_MA~DEEP SINGH 
. Ct11ef Finance Officer 
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• • ... > .: >: . c.· .·, :. :::.,.' .. • ~- ·.baiik ·~ccouiit' it(i. 330100h6ootn1s with Puniab National Bankj•Account . ~an~),·tror11 .. whictr 'ii::\ .. : ·.'. : :;,,i? • 
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. ·: :::-:.·.·. ,_.::~/\.:~; .· : ••. (ii) . •. , . : rhe· Con:ipany: shalf eos·ure d~. compl,ian~e and adherence to the Master<Clrtu!ar ·fo( .• :·, ::· • _> · ... •.• 
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; . c~:~ • ·:·.·. :'= • : • _ -::.: • . .- '.· . : • ;· . ·: brought in· the courts an{:l tribunals at . the • Location· of Dis1i'ute R~soiutlon ·shall .. be ' '.· .. :_ .:.. _:· , 
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.. :.'r.,·" '·.· .. :--· . ·.·". ........ • • • : .• - 'inconvenient foru·hi . ..... : .. ·--.. • ,·· . ···: ·: •• ._- ••••• • . • . '· .. ··· . -: .·! . . ,/:·~--~ • .. · : _;•.:•.'. 
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(b) if by way of letter, when it has been left at the relevant address or 2 (two) Bu;in·ess Days ~fter -_­
being deposited in the speed post ot registered post, in an envelope ·addressed to it at that 
address; or • 

(c) if received by e-mail, wheri received on <! Business Day during business hours; and •. 

(d) if a particular department or officer is specified as part of its addres·s details provided under 
Clause 10.2 (Addresses), if ad.dressed to that department or officer. 

9.4 . Notification of Address, Fax Number and Email Address 

Promptly upon receipt of notification of an address, fax number and email address cir change ·of 
address, fax number or email address pursuant to Clause 10.2 (Addresses) or changing its own address, .: 
fax number or email address, either Party shall notify-the other Parties. 

9.5 Electronic Communication 
. . . 

(a) Any communication to be made between the Company and the Debenrure Trustee under or • •. 
in connection with the Transaction Documents may be made by electronic mail or other • • 
electronic means, if the Company and the Debenture Trustee: · 

(i) agree that, unless and until notified° to the contrary, this is to be an accepted for~ of • .· 
communication; 

(ii) notify each other in writing of their electronic mail address and/or any other . 
information_required to enable the sending and receipt of information by that means; 

and 

(iii) notify each other of any change to their address or any other such information 
supplied by them. 

(b) Any electrontc communication made between the Company and the Debenture· rn.istee will • 
be effective only when· actually received in readable form. and in the case of any electronic 
communication made by the Company to the Debenture Trustee ·only if it Is addressed in such · 
a manner as the Debenture Trustee shall specify for this purpose . 

. 9.6 Reliance 

9.7 • 

(a) Any notice sent under this Clause 9 (Notices) can be relied on by the recipient if the recipient • 
reasonably believes the notice to be genuine and if it bears what appears to be the sig.nature 
(original or facsimile) of an authorised signatory of the sender (in each case without the need 

for further enquiry or confirmation). 

(b) Each Party must take reasonable care to ensure that no forged, false or unauthorised notices 
are sent to an·other Party. • 

English language 

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

q~·oorc~-PITAL • • • . • •• 
. ES LIMITED 

. • . . : ' 

RA_MANDEEP SINGH • a 
Chief Finance Officer 

-.;•. 

: , .. . 
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by Law Clr equity. 

10.s Lien on pledge of Debentures 

The Company, at its discretion, may note a lien on pledge of the Debentures, if such· pledge of the 
Debentures is accepted by any bank or institution for any loan provided to the Debenture Holder 
against pledge of such Debentures as part of the funding. • 

10.6 Joint Holders 

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

10. 7 Sharing of information 

The Company shall provide to the Debenture Trustee and/or the Debenture Holders such information 
as it/they may require for any filings, statements, reports that the Debenture Trustee and/or the . • . 
Debenture Holders is/are required to provide to any Governmental Authority under applicable Law .. 

The Debenture Trustee and/or the Debenture Holders be entitled at their absolute distretio•n and in 
the manner they deem fit to disclose/publish ariy information about the Company, status of payments .• 
by the Company in relation to the Debentures to its affiliates, its auditors, banks, financial institutions, 
investors, credit information companies, any refinancing agency, any Governmental Authority and such 
third parties including rating agencies as the Debenture Trustee and/or the Debenture Holders may, in 
their absolute discretion, deem fit and proper. 

The Company authorizes the Debenture Trustee and any other persons nominated by hto perform a 
portfolio scrub in respect of the Hypothecated Assets from time to time, and shall provide necessary _ 
authorization and no-objection in this regard to the relevant credit bureaus. 

10~8 Custody Arrangement 

the Debenture Trustee may keep the Debenture Trustee Agreement, this Deed and any Transaction 
Documents obtained by it pursuant to this Deed, at Its registered office or any of its other offices or if 
the Debenture Trustee so decides with any banker or company whose business includes undertaking 
the safe custody of documents or With any advocates or firm of solicitors and the Debenture Trustee 
shall not be responsible for any loss incurred Qf.l iiJf.COunt of such custody. 

10.9 Inspection of Deed 

A Debenture Holder is entitled to inspect this Deed or copy hereof during business hours, ·at such 
reasonable t ime on every working day as the board of directors of the Company may decide without 
payment of any fee. 

A Debenture Holder is entitled to obtain a copy of this Deed on payment of such fee as may be specified . 
in the articles of association of the Company but not exceeding INR 10 (Indian Rupees Ten) for each 
page. Sud, copy shall be supplied to the Debenture Holder within seven days of deposit of such fees. 

10.10 Costs 

OOT CAPIT 

RAMANDEEP SIN 
Chief Finance Officer . 

Page SI af" 106. 

Aut h~ 



The Issuer sh'afl bearthe costs and expenses incurred in connection with the transactions contl!rnpiat~d 
• hereby lnduditig stamp duty and registration fee {if applicable) on the Transaction Documents (and the 

Debentures), appointment of the Debehture trustee, legal advisors' expenses arid expenses incurred in 
the preparation for the Transa~ion Documents. 

The Issuer consents to the use of its· name and log() in investor re·ports, disclosure documents, oi other 
materials prepared by Debenture Holders for Its stakeholders. 

10.11. Counterparts 

This Deed may be executed in any number of counterparts. This: has the same effect as if the signatures 
on the counterparts were on a single copy of this Deed. 

[Reminder of thi$ page Is intentionafiy left blank l 
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DESCRIPTION 

Day tount basis 

Date Conventio·n 

PARTICULARS . . . 

b. along with a green shoe option • of 5000 (Five Thousa·nd) senior, 
setured, listed, rated, taxable, transferable, redee·mable rion-

. convertible debentures each having a face va"lue of INR 1,00,ciQO/­
(lndiah Rupees • One Lakh Only) aggregating •. to 
INR 50,00,00,000/- (Indian Rupees Fifty Crore Only) ("Green Shoe 
Option") 

•• for cash at par· on private placement basis ("NCOs"roebent1.1re"), in 
dematerialized form to certain identified investors on a· private placement 
basis. 
Actual/ Actual 

The Coupon (if any) shall be computed on the basis of actual number of days 
elapsed in a year, for this purpose a year shall comprise of a period of 365 
days. In case of a leap year, if February 29 falls during the TeMr of the 
Debentures, then the number of days shall be reckoned as 366 days for the 
one-year period. ._ 

• If the date of payment of interest falls on a day that is not a Business 
Day, the payment shall be made on the next Business Day. 

• If the redemption date of the Debentures or last interest payment date 
falls on a day that is not a Business Day, the redemptio•n proceeds shall 
be paid on the immediately preceding Business Day. 

• If the Final Redemption Oate or the Early Redemption Date (the date of 
which the Debentures are redeemed prior to·the Final Redemption Date 
in terms of the Tran~action Document) is not a Business · Day, the 
maturity proceeds, and interest pa·yment shall be made on the 
immediately preceding Business Day. . _ 

Deb·enture 
Agreement 

Trustee Means the debenture trustee agreement dated October 30, 2024 ehtered 
into by the Company and the Debenture Trustee. 

Deemed Date of Allotment 
Default Interest Rate 

November 05, 2024 
Payment default/ Event of Default 
If, at any time, there shall be a payment default or any other Event of Default, 
the Company agrees to pay an additional interest rate of 2o/o p.a. (t\',O 
percent per annum) above the applicable Interest Rate on the Outstanding 
Principal Amount and accrued but unpaid Interest on the Debentures from 
the date of the occurrence of the Payment Default or Event of Default untii 
such Payment Default.or Event of Default is cured. • 

'/:~:-:.• 

Breach of Covenants - -
In case of default by the· Issuer in the performance of any of the covena·~ts 
of this Issuance, including but not limited to the fina'ncial covenants and 
reporting covenants of this Issuance, additional interest at 2% p.a. (two 
percent per annum) over the Interest R~te on the Outstanding Prin-cipal 
Amo~nt and accrued bl.it unpaid interest" on the Debentures will be payable 
by the Issuer for the defaulting period. 

Delay In execution of Debenture Trust De·ed 
If not already executed, the Company shall execute the Debenture ·Trust 

·.Deed within the timelines prescribed by SEBI. In case of a delay in ·execution 

q.kSERVI_GES UMITEO 

RAMANDEEP SINGH 
Chief Finance Officer 
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, ·, :, 0 - Montiity • . Security·· .. -~ Cov~r Shall m~an ,end of e·acn month for determining the Secufity Cover ·Ratio: · ::· . 

be.~lnatk>n.l'>ate··•:· •. _- .·: <" -:. · · ; .- ... :··:·,_· :. --: .. • • . :'-· .. :• ··--. • ·:·:·. _ -· · ·. ~,:,'.: ·:· .·:. :·.· :_··; , 

-.. ·--. 

Mon~hlyReportin1 D~te.. • ·- Mean-s :csn or -b~fore 20th. (twentieth) calendar day from t!ie· end of each· 
.: >: • -,month- Wfit?re • the • 1~su~i- _- undertakes· to. 1>rovide· a '. .ll!t. and· ··if~taii{ ·of. 

·Hypotheca_ted ¼°et$:·:":-·:· '. :-· . ' : • • -: - · •• ·· · · ..... 

· Plc1ce(s) of e·usiness . ·Ernakufam . , •· . . 
' ~romoter(s) Mr. Thomas John.Muthoot,.Mr, Thomas George Muthoot and0Mr. thomas . . ":- :;.· .• -~: -.-

• ·.--.: _· .. •• Muthoot · , .. .. ·. · • • • • • • • •• • : "·· . ···," ·\. : 
·: ,_ ..... t-'-. ~· -'··~· --------'-----'-+------~-----'-- _..___.~~ .............. ----------..,......_ __ ....__._ ___ - __ .. - ,-.. -·~ "'; ':- . 

.. _.-.. . \; .. .-:: . .-.'. Purpose ~.,.. ·.Thepr~eedsohheissuanceofDebentureswill .be'utiliz~ bythelssuerfor 

-~-. •_·_.::·:-~': ·.>:_;: .. 1---------~~~--=_.o_n_w_a_rd_le_n ___ (l_in__,g,..p,_u_rpos.._·_._e_s_o_n_ly~,-~_.·'""":. ___._ _____ . -----·-··-· --~.--~~-----i 

... ·- _. Rati~I Agency · ..... ..<;:RISIL ~ati!'lgs Limited or. any other rating age.ncy approved by ·~EBHor. 

--- - - ·- · ... ·:. 
--·\:;_=-::·.<· -

,'~ ::·': • ., . ., ·. . . . . ' -· , . .:•carryir:,g ocfr def>t:rating_s i~ India. : .. • •• • .. • _· . ., :: . • .:'.•;, 

• ' . ,, 

• • Rating Le~r • . ·~ . The rating le~tr issued by the Rating Agency dated October 22, 2024. , • : • 

-- - ... • . 
·-. ,; . . ::·: -~ . : 

: .. · 

Re~lstrar • , ·,_. -· .. ~•. ... : , .The registrar and transfer agent appointed for, the Issue of o·e!:Mfntures, being . 
• ~Integrated Registry Management Services Private Limited. . •. . • • • • • 

. . Resolutions • .. 

.· .. • -
.... , 

.... · 

Means collectively;. · .. . ,, . . . _ . . 
(a) resolution of the bda~d ·of directors of the . c.bmpany under Section· 42, ... 
Section 71, Secticiri ·i79 :<>f th~ Companies Act, 20i3 dated i1u, September · 

_ .: ··.:· :·/·; :2022 and '23rd May 20i4 · read with Debenture lss·ue. and . Allotment 

(··/;~·; • • ' '· • • ·.·.:.< ){. ~: •. • /.:.:,;.:.· ... :.:_\~ .. :,'.~.-~·./.~\ Committee (•eon1mtttee*) dated Octo~r 30, -2024;.' ': •• ->~ •.• •: • • ; ::: : . .. 
.-: .... . , •• •. • ; :•;: . • (b) r~sohi tion of the ·~har'~holders of the Co~pany 0·~de( ~ion 180(1-)(il) 

'. .
.. :;·:···.,_:.:.:·::.·~:~.·.:}._,::···.·.::.:·,.·~.·:· .... ·::.:··::,·,: .. •··.· .. ~-.:'--. • . -~ ;_·,.: ~ ::· , : ) ·• ... : :·::-·-t~< .and iBO(l)(c) of the <:omp~nies.Act,.2013 dat~ Octo~f 09; ~019 and ~une .. :·.· • 

' •. : _ 

_ • . · ; ••• • ·- -,,., ... •· ·:.. . -=-14, 2018 respectively. • • ·' . • • ··:_ • · _. -:• : • 

... • "'- · Secu.rity . . •, • .. :The amciunts outstanding under.the Debentures and all Interest, additional '. :::· • • • 

.... ·• r•:· 

.- .-, 

- .• 
•· ·•-

·; .. -· ... -

. . . ~. 

. .. interest, Default: Interest, liquidated .· dam~ges, commitment charges, . . , ·~· ... ~. _:"\ 
inHemnifh:atlon paymerits, fees, costs, e>Cperises ani:l other monies owing by ' ' : • ·C •• ~ •• C • 

the Issuer to the Debentlirt!' Trustee; and ail other present and future. . ..• '. ·., • ~\ ••• • 

• obligations ·~nd liabilities of.the Issuer under tlie Transaction Doc'c.it:i:,ents ;. ·.:·;~.•.: ... :_\ ~.··_-_' 
: shall be secured ·by .the following i°dentified r~eivables ·that fulfil· the ··: .... : : . :·­
·eligibility criteria ~et out here below ·~nder th·e h·eading 'Eligibillty'_cctt:e~ia' ,.: :~'. . :· :,- :· 1.~­

-:.;.•: •. :·~.:\~·:~t\iJ{'~·- . 
("Hypc,th'etated As·sets'')"with the:~rescribed Security Co11er:(as ~efined _. • 
belowr on.or prior tot.he Deemed Date of Allotment: .-·· .. ·_. • • . . • • • 
:. • • First r'ankfng f>O~i ./xissu charge by way of tiypt>th~atiori.-over the 

_:._., : 

-..... . : ·.- ·: 

· .. . \ •• .:·· • Issuer's efitire loan rec~ivables (present and future),· unencumbered ·: \:_: .: .. J_:.r ·, 
,. • . .,._-: -.,_::.:~ ,. . • .-. : ca$h ,rid cash ·equivalent_~ ~nd other current assets alo~g with ·other 

·,·.·.: .. ··,'.·'·: ·~ -:~·;··: - . .- · ... ExistingCha·rge}ib'tders('"HypothecatedAssett•),oi-iglriated•bythe :._;/~·\·<i. 
: ,;:; ·,-_: .• :.•_' · .. .... ·· .. •. • · Issuer, vaiue' or°wtiidi shaU'not be less than the Seturity"Cover · ·.,·,· • • : ··: , 
. ::;_.,,:.,--.:~·-,\~'.:.-.: ·::_.\,~~-- ·':-: · (rtientionecfbelo;,.,-). :.•.· • • • ·: .· .: •• • • ·, •. :.· : • .. :· .. _..:;.f .. /·<L=:"· 
•. ~ - •• -.. ': ~· -... •.•. .~-·~ : ·Age.ne~.in~ ·an/~~t4f rlgti;•on. aif~ssets,~i\iie lss~e~~ on·· a ·first • ;.: : \· .\\f" _. 

. -; _ _. .':.:' .. :~ .= • .-:._ ranking pati passu· basis;. wnereby .th.e Qebenture Trustee ·W11l be . •. , .•·; 
.:, .,,: :·- :·,·: ·,{~ •• entitled to r~ver its .Outstanding Atno\Jnts from· the··sale ·or any . :.///".'.: '. ·-:-.~· ;; . 

. :e,!ls'tlng and future assets of the lss'uer at ~ny point ii, tim~.during th~ ···-. . - ... • 
.-: 

. _; .•• ·- :;·/•: __ 

C ::\~':='• c _.,:: '.') •• -~·· -~~·- ; •. : • •• 

•. ,.· 

.. . • ·­, .. 

tlrior·Of.fheDebe~l:Uresori~·nEventqfDefauit • -~ _-/: .-::··.~·.-: .. :· 

: •: • : The Issuer shall .not, under any ·circumstan1=e; t(ansfer, sell, assign or . •'::~.:.·~~::/::·~ ·r···· • 
·: create any ¢ncumbrances over th.e Hypothecated Assets in favo·ur of ···~ · 

any. th_ird· party or related party without the prior written corisent,of· ·:· ·:::.. • ·,/0 , •. . 

the Debenture Trustee; Withciut prejudice to the foregoiritt; ·any· sale, • ' :, • •• • • • ·--,:~ .• 

.. ·~ _-.- \: :~, - . . .:~.._ .. .~ .Lf:·•.:.·: • •• ~: -.: : 
•, . ·, . ···:_:-.· .:.-:.~;_ ... _:-'.. :·---·, •.. ·- . : : -.,. . .. • . - ... , 

il!f 2Fo;~
11

.-.· IIC·.-!··""· "" •• ·.•. , : < - : ~ :\. '., ·~.: ,_:-,>.r"'~?._~_1CI:_A·.·••'.:-~··.· 

·.,.· ,.;.:·: .· • . . . H .·.• .~/.·_.·.; .. ·_.-.··.; ..... _.· .•.•. . . • • • . . ; - , •. . . .: ~-:_ ... . .... ..,, . :. .. . -. . 

;f.~.;~ .·•• •. ~.;'· • Chief Finance Officer- ·':<· • :! .. •r. _.. - •:.: .- .... ::·.-.:,, ·.• :: . •. ·::.·.:\: •;/! .• '·.°'.'.. ;·: .,... 
• r"'i-..•. • -~- · • · : _.:,.•.;_•:•: :.-·.: · -•.:=-~ .. --•~ .·:·•·~••;-: -~•.··;.. ::~·<~':.:. __ ._.. ........ •._..t ·--·• • . . •_.,.-. -~--

:--•<:~::. --,.,.f, . ... •. -. ·.- :.·-~-t?{?-}~}I···---~·?}·_~::~:',~//i. :.,}:\//~~:::·:/ .·. :.·•">r.· ·, •: '.l-· :·. -

·.' ~- ....... --- . .. 
,. . : :·:~ .- : ~~~-_;.:·: :;._._: : .._ ;. : .• 
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... : ... :.- ' · ·: : -- . • ·- --:· :-·. :·!.: :· .. . . :. .• .. - ·-i~·~::.~'t-i, __ _ ........ -:·_ .- -- -~~..: --::_· · , J" ' 

: :-· .. : . .-~?:··_.\·•.::·-·~--- -::- . -·. ·· ·:--:--::·_.-_-.·,_. · /'.- ;< :?. =_.~ y .. • .. :·-;, .• .-·--: .. : ..... ~ ... :•. ·-· ,..,; .·.- . ·~·- .•• :. 
:.-. . -·-.·-~--·-- · :-· - .:·,_ - . :';: _~-- · · , . . _ .. ~ -.:., _: ·-~·: •• -••••• •- . · : • • _·. · • •• · · / ' _ : _ .·.•.·- f . ~ ·- :·~. ::-

_..,,- -. ::,:·,\ .DESCRIPTION. · ·.• .• .. -, .. •• ,. • - PARTICUlARSi s,_ · ,.':.-., .. : ,'. _, . . -: _, · -~ . . • .- ....... , .-:. ~·: ..• \: :_; .. 
• • ·- _ , _ _ ,·.. _ - _, .. ,.'• - . :. transfer·or' asslgn·n'leht of the :Hvi:iothecated Assets b'ythe:1ssuer..by ._.. · 

. ---·-: - • : ·':.~. -- ·_ <- .:: .:~.·. '·. · -- < . -. wav of an a~signment or securitizatlon transaction or otherwise shall _, •• • • • •• 
, ;·< • - · ·,\- • ·._ .. ',.- ·:·; .: • ' . tie subjec:t to the prior written consent of the Debenture·trustee. . -. • '.~":.' • .-· • 
--_~:.-.-~-:-•~i·-:~ .... -;,~·---.. .,,.~:·-::-.- -·~: .. • . .. __ : __ ·_-.. _-\. -•~·-:: .- _:_ .. _.:_~.:-. _,._ ., • .. : _ ....... ·:-: .. •. ·.-: .. ·-·-~·-· . -~ 

• -.,·· ... · .:. •-;-. .Addltl~naisecu~ :.:->:: .-·.-·=·;•.- . -···:·.• . .,.:(~?-{.::=-.. ; :;:.'..·-:;:·>~:,..~::•.·: __ ; .. // , .. < 

. . -. ·. ,tdemand promissory.note and a l~tter'of continOlty. :.:·. • .' _. . •. ·, ~ • 
-.£ :·.- :.:•.:_:,:-. --- _-,-__ -- ~--- - : -~~----t~·.:-. -~--. :.·, -~~,.~_·: ·-_ ~, -- .~' ... ••. __ . • : •: • :-i-~ .•_:- - ." -j>~;;.:·:;"' . <:;/-~.:- --{:< 

·. ; • .- {•'.'.. . • • t>at.e· of t,eatlori Qf security/likely date ofi::reatloli of security: The ·secutity·_ . . • • . .-· .. :0 • - • , • ,~_ • 

.. :'.~:· -r.··.•._:.:~ ... :.. . ,:·.. . . -.:· .. , . . _over th'e Hvptithecated·:"5$etS w·ili be.·i reated upf~b.nt of_.t~· d~te ot · . •. ·:· -~-.~:\/_:· _-· ,. 
- _. :.:-::. < ,; ;' .· -: .-executiorrof the Hv.i>.oth·ecatlon Aire·ement and-perfected withir:r30 (thirtvl : • • •i • ~ . •<·: ·.·: . ' 
::,· • •• •• ,-->.; . - .- ._ _::., .. 1 :· . . ,_ ': davsJrom'the·ex«ution o.f the HvPQfhecatlori Agreement lw.filing of CHG-; ·._'-_; .:, : \,/-, :, ; • .-

-.• :~.'-·; . : ·~·"/ . · .• ·,: - ••.• :., •. • .9· witlHne reglstr'c!r.of dfrnpanies or· such .other tlmelir'les prescribed und_er_ ··. :. ,·:··/ -- --·. '.-:.: •· 

.: :~\ .. ··:.:{i: • :~.· ~.-. \-/'_ 0
•• :_-•~:(-\{--- > • Applicab·l~.La"'( \~ ·/~'.·_..:::_. .... ~-: -· __ ·.-.·>.:·:' .: -- _ ::: _. .. .J/·: /\ ..__:i / :. :::-_-.. _<·:;-:-:_-· •• : 

. , .. ~~ •. · · · ...• :_>·i:··· .. ·.: ~ ·.-·· :·::.__; Th°e i>eberii:u'r'~$-~h:i! ;; iansidere~,~~ s~~~~·-~~1./ ff th.e Hy~;~~~;~~ ·. >'.-: ·:><·/: .. 
•'." :(? ..... ·.-, :··.· ·:.:: ~-:·:.- • • .. :. • -~:: .. _= ... :.:_ :··),.~:-.:. O • : Ass~a~e reglst~~dwit.~ s{,i;..r~gi_strarand~~i~tia~o.f~riipa"n.j~ (·R~) ·-:.:::.::. ·::·~. ~ / • 
.. .-. ,-:..::.;>:_. •• • .. . . . _ .. .. or Cehtral . Registry ·1:>f.Securitfsatlort Asset ·Reconstruction :~nd Securffy· 

,e,•: ,t ; . -;, , } :.?.) ' =d:ri:~:e,~~:~.~:::r:;.'.:• ~ •~~tt; ~ "] : •!{)\t; • 
,: ··:-~:.~: , , .-••.. ,:.: : ·>· . • :: - ilepl~ce~~ntofsecurtty:T.t)e :1~suershall~epiaceth~;~;iva~leswhlchdb •· ... ••• -

.· .:·: :<_.: ·,; · .. :; ·::: ;• .. - . ;:. ·:·' •'not ·rm!et the Eligibility. Criteria: or overdue ·r~e,va~tes·that .• r'e rritStJ,tfian·: .';· • ,;·, 
, ··• · · . . _ • • -. 90 DPO (nirtety days past ~ue) ·re~laced with such Loans ·whtd{ meet· the: • - ~· ·.: • • 
.. .. - ·-.: . .Eligibility Criteria within 20·(~wenty) Business Days. . • • ... .- •.•. : : • • ' -:, . • . ··. . . . ' 

_·-=.:·_:. ···::·:;· ... :-_-_:.- :i_ • ... : - • ·.-. --~.:.: ~--· - -~ __ .... - .:-. ·1 --:::·.-:-~-~--- -:..·_;._ .-_.,._ .. _._ 

•••• ' • • ·' .: .·~- • • ·:. In case of anv re;gnantY·~weerithe ~rovisions'oftti·e clause he"r~i~ for : • :,::{ .• ·•.·-.· 
·./'_·.·· ~:· _ _. . ·:--,=· . .• • .,.. 'thecreationofhypothec:atit>nandthetertnsprovideointheHypothfiation . _ ,.· · • •• • ' 

• ::< .. :~ :;: : .· , .-. :,, . .:.·:··:. · •• •• ,;_-;,::· , ' Agreement fodhe creation of charge·.over the Hypothecai:e'cl Assets1 Jhe _; •. ·:\:~·.:7"::, \..'" . 
<· .. _- :::·. ,, -.. · · -. ,- termsoftheHypothecatic;in Agreemef)tshall prevail, •:·_._- .- ··> ; .. ·>.:··.: : • >- ··, . _., .. _ 
··-··"-· •• :--·-:·;·--~-.,-v-;--· .... - - - - . . - . 

?5\/\{(·· · /:~·.:• __ ·_'·· ~·:> ·.;.-:_/-<t:f; .··· ... ~~~~11~io~:b~ ~~rJ·~: 6e~~t~:~ ~~t~~ -: a·,/~~·~:;;;~:~;t~rilo/~~·~ ; · <;,:_~'.~-~·.:· -./._:": • 

• •• - • :·-•. ·:=.: :·.-~~ -"" :Hypothecate'd Assetsand.re-value th~ Hypothecated Assets; as and when it : ~ :· ·::·:-

. : . : .. -_-_ .. ·.· ··-- ... 

., .....• :.··~·)··\_ ._ • deems.fit, if.in Its opinion the See1,1rity Co~r is falling or is IO'lw'. a'nd all costs :_. ••• ·' .-
. --~ · -.- : · · ---· for such•-.:aluation-shall be borne byttie Issuer: • = -- - • · :_ · ., :- ·.:-•• ; •• .--e ·.;· • 

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

;:·· ·. . _. . ·-~---:_ > 

:-·. 

: ... -- - ... --, . 
lft~,est ii, the Debenw.-. H~der.'ovei' •tid above ·the CoupoiJ;ai~: The' 
Issuer's failure to -create.i..irii:I pe'rfect security tiver.tlili. Hvpothecat·ec:1 A£~ets-

• within the tim.eliriiistipuiated under the transaction Documen~shall attract 
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DESCRIPTION PARTICULARS 
(as the case tnay ·be), then the interest shall be payable at the Coupon Rate, 
from the date that the relevant rating is restored. 

_In case the Company has obtained rating in relation to the Debentures 
and/or the Company from more than one rating agency, the lowest rating 
issued by the rating agency in relation to the Debentures and/or the 
Company shall be considered for the purpose of increase in the coupon. 

Tenor .. 13 (thirteen) months from the Deemed Date of Allotment ·-· 

Transaction Documents (i) This Deed, 
(ii) Debenture Trustee Appointment Agreement, 
I iii) the Disclosure Document(s), .. 
(iv) the Hypothecation Agreement, 

M Hypothecation Confirmation Letter; 
{vi) Special Power of Attorney; 
(vii) Deman·d Promissory Note{DPN) (and the corresponding delivery 

cum waiver letter), 
(viii) Letter of Continuity; and 
(ix) all other documents in relation to the issuance of the Debenfores. 

For MUTH00T CAPITAL SERVICES LIMITED 
- , t Ltd . 

RAMANOf f P SINGH 
Chief Finance Officer 

... 
.. I • • 
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such other efortns as may be applicable under the Act and Rult!s thereuhdet) with · the 
jurisdictional registrar of companies and provide such information sought by ·the 
DI! benture Trustee for the purpose of filing the prescribed forms and p11rticulars with the 

• Central A.egistry and Information Utility in relation to the security Interest ovet the 
Hypiothecated Assets. 

(Iv) In the event of any modification of security as a result of providing additional security the 
Issuer_ shall apply for modification of charge/Debenture Holders or Debenture Trustee 
shall instruct the Company to apply for modification of Q-IG-9 within applicable timelines. 

(v) The Issuer shall not, under any circumstance, transfer, sell, assign or create any 
encumbrances over the Hypothecated Assets in favour of any third party without the prior 
written coi1sent of the Debenture Trustee. Without prejudice fo the foregoing, any sale, 
transfer or assignment of the Hypothecated Assets by the Issuer by way of an assignment 
or securitlsation transaction or otherwise shall be subject to the prior written consent of 
the Debenture Trustee. 

(vi) Enforcement 

The Debenture Trustee shall be entitled to enforce the obligations of the Com-pany under 
or pursuant to the Hypothecatlon Agreement as if the same.were set out and contained-, 

_ in this Deed. The Hypothecated Assets shall be and remain as security to the Debenture 
Trustee and shall be held in trust on behalf of and for the benefit of the Debenture Holdefs 
for the due repayment of all amounts under the Debentures Including the interest, 
redemption price, additional interest, remuneration of the Debenture Trustee, all agreed 
fees, costs, charges, expenses and all other monies payable under the Debentures. 

(vif) The Debenture Trustee shall with effect from the creation of first ranking and pari passu 
charge pursuant to the Hypothecation Agreement hold the Hypothecated Assets in trust 
on behalf of and for the benefit of the Debenture Holders, for the due repayment of the 
principal amount of the Debentures and payment of Interest and other moneys payable 
in respect of the Debentures, without any preference to or priority of any one over the •• 
other or others. 

(viii)The Debenture Trustee shall hold upon trust the monies which shall arise or may be 
obtained by the enforcement of the Hypothecated Assets. On receipt by the Debenture 
Trustee of the proceeds thereof after satisfaction of the claims of any other persons, if the 
said security interest relating to the.Hypothecated Assets have become enforceable, the 
Debenture Trustee shall, in the first instance pay and reimburse to thems~lves and/or 
retain and discharge alt the costs, charges and expenses incurred in or about the 
enforcement, sale, collection or conversion or exercise of the powers and trust of the • 
Debenture Trustee and shall apply the residue of the said moneys Jn payment of interest 
on, and redemption of the Debentures. 

(ix) Upon occurrence of Event of Default and enforcement of security herein by Debenture 
Trustee, if still there Is a shortfall in recovery of outstanding dues, the Debenture Trustee 
will be entitled to recover such shortfall due(s) through attachment and sale of any 
existing or future assets of the Issuer ln accordance with applicable law (except those _ 
ass·ets which are provided as security to.other existing lenders/Debenture Holders of the 
Issuer) at any point of time till the Final Settlement Date and for this purpose; the payment _ 

· .. -. 

Piqje 62 o( 10fi 
Ltd . . 



-· . . ·-

obligations oflssuer toWards'Debi!riture Trustee°shall be treated pari passu with all oth·ef • 
• existing lender.; of the.Issuer. • • 

(x) N"otwithstanding anything in the Transaction Documents, the Debenture Holders and 
Debenture Trustee acknowledge that there are or will be other lenders/ investor of 
Company and there is no preferential treatment given to Debenture Holders/ Oebenture 
Trustee under this Deed, hence, it is clarified herein that, the Hypothecated Assets or any . • 
additional assets provided as security in accordance Hypothecation Agreement-Shali be,< 
the only security in favour of Debenture Holders/ :rrustee under this Deed arid u"ntil there 

(bl Pledge 

None. 

is an attachment in favour of Debenture Trustee in accordance with AppHcable Law of • 
other assets, there shall be no encumbrance/ no security/ no hypothecatfon/ no charge 
to be deemed over the other assets of the Company apart from Hypothecated Assets. 

G. Date Convention 

. a. Day count shall be ·on actual/actual basis; 

• b. If any coupon payment date falls on a day that is not a Business Day, the payment shali be made 
on the immediately succeeding Business Day. 

c. If the redemption date of the Debenturesfallson a day.th~t Is not a Business Day, the redemption 
• proceeds shall be paid on the immediately preceding Business Day. 

d. If the Final Redemption Date (also the last coupon payment date) of the Debentures falls on a 
day that is not a Business Day, the maturity proceeds, and coupon payment shc1ll be made on the 
immediately preceding Business Day. 

e. the Coupon (if any) $hall be computed ori the basis of actual number of days elapsed in a year,·. 
for this purpose a year shall comprise of a period of 365 days. In case of a leap year, if February 
29 faUs during the Tenor of the Debentures, then tile number of days shall be reckoned as 366 
days for the one-year period. 

Fo;· 

I 

•• ) 0 "t j td·· · • ., . .... . 
Page 63 of 106 

' 



.-... 

•.··. ,·-

... _ .. -

·.- - - - . _. -:: - ~~ _. 

• SCHEDULE Ill 

·1NtEREST PAYMENT DATES 

Cashflows ' Re~orddate Due·oate Payment Date 
1st Coupon Payment • 21-10-2!'.}25 05-11~2oi·s 06-ll-2025 

.2nd C0!-Jpon f>'ayment 20-11;2025 05-12-2025 o~-12-202s 
. . 

--. 

-_-.· 

.. 
. -;,.·._: . 

. •. -. 
• . ';9!: jfi .. ' 

For ,.., 

-·Aut 1~-' •• 

: ... 
•,• 

.... 

• ' 
• .. • .-. __ ,. ; z." • 

_.:=::; ~-: --
.· :;: . 

- . ·-
. , 

• .... 

-
• Amount Pet Oebenture 

·9,970.00 . 
-- 819-45 . 

--: 

. ·--·. 

_. . 

. -­
. ... 
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Cashflows 

-
1st Coupon Payment . 

2nd Coupon Payment 
Principal Redemptlon 

SCHEDULE IV 

REDEMPTION SCHEDULE 
,. 

Record date Due Date 
.. 

21•1~2025 05-11~2025 ,. 
20-11-2025 05-12-2025 
20-11-2025 05-12-2025 

. :~OT CAPITAL SERVICES LIMITED 

.•. ~ 
- .. RAMANDEEP SINGH 

Chief finance Officer 

Payment Date Amount Per 
Debenture 

06-11-2025 9,970.0!) 
0S-12-2025 819.4S • .. 

os~12-202s 1,00,000.00 
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SCHEDUlEV 

PART A 

CONDITIONS 'PRECED.ENT 

(i) A ce-rtified true copy of the constitutional documents of the Co.mpany (being Its Memorandum· anti" -
Articles of Association and Certificate of Incorporation) shall have been submitted to the Debenture 
Trustee. 

(ii) All corporate approvals from the Board of Directors/committee of Board a·nd shareholders of the 
.• Company and certified copies thereof, if applicable, shall have been received for the Issuance of_the 

Debentures and the execution, delivery and performance by the Company of the Transaction Documents 
in accordance with the Companies Act, 2013, the Conipanies (Prospectus i!nd Allotment cif Securitil?s) _­

. Rules, 2014, the Companies (Share Capitsil and Debentures) Rules, 2014 and·other rules prescribed. ·_: -

(iii) Execution of Transaction D~uments shall have taken place; 

(iv) Rating of the Debentures being.completed and the rating-agency having provided a minimum rating of 
• 'CRISIL A+/Stable' for the Debentures and the rating letter ·issued by the Rating Agency being.hi a form 
and manner satisfactory to the Debenture Trustee; · 

. {v) The Company snail have provided to the Debenture Trustee a certificate from a director/company 
secretary/authorized signatory(ies) of the Company certifying that: - • • • • 

a. the Company has the necessary power's un.der the Memorandum and Articles of Associatian of ttfe 
Company to borrow moneys pursuant to the issuance of the Debentures; • 

b. the borrowing of moneys pursuant to the is;uance of the Debentures will not ca·u·s~ a~; ;iimit' : . ' • 

(i) 

binding on the Company to be exceeded; _ • : 

c. no Material Adverse Effect has occurred in·the Company, an'd/or the business of ttie Company; -

d. 

e. 

- f. 

g. 

absence of any Event of Default, any Potential Event of Default, any force majeure event and any 
Material Adverse Effect; 

no consents and approvah are required by the Issuer from its creditors or any Govern.mental · 
Authority or any other person for the issuance of the Debentures and creation of security under .: 
the Hypothecation Agreement; _ , . 

. -. .~ . 
all representations and warranties contain·ed in this Deea are true and correct in_ all _material 
respects on and as of the Deemed Date of Allotment, before and after giving effei;t to"the Issue 
and to the application of the proceeds therefrom; 

the Debenture Trustee shall have received-from the Company its audited account statemehts for '· 
the Previous Year; 

h. The assignment portion of securiti~ed pools or partner portion of the co-lending pool do not form 
part ·ofthe Hypothecated Assets offered to the Debenture Trustee; 

i. the Company has obtained an undertaking to the effect that _it has never in its b6rrowir1g his,ory • _ -
has defaulted on due date of coupon or interest of principal or any fees/ commission 6rit lias nevet 
restructured its borrowings. _ _ . __ _ 

Due execution of the Depository Agreements by, inter-alia, the Depository and the Company; •• 

fii) Due execution of the Tripartite Agreement by, inter-alia, the Regi~trar and Transfer Agent, Depository·· 
and the Company; • • 

-~a : 
~ 

.. _ . . . . - .. 

•• -~f:~.tiol.~- ::{/ ;><_:· _· __ _ 2 ~_UTHOOT CA~ITAL-SERVICES LIMITE~-· 

-·. ~~ Authc,: • -
5

. ' 
-- - - 1gn2 t;;, 

-. :. · 

-_ • - RA_MANDEEP SINGH 
:~- • - Chief Finance Officer 
; ..... ; 
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M · eliide~te that the Security shall have been perfected in a form and manner acceptable to thlDebenture 
Trustee by filfing Form CHG-9 in .respect of creation of hypothecation over the Hypothecatecl Assets ·h~s . 
been - filed with the relevant Registrar of Compa~ies within 30 (thrrty) ·days ·of execution of 
Hypothecation Agreement; 

(vi) As applicable to the Issuer in accordance with the Applicable Law(s), relMnt filings in the prescribed 
form to be made with an Information utflity registered With the Insolvency and Bankruptcy .Board of 
India in accordance with Section 215 of the Insolvency COde and other regulations including the 
lnsolventy and Bankruptcy Boa~d of India (Information Utilities) Regulations, 2017; 

(vii) Providing all the necessary assista~ce to the Debenture Trustee for filing of and registering with the 
Central Registry under the Securitisation and Reconstruction of Financial Assets and Enforcement of 
Security Interest: Act, 2002 for the exercise of the rights, pOwers and authority hereby _c.onferted on the 
Debenture Trustee for effecting and perfecting the Security created or purported to be created under 
each Hypothecation Agreement and for enforcement of such security within the timeline stipulated · 
under Applicable Law; • • 

(viii) Ensure. that Debenture trustee files Form I with CERSAI in respect thereof within 30 (thirty) calendar 
days from date of execution of the Hypothecation Agreement or within such other extended time as 
permissible under the applicable Law; 

• (ix) Obtaining the final listing approval from the stock exchange in respect of the Debentures (including but 
not limited to payment of ail fee's} and 11st the Debentures on the wholesale debt market segment of . 
the Stock Exchange within 3 (three) business days from the issue closing date of the Debentures; • 

(x) Issuer shall furnish certificate from a practising chartered accountant within 40 _ (Forty) days of 
disbursement, confirming that the amount disbursed has been utilized by the Issuer solely for the 
Purpose as mentioned herein; 

(xi) Obtaining the no objection certificates and pari passu letters from the Existing Charge Holders for 
creation of charge over the Receivables forming part of the Hypothecated Assets within 90 (ninety) days· 
from the Deemed Date of Allotment of the Debentures; 

(xii) Any other document as required elsewhere under the Transaction Documents or by the Debenture 
Trustee. 

~og_ SERVICES LIMITED 

.- . . \ .. 
RAMANDEEP SINGH 
Chief Finance Officer 

,-.:, 

cj1 Pvt Ltd. 
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Company shall punctualty pay all rents,myalties, taxes, rates, levles, cesses, assessrtierits; i~J>b~itions -
and.outgoings, governmental, municipal or ot11erwise imp6sed upon or payable by the Compa·ny as ~nd 
when the same shall become payable and when required by the Debenture· Trustee produce the 

- receipts of such paymeritand also punctually pay and discharge ail debts and obligations:and liabilities -
which may have priority over the Debentures arid observe, perform and comply with all covenants and · 
obligations which ought to be observed and performed by the Company under this Deed; 

(g) Preserve corporate stotus; outhorlsc,tlons 

Company shall 

(i) diligently preserve and maintain its. corporate existence and status and all rights, contracts _ 
privileges, franchises and concessio·ns now held or hereafter acquired by It in th·e tondutt of Its . 
business and comply with each and every term of the said franchises and concessions and all acts, -
authorizations, consents, permissions, rules, regulations, orders and directions of any legislative, _ 
executive, administrative or judicial body applicable to its Assets or any part thereof PROVIDED • 
THAT the Company may contest in good faith the validity of any such acts,. rules, regulations, 
orders and directions and p-ending the determination of such contest may postpori"e compliance 
therewith if the rights enforceable under the Debentures are not thereby materially endangered · 
or impaired. The Company will not do or voluntarily suffer or permit to be done ariy act or thing 
whereby its rtghtto transact its business might or could be terminated or whereby payme:ntofthe 
principal of or interest on the Debentures might or would be hindered or delayed; and 

(ii) conduct its business with due dfligence and efficiency and in accordance with sound technical, 
managerial and financial standards an·d business practices with qualified and experienced 
management and personnel; 

(iii) promptly obtain-all consents and authorizations as maybe necessary for performing its.obligations 
in relation to the issue of the Debentures; 

(h) Pay stamp duty 

Company shall pay all such stamp duty (including any additional stamp duty), other duties, taxes, 
charges and penalties, if and when the Company may be required to pay accordin-g to the· applicable 
state laws and in the event of the Company failing to pay S!Jch stamp duty, other duties; taxes and • 
penalties as aforesaid, the Debenture Trustee wlll:be at liberty (but shall not be bound) tC:, pay the same 
and the Company shall reimburse the same to the Debenture Trustee on demand; 

(i) Furnish information ta tn,stee 

Company shall give to the Debenture Trustee or its• nominee(s)/ agent(s) such information/copies of 
relevant extracts as they shall require as to all matters relating to the business of the COnipany or any · 
part thereof and to investigate the affairs thereof and the Company shall allow the Debenture Trost~ 
to make such examination and investigation as and when felt necessary and shall furnish him_ with all . 
such information as they may require and shall pay all reasonable costs, charges and expenses-· 
incidental to such examination and investigation; 

(j) . • GrlellOnce 

• ·-----, 
Pqe ia o(iot · • 

.... .-



• f>rom~dy'a i, d ~xpedJtiously ~fte'ri~:to 'and tedi'~ .the gn~a ntes, i(anv, of t.hE! _Debentu t~ HoldE'il"$~ Th'e 
• Comp~ny further uodert~kes. that it sh~IJ promptly complywitlt the suggestior:is ail~ diredions·tHafmay 

< be given in" this regard, fronninie t~i tlriie; byJh.e Debenture Trustee· and shall i.i_dvis~ the_ Oebentu·re'· • 
. Ttustee periodk~lly of t_he corttplianc:e; ' - • • • 

. . 

•··.·_ s,ied/i, lriferW.,fti6rl _to ~_p(oi,,idi!dtJl't~'6ebe1~rif.(U~ii?i!• · · • ----, • • ·-- '°''· • 

. • . ,.- ·.. - • •- .... · ·_. ··- .• . '. . • . . > . . : . • > ' . < ; • - ._- < /:< : .. - ·> 
-Company shall irifoitnan~ p('o~ide the_D~behtyr¢lruitee witti applicable ·~ocun:i:ents in_iesp:ecfofth~ 
following: / · . - - . . . . -- . .- . . .. - - - .. - .- . 

· .. w 11'01:lce ofan'(hient ~f DefaiJlt or PoterttiiEv~rjfof()efault, each as list"ed ill .sc'h~dule XJ (Events 
of De/Duft_) oHhis o:~ed; • ••• • • • • 

• (ii) • periodtc:rev1ew ofthtf r~-tinis 'obt~ined:i:i:;:fn/Company by th~· ·credit, rating' agehties a'nd i11\t• 
~'..revision in the·rati~g;,; • • • • .- -- • \ •. • • • •• • - ' , • 

. - _:_·.,· 

. iin{' ~e141~. of. ·ini fu~teriai ittisilon{~ rbitfatidh o,-'aai~1inl~trati{/proceedi~;. 7e1:i.Jttire~t~ri~d ''di 
- : _ • 

0

fr1stitµte_d agafost the issJer materlailfaffectfo~~the Issuers irri_ancia~ positirui{ ·•·• - • • • 

any and all jnforriia~ion r¢quirecHo b~- i",ro\/ided te> the Debenture H~!ders U
0

ridefthe'hsting'·. 
agi--eerrrent that may b~ entered it\tO:betwe~n'the Company and tlie BSE; arid i, •• ·-••• 

• -.M,' th~,declar~tion _or·-distn~utiori ot "c!i~idetid ih case .there is an;,; :r:fefaultin payffl~n·t 6f!nte~est_· .... 
· •. and/or pril'icipafon the~e ~Cps; • • • • - • • ·- • • • • 

. . •- i "Cdinpty~tli tnvestorEdutatiJn .. ond ~i~tediim_:i=uicJ requirements . 

. ; • C:Oirtpanysh~li cd;piy wi~h th~ pro~iii<>n$ofi~e A~helatlMgt():t~ansfiof<uncfai~e~Jh~t,~id;¼bS~ts 
•• .of interest on Debentui-eiand redeniptlbrr ()f Oepentu'~es'. to. frivestpr Education and •Protectich FUnd, 

: ,1E~i=); if appncabtrio•it; - • • • • • • • 

.,. - . 

· Further asstironces 

execute and/or do;attheir bwn experise/alfsuthdeeds, assurances; documents; rnsfrum·el')ts;' 
acts~ ~atters· andthings, -_in such form ~.nd otherwise as ttie Debenture- Trust:~e:may reaso~abiy or • 

•. by _Law require or consider-necessary in !elation to enfordhg or exercising any ofthe dghts.~hcf': 
.-_ authoriUes9f the Debe.ilt"ur1fTr~itee/ ~·•"'.::+.-, • -·· • - ·- • • _. ' • • ' • ' 

•. • (ii) fiJrnish to the Debenture Trustee detai!s"of:aU:grievarice:S received fr6rn the Debentur~- Holders.> 
• . ·,: -, ,;1nd the steps taken by the Company to redress the.same.At th~request of ahyOebehturiiHoldJr,=; 

• • ••• the OeQeriture Trustee shall; -byriotfce tot·h~ Company cail up<>rHhe Com parry to take appropriate} •. 
• steps foredress:,such grleva·nce iihd tht(Cbmpaily shan coh'lply with ttie'insiructio'ns;of.the, •• 
- Debenturel'ru:Stee issued in this·i-egard; _ , • • - • - • • •• 

.. - . - . ' .• . - ,_ - - . . .· 

-,, (iii) obtain;-comply With theferil1~of anddo alHhat i:S-~ece~iar/to· maintain ih fuilfoite an'ci effoct.all,, . . .• 
·.authori~a-tions nece:Ssa·rvwenableitfo lawf~lly enter info and--perform its ooligiitirins uilderthfs " -_ :·. ,,_ • 
. : 'O~d (jr ,t<> ensure the· legality, ~alldity,' en·for~abil ity. or admis:Si_bility in •eviderite· in" lndilf of thi_s -•. • • •• 

··oeed; . . - - • . . • • ·, .• - • • • 
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• ·' , •• - ~ ~?: J~:;}~'.~•l/}}f ~{i\j):~i/.::. :: ,_·: . 
••••• ••• ••• ••••• I ,:i:}i_. _?_:_~_; _~-:~:·:.:·t-~:.\·;_:· •·_:~· . .-.~ 

'- ,: "-·:··. :: .:~.,.:_/- ..... -~:. ;-,.~.:- , ... . • ---t; _; . _ 

. :• - • - ••• .-·.::; <-:·~; •• ::-\-. - '. ·<:_~::: :; \'.'})}·_:.};,:~_:;:~:-?/. 
_//--:-'. .:. ::.:··_· ._ ~{/·· __ :·:·:J:;h·~;di~~i~~s·j;~~e:~•ibe~~je ~;~~~~ ~~·.i~~eishafi'n~i ~n~~r-.a~y-~i-~~~ ~;n~~\~~s~e~; ,.~ • •. ·-:' : :-
,_._. : · - : '.: ~•:. "-' ·.:i=:/\:: ·= -_"._, · _:'sell, assign' or·~rie:;te any ~nctimo,rances ovef_:ihe Hy'pothecated Assets in favour'of a~y t6.iicf party . ~: · .="- .. . -"':" . • 

. ·.··. <irt,}I!:;;,izr:1!0::z~zr1:~~:.:::t:::1.::~it1hi:t:t:. tt• .. 
·.: ·:-·_ .-:. _ :: . _- ':· ;-_::- __ : _ · .Security_ Cover Ratio is-,maint~lned and towatds this-~tid, it' siiail on ot before· ekh Monthly •• ·, ·-J· · _ .. ·-: 
• :'. - - : ·.:: • •. : ~./'.. __ • _- ::· Security Covei'_Determin_atjoo Date; Top~p.lh~HypQtbecated.Assets with addl_tional R~eMiQles ,:: ; • :-~:- '-; - .-•• 

• -, • ---- _·: (~_-_};~:- :~.:'::{·:: ;·::_ ~: ._· arrd/~r Repl~an~ Rfkeivablesco~stifoti~s,th~'Hypothecated Asset.sin· accordahte with:t_he :/ : ,:_ ·: ·\: • • 
-·. ·_. • • ·.,; . • • - .. d,,---•• :-_- . • - - Hypothecatfon Agreement so as to ensure that security"Cover Ratio is rnaintailjed at alhfi'nes;: .- ' :-.. ,",>:.:·-:·-·:. . .. 

• •. :./· ~~-~ ~~··. \~~--~_;:_-:=--· _·. :~ ~: ; •• /· ·-...·- ---... ~- :-· -.. •.. _:· : -~ ~ :·· :. : -~ \ .·-<~ ::_ .\ - '#-:.♦ _ : _/-· - ..:..~"::. .. \..__ --. :~:=._:=-._ -:~ ~ -~:-._ ~:- -~-~.:_ ~: ~- ~---.·-~-~~--=_< .. 
-:'. ·-; • ··, ·.-.•:\ >>'/,._ ;.:· ~iv) -the issuer shall· wltli/n . 3Q (T'hirty) -.day,s .frQm -the date ·at 'execution of the ·Hypothecation / : : '.-,:,·_¾:-_:: :: 

. --.,. '._'. .... ::·;,:_;:: • _-': .. -:. _-,-: -- . .' Agreeme~t perfect:the charge on Hypothecated.Assets by way:ot filing of form CHG--!1"(6r $uch ·· .. : • ·· :· -:"'.'· :_ ; .' 
-·_· -.:.':; , : .:-:,> ":~ ··_-:::~ :·. •. • i:>thehitorms as lliay be ·appliciitiie• uridet the Act-and Rules thereund~r). with the:Juri~dlctioolll X·<; • ·;,·; ·:"<,. 
:_:_,.;_-~:_;.:· .. <.' ·-'.~/.-. <\ : .. \,. - . -- reiistra·r ofcdmpanies arid provide such information'·s·ought t:lf.the Debenture"trustee:totthe' ;-:·' - /. - :'/·· • 
·: <::· _'::_. ;: =;:; '- .:-:--:-· .. .- < • purpose"offiling the prescribed forms and' paiticu{ars.w_ith the Central Registi"y'~'nd lilformatiQn· _ •. .-:~- '. : ·. : rt :, 
: ·. /i// \~-~{> :···:.:._:·: : :/, -~:._-· ·.:··_ ti.~i?.~~-~-e!a~'.~~--~-~ ·t-~~-_! ec:urlty _int~~t.t :~~:~-,~~e:~~~t~r~ed,As~f :_. :.-i.i .:~;·}:::·: ,: ~;r-~·t<"\:;;: .?j{':·if t}~:·'.:. _ ·._;: 
:· <. ~ ': , -, '. ' 1 ••. . (v)· Jht Company agrees tcfre•place any Recehiables that .become·overdue for mote:thah ~0 (nin~ty) _::_"/· :::0::' :. 
- t- • "<-: :_[ ':.:..: .:: -_--/; : .. . :· tlaynvith CU(T~llf ~~eiilables that il'ieet-the:Eligibility: Criteria in accordance ~itbthe tetrtis_qf :-: -~ :~ :'.: . 

ti:? it?i,t· ,"}: :f .~i;,~:.;;of ;~Btr '7'."5t':,r~'9.':t'.~"'':;~·l ff\.:,·.· ·, 
.. ·: ~.' ·: ::":·:-. • : : ~, :_>:: (vi) • from· the_ D·e.emed Date of _Allo~men,t _until t,ll• rec:!emp~ion of the oetient,,,r_es:_tlie Jssuer:·shaJ: ::,-·.,: .. ·: • ·: _ _. . 
·.: ·> ·_ ·; -:.·.,- :· _--_--:.' :· . . • ·'ensure first ranking and _pa.ri passu charge 'of the Debenture Trustee .. In the· ~vent of an-y .·'"=:.-.' ' •. • :_-. _ 

_ .-i,;'._-_::._ -~\\· :;. -. . ·>_._;:·; • ·> -modification Of security as ~--re.sul.t o( pt"Oviding ad~itional sei:"url,:Y the 1ssue(sh~11'appiy·f6l ': •:<··;: :: ~-:.""·,-

\::tt<:: :;i}:\r_;r:;:-Y}\_ -:·:: ~:~;rir:r::~;fi~::t!~C:~~:~rem:~~=:~~:~!~:: r::::~~j~r~~ t~-~~~:~-: =}/ i} /{)_~-:~~:::: . 
'· _-":-~:-.' ;_>·--:t • - .. :·:_.:/--. _.· . concerned ROC and the 'requlrea fifing ·with the Central Regist.=v in relation thereto .as··icJo)f:iis ·:::= . • ,·. ' ··,'.:'·' :·· 
•• -·:<::;:·.- ,_·_: _-~?--:·•_- -;·: ·:·.;::_.:_•- •• >_practicable and'~o later th~n ~ (f~lrty) days therefrom; : • • • • • : ...... • ._· >_ ~: _: - i :,_ '-~- .\\··::._. 

-.
.. ·i:· __ .:_\~---; ___ : __ ·

0
/~:;:,~.--;_-_.:-_:_·.~.~-'.;· ._- -: : :,),:- ·,v;i)s~a1{o~t~~-~i~st '~~ri~io11:~,~~r~i~~t·i~~D~te ~n~-,~verj~onthl)R~~rti~~-O~t~.-is_·:;Sd •. , -;;.·;:_:•::··~: ~ .'. 

• : _.:. _ • :, whenever req\Jir~. by the·Deb_enture Trustee, •givf full particulars to the Debenture Trusfee o( .• • : • -.. ·, -,;" ; . 
,-_J:··: - • ,_, ,__ -.•. all the.Hypothecated Assetsfromtlmetotimeand st'!all furnish andVerifyalistatemerits, ~PQrts' : .. :_; ·-'.>°> .\ • _· 

_ :·.--·: ··: .; ;!_-_:.· .. __ · .. :- _ ·: :· (includirtg- Monitoring Reports as ' p~escfi?ed in the . Hypoth~ation :-.Agreement),- retuhis, .'": 'i\}:~_.'·_<:_·. ' : 
, -- :·. . • certificates an·d iriformaticin from time.to tfme and as'reqt.iired:by the: Deberitur1!'Tr.ustee and · •• '" : :· ' -- :,:,._ 

·: ,-:: 'i- .. ,. ·, • • .·' furnish and execute-all neces,ary docu~~J'\tsto give effectto-t~~ Hypoth~atiid Assets; ·\· • • .-. • .::,:• __ :~ .-i. ':'·. ,: 
. -_-. - .,,. ·-· •. 

. .=: •. 
··. -.::. :~· _· .•• . ·: .-:=: - -- .. _ -

. _ _; ·. _. ; . -:-•,·~- .~. 

-~ :~-,;.'. ··: :.: : :·' . • : • ·:_- .\,t_: ·M 'nqthing contained hereirt shall prefu~ite..the_"rights or'rem_eales ofthe (>ebehtuie :rrustee_ali_d/ ; ... -. -., ·:>· ·.:- ·. ' -
~/->· •.. :., . : .}: ( ::·· _ _-_;_(-::•__;- _. ·or the))ebentl!re Holders in respet".t of -arty pr¢s~ntor future security; ·guarantee' obligation or ·.: .. ·._;:_-:,. -· .' 
.·- :).'.iS' .· ·-i'<;<>. c"·.,(--· : •. ; C ·:decree.for ahy Financial _indebtedness or liability of the-~mpany to tbe l)~~tu.re Trust~e and/., ''\ ';",~:-:. {-I.' .. - •. 

·t/;t~f ~:;;i>llIIt:i·?'(S);;:;:d: •.· ;,:.~:'.i:;t ~;;:tr:F(\.(\-..:~r '..it{•i;~st~t •• ; 
ft .. ·.·: ~~c,E~r,r.?\f .;.~ - ~•.·•·~-•. :·~ · ·t~:rr·:r •. <i:;:/: 
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(o) 

(xi) 

; . '.:. • . . --

~-. :·;:-:._ ·-~~ : ........ ~ :-~ ... : ~ ji_:/_.-_- .• 

: ' . .-

• . . -- .- ~- . 

the Debenture 'Holders shall have . a b~neficial interest in· the Hypot· ec~ted As~·ets 'of th·e .: • 
Company which have been charged to the Debenture Trustee to the ext nt of the red~mpt.ion . . •• 
·amount and Outsta'.nding Amounts of tlie o·ebentures under this beed; • • :· • . :·. • • • 

·_t -

(xii) The Issuer shall provide all assistance to the Debenture Trustee to en·abl verification fro·m the · 
ROC, CERSAI, Depositories, information utility or any other authority, as '.1],ay be required, where 
the Hypothecated Assets and/or prior encumbrances in relation to the Hr pothec~ted Assets of 
the Issuer or any third•patty security provider for secu!ing the Deb~n1~res, are !egistered / 
disclosed. • • • • 

. - - . • - - . • . . ... 
Filings •. • -.-, .. · • 

If the Debentures are listed, the Company shall file with the BS€ such information as required under 
Chapter V of SEBI (Listing Obligations and Disclosure Requirements) Regulation, 015. 

(p) Amounts to be reimbursed to the Debenture Trustee 

(q) .: 

(r) 

• (s) 

Company shall, forthwith upon demand by th~ Debenture Trustee, reimburse to he Debenture.Trustee 
all amounts paid by th-e Debenture Trustee to· reasonably protect the Hypothd:ated_Assets and such 
amou·nts shall be deemed to be secured by the Hypothecated Assets; 

Delay in Se·curlty Creation ° • 

. Company sha.11 in the event of any delay in the creation offirst· ranking arid pari ·as·su charg"I:! over the 
• Hypothe<:al ed Assets within the timelines stipulated in the Hypothecation Agr~ement or in the everit 
the Security Cover Ratio is not met on or prior to the First Security Cover De ermination Date; the 
Company will, at the option of the Debenture Holders, either: 

(i) refund the Application Money as set out in Clause 2.5 of this Deed, to the Debentu.re Holders; or 

(ii) pay to the Debenture Holders additional int~rest at Default Interest RJ e-~ri· the ~uts~anding. • • 
Principal Amounts and accrued but unpaid interest on the Debentures fror, the Dee meet Date of • .',·:·· 

• Allotment till the creation of first ranking and p.irl passu charge over the Hypothecated Assets : 

pur~uant t~ the.terms of the Hypothecati~n Ag~e~ent s~ch t~at the Secuj i~ Cover Ratio is m_et. _: ... • .. _ 

Boo/cs of Account . 

Comp.iny shall maintain proper books of acc~.\11'),t a~ required b~ the Act and t
1 
e;~i~ make tr~~-an·~·.: .• 

proper entries of all de.ilings .ind tr.insacti'ons of .ind in rel.ition to the Hypothycated Assets and the .·. . 

business of the ~ompany and _ke~p such books _of a:coun: .i~d all ~the~ bookf , regist~rs .ind oth_er : 
documents relating to the affairs of the Company at ,ts registered office ot, wh·ere permitted by Law, • 
at other place or places where the books of account and documents of a simila~ nature may be kept. 
The Company will ensure that all entries in the same relating to the Hypoth I ated Assets· and the • • 
busfness of the Company shall at all reasonable times be open.for inspection oft e Debenture Trustee • ..... 
and such person or persons as the Debentu_re Trustee shall, from time to ti e, in writing for the • 
purpose, appoint . 

Material Adverse Effect 

~Ho~1cEs UMITEO 

RAMANDEEP SINGH 
.--.~ • Chief Finance a.nicer 
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Company shall promptly inform the Debenture Trustee in ·writing of the occurrenc~ of a~y, or the 
occurrence of any event that is likely to have a, Material Adve~se Effect, together with explanation ·of 
the reasons thereof; 

(t) Insurance 

Company shall maintain insurances on and in relation to its business and assets with _insurance 
companies against those risks and to th_e extent as is usual for companies carrying on the same or 
substantially similar business and ariy other insurances as may be required by Law and ensure that all 
premiums are paid on time and other .obligations of the Company under the insurance policies are duly _· 
complied with; 

(u) Corporate Governance 

(i) the Company shall maintain the highest standards of corporate governance in attordance with 
the NBFC Master Directions; 

(ii) shall at all times until the redemption of all outstanding Debentures, ens~re that there are at ·. 
least 2 (two) independent director; and 

(iii) the Company shall at all times comply with the NBFC Master Directions and Digital Len~ing 
Guidelines if applicable issued by Reserve 8ank of India dated September 02, 2022 and any 
amendments from time to time. 

(v) General 

i. • the Company s~all perform all of its obligations under the terms of the Transactions 
Documents and maintain in full forte and effect each of the Transaction Documents; 

ii. the Company shall promptly pay and discharge all its financial obligations and regularly 
make all payments due and payable by the Company, including but not limited t6 taxes and 
also such payment due and payable under or in respect of the Issue or any docuni~nts 
executed in connection there with; 

iii. the Company shall give the Debenture Trustee any information, relating to the business, 
property, affairs of the Company, that materially impacts the interests of the Debenture 

. Holders; 

iv. the Company shall comply with th:e 'Guidelines on Fair Practices Code for Non°Ban~ing . 
Financial Companies' as prescribed by the RBI from time to time; 

v. the Company shall obtain, comply with and maintain all necessary licenses/ authorisations; • 
and 

vi. the Company shall at all times act and proceed fn relation to its affairs and business in 
compliance with applicable Law. 

••• (w) · Access 

fer Vardhraoil 

: ·.:~; .. 
·: ~· -· _ . . : 



... : 

•• :·-

Co~·pan~ shall permit ~he Deb~nture Trust~e· (and the Debe_nture holders) ~nd/or a'~~ountants br. oth·e/ 
profession-al advisers and contracto(s appointed by the Debenture Trustee access at all reasonable 
times and on reasonable notice of the Company to: • • • • 

i. check the management of the funds made available through subscription to t~e Debentures; 

ii. inspect a·nd take copies and extracts from the books, accounts and records of the Company; 

iii. visit and inspect the premises of the Company; and 

iv. meet and discuss matters with senior management employees of the Company. 

Provided that the Company is served with a prior ·notice of 7 days before any such access to the 
Debenture Trustee (and the Debenture holders) or it's repre:Sematlves. 

Debenture Trustee shall have the right to conduct stock audit, sales audit and any other monitoring and 
audit visits, at any time till Final Settlement Date with an advance notice of 7 days to the Issuer. • • 

(x) • Conditions Subsequent 

Company shall comply with the conditions stipulated in Schedule IV PART B (Conditions Su~s~quent). 

(y) Financial Covenants 

Company shall comply with the financial covenants stipulated in Schedule VIII (Financials C~venailt3). 

(z) lllue terms and Conditions 

At all times during the term of these presents comply with each of the Issue Terms and Conditions. 

(aa) Internal Controls 

Company shall maintain appropriate internal controls for the purpose of {i) preventing fraud on_ monies 
lent by the Company; and (ii) preventing money being used for money launderin·g or illegal purposes. 

(bb) Borrowing from Promoter 

Any credit/ lo·an provided by the Promoter ofJh_e. issuer shall rank subordinated/ su.6servle~t to this 
debt. Issuer shall seek pdor written consent from the Debenture Trustee in case of any acceleration of 
repayment of the loan provided by the Promoter of the Issuer. Issuer shall not transfer any funds to the 
Promoter or any relate_d party in case of Event of Default getting triggered by the Debenture Trustee. 

If the Issuer avails any other credit facility guaranteed by the Promoter of the Issuer during the Tenor, 
then the Issuer shall ca·use such Promoter of the Issuer to provide a guarantee to the Debenture Trustee 
to the extent of outstanding obligations under this Issue. 

(cc) Additional Restrictions 

Mr. Thomas ·John Muth·oot, Mr. Thomas George Muthoot and Mr. ·Thomas Muthoot to coriti.n·ue 
remaining on the board of ~he Issuer and shall hold executive position. 

:.· - .,; :· 
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(dd) Information to Debenture Trustee 

The Company shall promptly provide all assistance, documents and information to the Debenture 
Trustee as may be required by it to enable the Debenture Trustee to fulfill its obligations as may be . 
required by SEBI from time to time. • 

4
o~ERVICES l\M!TEO 

RAMANDEEP SIN_GH 
Chief Finance Officer 
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SCHEDULE VII 
ELIGIBILITY CltlTERIA. 

i. All extant ;know your custo~er' norms sp~ifjed by the RBI must be complied with. 

ii. Each Loan ·constituting the portfolio should have been fully disbursed. 

iii. Each Loan constituting the Portfolio must be origin<Jted by the Issuer in its orqinary cours_e of ·business. 

iv. Each Loan tonstituting the portfolio must be · 1oan directly originated by the Issuer and not loans 

purchased from a third party or related party. 

v.. Each Loan constituting the portfolio must be unencumbered and not sold or assigned by the Issuer. 

vi: Each Loan constituting the portfolio shall not be provided to individuals who have tra-d a history of late 

payments or over dues. 

vii. Each Loan must be a loan· not having any principal, interest, additional interest, fee or any other· over 

dues of any kind for more than O (zero) days past due in the books of the Issuer at the time of inclusion • 

in the portfolio and is in accordance with guidelines prescribed by the RBI and which has not been 

restructured or under moratorium. 

viii. • The Issuer shall replace all such assets constituting the Hypothecated Assets that are not qualifying a_s ·. 

a DPD<=90 with Performing Loans which meet the Eligibility Criteria. 

ix. Portfolio Origination Period shall be 60 Days from the date of disbursement. 

x. Receivables from reiated parties shall not be intlud·ed in Hypothecated Assets. 

xi. The assignment portion of securitized pools or partner p9rtion of the co-lendi~g pool do not form part 

of the Hypothecated Assets offered to the Debenture Trustee. 

xii. Each Loan constituting t_he portfollo should have a CIBIL score of 600 (Six Hundred) or should be ne~. 
to credit. 

. BUT EXCLUDING: 

i. Any Loan comprising Portfolio At Risk ·of the Company. 

~~CESUMITED 

RAMANOEEP SINGH 
• C~ief Finance Officer 
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·• SCHEDULEVlil 

: )ilNANciA( covtNAMS 

. Th~ ·ii~b'ehtu:r~f:t;.~i~~~~~,i ·~_ji1nted ac'~~S;tii,; addi~ti~~fi~fo:~atio'ntJ~ •tt d~~ .• ~~;1s~ttt)fi&it6i'; : .•. __ 
'. and. evaluatt! fumpliance with the beltiw 'riientioii~ cov~nants.' In t:~se of breach ~f a~y of the beiowli'ierttidn~l ; < 
·' covenants~ the D,ebentureTrust~ishall h~~e the=righfttired~m the Detie~tures:byglvlriga p~iorwritt:e'~r,ofice:' -~·- . ' :· 

. - of1 · (~~et,) days. Th~ &iv~nants carf be tl!Sted a(a.fiy ti'm~.tin Final ~l~ment. Date'dn·• a monthly freq(Jency'. ' . •·· : · .• ; 
Th~ d)mp~ny shiiHc~rnply:wit~ each of thdollovving flri~~c~al cove~ants ·at.alitfmes llntil the'r~d~J)tion ·of ~ii • • ,, • • 

··,., ·· outstitnding o~bei:,tui'es:: • • • '· • · • ' - • • • • • • ·- -. • • • • • • • • 

(al 'the Niaxin'llimii~Mnis,sibfo Tali~ of N~~ N!)A to _To~~~AUJyt ~h~II be 3.50% (Tl'li-ee pointflve·zefo pe;c~nt): ·. 
(b) · r.i,e':maximum.perrrilsslbleratio tif Total Financial 1ndebte°dnessto Tangible Net wo·rthshall be 4.Sx. · : __ • : . 
(cf-~alntenante of tnfri:liffurll ta pltal Adeq°lJacy R$tfotCARfohi;OO% or' i-egi:d~tory n'linll)'!Ui'n ~equire~~t as ; 

-pr'escrib~d by RBI, whitnever is higher 
(d)r-,1,ai~tainminimumexternalcri!dit ra~lng Qf cRis1~A+ (S_t~bl~) • .. · . . . . . . .. . :··.-·· ,• :. . 

:teL.lhe jssJe'r shall E!nsure that there· ts ·n-o cumul~tiv~· l)quidity ml~matt:h.in tfi·e ALjl~t up'°tb''first ·t2~ni<>hth •· 
• . 'buckets. F6~ the'purj)ose of caltulatiori, undtawn terrriioan~ shallbe excluded. > · · - • · .·. .: -::: :: 

• •• . (f) . The lssu~r sh~II ensure thatthe mi.It Qf pertentage of AUM that finance 2W models ;...,hich arE! man1-1factorea·· 
by i-iero .. and i or Honda and/oii'.vs stiaU.be greater than 500' o( tile Total A.UM; >, : . . . • ·_ - . . : .. : - _ 

. (g} .• ;(tie tss~•er shall_ !!nsure that no other c~pitaJ ~~rket 1h$tromentshall have any a'cld itio'na(cdnifort frofu the•C. 
~romot~rs arid if they have·a,,v comfort then the same shall be extended to the Deberiture:Holdet(~) ;_ .. - -

> {hr M'~liimum perfnissible Gross 'NPA to Total AQM shall be s:50%. . . • • • ' . . . 
- , • . . • . . . . . . . . 

• -. }~r:th~ pu~pose of afore~enti~~ed Finan•~ial c:ove~an_~i foii9\Ving ter'."5 ·~h-aH have t~e folfo~int.rtiea~i~·: :: 

• ,' "CAR'1 ·refers to Ca pital,6.dequacy Rati().' r~rthe pur~o~~ of 'ca.ltulatioh_ ~f CAR: • . . . . . 
• · ·. I. :_' :first los,s cr~dlt erihancemerits :Provided. by the rs·~uer on· s·~uritization shaUbe red1-1i;1rd frbr'1{J1er.i ·: 

· Ca'pftal and Tier II Capital [without any c~ilingJ: • • • - • • · ., • 
. . ii. credit enhancements p·rovlded ·by the Issuer on'lqans origlhate'd on behalfof other institutions shall -

be re·duced froril Tier.I Capital ~rid iier UCapltaf witho~ any ceiUn{ The decl~ction shall_ be' made at • 
. -!jO pe~· cent-from nedCapital and 50 pe~ cent,fro~ lied] Capital. • . • • • • • _· : _ •• • . 

• iii'. . it is also clarified that .in coh\puting the amount of subrirdinated debt eligibl~ for iriclusiorfirt Tier II: 
• Capital, th~ aforementioned subordinated debt shall be subject to discounting as.prescribed by,RBt 

• ... - . . • . .. · . . ·. •··. . 

. •·~Net NP.A~ ·m~aMi Gross Non~Perlci;niing A!isets -'rbt~I pr9Visioris het~: 

'ii~r'r ~pitar'stiall hav~ the mea.nihg gi1ien to lt in th~ ~~CMastiiDirections. ,:.· ~ ; •• •. .. • • • ' . . • . • . . : ,.•:·{·-.. . ' . ·. • .·. -

. ''neidl Capital" shall have the meaning given to itln the NBFCMastet Directirin_S; •. . ' ·,· . : • . . 

''i"~taf'Q~bt" is the ;un1 :of all th~ liabilities of the ls~~e/wtii~h in~lud~ short1'e;m)or_rb~ng a~d Ldri~--farm 
, Boti:o~irig. . . . . . . • . . • . ' . 

··::"'Taitglble Net ~~rth" rtiean$, with respectto any pe~n·i the arnount'paid ~p, on su,h person's lssuei{equity ;­
/ . ' share aip!tal: compuls9~i_l1 convertible instruments a~d any c1mount staridi_ng to the cr¢dit of its reserv~; lesS ••• 
~: ). equity bt eqµify0 like investments, ·go~ill, deferred tax assets and other inta.ngible a$Sets, 

•• '. /-fh~b~~nture Trus~ee~hali be~anfod access to ariy ~dditio~al ioform~titmthiitit d~ems ne~es~;(Ytc) ~tm~o~ 
':~ntl ~~luaie complia'rice with the ·afor~en~ioned Financial Coveriai:ifs. • • • • 

\ 
RAMAN DEEP SINGH -· · 
Chief fjnance,Offlcer • 

... , . 

- . . • . 

·' 'diA.·: . ' 
. · . . 

' • • • .. · • • 

. - ·-· .. · :. . ~-- . -~~--

' •. 



All _ cove~ants would _be tested 6~ quarterly basis i.e; as on 31st March, 30th June, 30th-Septembe'r, 3Ht _ -
- December every year, oh consolidated and standalone balance sheet till the redemption of the Debentures. 

The Financial Covenants shall be:i:ertifled by the statutory auditor of the Compariy within 60 (sixty) calendar 
days from the end of each financial quarter. The Debenture Trustee and the Investors shall be granted access 
to any additional information that it _ deems necessary to monitor and evaluate compliance with · the 

- - aforementioned Financial Covenants. 

RVICES LIMITED 
For 
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SCHEDULE IX 

REPORTING COVENANTS 

The Debenture Trust~e shall be granted access to any additional information that it deems necessary to monitor 
and evaluate compliance with the below mentioned covenants. lri case of breach of any of the below m·entioned 
covenants, the Debenture Trustee shall have the right to redeem the Debentures by giving a prior written notice 
of 7 days. The covenants can be tested at any time till Final Settlement Date on a monthly frequency. Company 
shall provide or cause to be provided to the Debenture Trustee (and to the Debenture Holders if so requested), 
in form and substance reasonably satisfactory to the Debenture Trustee, each of the following items: 

(a) 

(b) 

Monthly Reports 

i. The Company shall submit monthly MJS in mutually agreed format within 20 calendar days of 
close of each month end as and when requested by the Debenture Trustee. 

ii. Issuer shall submit statement of loan receivables hypothecated to the Debenture trustee signed 
by the authorized signatory for every month within 20 days of the succeeding month, wit~ the 
confirmation that loan receivables hypothecated to the Debenture Trustee are meeting the 
Security Cover criteria and certify the asset cover along with confirmation of none of the 
hypothecated receivables have OPD above 90 (ninety) days. 

iii. _Provide month end ALM table in the agreed format within 30 (thirty) calendar days from the end 
of the month. 

iv. Provide a list of Hypothecated Assets on Monthly Reporting Date. 

v. Provide the report of Financial Covenants on monthly basis; 

Quarterly Reports 

As soon as available and in any event within 45 (forty-five) calendar days (unless specified otherwise) 
after the end of each quarterly reporting period of the Company, the quarterly reporting required and 
in form and substance satisfactory to the Debenture Trustee and the Debenture Holders. Sucli reporting 
will include information detailing: 

i. The Company shall provide details of a) operational information, b) portfolio cuts, c) monthly 
disbursements d) monthly OPD statement, e) changes in Board & management and f) changes 
in shareholding pattern g) static pool analysis and vintage curve data h) Structural liquidity 
data I) Debt Profile and J) MIS on a monthly basis in the format as specified by the Debenture 
Trustee. 

ii. financials, operations, portfolio growth and asset quality (including static portfolio cuts, 
collection efficiency and portfolio at risk data), funding in formats agreeable to the Investor; 

iii. the shareholding structure and composition of the board of directors in the Company; 

iv. if applicable, the financial and other returns filed by the Company with the RSI (inc:iiJding 
without limitation, the form NBS 7 filed with the RBI); 

• RAMANDEEP SINGH 
Chiel Finance ONicer 



. ~~ .. ~~ • 

.. . . 
-••I••• 

.!-

·c_·{~,<'.(){:}i<<I:-:'iJ,•~-::_'' __ -_-· . 
?~.: .\~ .·::--·:.~:··,. . . .,_. 

;~;®li :k 
- ". --'t)~>'· -~- •• -·. -:-:_ ·, ""guarter .and audited fm~ricia1~em~nts ~ tlfe ~ntfoh~ach fina'nciaFyeat ~i!:hin 90· (!iin~} .. .- ~;/ ··:· :: . -

• '· · _. _.-,_ , :"·:;. ~. _dayHrmri_tli.e~ of~t:tffi_na'ffti_aly~r: ':> /,. •. ··- • · ·: ·,. :. ' • ,,;,; • >.---:.-:._ ·-:-- • 

;:/::.>~_.~,~----~-- -·•:·: -.· • ..-_;::,:·::x::··. -~eCo~~ny-shail~rhi~h~~a~~;~~~t:~e~~~~f~~t!~;-~n~rni~th~f~li::·~ /~:-~ :::_\~:=_~:::=- · 
.1 ·;:::.,_;::·_\_ ··-._ . . _·,. __ particulars: :-, -.-'.. __ · -. - • ·>- .- .- .. _ _,_. . .. • .-:- - .-::, :,~-- ':'.;.·: •• _.· 
• . . • ·•· • ·• •. : • •• • :. <, r~. • 

___ :: -~_\" ,:_ <r_::': .. ~ _-. ' .. _. . .' . _. a, ·: Updiited. list "ot the riam~l'arid-adci;ess~s ofthibeb~~~r~ Heid~~:-' • • -::·-~ ·-·i :"_._·::~· ·i:" _.: \-_' .•• 
.•• • • • • • .-- ·- • • : ·;.._ • .1--,_~--~ ~ ••• • _ •• : .. 

: -: ·.: •. . - - -.. ,;. ' 

\:_,:_ . : b. _.: .• D~taiis:ofthe rn'terest due, but unpaidi'!nd i-easo·nsttrereof . •. : •: {:\-~:: ; ·. :--... ~- ' .. 
__ : _':.-.. 

• • J · -

·. • · -•.·- -· · .:/. • ~\- _-.__ ·c.- . •. ·-. The n·urn_berarid'nature pfgrievances·received from tti·e Debentu~ t-ioldei-bni:(:_ .- ·:,:· _:. _-. 
. . . ~: _·_-. _ .. •. • • ?-.- ·_ ·:-, ._ . (A) resolved by the Company·(B) Jnre~ived byt:he tcimpariyand th~ reasdnsfor • ••• • ;-··:: . .-\ .. ·:::"/.( ::\: \i :_,,-:>_:. :i_;;: __ -:.::_:\:_< -'.:: this_~-~~.e._ < -:._. _. ·-•. <· • -- • • • -·.:, .. _ _ • • •• • • • ·- • 

•.:; •·--.-~•~. • 5,.~.·; •.: ._ ·s,•-~·:· •. • .• :.. • ~, •- •. • . · '•• • •· • 

.... /DJ / •·•· .• .. •:·• •i•···• : •• • / t< :~;::·.:;::,;:r~i:~~=,,t;~~f-irtr~:·:;',l'.:···· •.•• • •.•... 
·;·;-.:'. ·,•· ·: _, .. _ · _ ' ', • . / - - ;e: _ - -;_: i~torin'~~1on_on: -~- ·•;t _ • • • • .: .. - · :: · '- :, : -.. -.-,i _ :/\ <: .-.- . · -<··· ;· / -~-~_;"·_/ __ ·-~- _-_ 

.-· .. '.··:~,..~:·?;:-~~- ~-. ~ :· •• •• -~ • --·:_-.:=-·:·;t~· .;\.• 
,.-· ... · .. :· .. ::.:_~· . _ _, _ --·: -~--· --.-. ·_ ... -~- - . _.--. :'.·. -~l~i•\/ ·. ~ .- . .-_ . ,.. ·..: ._.:.· ·.·.·\··: .. '.··:·: ... >.:. -· ··: 

.. _.,,.. ,;- . ,-.. ·,_ : ·: .. •. • -. . · a)· ·.New-products intrd'd_uced, or change in existing product features< .: _· •:~·:.. · ... '. .· .- :· • 
. . ,._ • ;· ·- ~: • . . . -. ,, • - ,. • - • :. . .· ·.-. - ~ . • ·-~ '·-.. ~ _. 

\'//}·~-<~ ,·:: .\ _:::- _-_··_._.:: >¢~-~: ·::. ;:_ . ;::·· • _ :-~ '-~•-' ~-->~~ _:_::,l~:;;~:~~;;s_;:~rtbptJnde'nt • telai.iri~s.hips o~ --dfscooti~~~n_/~ at ~xi~ting_ • -:-- • ;- >·;, : • -
-·-~-· ~- . ; - • . :-.. --- - :·'. 

-::< }t-.:- · :< :. _,_: : - . "'_; _i::)-. _ i-~-~Qgraii~i~al f!~Pan.sio~ --to:any ~ew·state· : -., :.: ··._::·: 

·-·· ·':: j -':" '.': ~; :i2I:::~:2~""'.'i\ ·• ·.io-1:' __ 
. '. -· :-· - -:: :. 

.-: -- .-

Revision iii trie EitisiOess Pl~n' --~ ._.:: :_ '• . _ . . . ; - . - ., . .. .• .. 
-... -.:· :-.. . · !- .:. :~·- • -- • . ·.: -~~ -.._·_ - ••. • • 

. .. -.: ·-:·--· 

.-·­
~ •. • - .-, 

-. ·_-. 



xi. Promptly provide the list of top 20 (twenty) borrowers at the end ofeach relevant quarter of 
the Financial Year; 

xii. Any other financial/ operational data as may be required by the Debenture i-fcilders. 

(c) Annual Reports 

(d) 

As soon as available, and in any event within 180 (one hundred and eighty) calendar days after the end 
of each Financial Year of the Company, the annual reporting required and in form and substance 
satisfactory to the Debenture Trustee and the Debenture Holders. Such reparting will include 
information detailing: 

(ii certified copies of its audited consolidated and hon-consolidated (if any) financial statehie'nts 
for its most recently completed f15cal year, prepared in accordance with Indian GAAP includin8 
its bara·nce sheet, income statement and statement of cash flow. All such information shail be 
complete and correct in all material respects and fairly represents the financial condltk:in, 
results c>f operation and changes in cash flow of the Company as of the date thereof; 

. (if) a certificate of the Chief Financial Officer or~ Director of the Company confirming that· his or 
her review has not disclosed the existence of any Potential Event of Default or Event of Default; 

(iii) all annual information submitted to the RBI, including but not limited to the structural liquidity 
statement, capital to risk (weighted) assets ratio, qualifying asset certificate, unhedged foreign 
currency certificate; and 

(iv) the corporate social responsibility report confirming adherence by the Company to i"ts 
corporate social responsibility policy (if applicable). 

Event Based Reports 

as soon as practicable and in any event within 5 (five) calendar days post approval ofthe board of 
directors (in respect of any changes/actions requiring the approval of the board of directors) and 15 
(fifteen) calendar days of the occurrence of the following events (in all other cases), the details of: 

(i) any·change in the shareftolding structure of the Company in form and substance satisfactory 
to the Debenture Trustee and the Debenture Holders. 

• (ii) change in board of directors and senjor.;_management officials (chief executive_ officer, thief 
financial officer, chief operating officer or chief risk officer); 

(iii) any change in the statutory auditors/ change in credit bureau used/ change in accounting 
policy; 

(iv) change in the annual business plan of the Company including a detailed investment budget 
and forecast accounts for the following Financial Year and financial projections for at least the 
next 5 (five) years; 

(v) notice of the occurrence of any event or circumstance that could reasonably be expected to 
result in a Material Adverse Effect; 

. For MUTHOOT CAPITAL SERVICES LIMITED 

~~ 
x~. 
RAMANDEEP SINGH 
Chief Finance Officer 

~ 
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ever'its: .• 
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: n; · AppotntrTierit ofobserver on behalf of a·ny !nve·stor;· 
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. iii. · • Appoln~mentof nominee director on behalf of an in~estor; 
, - . . 

-iv> Any. change i~ the Artides'asa iesu!t ofaMendments in the sharehoider~' ag'r&ment·· .• 
: eritered with atiy shareho1der/irivestor; provided that such amendmeht(s)ate not· 
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• Chief Finance Officer : .··:· 
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(xiii) 

(b} Receipt of Demand Notice under the relevant prov1srons of lnsoiver'lty and · 
Bankruptcy Code, 2016;· as amended from time to .time, from any of their oth~t 

• Creditors (as defined under Insolvency and Bankruptcy Code, 2016 as 'amended from 
time to time). 

Any exercising of put option wherever applicable by any debt holder shall be intimated within 
7 (seven) days of such action to the Debenture Trustee and Debenture Truste.e shall _have 
similar rights on the aforesaid debt. 

Disclosures under listing· regulations 

The C:Ompany disclose all such information to the Debenture Trl.r~tee under applicable la-ws and shall 
file with the BSE all such information as required under Chapter V of SEBI (Listing Obli8atlons and 
Disclosure Requirements) Regulation, 2015, Listed NCDs Master drcular and SEBI NCS Listing 
Regulations. 

F- ., 
U; \. 

.. , ~00T CAPITAL SERVICES LIMITED. 

<._~~ 
RAMANDEEP SINGH 

-Chief Finance Officer 
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SCHEDULE X 

·_. NEGATIVE COVENANTS 

The Issuer shall not without the prior written consent of the Majority Debenture Holders and Debenture Trustee, 
do or undertake to do any of the following. The Debenture Tru·stee shall be ·granted access to any additional . 
information that it deems necessary to monitor and evaluate compliance with the Negative Covenants. In· case . 
of breach of any of the below mentioned covenants, the Debenture Trustee shall have the right to redeem the 
Debentures by giving a prior writtel'I notice of 7 (seven) days. The Negative Covenants can be tested at any titne 

. till Final Settlement Date on a morithfy frequency. 

(a) Change of business 

Change the general nature of its business of the Company from that which is petmitted by the RBI. 
Issuer shall not without the prior written consent of the Debenture Trustee enter into or perform any 
transaction other than in its ordinary course of business. 

(b) Change in Constitutional Documents 

Change or make any alteration to its Constitutional Documents, witho.ut the prior writt~i, consent of 
the Debenture Trustee, other tha·n changes to the authorized capital. 

(c} chdnge in Promote~ holding in the Issuer/change In shar~holdlng 

(i) Proi1loter(s) shall continue to remain on the board of the Issuer and shall hold executive 
position. 

(ii) Issuer shall not without the prior written consent of the Debenture Trustee, modify•or change 
its shareholding pattern; 

{iii} The Promoters/Key Shareholder(s} of the Issuer shall not transfer or encumber the shares of 
the Issuer hetd by_ them respectively without the prior written consent of the Debenture 
Trustee. 

(iv) . The existing Promoters shall continue to hold minimum 51% (Fifty one percent) 
unencumbered equity share capital in the Issuer, on a fully diluted basis. 

(v) The Promoters shall not sell, transfer,or,,.undertake transactions such that the shateholding 
falls below 51% (Fifty one percent). • 

• (d} Dividend 

Declare or pay any dividend or make any distributions on its share capital unless: 

(i) the proposed payment or distribution is out of net Income of the current Finatidal Year 
(excluding ahy amount resulting from the revaluation 6f any of the Company's assets); .· 

(ii) . no Event of Default has occurred and is then continuing, or could occur or is reasonably likely 
• to occur, as a result of such payment or declaration of any dividend or distribution and after :: · 

giving effect to any such action; •• 

q~ES LIMITE~ 

RAMANDEEP SINGH 
Chief Finance Officer 
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(iii) the Companv is in compliance.with the financial covenants set forth in Schedule Viii (Finantial -
Covenants); and • 

(iv) the company has paid or rtlade satisfactory· provisioh for the payment of th~ instailments of _ •· 
principal and interest due on the Debentures; • 

(v) the company has made all the paymenrofthe installments. of principal and interest due on the· 
Debentures on the respective due date without default. • 

( e) Arrangement/ conso/ldotlon, etc. 

Undertake or permlt any demerger, consolidation, restructuring, re-organisation, scheme of 
arrangement or compromise or effect any scheme of amalgamation or reconstruction with its crt!ditors _ 
or shareholders provided however that this restriction shall not apply In the event that the compliance 
with this restriction would result in the Company defaulting in relation to any of its p~ment obligations 
in relation to the Debentures. 

(f) Associotes, Subsidiaries~ and Joint Ventures 

Dispose of, acquire or incorporate any associates ias defined in the Act), subsidiary (a~ defined· in the 
Act) without the prior written consent of the Majority Debenture Holders. 

(g) Merger/ Acquisition 

Undertake anv merger, atquisitio·n, restructuring, amalgamation, without the priorw•ritte_n ccihsei'lt of · 
the Majority Debenture Holders. 

(h) Joint Venture 

Without the prior written consent of the Majority Debenture Holders: 

(i) acquire (or agree to acquire) any shares, stocks, securities or other interest in any joint 
venture; or 

(ii) transfer any assets or lend to or guarantee or indemnify or glve security for the obligatiot1s of 
a joint venture (or agree to transfer, lend, guarantee, indemnify or give security for the . 
obligations of a joint venture). 

(i) l.oons and Guarantees 

The Company shall not: 

Pl Enter into any transaction(s) (including but not limited to loans or advances and investment 
by way of share capita!) other than in its ordinary course of business. • 

• (ii) The company shall not extend/ provide loans exceeding more than 15% (fiftee~ J>er~ent) of 
the net worth of the Issuer to any single party and/or guarantees on behalfof the third parties. _ 

(iii) _ Extend/ Provide any guarantee except the guarantee· being issued in the ordinary course of 
business and to the subsidiaries. 

RAMAN0££P SINGJ;I. • 
Chief Finance Otticer 
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approva_l shall require for the replacement of assets comprising the Hypothecated Assets with 
other similar assets; or 

(vi) the value of the Hypothecated Assets ,Is Insufficient to maintain the Security _Cover Ratio · 
and Compa·ny fails to maintain the minimum-sec·urity Cover Ratio specified in the 
Hypothecation Agreement within the stipulated timelines in the Hypothecation 
Agreement. 

(vii) Moneys, · if held, In trust by the Issuer for the benefit of the Debenture Trustee are 
jeopardized for any reason whatsoever and the Issuer does not immediately make good 
the loss of such monies. 

(f) Misrepresentation 

. . . -

Any representation or warranty, statement, information or covenants made or give·n by the Company 
in any Transaction Document or ln any certificate, financial statement or other document delivered to 
the Debenture Trustee/Debenture Holders by the Company shall prove to have been incorrect, false or 
misleading in any material respect when made or deemed made. 

• (g) Material Adverse Chonge 

There shall have occurred a change in the business, operations, property, Assets, liabilities; condition .. 
(financial or otherwise) or prospects of the Company since the date hereof that has _resulted in a 
Material Adverse Effect, as determined by the Oebenture Trustee, acting solely on the instructions of 
the Majority Debenture Holders. 

(h) Uquldotion or Dissolution of the Coin1X1ny I Appointment of Recelver·or Uquldotor 

(i) Any corporate acti~n.- legal.proceedings or other procedure or step is taken in relaticin tti: 

(A) the suspension of payments, a moratbrium of any Indebtedness, • w\ndirig~~p, 
dissolution, administration or re-<irganisation (by way of voluntary arrangement, 
scheme of arrangement or otherwise) of the Company or its Affiliate; 

(8) a composition, compromise, assignment or arrangement with any creditor of the 
Company or it5 Affiliate; 

(C) the appointment of a liquida,tor, provisional liquidator, supervisor, receiver, 
administrative receiver, administrator, compulsory manag·er, trustee or other similar 
officer in respe~ of all or any part of the undertaking of the Company or its Affiliate; 
or 

(D) the Company or its Affiliate, in respect of any reference or enquiry or proceedings 
commenced, before the National Companies Law Tribunal or under any mechanism 
or prescription of the RBI in respect of resolution/restructuring of stressed asseU ' 
(Including without limitation, under the RBl's circular -.. no. 
DBR.No.BP.BC.45/21,04.048/2018-19 dated June 7, 2019 on "Prudential Framework' 
for Resolution of Stressed Assets" (as amended or modified or restated from tirne to 
time)); 

. ..I 
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(E) 

(F) 

restructuring of any borrowing arrangement; 

A petition for the reorganization, arrangement, adjustment; winding up _ cir 
composition of debts oft he Company is filed on the Company (volontary or dtherwise) : 
or have been . admitted or makes an assignment for the benefit of its creditors 
generally and such proceeding is not contested by the company for staying, quashing 

• or dismissed within 15 (fifteen) days; 

(G) 

{H) 

the commencement of an insolvency resolution process under the (Indian) Insolvency 
and Bankruptcy Code, 2016 (to the extent applicable) or under ariy other applicable _ 
Law, in respect of the Company or its Affiliate; or • • • 

enforcement of any security over any Assets of the Company or its Affili_ate. 

Any other event occurs or proceeding instituted under any applicable Law that would have an 
effect analogous to any of the events listed in sub-Clauses (A) to (F) above. 

(ii) An order is made or an effective resolution passed for the winding up or dissolution, judicial 
management or administration of the Company, or the Company ceases to carry on all of its 
business or operations, except fpr the purpose of and followe·d by . a reconstruction, 
amalgamation, re-organization, merger or consolidation on terms approved by Special 
Resolution of Del:>entute Holders. 

(i) Cross Default 

1) Any Financial Indebtedness of the Issuer is not paid wh.en due nor within any originally 
applicable grace period; 

2) Any Financial Indebtedness of the Issuer is declared to be or otherwise becomes due and 
payable prior to its specified maturity as a result of any actual/PotentialEvent ot Default or any 

- other similar event (no·wever described); 

3) Any commitment for any Financial Indebtedness of the Issuer is cancelled or-suspended by· a .• 
creditor of the Issuer as a result of an event of default or any other-similar event (however . : 
described); • 

4) Any creditor of the Issuer becomes entitled to declare any indebtedness of the Issuer due and : 
payable prior to its specified maturity as,.a ~esult of an event of default (however described); and 

S) A moratorium/suspension is declared in respect of any Financial Indebtedness of the Issuer. 

• (j) Creditors' Prucess 

. . . . . 
• i. All or a material par't of the undertaking, Assets, rights or revenues of the Company are ,. • 

condemned, seized, nationalised, expropriated or compulsorily acquired, or shall have, assumed • 
custody or control of the business or operations of the Company, or shall have taken any action 
for the dissolution of the Company, or any action that would prevent the Company, their 
member, or their officers from carrying on their business or operations or a substantial part 

_ thereof, by or under the authority of any Government or any Government Authority .. · 

L SERVICES LIMITED 
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• Chief Finance Officer 
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ii. The Company does not inform the Debenture Trustee of one or n,ore of the other creditors of 
the Company accelerating ·the payment obligations on the grounds of a material adverse change 
(howsoever described) or a material adverse effect (howsoever described) in the financial, 
operational or regulatory conditions governii\g the company. 

iii. The Company has voluntarily or invoh,1rita1ily becomes the subject of proceedings under any 
banlfruptty or insolvency laws and such proceedings have_ been admitte<J by a competent court 
or the Company is voluntarily Or involuntarily dissolved. 

iv. The Company is adjudged insolvent or takes advantage of any law for the relief of insolvent_. 
debtors. 

v. Any expropriation, attachment, garnishee, sequestration, distress or execution affects any asset 
or assets of the Issuer or any affiliate. • 

(kl Judgments Defaults 

One or more judgments or decrees entered against the Company involving a liability (not paid or not 
covered by a reputable and solvent insurance con,pany), PROVIDED THAT such judgments Or decrees . 
are either final and non-appealable. 

(I) Transaction Documents 

(i) This Deed or any other Transaction Document in whole or in part, are terminated or cease to 
·be effective or cease to be a legally valid, binding and enforceable obligation of the Company. 

(ii) In the opinion· of the Oebenture Trustee, any of the Transaction Documenu' failstei ·provide the 
security interest, rights, title, remedies, power or privileges intended to be created thereby 
(including the priority intended to be created thereby), or such security inter'ests do Mt have 
the priority contemplated under the Transaction Documerits, or the security interest created 
thereunder become unlawful, inv.alid, or unenforceable. 

(m) Unlawfulness 

{n) 

It is or becomes unlawful for the Company to perform any of its obligations under the Transaction 
Documents and/or any obligation or obligations of the Company under any Transaction Document are 
not or cease to be valid, binding or enforceable. 

Repudiation 

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

(o) l11/ormotion Covenants 

The failure to comply with any reasonably monitoring and/or servicing requests from· Debenture 
Holders, including its monthly, quarterly, annual and eve·nt-based reporting requirements as required 
under the reporting covenants prescribed in Schedule IX (Reporting Covenants). 

(p) • Government Intervention 

iRAMANDEEP SINGH 
Chief Finance Officer • 
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(i) Any step is tak~n by Governmental Authority or agency or any other competent authority, with '. ::- . , -­
a view to the seizure, compulsory.acquisition, expropriation or nationalization of all·or (in the _--. ·, 
opinion of the Debent_ure Trustee) a material part of the assets of the Company which is 
material to the Comp·any; 

(ii) Any Governmental Authority having ~ssumed custody or control of the business or operations 
of the Company or having taken any action for the dissolution of the Company or any actio·n 
that would prevent the Company or its officers from carrying on its business or operations 
thereof; or 

(iii) The Compa~y•s organizational or legal status, or any license or franchise is revo~ed or __ . 
suspended by any Governmental Authority or authority after the Company has exhausted all 
remedies and·appeals relating thereto. _ • 

(q) Def/sting 

(r) 

If the Debentures are listed and any Debenture is subsequently delisted from any exchange unless 
delisted on· redemption on which it is listed without the prior written consent of the Debenture Trustee. 

Cessation 

The Company ceases or threatens to cease to carry on the main business it is currently ~ngaged in. 

(s) Alteration iir Constitutional Doc11ments 

The Company; without the previous consent in writing of the Debenture Trustee, ·makes or ~ttempts to 
make an·y alteration in the provis_ions of its Constitutional Documents where (i) such change might in 
the opinion of the Debenture Trustee detrimentally affect the interests of the Qebenture Holders and 
(ii) the Company refuses or neglects to or is unable to rescind such alteration. 

(t) Non-compliance with Judfclal ori:ler 

The Company fails to comply with or fulfil any judicial order passed again~ it provided howe~r that ·_ . . 
such order shall not include any order against which appeal is available or for which an appeal ls 
pending. •• 

(u) Erosion of Net Worth 

. • .. f, -,; : 

The Debenture Holders' c1ssessment from quarterly or annual financial reporting from the company, or ·_ 
at any time certified by an accountant of a firm or chartered accountant appointed btthe Debenture 
Trustee (which the Debenture Trustee is entitled and hereby authorized to do so at any time), that the : 
net worth (as defined in the Act) of the Company has eroded by 10%. 

(11) Merger 

(w) 

The rearrangement or c~nsolidatio•n or amalgamation with or merger with or Into, orreceilli~g of all or • 
substantially all the assets or obligations of, another entity, or any action for reorganisation of capital • · •:; 
without the prior written consent of the Debenture Trustee. • ••• 

Sale, disposal .• .. ·-: ... 

. RAMAN EP SINGH 
• _· Chief Finance Officer 
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,. '· : · .. ··_Kochl,Kerala,lndia,682018 '. ;.:,_ .:.:.: .. :.0. 
AA64. 1037 · THE . 27/0 15/0 26/1 15,0 • ERNAKULAM NORTH. ._ . • · ·, No . 

• 7511 :· 1849 ' ,EDERAL '. 7 /20. • 2/20 . 2/20.: 0,00, . •. BRANCH,BANERJI ROA.D;KOCf-jl,· •• • _;._'_ .' __ _ 
71 

.. · ... __ ,. --. 

'. 

. 3 •. . BANK LTD ' • 12 . 17 .23 ... 000 . Kerala, India, 682018 ; .: •• • '· 
r-::-:::-11-::~~r-::-:-c----t-:-=----+--.,..,..r-.,......,--1--=-_.;.....a.+_.;.--+-,-~----'--....:....;:..:;_.;;.::;.;;.....,.......;...-+--""-"--.......... -~ - •·. 

72 .T112 1037 THE SOUTH 25/0 15/0 23/0 75,0 'rrivandrum Corporate Branch; 1st . · No 
• 1341. 0841 • iNDIAN 7 /20 7 /20 : 3/20- 0,00, .Floor,Safa International Buildii:IB, : • 

_.; - .. 
• 0 .. : .. : ' BANK U •• 19 ;, ·21 • •. ·00() :: ArlstoJn,J'hampanoor, :·•.· • 

ilMITED •• • Trivandrum, Kerala, lndla, 695014 : ~:-:-'"t-.::7:::-=t'"':":--r~--,--,,..,....+-,-:-:-:-'-+-----,c--1f--".......,.--1 ....... ~-..+------'----'---'--;...;.:~.;;:_:;!...;;.;~;_:o..;-+----~+-'-'----1 • :··,: ::- .- ••• 
13. 'G063 • 1034 .·Dl:IANIAXM . 05/0 28/0 . 14/0 . 24,0 • JHE DHANALAKSHMI BANK .· .·.·: . ~ . < .·.• .. ·, .. 

6684 2129 . I BANK .· '3/20 •• S/2/J° ,.6izo· .o.oo: . .-: : Lir•.1ITED,1NDU51RIALflNANCE , ' ;_,:·-,_:,< : ·' ·- .•• < -·-: .• ·• .· • 
. 3 LIMITED. 12· 13 · · .16 000.· :: . • ·_ · , , : BRANCH, :· • ~-;•'':);,-~:·. .:::; ·•, ... •• • ·. 

• •. '· · > ·~ :· M.G.ROAO,ERNAKULAM, Kerala, r. •" ~-·~·.; •. ;<:"'·. • 
•• " · ~ ••• , • • • India, 682035-: • ·: • ... ·- •• : > • ·.:> · 

.. ... - . 

;,: -74 , B919 1034 .. A 02/0 
3088' GOPAlAKRi • 1/20, 
• · :: ;. "SHNAN : . ·12 

26/1 
itm . 

· .13.: 

;: : ,. . 3,24, .: Chartered . .... • No 

.,:_:. 

.15 

. ·42ss· 
1 : •. 

.. ': -- . :.· 
- ... 

AA94 • .1032 • CITYUNION' . 30/1 
84i7: 1643 BANK 1fio· 

: .O :.' .. , LIMITED ·, fl 

.. - -. _ ....... 
.. 

29/0 
6/20. 
· 24 .• • 

' l0,0 . . Accountant,K.Venkatachalam ··:. ,. ·· . • 
. . . 00 . • :. _· Aiyer&Co.,Blcig.no.41/3647 • : •• •• , ·,. •• . · . ·. • 

•. '-· ,. B,Provldence Road,Ernakulam; • · • • •• '· 
Koehl; Kerala, India, 682018 • 

• .· - . . • 10,0 •. No. 61/181Al, Ground 
·0,00; · • ... :. Aoor,thakJat~ateOlurch --. ':_ • ·:·• -· 
-000· ; -:, __ -___ - . ~ . La,;ding Ro·ad~. • • ~ _,. ··- .· •• -· /.· __ ._. =. 

:. ·: •• : . . Paliimuk~.Emakulam, ' _: • . . i ,·\ : •• • 
'~- • • . --=· :·Em3ku·lam, Kerala, ·india, 682016 · 

. --- .. 
"JO_:.. 

-• .. . . . 
... _ ···- •. 

•• •• ~- ~-- ' ·::- ··:;- ~- . .... _,.,.· •• '• 
-:·: - --·• . 

:- .. ·: .. : .-



.-... 

'. ·1· - .- -_- . 

. . • -- . - . - · .. . ---
76 AA11 1032 State Bank 28/1 04/1 . 1,00, -COMMERCIAL BRANCH, - No- . 

3411 3525 of India 1/20 1/20 00,0 . VANKARAlH,TOWERSPADIVATTO 
4 11 22 0,00 • M,KOCHl,Emakulam, Ernakulam, 

' 
. - . 0 kerala, India, 682024 

n H501 1030 INOUSIND 01/0 27/0 . 50,0 Gowrinarayan, {Opp. New No . 
3224 3606 BANK LTD. 8/20 3ho 0,00, Jayalakshml Silks),40/8399, 8400, 

0 ~ 11 19 000 M.G Road, Kochi 
·. (Branch),Ernakulam, Kerala; India, 

682035 

78 H170 1029 STATE 10/0 05/0 18/0 35,0 INDUSTRIAL FINANCE BRANCH,85, No . 
9539 4194 BANK OF • 6/20 3/20 9/20 0,00, SHERIFF HOUSE, RICHMOND ··-

9 HYDERABA 11 15 18 000 ROAD,BANGALORE, Kamataka, • 
D India, 560025 ' -

79 G830 1029 KOTAK 16/0 . 19/0 15;0 36-38A, NARIMAN BHAVAN, . No . 
3133 4291 MAHINDRA S/20 3/20 0,00, 227,D, NARIMAN POINT, 

6 . BANK . 11 18 000 MUMBAI, Maharashtra, India, 
. > .. 

LrMITED 400021 .. 
80 . 8919 1027 A 01/0 26/1 . 1,63, Chartered Accountant,M/s llio . 

4134 5742 G.OPALAKRI 3/20 1/20 95,0 K.Venkatachalam 
4 ., SHNAN 11 13 00 Aiyer&Co.,81dg.no.41/3647 .-

B,Providence Road,North End,_ 
Kochi, Kerala, India, 682018 

81 8919 1026 A :21/1 26/1 . 44,0 Charte-red Accountant,M/s No . 
4075 1502 GOPALAKRI 2/20 l/2Cf 9,00 K.Venkatachalam 

9 5HNAN 10 13 0 Aiyer&Co.,Bldg.no.41/3647 _. 

.. B,Providence Road,North End, 
Koehl, Kerala, lndfa, 682018 . . - .. 

82 H490 1024 A 28/0 26/1 25/0 78,9 Chartered Accountant,M/s No . 
1725 1558 GOPALAKRI 9/20 1/20 3/20 . 6,00 K.Verikatachalam 

4 5HNAN 10 13 19 () .. Aiyer&Co.,Bldg;no.41/3647 
8,Providence Road,Ernalculam, 

Koehl, Kerala, India, 682018 ... 
83 8919 1020 A 09/0 26/1 . 25,S Chartered Accountant,M/s . No . 

3963 2611 GOPALAKRI 2/20 1/20 5,00 • K.Venkatachalam 
7 SHNAN 10 13 0 Aiyer&Co.,Bldg.no.41/3647 .. 

8,Providence Road,Ernakulam, 
Kochi, Kerala, India, 682018 

84 R825 1020 HDFCBANK - 20/0 24/1 . ;1,00, HDFC BANK HOU5E,5ENAPA Tl No . 
4162 6082 LIMITED 1/20 2/20 00,0 BAPAT MARG, LOWER PAREL 

4 10 20 0,00 (W),MUMBAI, Maharashtra, India, 

. . 0 - 400013 ' -·· 
85 8919 1018 A 02/1 26/1 . 43,7. Chartered Accountant,M/s No . 

3892 2734 GOPALAKRI 1/20 1/20 6,00 K.Venkatachalam 
8 SHNAN 09 13 0 Aiyer&Co.,Bldg.no.41/364 7 

B,Providence Road, Koehl, Kerala, -
India, 682018 

86 AA.74 1017 . Axis Bank 26/0 25/0 09/0 35,0 41/419, GROUNDfLOOR, No . 
2001 9241. limited 9/20 3/20 4/20 0,00, 

,• 
CHICAGO PLAZARAJAJI ROAD 

7 09 22 24 000 KOOil,ERNAKULAM, Kerala, India, 
682018 . , .. .. C .. , . -· 

87 8919 1016 A 27/0 26/1 . 12,9 Chartered Accountant,M/s f..lo• . 
9436 4982 GOPALAKRI 6/20 1/20 4,00 K. Venkafachalam 

8 SHNAN 09 13 0 Alyer&Co.,Bldg.noXVl/i18K,2ndfl 

- oor,Adhitya Commercial 

.. •.• ~H•O:~~:;;e:tS LIMITED 

~~ • ' ~ 
.RAMANDEEP SIN~H • 
Chief finance Off1c~r 





.. 
98 B940 9002 A 27/0 17/1 04/0 38,0 CHARTERED ACCOUNTANT, K. · No .· . -

! ' 5848 3175 GOPALAKRI 6/20 2/20 1/20 00 -· VENKATACHALAM AIYER & : 

4 SHNAN 05 li 14 CO.,CHARTERED ACCOUllfT ANTS, • 
.. UNION HOUSE, P.O. .. 

ROAO,KOTTAYAM, Kerala, India, 
0 

·. 
.. : .. ., 

.. 686001 
99 B328 9002 HDFC BANK 25/0 - 16/0 10,4 RAVIPURAM,ERNAKULAM,KOTTA No -

9916 3057 LTD. 8/20 2/20 S,00 YAM, Ke_tala, India, 
.. 

. . 
3 04 . 12 0 . , . 

10 B318 9002 MR.A 30/1 - 06/0 5,00, M/S. K; VENKARACHALAM AIYER No . 
0 6972· 2957 GOPALKRIS 2/20 2/20 00,0 . & CO.;,UNION HOUSE P.O. 

0 HNAN 03 12 00 . ROAD,KOTTAYAM, Kerala, India, 
CHARTERED .. 686001 
ACCOUNTA . . .. 

NT ; 

10 A136 9002 MR.A 16/0 15/0 27/0 5,00, UNIO_N HOUSE P.O. No -
1 0902 2643 GOPALKRIS 3/20 3/20 3/20 00,0 . ROAO,KOTTAYAM, Kerala, lndla, .. 

9 HNAN 01 • 02 07 00 686001 .. 
CHARTERED 
ACCOUNTA 

NT 
10 B381 9002 MR. P.P 21B1 09/0 01/0 18/0 5,00, 39/3586; RAVIPURAM,M.R. No -
2 7100 2399 JOSE 9/19 4/20" 4/20 00,0 ROAO,COCHIN, Kerala, India, 

s 98 oo 12 00 682016 
' 
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SIGNATURE PAGE 

IN WITNESS WHEREOF the Debenture Trustee and the Company have caused these presents and the duplicate 
thereof to be executed by_ their authorised official on the day, month and year first above written as 
hereinbefore appearing. -

-.. -, . 

. SIGNED AND DELIVERED SY . 

MUTHOOT CAPITAL SERVICES LIMITED, the 
within named Company 
by the han·d of its authorized official 

For MUTIIOOT GAPli:P.L Srn\llCES LIMITED 

RAMANDEEP SINGH 
: - Chief Finance Officer 
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'-. SIGNED AND DELIVEREi:fBY . . ; . ,_._ , · _. _ 

VAR?HMANTRUSTEESHIPPRIVATEUMITEO,~the. .rus ECship Pvt. Ltd. - .•. ·• ... 
withm named Debenture Trustee • . . . _. . 
by the hand of its authorized official • • · · 

' ' . . 
'-10~ ~,~ . .. • --

• Authorr_sed- -~· atory· 

S LIMITED _ 
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