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DEBENTURE TRUST DEED

This DEBENTURE TRUST DEED (hereinafter referred to as the "Deed") is made at New Delhi on this
_LuL day ol June. 2024 ('Execution Date') by

UGRO CAPITAL Llttl|TEO (ClN: L67120MH 1993PLC070739), a public company incorporated in lndia and
validly existing as a company within the meaning of the Companies Act, '1956 and registered as a non-
banking financial company with the Reserve Bank of lndia and having itg registered ofiice at Equinox
Business Park, Tower 3, 4u Floor, Ofi Bandra Kurla Complex, LBS Road, Kurla, Mumbai - 400 070,
Maharashtra, lndia and acting through its office at lst Floor Samayak Tower, Pusa Road, Near Karol Bagh
Metro Station, New Delhi - 110007, lndia (hereinafter referred to as the "Company'/ "lssue/, which
expression shall, unless it be repugnant to lhe subject or context thereof, be deemed to mean and include
ils successors and permitted assigns) of the OilE PART;

IN FAVOUR OF

VARDHiTAN TRUSTEESHIP PRIVATE LlltllTED (ClN: U65993W82010PTC152401), a company
registered under the Companies Ac1, 1956 and having its registered office at 3rd Floor, Room No - '15 6,
Lyons Range, Tumer Mordson House. Kolkata - 700001, West Bengal, lndia and corporate otu at The
Capital, 412 A, A Wng, Bandra Kurla Complex, Bandra (East), Mumbai - 400051, Maharashtra, lndia and
acting through its offce at 411, 4th Floor, Antriksh Bhawan, 22, KG Marg, Connaught Place, New Delhi -
110001, lndia (hereinafrer reErred to as the "Debenture Trustee", which expression shall, unless it be
repugnantto the conted o. meaning thereol be deemed to mean and include its successors and permitted
assigns) of the OTHER PART.

The Company and the Debenture Trustee shall be individually refened to as a "Pa.ty" and colledively as
the "Parties".

WHEREAS:

B. ln this regard. the Company has issued the General lnformation Document (as defined below) and
a key information document dated June
Form PAS-4 and application letter) ("Key

) u 2024
lnformation

(contaaning the private placement offer
Document") preparcd in accordance with

,!
!

Sedion 42 of the Companies Acl (as defined below) read with the Companies (Prospeclus and
Allotment of Securities) Rules, 2014, as amended, and SEBI NCS Regulations (as defined below)
to investors who have subscribed to the Debentures, on a private placement basis, on the date set
out in Part A of Schedule 1, which seb out the key terms upon which the Debentures have been
issued:

One oI the terms of the lssue is that the redemption of the principal amount of the Debentures,
payment of lnterest (as defined hereinafter), remuneration ofthe Debentu.e Trustee, and allcosts,
charges, expenses and other monies payable by the Company in resped ofthe Debentures will be
secured by way ofa frrst ranking, exclusive and continuing charge over receivables and book debts
which fulfillthe Eligibility Criteria ("ldentified Receivables"), which term is more particularly defined
hereinafter) due and payable by certain customers of the Company ("ldentified Obligors") to the
Company ftom certain identifed loan agreements and all other supplementary agreements and
documents ("ldentified Loan Agreements") and the secured property he.einafrer colleclively
refened to as the "Hypothecated Property");

.E
!

o
e
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c.

The Company being duly empowered by its memorandum ofassociation and articles ofassociation
and pursuant to the authority granted by the Resolutions, has issued and albned the Debentures
to the persons whose applications for subscription to the Debentures have been accepted by the
Company and who have made payment ofthe subscription monies;

The Debentures are being issued in dematerialised form and are subject to the provisions of the
Depositories Acl, '1995 and rules and / or regulations dotified by the Depository (as defined
hereinafrer) from time to time. Therefore, the Company has entered into / shall enter into
agreements with the Depository for issuing the Debentures in the dematerialised torm;

The Company has obtained a credit rating for lhe Debentures from the Rating Agency (as defned
below), which has affirmed/re-affirmed a rating as set out in Part A of Schedule I through its
provisional letter on the date set out in Part A of Schedule 'l ("Rating").

The Debentures are proposed to be listed on the wholesale debt market segment of the Stock
Exchange (as detined belowl within the timelines prescribed under the SEBI Listing Timelines
Requirements (as de,tned below).

The Debenture Trustee is registered with the Securities Exchahge Board of lndia as a debenture
ttustee under the Secu.ities and Exchange Board of lndia (Debenture Trustee) Regulations, 1993
and pursuant to the consent letter issued by the Debenture Trustee on the date set out in Part A of
Schedule I, addressed by the Debenture Trustee which has been accepted the Company. the

G

(€(

H

Wrth a view to raise finances for the Purpose (as defined hereinafter), the Company proposes to
issue certain listed non-convertible Debentures (as defined hereinafter), as more particularly set
out in Part A of Schedule'l of this Deed ("lssue");

E,
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Debenture Trustee has agreed to ad as trustee in trust and on behaf of and for the benefit of the
Debenture Holders, and each oftheir successors and assigns;

The Debenture Trustee and the Company have entered into a Debenture Trustee Appointment
Agreement (as defined hereinafteo whereby the Company has appointed the Debenture Trustee
and the Oebenture Trustee has agreed to be appointed as debenture trustee for the benefit ofthe
Debenture Holder(s) and for purposes related thereto, including without limitation for holding the
security created in favour of the Debenture Trustee in the manner specified below to secure the
payment and other obligations of the Company in respec, of the issuance ot the Debentures, for
the benefrt ofthe Debentu.e Holder(s);

This Deed sets out the terms on which the Debentures have been issued, rights and powers ofthe
Oebenture Trustee and the terms and conditions on which the Hypothecated Property is to be held
and administered by the Debenture Trustee for the benefrt of the Debenture Holders.

Accordingly, the Debenture Trustee has called upon the Company to execute this Deed on the
terms contained herein wherein, in accordance with the requirements prescribed under the SEBI
NCS Regulations (as defined below) and the SEBI Debenture Trustees Regulations (as delined
below). This Deed is split into the following sections: (i) Part A which sets out the terms of
Debentures, which are standard in nature or areterms stipulated pursuant to statutory or regulatory
requirements; (ii) Palt B which sets out certain additjonal terms of the Debentures, which are
specific to the lssue; (iii) Part C which sets out the meaning of capitalised terms and expressions
used in the Deed; and (iv) Part D, which contains the Schedules and Annexures which a.e cross
reierred to under Part A, Part B or Part C ofthis Deed.

PART A: STANDARD TERMS

APPOINT]XENT OF DEBENTURE TRUSTEE

Settlement of Trust

The Company has appointed the Debenture Trustee as trustee iorthe Debenture Holders pursuant
to the Debenture Trustee Appointrnent Agreement. The Company hereby settles in trust with the
Debenture Trustee, a sum of Rs. '1,000/- (Rupees One Thousand only). The Oebenture Trustee
hereby confirms receipt of and accepts the above amount of Rs. '1,000/- (Rupees One Thousand
only) in kust hereby declared and hereby agrees to act in a fiduciary capacity as trustee for the
sole and erclusive beneft of the Debenture Holder(s) and its transferees and assignees from time
to time in accordance with the terms and conditions of this Deed. The Debenturc T.ustee
acknowledges that the Debenture Holder(s) have agreed to subscribe to the Debentures irler alia
on this basis. The Debenture Trustee in its capacity as a trustee agrees:

(a) to execute and deliver all documents, agreements, instruments and certificates
contemplated by this Deed to be executed and delivered by the Debenture Trustee or as
the Debenture Trustee shall deem advisable and in the best interest of the Debenture
Holde(s);

(b) to take whatever action shall be required to be taken by the Oebenture Trustee by the
terms and provisions of this Deed, to exercise its rights and perform its duties and
obligations under such docurnents;

subjecl to the terms and provisions of this Deed, to take such other adion in connection
with the ioregoing as the Debenture Holder(s) may from time to time direct.

(c)

PROVIDED that before initiating any action or exercising any rEht or performing any duty under
this Deed or any of the other Transadion Documents, the Debenture Trustee shall, unless
otherwise provided for in the Transaction Ooqrments, seek written instructions from the Oebenture
Holder(s) and only upon receipt of relevant instrudions from the Majority Debenture Holde(s) shall
the Debenture Trustee exercise such rights and perform such duties and obligations refened to
herein. Notwithstanding such requirement for instructions in writing the Debenture Trustee shall
never knowingly take any action inconsistent with the best interests ofthe Debenture Holder(s).

1.1.2 Acceptance oI Trust and Liability

(a) The Debenture Trustee accepts the trust hereby created and agrees to perform the same,
but only upon the tems and provisions of the Transaction DoqJments.

The Debenture Trustee hereby dedares that in relation to the Debenture Holders, it shall
hold:
(i) the inithl contribution;
(ii) the security interests:

{iiD allthe rights under or pursuant to this Deed and allsums received by it underthis

NOWTHIS DEED WTNESSETH AND IT IS HEREBY MUTUALLY AGREED ANO DECLARED BY AND
BETWEEN THE PARTIES HERETO AS UNDER:

t.

1.1

1.1.1

(b)

L

l.

K.
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!
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(iv)
Deed (save for any sums received solely for its own account); and
all monies received by it out of, whethe. p.ior to or as a .esult of enbrcement of
the Security created hereunde. or the other T.ansadion Documents or the
exercise of rights and remedies under this Deed,

upon trust, for and on behalf of and for the benefit ofthe Debenture Holders and subject to
the powers and provisions declared and contained in the Transadion Documents and
concerning the same, for due payment and discharge of the payment obligations of the
Company unde. the Transaclion Documents.

(c) The Oebenture Trustee shall be answerable to and accountable to the Debenture Holders
for any loss in relation to the Security lnterest or any pad thereof or any righls in respect
thereto only under circumstrances arising out of itrg miscondud, wiful default, gross
neglbence, fraud, breach of and/ or a failure to comply with the terms and conditions ol
the Transadion Documenb or any other agreement by which the Debenture Trustee may
be bound or express instruclions of the Majority Debenture Holders or any of their
representatives, agents, nominees or offcers.

The Debenture Trustee declares that it shall not revoke the bust(s) hereby declared until
all the Outstanding Amounts are jrrevocably discharged and paid in tull by the Company to
the Debenture Holders and the Debenture Trustee under the Transaclion Documents.

By signing the Application Form, the Debenture Holders shall be deemed to have
inevocably given their consent to the Debenture Trustee or any of their agents or
authorised ofiicials to, inter alia, do all ads, deeds and things necessary to complete the
issuance and allotment ofthe Debentures ofiered to the Debenture Holders in terms ofthe
Debt Disclosure Documents, and to do any act or deed on their behalf in accordance with
the provisions of the Transadion Documents-

1.1.3 Debenture Trustee Remuneration

(a) The remuneration of the Debenture Trustee shall be as per the terms of the Ee letter
executed between the Debenture Trustee and the Company, details of which are set out
in PartA of Schedule 1.

(b) The Company shall pay to the Debenture Trustee all legal, travelling and other costs,
charges and expenses reasonably incu.red by it, its oftcers, employees, agents in
connection with execution of these presents and other Transaclion Documents including
costs, charges and expenses of and incidental to the approval and execution of these
presents and will indemnify it against all actions, proceedings, costs, charges, expenses,
claims and demands whatsoever which may be brought or made against or incurred by it
in respect ofany matter orthing done or omitted to be done by it or its officers, employees,
agents in terms of the Transaction Documents.

1.1.4 Resignation

(a) The Oebenture Trustee may, at any time, without assigning any reason and without being
responsible for any loss or costs occasioned thereby, but with the priorwriften approval of
the Majority Debenture Holde6 resign as the debenture trustee, provided that it shall have
given at least 'l (One) month's prior notice in writing to the Company in that behalf and
shallcontinue to acl as Oebenture Trustee untila successortrustee ("Successor Trustee')
is appointed by the Company.

(b) The Company shall, upon receipt of notice ofresignation issued by the Oebenture Trustee,
take prompt steps to appoint another entity competent to act as trustee for the Debenture
Holders. Provided that. it shall continue to acl as Debenture Trustee until Successor
Trustee is appointed by the Company and such Successor Trustee accepts its appointment
pursuant to this Clause 1.1.4 (Resignation).

1.1.5 Removal

The Debenture Holders holding an aggregate amount representing not less than 7570 (Seventy
Five Percent) of the value ofthe nominal amount ofthe Debentures for the time being outstanding
("Special laiority"), may for any cause but, afrer giving not less than 30 (Thirty) days' notice in
writing to the Company, remove the Debenture Trustee, and require the Company to appoint such
entity as approved by the Debenture Holders having Special Majority as the Successo. Trustee.
The Company shallwithin 15 (Fifleen) days of receipt of notice regarding such decision ofthe said
Debenture Holders, take all necessary steps to appoint the entity narned in the resolution as the
Successor Trustee and complete all necessary formalities to give efreci to such appointment;
provided thatthe Debenture Trustee shallcontinue to act as Debenture Trustee untilthe Successor
Trustee is so appointed by the Company as required by the Debenture Holders. The Special
Majority will be entitled to remove the Debenture Trustee without any notice period in case offraud,
gross negligence, wilf,ul misconduct or b.each of trust on the part ofthe Debenture Trustee.

\
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1.1.6 Successor Trustee as the Debenture Trustee

(d)

(e)
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1.1.7

1-2

1.2.1

1.2.2

1.2.3

Upon appointment of the Successor Trustee pursuantto the preceding Clauses 'l .1.4 (Res4rnation)
herein or Clause 1.1.5 (Remoya, herein, all reErences in this Deed to the Debenture Trustee shall.
unless repugnant to the context, mean and reEr to the Successor Trustee and the Successor
Trustee shall without any fufther ad o. deed succeed to all the powers and authorities of the
Debenture Trustee as if it had been ori.linally appointed as the trustee.

Handover

Simultaneously with replacernent ot the Debenture Trustee as aforesail, the outgoing Debenture
T.ustee shall execute all such deeds and documents in favour of the Successor Trustee as are
necessary to give efiec1 to such replacement and further shall handover all the Transac{ion
Documents and all other documenb in relation to security cleation and pertecion, which are
available with the outgoing Debentu.e Trustee, to the Successor Trustee.

AIIOUNT OF THE OEBENTURES AND SUBSCRIPTION AND COVENANT TO MAKE
PAY ENTS

Fom and Amount of Debe. ureg

(a) The Oebentures proposed to be issued hereunder are as set out in Part A of Schedule I
ofthis Deed.

(b) The minimum application for the subscription of Debentures shallbe as set out in PartA of
Schedule I of this Deed.

(c) upon completion of the Conditions Precedent, the Debenture Holders shall pay the
subscriptjon amounts to lhe Company.

(d) The Company covenants with the Debenture Trustee that it shall make all payments in
relation to the Debentures to the Debenture Holders as stipulated and in accordance with
this Deed. The Company shall make / release all payments due by the Company in te.ms
of the Transaction Documents to the Oebenture Holders in proportion to the amounb owed
to them.

(e) The Company covenants that all payments with respect to the Debentures shall be made
fiom the designated bank account of the Company, the details of which are set out in
Schedule 7 of this Deed ('Designated Bank Account"). The Company authorises the
Debenture Trustee to seek allsuch information relating to the payment ofthe interest and
other Redemption Amounts from the Oesilnated Bank, from time to time. The Company
shall also inform the Debenture Trustee, of any change in its Oesignated Bank Account
within 1 (one) workjng day ofsuch c$ange.

(0 The Company reserves the right to make muttiple issuances undfi the same lSlN in
accordance with the SEBI Listed Debentures Circulars, whether by creation of a ftesh lslN
or by way of issuance under the existing ISIN at premium / parl discount.

(S) Eacrt ofthe Debentures constitute direc,t, unconditional, secured and senior obligations of
the Company (without any prebrence inter se whatever on account of date of issue or
allot nent or otheMise).

Purpose

(a) The 100% (one hundred percent) ofthe monbs raised through the issue ofthe Debenturcs
shall be used by the Company for the Purposes as set oui in Part A of Schedule I of this
Deed, which shall be in compliance with the Applicable Law or any guidelines issued by
RBI or SEBI, from time to time.

(b) The Company agrees and undertakes that notwithstianding the Pu.poses set out in Part A
of Schedule I of this Deed, the proceeds from the issuance of Debentures shall not be
utilised by the Company for the following purposes:

(i) lnvestments in iand acquisition or realestate business adivities:

(ii) Any speculative business or adivity or invesUnents. whether direclly or indirec{ly,
in capiial markets (excluding investments in liquid schemes or ovemight schemes
of debt mutual funds); and

(iii) Any purpose prohibited by Applicable Law or any guilelines issued by RBt or
SEBI, from time to time.

lssue of the Dehenlurcs

(a) The Company shall fulfill the conditions precedent to n of the Debenture

+
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T.ustee / Debenture Holders in accordance with the terms of the applicable Transaclion
Documents on or prior to the Deemed Date ofAllotrnent. Each of the conditions precedent
set out in the Part I of Schodule 4 of Pa.t D of this Deed have been compleied by the
Company and all such supporting deeds, documents and certificates as are required br
evilencing the completion of the conditions precedent have been submitted by the
Company to the Oebenture Trustee prior to the Deemed Date of AllotrEnt. in accordance
with the te.ms ofthe Transaclion Documents.

(b) The Company shall, at alltimes, comply with the provisons ofthe Companies Act (and the
rules and regulations thereunder), SEBI Debenture Trustee Regulations, SEBI Listed
Debentures Circulars, SEBI NCS Regulations and the applicable RBI circulars (including
the Master Directions - RBI (Non-Banking Financial Company - Scale Based Regulation)
Oiredions, 2023 dated &ober 19, 2023), as amended, modified, supplemented. repealed
or replaced from time to ti.ie, in relation to bsuance of the Debentures

(c) For issuance of the Debentures an dematerialised form, the lssuer has made necessary
arrangements with the Oepository. The Debenture Holde.(s) will hold the Debentures in
demaierialised form and deal with the same as per the provisiofls of the Depositories Ad,
1996 and bye-laws, rules and regulatjons notified by the Depository from time to tirne.

(d) As the Debentures are issued in a dematerialized form, which are subiect to the provisions
of the Depositories Act '1996 and the rules notified by Depository from tirne to time, the
lssuer and the Debenture Holders shall obseNe and follow the procedure laid down by the
Oepository when dealing with the Debentures.

(e) The Company hereby agrees and undedakesto fulfiland satisfy the conditions subsequent
set out in Part ll of Sch€dule /t of Part D of this Deed in accordance with the timelines
stipulated therein.

lf the Company fails to allot the Debentures to the fuplicants within 15 (fifteen) Business
Days from the date of receipt ofthe Application Money ("Allotment Period"). it shall repay
the Application Money to the Applicants within 5 (five) Business Days from the expiry of
the Allolment Period ("Repayment Period").

(s) lfthe Company fails to repay the Application Money within the Repayment Period, then the
Company shallbe liable to repay the Application Money along with interest at 12% (t/elve
percent) per annum from the expiry of the Allofnent Period.

1.2.4 ApplicationMoney

The Application Money shall not be utilised for any purpose other than for:

(a) adjustment against allotment of Oebentures

(b) repayment ofApplication Money in case the Company is unable to atlot the Debentures

'1.2.5 Listing ol the Dobentues

(a) The Oebentures shall be listed on the Stod( Excharge. The Company shall submit all duly
completed doclrnents to the Stock Exchange, SEBI, RoC or any other Govemrnental
Authority, as are required unde. Applic€ble Law and obtain the listing of the Debentures
within the SEBI Listing Timelines Requirements.

(b) The Company shall ensure that the Debenturcs are listed in the whole$le debt market
segment ofthe Stock Exchange within 3 (three) Business Days ftom the date ofclosure of
the lssue ("LEting Period") and the Company shall ensure that the Debentures continue
to be listed on the wholesale debt market segment of the Stock Exchange.

(c) ln the event there is any dehy in listing of the Oebentures beyond the Lbting Period, the
Company will pay to the Oebenture Holders, penal interest of 1% (one percent) per annum
over the Inbrest Rate, ftom the Deemed Oate of Allofnent of trle Debentures until the
listing ofthe Debentures is completed.

1.2.6 Rating of Debsnturos

(a) The Oebentures shall be rated as per the Rating as set out in Part A ofschedule I

1.2.7 Ranking of Debenturcs

(a) The Parties acknowledge that each of the Debenture Holders shall rank pa, passu in
relation to $eir rights and benefits in relation to the Debe
pnority whatsoever

(f)

s, without any preference or
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(b) Any payments received from the Company or realized by the Oebenture Trustee upon
eniorcement of the Security lnterest, shall be distributed to each Oebenture Holder in
proportions to the amounts outstanding to each Debenture Holder without any p.eference
or priority whatsoever.

(c) Each Oebenture constitutes direct, unconditional and secured obligations ofthe Company

1.2.8 Redemption / Repayment

(a) The principal amount ofthe Debentures shall be repaid by the Company to the holdeG of
the Debentures on the repayyrent dates set out in Schedule 8 of thb Deed (each such
date, a "Principal Rapayment Oate". The Outstanding Amounts shall be repaid by the
Company to the holders ol the Debentures on the Scheduled Maturity Date.

(b) The Company shall not be entitled to redeem the Oebenlures prior to the Scheduled
Maturity Date, other than as specifically pemitled under this Deed.

(c) Eacfi Oebenture shall be edeemed by way of redudion offace value of the Debentures in
lhe manner set out in Schsdule 8 of this Deed. Payrnent of the Redemption Amount will
be made on due date(s) to the Oebenture Holders as on the Reco.d Date and in case of
joint Holders of Debentur$ to the one whose name siands first in the Register of
Debenture Holder(s). Such payrnents shall be made by way of qedit through Cheque,/
RTGS / NEFT or eledronic tund transhr system.

The Debentures shall be taken as fully redeerned on redemptioo of all the Debentures by
the Company in aoordance yvith the terms hereol Such payrnentwill be a legaldischaEe
ofthe liability of the Company towards the Debenture Holders.

(e) On any payrEnt being made in relation to the Debentures, the Company will inform the
Depository and accordingly the respective beneficial owner accounts ot the Debenlure
HoldeG willbe adjusted. ifrequired. The Company shallalso inform the Debenture Trustee
whenever any payment to the Debenture Holde6 b made towards lhe prircipal antount
outstanding on the Oebenlures afld/or the accrued lnterest due in cannedion theE*ith.

1.2.9 lnterest

(a) lnterest Rate

(i) The intercst payable on the Debentures shall be at the rate as set out in Pai A of
Schedule I ofthb Deed flntersst Rate"), calculaEd on lhe oubtanding princjpal
amount of the Debentures, payable on 6ach lnterest Payment Date bllowing the
Deerned Date of AlloLnenl till the Scheduled Maturity OaE.

(ii} The lnterest Rate shall be computed on Actual / Aciual basis, i.e., Actuat / 365
Ohrce Hundcd Sixty Five) days (or 366 (Three Hundred Sixty Six) days in the
case o, a leap year) as per the SEBI Listed Oebentures Ciranlars.

(b) Delault lnterest

(i) LJpon the occunence ol any event as set out in Part A of Schedulo I of th6 Deed,
the Company shall be liable to pay detault interest at the rates sst out in Part A of
Schedule t of this Deed ('Oofault lnter6t").

(ii) The Company acknorledges that any sunrs, inE esl, dehult amounts including
but not limited to the Delqault lnterest, are reasonabte and that they represent
genuine pre-sstimates of the loss incuned by tie OebentuG Holders in the event
of non-performance by the Company.

(iii) The Corpany acknowledEes that the D€bentu,es provided under tiis Oeed are
for a comrErcial transadion and waives any deEnses available under Eury,
money lending or olier laws relating to the charging of interest.

I .2.1 0 Addi6onal lntorBt

The Company shall pay an Additional lnterest at the rate sel out in pad A of Schodule .t of tiis
Deed ('Addluonal lnte.rst'), on the Deemed Oate of Allotrnent.

l.2.ll Distribution

Any payment made by the Company / realised by the Debenture Trustee towa.ds any amount ot
the Outstanding Amounts shall be appropriated in the following order:

(a) Costs, charges, fees, expenses and other monies incu
Debenture Holders which is recoverable from the Com

the Debenture T.ustee / the

(d)
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(b) Prepayment premium, if any;

(c) Oefault lnterest, if any:

(d) lnterest payable in relation the Debentures; and

(e) Repayment of principal amount ofthe Debentures.

1.2.12 Avoidance ol Payments

Notwithstanding that the Company or any other Person may have paid all amounts in resped of
the obligations of the Company under the Transaciion DooJments and/ or any d6charge, release
or settlement, from time to time, thereunder, itany Secllrity lnterest, dispgsitior or payrnent granted
or made to the Debenture Trustee / Debenture Holde.s by the Company or any other Person is
avoiled or set aside or ordered to be sunendered, paid away, refunded or reduced by virtue ofany
Applicable Law relaling to bankruptcy, insolvency, liquidation, winding-up, industrial siclness,
composition o. arrangement fo. the time being or from time to time in force or for any other reason,
then, the amount so avoided, set aside, ordered to be sunendered, paid away. refunded. reduced
or shared shallnot be considered to have been paid and the Debenture Trustee shall be entiued
thereafter to enforce the Security lnterest or any part thereof as if no such discharge, release or
settlement had occured.

1.2.13 Taxes

(a) Subjed to sub-clause (b) of this Clause '1.2.13, the Company shall bear all Taxes
(including, without limitation, stamp duty and relevant registration and filing charges in
conneciion with the Debentures, this Deed and / or the other Transadion Documenb) as
may be levied from time to time in resped of or in connedion with the Debentures, this
Deed and / or the other Transaclion Documents.

(b) All monies payable by the Company to the Oebenture Holders under the Transaclion
Documents shall be calculated and be made without (and free and clear ofany deduction,
levies including goods and service tax) set-ofi or counterclaim, otherthan any tax in respecl
of income of the Oebenture Holders, which if mandated by Applicable Laws has to be
deducled at source.

(c) All Taxes in respe., of the income of the Debenture Holders, whirr is rcquircd by
Applicable Law to be paid/ deduded bythe Companyfrom InterestAmounts and any other
interest or fees paid or payable under this Deed shall be paid by the Company to the
appropriate authorities when due, and the Company shall within the statutory limits
prescribed under Applicable Law, deliver to the Debenture Holders, a cedificate of tax
deduclion at source or any other evidence prescribed underApplicable Law satisfactory to
the Debenture Holde6 that the payment has been duly remitted to the appropriate
authority.

1.2.14 Business Day Convention

(a) Any day of the week (excluding Sundays or any day which is a public holilay fo. the
purpose of Sedion 25 of the Negotiable Instrurnents Acl. ',88'l (26 of'1881) (and any other
day on which banks are closed lor general business o. the money markets are not
tundioning at the place as set out in Part A of Schedule I ofthis Deed) shall be a Business
Oay br the purpose of this Oeed.

(b) ln the event that any of the Record Dates falls on a day that is not a Business Day, the
immediately succeeding Business Day shall be considered as the effective date(s) for that
payment or determination, as the case may be.

(c) ln the event that the date for performance ofany event or the Scheduled Maturity Date falls
on a day that is not a Business Oay, the immediately preceding Business Day shall be
consiiered as the efieclive date for that payment or the date for perfoman@ ofsuch event.

1.2.15 Erecution of Debenture Trust Deed

(a) The Company and the DebentuG Trustee shall execute this Deed within such tirielines as
may be specified under Applicable Laws.

ln the event of any delay in the execltion of this Deed or delay in c.eation, registration or
perEction of charge on the Hypothecated Property within timelines agreed ,n relevant
Transadion Oocuments, the Company shall. at the option ofthe Debenture HoldeG, either:

(i) if so required by the Debenture Holders, .efund the Application Money togethe.
with interest (including inte.est accrued) at the I Rate/discharge the

/;

.€"(

(b)

Outstanding Amounts; and/or

--a



(ii) pay to the Debenture Holders additional interest at the rate of 2% (two percent)
per annum on the Outstanding Am4p15;n 

"ddition 
to the lnterest Rate untilthis

Deed is duly executed and/or the security is duly c.eated or perGcled in terms
thereof or the Outstanding Amounts are discharged (whichever is eadier).

PROVISIONS APPLICABLE TO DEBENTURE HOLDERS

Receipt of Oebentu.e Holder

The Company's liability to the Debenture Holders in resped ofalltheir rights including for payment
or otheMise shall cease and stand extinguished as on the Final Settlement Date.

1.3.2 Trusts of Oebentu.eg not Recognised

The Debenture Trustee shall not be atieded by a.ty notice express or implied of the right, titb or
claim of any person to such monies other than the Oebenture Holders.

1.3.3 Surrcnder ol Debcntures on Paymerit

For payrnent to the Debenture Holders in full disdrarge of all Outstanding Amounts accrued
thereon, the Company shall make the payrnent ofallthe p,incipal amount. the aGrued but unpai,
lnterestAmount, and other Outstanding Amounts acqued thereon, to the Debenture Holders or to
any Subsequent transferee(s) who are entitled to receive the payment on the due dates specified
herein, upon the Oebenture Holders orthe subsequent transbree (as applicable) giving appropriate
instruciions to transferthe dematerialized Debentures to such dematerialized securities account as
the Company shall speciry for this purpose with a copy of such instructions being provided to the
Company. Upon receipt ofthe applicable amounts of princjpalmoney due and any lnterest Amount,
and other Outstanding Amounts acqued thereon, the Debenture Holders or the subsequent
transferee(s), as applicable, shall issue appropriate receipts in this regard to the Company.

1.3.4 Oebentures Free From Equities

The Debentu.e Holders will be entitled to their Debentures free from equities or cross claims by the
Company against the original or any intermediate holders thereof.

1.3.5 Register Ot Debenture Holders

The Company shall, as required by the Act, keep at its registered offce, a Register of Debenture
Holders including addresses of the Debenture Holders, record of subsequent transErs and
changes of ownership. The Oebenture Trustee and/or the Debenture Holde6 or any ofthem shall.
as proviled in the Ac1, be entitled to inspect the said Register of Debenture Holders and to take
copies of or extracts from the same or any part thereof during usual business hours of the
Company.

1.3.6 Set Off by Debenture Holders

The Debenture Holders may, but shall not be oblilred to, set ofr any matured obligation due from
the Company under the Transaction Oocuments and whicfi has not been paid on the relevant due
date against any obligation o$,ed by the Debenture Holders to the Company (whether or not
matured), regardless olthe place of payment booking branch or c nenq, of either obligation.

1.3.7 Transfer of Oebgntures

The transier and transmission ofthe Debentures shall be subject to the Depositories Ad. 't 996, the
rubs made thereunder, the bye-laws, rules and regulations ofthe Depository (each as amended,
modmed or restated from time to time).

1.3.8 Variation of Oebonturo Holdefs' Rights

The raghts, privileges and clnditions attached to the Debentures may be varied, modifed or
abrogated by the Company with the consent in writing ofthe Debenture Holders.

1.3.9 Meetings of Debenture Holde6

ln the event that any meeting of the Oebenture Holde6 is to be held, the provisions set out in
Schedule 3 of Part D ofthis Deed shallbe followed with .especi to such meeting.

1.3.10 Actions by Detrenture Holde6

!1

1.3

1.3.1

The Oebentures shall be freely transErable and transmitabb by the Debenture Holders in whole
or in pad without the prior consent ol the Company. All rights available to the Debenture Holders
in terms ot the Transaction Documerts shall, without the need br any furlher deed or adion, be
available to any transbree ofthe Debenture Holders.
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As per the terms of the Transaciion Oocuments in the event that any instrudion / consent is to be
provided by the Debenture Holders or any action is to be taken which requires the approval ofthe
Debenture Holders, such instruction / consent / approval shall be obtained from the Majority
Debenture Holders.

1.3.11 Joint Holde6

\ here two or more persons are holders ofany oebentures, they shall be deemed to hold the same
asjoint holders with benefits of su rvivorsh ip subjeci to the constitutional documents of the Company
and Applicable Law.

SECURITY

l.it.2 Hypothecation

The Company shall exedrte a deed of hypothecation ("Deed of Hypothecation"). simultaneously
with the execution of this Deed, in terms ol which the Company shall create the charge over the
ldentified Receivables, in favour of the Oebenture Trustee for the benefit of the Debenture Holders,
to secure its obligations in rehtbn to the Oebentures.

1.4.3 Minimum Security Cover

(a) The security cover for lhe Debentures shall be tested on the basis of the value of the
ldentified Receivables. The expected security cover which is to be provided by the
ldentified Receivables is as set out in Part A of Scheduls 1 of this Deed. at all times during
the tenor ofthe Debentures ("llinimum Security Cove/).

(b) The Debenture Trustee shall monitor that the Minimum Security Cover is maintained at all
times.

(c) The creation of the Security and maintenan@ of the Minimum Security Cover shall be
supeNised and monitored by the Debenture Trustee.

1.4.4 Trust of the Security

(a) The Secrrrity lnterest created / caused to be cteated by the Company in terms of the
Transaction Documents shall be and remain se@rity to the Debenture Holde6 and shall
be held by the Debenture Trustee for the benefit of the Debenture Holders for the
Outstanding Amounts.

(b) Accordingly, the Hypothecabd Propetty shall be and remain security to the Debenture
Holders for the benefit ol the Debenture Holders for the due repayment of the principal
amount ofthe Debentures and the payment of all other Outstanding Amounts.

1.4.5 Release of Security lnterest

1.1

1.1.1

1.5

1.5.t

Secured Assets

OEBENTURE REOEMPTION RESERVE AND RECOVERY EXPENSE FUNO

Debenture Redemption Reserve

The Company hereby agrees and undenakes that it would qeate and maintain a debenture
redemption reserve, if applic€ble, as per the provisions ofthe Companies Act and otherApplic€ble
Laws, and il during the qrnency of these presents, any guidelines are formulated (or modified or
revised) by any Govemmental Authority under Applicable Law in respect of creation of the
debenture redemption reserve, the Company shallabide by such gulrelines and exeoJte all such
supplernental letters, agreements and deeds ofmodifications as may be required bythe Debenture
Trustee (who shallforthwith forward them to the Debenture Holders) and shallalso cause the same
to be registered, where necessary. The procedure involving creation and maintenance of the
debenture redemption reseNe, if applicable, shall be supervised and monitored by the Debenture
Trustee.

The security to be provided or caused to be provided by the Company as seclrity for the discharge
ofthe Outstanding Amounts in relation to the Debentures shall be as set out in PartA of Schedule
1 ofthis Deed (the'Security'/ "Security lntoresf).

Afler the Final Settlement Date. the Oebenture Trustee shall, at the cost of the Company,
immediately release all the Security lnterests cteated in favour of the Debenture Trustee or such
pan thereof as may remain subject to the Se@rity lnterest created in terms of the Transaction
Doqlments, freed and discharged from lhe trusts and Security lnterest created in te.ms of the
Transaciion Documents.

)a(

.5.2 Recovery Expense Fund
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1.6.'l

The Company hereby agrees and undedakes that it shallcreate and maintain a recovery expense
fund, by depositing such amounts and in the manner as may be specified by the SEBI Debenture
Trustee Regulations, and the SEBI Recovery Expense Fund Circular: and other Applicable Law,
as arnended from time to tirne and shall inbrm the Debenture Trustee of the same in writing. lf,
during the cunenc, of these presents, any guidelines are tormulated (or modilied or revised) by
SEBI or any other regulator under the Applicable Law in resped ofcreation ofthe recovery expense
fund, the Company shall abide by such guidelines and execute all such supplemental letters,
agreerEnts and deeds of modifications as may be required by the Debenture Trustee. The
p.ocedure involving creatjon and maintenance of the .ecovery expgnse fund shall be supervised
and monilored by the Debenture Truslee- The recovery expense fund may be utilized by Debenture
Trustee, in the event ofdefault by the Company, for taking appropriate legal aclion to enforce the
Security/ legal proceedings in rehtion to the Debentures.

The Debenture Trustee shall follow the procedure set out in the SEBI Recovery Expense Fund
Circular for utilisation ofthe recovery expens€ fund and be obligated to keep prope. accouni oI all
expenses, @sts including but not limited to bgal expens€s, hosting of meetings etc., incuned out
of the recovery expense fund towards enforcement of Seqrrity.

REPRESENTATIONS ANO WARRANTIES

Rep.esentations and War.anties of the Company

The Company hereby. in addition to the representation and warranties made by the Company as
set out in Clause 2.2 herein, makes the following representations and wananties to the Oebenture
Trustee and the Debenture Holders and the Company acknowledges that each of the Deb€nture
Holders have subscribed to the Debentures in 'elianc€ inter alia on the representations of the
Company set out herein. The Company confirms that the representations and warranties made by
the Company in this Clause 1.6.1 and as set out in Clause 2.2 herein, are deemed to be repeated
on every Principal Repayment Date.

(a) The Company is a company duly incorporated and validly existing under Applicable Law
and the Company is duly qualified and authorised to enter into the Transaction Documents.
The Company has the power to sue and be sued in its own name and to own its assets
and cany on it's business as that business is being and will be conduded.

(b) The Company has, duly executed and delivered each of the Transaciion Documents to
which it is a party, and each of such Transadion Oocuments constitute upon exeqltion a
legal, valid and binding obligation of the Company eniorceable against the Compafiy
without any further adion being required with .especl to such docuntents.

The execution. delivery and performance by Company of this Deed does not and will not,
with orwithoutthe giving ol notice or lapse of time or both, violate, confliclwith, require any
@nsent under or result in a breach of or dehult under:

(c)

(i) any law to which the Company is subjec{ or the constitutional docunEnts of the
Company; or

(ii) any order, judgment or deqree applicable to the Company; or

(iii) any term, condition, covenant, undertaking. agreement o. other instrurnent to
which the Company is a party or by which the Company b bound.

(d) The Company is in compliancewith allApplicable Law forthe performance of its oblEations
with respecl to this lssue as set out in the Transadion OoqJments including the Act and
the rules made thereunder, as arnended from tirne to time.

(e) The Company is eligible to issue the Debentures and the Debentures being issued are in
compliance with SEBI NCS Regulations, SEBI LOoR Regulations and SEBI Listed
Debentures Circular and all diredions / regulations issued by relevant Governrnental
Authorities in relation to the Debentures from time to time.

No consent or Governmental approval to, ftom or with any person, including the existing
lenders of tha Company is Gquired on the part of the Company for bonowing by way of
the issue of Oebentures or in connedjon with the execution, delivery and periormance of
this Deed or any other Transadion Document or the consummation of the transac{ions
contemplated hereby or thereby.

(s) The Company has the power and authority to issue Debentures pursuant to this Deed and
the Transaction Do@meots executed are valid and admissible in evidence.

The Company has the po,rer to enter into, pe.form and deliver, and has taken all necessary
adion in a@odance with its coflstitutional doorments and Applic€ble Laws to authorbe its
entry into, performance and delivery of, the Transadion Oocuments to which they are a
Party and the transaciions contemplated by the T.ansaclion ments induding but not

(f)
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(h)
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1.6.2

limited to obtaining consents and waiveG from the existing lender with resped to
bonowings proposed to be availed by issuance of the Debentures and security interests
proposed to be created in accordance with the Security Docurnents.

(i) All resolutions, consents and authorizations, if any, required to enabb the Company to
lawfully to enter into, exercise its rthts aod compt with its obligations in the Transaction
Documenls to which it is a party have been obtained or efiected and are in full force and
efiect.

(j) The Debentures to be issued and delivered to the Debenture Holde6 pursuantto this Deed
will be, when issued and delivered, duly authorised, yalklly issued, tully pakl up, and will
be free and clear of all Encumbrance, and other than as specified in this Deed, there is no
option, rilht to acquire, mortgage, charge. pledge, lien or other fo.m of security or
Enqrmbrance on, over or afieding any ofthe Oebentures.

(k) The Company is in compliance wfi the provisions of Regulation 16 to Regulation 27 of the
SEBI (Listing Obligations and Disclosure Requirernents), Regulations,2015.

RepEsentations and Warrantie3 ol the Debcnturs Tru3teg

The Debenture Trustee hereby represenb, war.ants and covenants in favour of the Company and
the Debenture Holders $at as on the date hereot

(a) The Deberture Trustee is a company duly incorporated and valilly existing under
Applicabb Law and the Debenture Trustee is duly qualified and authorised to enter into
the Transaction DoqJments.

(b) This Oeed has been duly and validly executed and delivered by Debenture Trustee and
constlutes a bgal. valil and binding obligation of Debenture Trusbe enbrcaable against
Debenture Trustee in accordance with irb terms.

(c) The executior. delivery and perbrmance by Debenture T.ustee ofthis Desd does not and
yeill not, with or without the giving of notice or lapse of tinre or both, violate, conflict with,
require any consent under or result in a breach of or default under:

(i) any law to whidr Debenture Trustee is subject or

(ii) any order, judgment or decree applicable to Oebenture Trustee; or

(iii) any term, condition, covenant, undenaking, agreement or other instrument to
which Debenture Trustee is a party or by which Debenture Trustee is boundi

(d) The Debenture Trustee is in a position to observe, comply with and carry out all its
obl(rations hereunder to be performed and complied with by it;

(e) The Debenture Trustee is registered as a debenture trustee with SEBI under the SEBI
Debenture Trustee Regulations;

(D This Deed is in compliance with Section 7'l of Ad and FoIm SH. '12 ot the Companies
(Share Capital and Debenture) Rules, 2014;

(9) The Debenture Trusiee shall not have, claim or exercis€ any right ofdedudbn, lien or set-
ofron, over or in respec{ ofany ofthe amounts, writings or things held by it or continued to
be held by it or coming within its power or po6sessior pursuanl lo or in connedion with
these presenb.

(h) All infomation sst forth in this Deed, and all information fu.nished and/or to be tumished
by Ule Debenture Trustee to the Oebenture Holder/s is true and coned and was,/is not
mbleading whether by reason of omission to state a mabrial hct or otherwise.

OBLIGATIONS AND UNDERTAKINGS OF THE CO PANY

lfformation Undertakings

(a) The Company hereby, in addition to the inbmation obligations set out in Chuse 2.3.2
herein. undertakes to:

(i) Submit a quartgr! report to the Debenture TrBtee wilhin 50 (fifry) days from the
end of the relevant quarter containing the following particulaG:

A. Updated list of names and address of all Debenture Holderg;

B. Details ofinterestdue but unpail and reasons for the saltE and Umely and
res:

1.7

1.7.1

?)

accurate payment ofthe interest on the
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c The number and nature of grievances received from the Debenture
Holders and (l) resolved by the Company and (2) unresolved by the
Company and the reasons for the same;

Statement that the assets of the Company avaiiabb as Security are
sufficient to discharge the claims of the Debenture Holders as and when
the same become due:

Deiails of the shareholding pattern of the Company as on the last date of
each quarter;

A managernent cedificate signed by the authorised signatory of the
Company confiming thatthere b no exbting Event of Default, in sudl form
as may be mutuaily agreed between the Parties;

A managernent ceftificate signed by the authorised stgnatory of the
Company confirming that the Company is in compliance with all the
Financial Covenants as prescribed in Clause 2.3.1 \Financial Covenantsl
on the basis ofthe un-audited quartedy financial statemenb;

Its duly audited annual accounts, on a strandalone basis' within 180 (one

hundred and eighty) days from the close of its accounting year. along with
the audit report;

D

E.

F.

(ii) Furnish the following to the Debenture Trustee and the Debenture Holder:

B

c

D

E

F

G

copy of the quarterly and year to date standalone finandal resulis on a
quarterly basis in the format as un-audited or audited frnancial results,
specified by SEBI, along with its incorne statenEnB, within 50 (Fifry) days
from the end ofthe quaner;

at the time of utilization of the proceeds of the Debentures and if the
proceeds are not fully utilized, at the end of each year ftom the Deemed
Oate ofAllotment, a certificate from the statutory auditors ofthe Company
with resped to the use of the proceeds raised through the issue of
Debentures. Such certificate shall be provided at the end of each year until
the Iunds are tully utilized;

such other information in relation to the Seqrrity / Hypothecated Property
that the Debenture Truslee may reasonably request (in a format which
shall be proviled by the Oebenture Trustee from time to time) icr the
pu.pose of quarterty diligence by the Debenture Trustee to monitor the
security cover;

a monthly management certified staternent indicating details of the
ldentified Receivables and confirming maantenance of Minimum Security
Cover, within 30 (thirty) days from the end of each calendar month;

a quartedy.eport from the statutory audito6 of the Company or a
praclicing chartered accountant, indicating details ot the ldentified
Receivables and confirming maintenance of Minimum SeqJrity Cover,
within 30 (thifty) days from the end of each calendar quarter;

a repo.l on its quarterty key performance indicato6 (KPls) with respecl to
the loans dbbu6ed by the Company, including but not limited to the
disbursement amounts (for on+ook and ofi-book loans), loan book size
and details of loans which have 90+ DPO (foron-book and off-book loans),
details on ALM as per the format prescdbed by RBI and calorlation ofthe
CRAR maintained by the Company. within a period of 50 (frfty) days trom
the end of each quarter;

a letter cerlified by a praciising chartered accountant specirying (a) the
details of all outstanding Financial lndebtedness availed by the Company
along with details pertaining to the name of each lender, the outstanding
amount due and payabb under each sucrt Financial lndebtedness, value
of assetg provkled as security for such Financial lndebtedness and
required to be maintained as the seoJdty cover (as may be defined with
.esped to the relevant lndebtedness), under any documents execuled by
the Company with any lendei (b) the compliance status ol those; and (c)
details of surplus receivables not charged to any Iender, within a period of
30 (thirty) days from the end of each quader;

l. the annual budgets (including income statements, balance sheet and key
on a standalone basis. at each

H

peric.mance indicators) of the Company
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time ofadoption / amendment to such budgets, in the format as shared by
the Company with other eristing lenders, f.om time to time

submit to tie Oebenture Trustee / Debenture Holders (upon request by
the Oebenture Holders), immediately, bank balance statemenb or any
such evidence as the Debenture Holders. may so rcquest.

any intormation which is not an unpublished price sensitive information
(UPSI) reasonably requested by Debenturc Holders;

all iniormatiod documents submitled by the Company to the RBI on an
annualbasis in respeci ofsuch Financial Year, as and when requested by
the Debentur€ Holder;

ln case there is any modification in terms or strudure ofthe issue, by way
of change in terms of payrnent, change in interest pay-out frequency, as
specified above, the Company shall forlhwith inbrm the sarne to the
Depository;

The Company shall intimate to the Stock Exctlange, Oepository and
Debenture Trustee, oI the status of payment ofthe Outstanding Amounts
within 'l (one) working day of such payment / redemption date. While
intimating the status of payment to the Debenture Trustee, the Company
shall also intimate to the Debenture Trustee that it has informed the status
of payment or otherwise to the Stock Exchanges and Depositories;

Within 15 (fifteen) days ftom the end of every half year (i.e. April 15 and
October 15), submit a statement, to the Stod Exchange, where
Debentures are listed, as well as to the Depository contaaning data in the
format as prescribed in the Listed NCDS Master Circuiar:

The Company shall inform the Debenture Trustee and Debenture Holder
promptly in case thele is any change in accounting or financial reporting
practices, any change of management team ol the Company;

The Company shall immediately, within one (1) Business Oay, inform of
any default in timely paynent of any Outstanding Amounts, or there is a
failure to create charge on the Security lnterest, or there is a

misrep.esentalion or a breach of any covenants, terms or conditions by
the Company in relation to the Debentures under the Transadion
Documents or any event which would fall under the defnition o, Event of
Dehult immediatety or by a lapse of time,

R. Any information reasonably requested by Oebenture Holders

(iii) Forward/ intimate the tollowing to the Debenture Trustee promptly:

a copy of annual report at the same time as it is issued along with a copy
of ce.tifc€te f.om the Companys auditor in respect of utilisation of funds
during the implementation period ot the proied br which the funds have
been raised. ln case the Oebentures are issued for financing working
capital or general co0orate purposes or fur capital raising purposes, copy
of the auditor's cenificate may be submitted at the end of each Financial
Year till the funds have been fully utilised or the purpose for which these
funds were intended has been achieved:
any Gvision in the raling assigned to the Debentures, if rated:
information regarding any default in titYEy payment of interest or
Oubtanding Amounts or both in rcsped ofthe Oebentures;
infurmation regarding failure to create the Security; and
all covenants of the issue (induding side letters, accelerated payment
claus€, etc.)

Submit pedodical statuy performance reports to the Debenture Trustee and
Oebenture Holders within 7 (Seven) days of the relevant board meeting or within
45 (Forty Five) days of the respedive quarter whk tever is eadbr.

Submit to the Oebenture Trustee, a copy of all notices. resolutions and circuiars
relating to:

new issue of non-convertible debt securities at the same time as they are
sent to shareholder, holders of non-convedible debt securities:
the meetings ofholders of non-convertible debt securities atthe same time
as they are sent to the holders of non-converiible debt securities o.
advertised in the media inciuding those relating to proceedings of the

J
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meetings;

{vi) Submit to the Debenture Trustee

(a) a copy of the annual report sent to the shareholders along with the notice
of the annual general rneeting, not later than the date ol com.nencernent
of dispatch to its shareholders; and

(b) in the event of any cfianges to the annual report, the revised copy along
with the detaiB and explanation fur the changes, not later than 48 (Forty -
Eight) hours ater the annual general meeting;

(vii) Submit such other disclosure to the Debenture Trustee, the Stod Erc*range, and
Depositories as may be requiGd under the SEBI NCS Regulations, SEBI LODR
Regulalions, SEBI Lbted Debentures Circulars, and otherApplicable Laws;

(viii) lnbrm the Oepositories and Oebenture Trustee latest by the second working day
ofApritoteacrl FinancialYearon the updated status of payrnent of the Debentutes;
ln case the lssuer lails to intimate the updated status of payment ofthe concemed
Debentures within the stipulated timelines, the Debenture Trustee shall cany
independent assessment and intimate the status ofpayrEnt of the Debentures to
the Depositories within the timelines set out in the SEBI Listed Debentures
Circulars.

(ix) ln case tssuer or Deb€nture Trustee does not intimate the status of payment of
Debentures to the Depositories within the stipulated timelines set out in the SEBI
Listed Debentures Circulars, transactions in such Debentures shall be restticled
until any further intimation is received ftom lssuer or Oebenture Trustee regarding

the same.

(x)

{xi)

(xii) The lssuer shall send the Debenture Truslee / Debenture Holders, the following
documents:

ln case of any developrnents that impact the status of default of the Debentures
(including restructuring of Debentures, NCLT/ NCLAT proceedings relating to
insolvency/ bankruptca, repayment, etc.). the lssuer / Debenture Trustee shall
intimate the Depositories within 1 (one) working day of such development.

The lssuer shall promptly inform the Debenture Trustee of all information having a
bearing on the perlormance / operation otthe lssuer, price sensiwe information or
any aqtion that shallaffect payment of interest or redemption of its non-convertible
securities.

(a) Sofr copies of the full annual repons to all the holders of non-convertible
securities who have registered their email addresses either with the lssuer
or the Depository;

(b) Hard copy of statement containing the salient features ofall dooJrnents as
specified under seclion 136 of the Companies Aci and rules made
theGunde., to those holders of non-convettible seolrties, who have not so
registered;

(c) Hard copies of full annual repofts to those holders of non-converlible
securities, who request the same.

(xiii) Paymentol debt securities orsubsequent payment of defaulted Oebentures:

ln case of receipt ot intimation or subsequent intimation to the Depositories
regarding tull payrnent of Redemption Amount or any developmenb that impacts
the status of defauh of the concemed Debentures (including restruduring of
Debentures, proceedings under the lnsotuency and Bankruptcy Code, 2016, its

repayrnent, etc.) from the lssuer or from Debenture Trustee, transadions shall be
restrided in sucrr Debentures by the Depositories imorediately. The same shall be
intorrned to the stock exchange(s) and disseminated on respective Depositories'
website, within 1 (one) working day of such rest iction. Funher, the @ncerned
Oebenture Holder shall be extinguished in the depository system on receipt of
corporate action documents ftom the lssuer towards its extinguishment.

The process explained above shall be followed either till full payment on these
Debentures is made by the lssuer or the lssuer has been liquhated and money
has been realised after completion of recovery proceedings.

(xiv) FilingRequirements:

The lssuer shall fill allthe requisite fields as provided in Annex - XIV-A of the Listed
at the time of allotment of

)

NCDS Master Circular in the Centralized Data
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lntemational Securities ldentification Number. Oepositories shall verify the
information as provided by Company at the time of activation of lnternational
SeqJrities ldentmcation Number.

The lssuer shall, post listing of securities. submit info.mation in the requisite fields
as provided in Annex - XIV-B of the Listed NCDS Master Circular to any ot the
stock exchanges where their secu.ities are listed on a periodical basis and/or 'as
and when basis (event based), as applicable. The stoct exchange shall indicate
the format offiling to the lssue/s in this regard.

1.7-2 Affirmative Undertakings

(d) keep the Hypothec€ted Property adequately insured, it applicable and in a proper

condition;

The Company undertakes that, in addition to the afnrmative undertakings set out in Clause 2.3.3
herein, the Company shall untilthe Final Settlement Date:

(a) keep proper books of account and keep the said books of account and all other books.
registeG and documenb relating to the afrairs of the Company at its regbtecd ofice or.

where Dermitted by law, at other place or places v{here the books ot account and

docun€nts of a similar nature may be kept and the Company shall ensute that all enties
in the sarne relating to the Hypothecated Property and the Oebentures shall' upon
reasonable advance notice and during the regular YYorking hours ofthe Company be open

for inspection of the Oebenture Trustee and such person or peBons, as the Debenture

Trustee shall, from time to tirne, fot that purpose appoi.tt, and lhe Debenture Trustee or
such person or persons so appointed shall be entitled to trake copies or extracts of the
regbters of the company available for inspection.

(b) permit the Debenture Trustee and such peGon, as the Debenture TrusEe shallfrom time
to time for that purpose appoint, to enler into or upon and to view and insped the state and

condition of all the Hypothecated Property. with prior written notice of 7 (Seven) days to
the Company, together with all records. registers relatng to the Hypothecated Propety.
The Oebenture Trustee and Debenture Holders acknowledge thatthe Company is a public

limited companywhose equity shares are listed on the stod( etchanges of lndh- Pursuant
to the righb available to the Debenture Trustee and Debentu.e Holders under this Deed,

they mry receive info.mation in resped of the Company induding unpublished price

sensitivs intormation ("UPS|") of the Company. The.e are securities laws including SEBI
(Prohibition of lnsider Trading) Reguiations. 2015 as arPnded that govem the use and

disclosu.e of UPSI. The Oebenture Trustee and Debenture Holders shall be responsible
forcompliance with laws while using the UPSI. They undertake to maintain the information

of lhe Company including UPSI confidential. Funher. the Debenture Trustee and

Oebenture Holders shall be liable for breach of confideniality by the persons they appoint
for review or inspection ofthe Company's information.

(c) give to ttle Debenture Trustee or to sucfi person or peGons as aforesaid such information

as they or any ofthem shall require as to all matters relating to the business, property and

atrairs of the Company and in relation to the Hypothecated Property and at the time ofthe
issue thereof to the shareholders of the Company fumish to the Debsnture Trustee three
copbs of every report, balance sheet, profit and loss account, circulars or notices issued

to the sharehoHers and the Debenture Trustee shall be entined, if it thinks fit, from time to
time, to nominate a firm of chartered accountant to examine the books of account'
documents and property of the Company or any part thereot and to investigate ltle afiairs
of the Company and the Company shall allow any such accountant to make such
examination and investillation and shall fumish them with all such information as they may

require and shallpay allcosts, charges and expenses ofand incidentalto such examination
and investigation;

(f)

(e)

punctually pay all rents, royalties, taxes, rates, levies, cesses, assessments, impositions
and outgoings, govemmental. municipal or otherwise imposed upon or payable by the
Company as and when the same shall become payable including in rehtion to the
Hypothecated Property and when required by the Debenture Trustee produce the receipts
for such payments and obseNe, perform and comply with all covenants and obligations
which ought to be observed and performed by the Company in respecl of or any parl ofthe
Hypothecated Prope.ty;

(S) itwillsubmit to the Stock Exchange, on a periodicalbasis a on an'as and when' basis
as prescribed under the

complete all necessary b.malities induding all filings with the relevani regulatory
authoritjes, including but not limited to the SEBI, the BSE, CERSAI (as may be applicable)
and the ROC, tunher he Company shall accept / authorise / acknowledge the filing made

by the Debenture Trustee with the lnformation Utility (including Nalional eGovernance
Servbes Limited) in relation to the debt obtained pursuant to the issuance of Debentures
and further obtain allconsents and approvals required for the completion ofthe lssue;

(depending upon the occunence of any event), such i
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1.8.1

1.7.3 ilsgativeCovenants

The Company undeiakes that, in addition to the negative @venants set out in Clause 2.3.4 herein'

the Company shall not, until the Final Settlernent Date, creaie any Encumbrance on the

Hypothecated Property without the prior wften consent of the Debentu.e Trustee.

(l)

(k) it shatl ensure compliance with the provisions of Schedule I of this Deed

EVENTS OF DEFAULT AND CONSEQUENCES THEREOF

Events of Default

lf one or more ot the events as listed in Schedule 5 ofthas Deed occur, the same shall constitute

an'Event of Default".

itwill provide such assistance as may be required by the Debenture Trustee to, Prior to the
creation ofchargeto secure the Debentures, exercise independent due diligence to ensure
that such seoJrity is ftee from any Encumbrance or that the necessary consent(s) from
other charge-holders (ifapplicable) have been obtained in the manner as may be specifred
by the SEBI from time to time;

Consequences of an Eyent of Oefault

(a) lf one or more Events of Default occu(s), the Debenture Trustee may upon request' in

writing, of the Majority Debenture Holders or by a Special Resolution duly passed at the
rneeting of the Debenture Holders hereto declare that an Event o{ Oefault has occuned.
Upon the occuren@ of any Event of Default, the Debenture Trustee (acling on the
instrudions ofthe Majority Debenture Holders) shall have the ri)ht but not an obltlation to
issue a notice to the Company infurming ofthe occunence of the Event of Default and upon
issuance of such notice. the Oebenture Trustee shall:

SEBI Cenfalized Database Requirements, in such format as may be presqibed by the
Stock Exchange;

(h) it will provide/fill all such information as prescribed under the SEBI Centralized Database
Requirements at the time of allotment of the lnternational Securities ldentification Number
(lSlN) in respecl ofthe Oebentures;

(D itwillsubmit to the Debenture Trustee, on a half yearly basis, a certificate from the statutory
auditor of the Company giving the value of receivablerbook debts including compliance
with the covenants set out in the Debt Oisclosure Docurnents in such manner as may be
specified by SEBI from tirYre to tinlel

(i) dedare that all or pai of fie OuBtanding Amounts be immediately due and

Payable;

(ii) if so directed by the Majority Oebentu,e Holde(s), enlorce the charg€ over the
Hypothecated Property in accordance with the terms of the Transadion
Docurnents;

(iiD disclose the narne and detaib of the Company to Transunion CIBIL Limited
('ClBlL') and RBI or Central Repository of lnformation on Large Credits and
publish the name of the Company as a dehuter through print and eledronic media
or in any other form and manner as the Debenture Trustee may deem fit, at their
absolute discretion and also notiry other creditors of the Company. and the Stod(
Exchangei

(iv) take any aciions in .esped of Chaptet X (Breach of Cownants" Default and
Remedies) ofthe SEBI Debenture Trustees Master Circular in accordance with the
provisions of this oeed (including paragraph 28 of Schodule 3 ot thb Deed):

(v) if so direded by the Maiority Debenture Holde(s), levy Detault lnterest in

accordance with the terms ofthe Transadion Oocumenls; and/or

(vi) exercise any other right that the Debenture Trustee and / or Debenture Holde(s)
may have under the T.ansadion Documenb or underApplicable Law.

It is clarified that upon the occurrence of an Event ot Detault as set out in paragraph 10 of
Schedule 5 ofthis Deed, the Debenture Trustee shall (even without receipt of instudions
of the Oebenture Holders), declare that all or part of the Outstanding Amounts be
immediately due and payable and levy Default lnterest in accordance with the terms ofthe
Transaction Oocuments.

(upon the instruclions

1.8.2

\

(b) Upon the occu.rence of an Event of Default. the Debentute
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(c)

(d)

oI the Oebenture Holders) or the Debenture Holders shall, by way ofa written notice served
to the Company by email, facsimile or by courier, be entitled to require the Company to
mandatorily redeem the Oebentures at par, either in full or part thereol by paying the face
value of the Oebentures, together with lnterest accrued thereon, if any. Ljpon receipt of
such notice, the Company shall pay such amount to the Debenture Holders on or prior to
the expiry of 15 (Fif,een) Business Oays from the date of receipt of such notice.

Upon the occunence ot an Event of Default, subjed to the app.oval of the Debenture
Holders and the conditions as may be specified by SEBI from time to time, the Debenture
Trustee, on behaf of the Debenture Holders. may enter into lnter-Creditor Agreements
proviled underthe frarnework specified bythe RBlfrom time to time. The mannerotvoting
for ioining the lnter Creditor Agreement shall be as per the extant guUelines and circular
notified by SEBI from tirne to time.

The Debenture Trustee shall take necessary aclion of either enforcing the Security or
entering iflto the ICA or take any other adion as decided in the rneeting of Debenture
Holder(s) based on lhe decision ofthe Debenture Holder(s) with Special Maiority, including
the decision ot formation of a representative committee of the Debenture Holde(s) to
participate in the ICA or to enforce the Security or as may be decided in the meeting of
Debenture Holde(s). Such a committee, if decided to be formed. may comprise of the
designated rnembers representing the interest ofthe lSlN level Debentu.e Holder(s) under
the Debentures and be responsible to take decbions which shall be binding on the specific
lSlN level Oebentlre Holde(s) relating to ICA matters, or in relation to enforcement ofthe
Seclrity, ortake any other aclion as may be decided by the Debenture Holde(s), from time
to tirne.

The Debenture Trustee may in accordance with the decision of the Oebenture Holders,

sign the ICA and consuer the rasolution plan, if any, on behafofthe Debenture Holde(s)
/ beneficial owners in accordance with the requirements under the extant RBI guidelines,

SEBI circulars, guidelines and otherApplicable Laws.

Upon the occurrence of an Event of Default, subjed to the approval of the Majority
Debenture Holders, the Debenture Trustee may raise or bono., monies on the security of
the Hypothecated Property or any part thereof for the iollowing purpose:

(e)

(i) For payment of the Outstanding Amounts under this Deed;
(ii) For exercise of any powers, duties or obligations in its capacity as the Debenture

Trustee or receiver in accordance with Clause 1.10.5 of this Deed;
(iiD For detraying any reasonable cosb, charges and expenses incurred by the

Debenture Trustee in connedion with this Deed for the purpose of taking any
adions as rnentioned in this sub-clause (e);

(iv) For discharging any Security lnterest for the tirne being, on any Hypothecated
Property; or

(v) For such other pu.poses as may be permited by the Majority Debenture llolders
as may be reasonably required in connedion with any ofthe actions as rnentioned
in this sub-clause (e).

It is further clarified that the Debenture Trustee may raise or bonow moneys as aforesaid
at such rate or rates of interest and generally upon such terms and conditrons as the
Debenture Trustee maythink fit (subject to the consent of the Maiority Debenture Holders),
and the Company shall not be concemed to inquire as to the propriety or purpose of
exercise of the aforesai, power or monitor the application of the moneys so raised or
borrowed.

1.8.3 Appointment ofa Nominee Director

(a) Upon the occunence of (i) 2 (two) consecutive defaults in the payment of lnterest Amount
to tile Debenture Holde6; or (ii) a default in the creation of Security lnlerest on the
Hypothecated Property in terms ofthe Transaclion Oocurnents; or (iii) default in the tull or
partial redemption of the Debentures, by Ele Company. the Debenture Trustee shall be
entitled to appoint and remove from tirne to time '1 (one) nominee dire€tor on the board of
diredors of the Company, in consultation with the Debenture Holders and in accordance
with Applicable Law (such Director is hereinafter refened to as 'Nomino. OirEcto/). Such
Nominee Diredor shall exercise such powers and duties as may be approved by the
Debenture Trustee and have such rights as are usually exercised by or are available to a
whole-time director in the managernent of the afiairs of the Company. Such Nominee
Direcior shall not be required to hold qualillcation shares nor be liabb to retire by otation
and shall be entitled to receive such remuneration, fees, commission and monies as may
be approved by the Debenture Trustee. Such Nominee Diredor shall have the right to
.eceive notices, agenda etc of and attend all general meetings and boad meetings or any
committee(s) of the Company. Any expenses that may be incuned by the Debenture
Trustee orsuch Nominee Direclor in connedion with their appointment ordireclorship shall

or, as the case may be,be paid or reimbursed by the Company to the Oebenture
to such Nominee Diredor.
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(b) The appointrnenu removal of the Nominee Oiredor shall be by a notice in writing by the
Debenture Trustee addressed to the Company, and shall (unless otherwise indicated by
the Debenture Trustee) take efuct torthwith upon such a notice being delivered to the
Company.

DEBENTURE TRUSTEE PROVISIONS

Relationship beltf,een the Debentu.s Trustee and the Co.npany

(a) The Debenture Trustee shall not, in any resped be an agent of, or trustee for. the Company
by virtue ofthis Oeed or the other Transaction Documents.

1.9.2 Not Acting in lndividual Capacity

ln accepting the trust hereby created, the Debenture Trustee acls solely as trustee for the
Oebenture Holders, and all Persons having any claim against the Debenture Trustee by reason of
the transadions contemplated by this Deed and the other Transaciion Oocuments shall look only
to the Security lnterest (or a part thereot as the case may be) for payment or satisfadion thereol
except where any claim of the Debenture HoHer againstthe Debenture Trustee arises on account
of the Oebeflture Trustee's willful misconducl, gross negligence, willful default, fraud or breach of
Trust.

1.9.3 Role ofthe Oebenture Trustee

The Debenture Trustee has been appointed for the purposes set out hereinbelow and the
Debenture Trustee is aulhorised to and hereby agre€s, that it shall, for the benefit of the Debenlure
HoUers:

(a)

(b) The Debenture Trustee shall not be liable to the Company for any breach by any of the
other parties to any ofthe Transacrion Documents-

accept manage and administer the Se@rity lnterest and perbrm all sucfi acts, deeds and
things which the Debenture Trustee may, from time to time, deem necessary orappropriate
for or inciiental to the management and administration of the righb and Security lnterest
from time to tirne vested in it as the Debenture T.ustee, under, pursuant to or in connection
with the Transaclion Oocuments, all in accordance with the terms and conditions of this
Oeed and the other Transac{ion Documents;

(b)

(c)

(d)

(e)

execute and deliver such Transaction Documents as are required to be executed by the
Debenlure Trustee. to keep in its custody docurnents, deeds and writings in relation to the
propedies / assets seclIed in favour of the Oebenture Trustee, and do any other ad
necessary for creation and pe.fec{ion of the Security lnterest under the Transaclion
Oocuments:

(f)

to take all relevant ac{ions (or refrain from taking any, as the case may be) to preserve the
rights and Security lnierests constituted under the Transaction Documents as and where
necessary lo do so and to refrain ftom any acts and avoid any omissions which might
prejudice the value o. the validity or the enforceability of the rights and Seclrity lnterests
constituted under the Transaclion Documents. all in accordance with the terms and
conditions ofthis Oeed and the other Transac{ion Documents:

to enforce and foreclose the rilhts and Security lnterest constituted by the Transaction
Oocuments and to perform all such ads, deeds and things which the Debenture Trustee
may, ftom time to time, deem necessary or appropriate for or incidental to such
enforcement and foreclosure of the rights and Secudty lnterest conslituted by the
Transadbn Doqrnrenb, all in accordance with the terms and conditaons of this Oeed and
the other Transadion Documents;

take whatever action or exercise any rights o. remedies that shall be required to be taken
or exeqJted by tie Oebenture Trustee by the terms and provisions of this Oeed and/ or the
other Transaclion Documents and exercise its righb and perform its duties and obl(lations
under each ofthe said documents:

subjecl to the brms and provisions of this Deed and the other Transadion Documents,
take sucfi other action in connedion yvith the foregoing as the DebentuE Holde6 may,
ftom time to time, direcl:

(s) keep in its custody and hold all the ariginal Transaction Documents for the benefit of the
Debenture Holders.

1.9.4 Duttes of the Debenture Trustee

(
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ln performing ats obligations in relation to the Oebentures:
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(a) The Debenture Trustee shall, subjecl to these presents. perform its duties and obligations,
and exercise its nghts and discretions, in keeping wfth the trust reposed in the Debenture
Trustee by the Debentu.e Holders, and shall further conduct ibef, and comply with the
provisions of this Deed, the lndian Trusts Ac1. '1882, the SEBI Debenture Trustee
Regulations, the SEBI NCS Regulations, the listing agreements as may be entered into by
the Company with the Stod( Erchange from tirne to tirne. the Companies Ac1 and allother
Applicabb Law. as may be amended from time to time.

(b) The Debenture Trustee shall. until the Final Settlement Date, adhere to and comply with
its obligations and .esponsibilities under Chapter X lB'"'ach of Covenants, Delault and
Rerned,res) and Chapter lV lRe@very Ex€nsf,s Furd) of the SEBI Debenture Trustee
Master Circular

(c) The Debenture Trustee shall carry out all its obligalions, duties and funclions as the
debenture trustee in accordance with the terms set out in the Transadion Documenb and
where the same is silent or contrary to any other provision of the Transaction Documents,
on the instruciions of the Debenture Holders. lt is hereby chrified ttrat the Debenture
T.ustee shall, unless otherwise proviled ior in the Transadion Doqlments, seek written
instrudions lrom the Debenture Holders and only upon receipt of the relevant written
instrudions from the Oebenture Holders. shallthe Debenture Trustee exerqise such rightrs

and perform such dutjes and obligations reiered to in the Transadion Documents.
Notwithstanding such requirement for instruciions in rvriting, the Debenture Trustee shall
never take any adion inconsistent with the best interests of the Debenture Holders.

(d) The Oebenture Trustee shall provide to the Debenture Holders the details of all information
(aswellas alldocuments / cenificates / reports) proviled by the Companyto the Debenture
Trustee in relation to the lssue or pursuant to the terms ofthe Transadion Documenb.

(e) The Oebenture Trustee shall provide the Debenture HoldeG with infurmatbn relating to
any cure penods (if any) being availed by the Company under the Transadion Oocuments
and any steps the Company is tiaking / proposes to take to remedy the default.

ln the event the Debenture Trustee shall have knowledge of the occuren@ or continuance
ofany Event o, Default. the Debenture Trustee shallgive prompt ielephonic notice followed
by p.ompt written notice by email or by courier thereof to the Debenlure Holders.

(s) The Debenture Trustee shallnotdo any acl, deed orthing which is prejudicialor detrimental
to the interest ofthe f)ebentuG Holders.

(h)

(0

(D

(i)

(k)

(i) file, re@rd, register, inspect or deposit any Transaction Document, or to maintain
any such filing, recording or deposii or to refile, rerecord or redeposit any such
document:

(ii) when monies are deposited by the Company or the Debenture Holde6 (at their
absolute discretion) pay or discharge any Tax or any security interests as may be
required with resped to or assessed or levied against any part of the assets over
which any Security lnterest has been created in favour otthe Debenture Trustee-

Ercept as otherwise provided herein, or in the other T@ns€ction Documents and under
written instruclions ftom the Debenture Holders, monies eceived by the Debenture Trustee
hereunder (or puEuant to the other Transaction Documents) for the benefit of the
Debenture Holders shall be kept segregatsd from the other assets of the Debenture
Holders-

Except as otherwise proviled in this Deed, the Oebenture Truslee shall be responsible for
and @venants to keep of all customary books and records relating to the receipt and
distribution of all moneys which it may receive or be entitled to hereunder or under any
agreenEnt, docurnent or instrurnent contemplated hereby. The Debenture Trustee, upon
wnnen request of the Debenture Holders. wall fumish the Debenture Holders with all such
iniormation as may be required ftom the Oebenture Trustee in cpnneclion with the
preparation of tax reports and tax retums with respecl to ta.xes due and payable by the
trust created hereby in conneclion with the transactions ntenFlated hereby, by the
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The Debenture Trustee shall do any act. deed or thing or .efrain ftom doing any act, deed
or thing, which may be reasonably expecled of the Debenture Trustee under the given
circumstances at that point in time, in exercise ot its.ighb and to perform its duties and
obligations under this Oeed and the other Transadion DoqJments, including, 60r the
managernent. administration. preservation o. maintenance ot the SeqJrity lnterest-

Fo.ward notice of any Tax or security interest rcceived by the Debenture Trustee in respecl
of any of the assets over which a Security lnterest has been qeated or in respect of the
Company, to the Debentu.e Holders.

Upon receipt of written instrudions from the Debenture Holders, the Debenture Trustee at
tie Company's cost, shall:
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Transadion Documents or any othe. agreement. doclment or instrument refened to
herein.

(m) The Debenture Trustee shall keep clpEs of all reports and .etums delivered to it by the
Company or frled by it on behalf of the Company, all at the cost otthe Company

(n) lf required. the Debenture Trustee shall, at the cost and expense of the Company, file the
particulaG ofthe Security lnterest created in te.ms ofthe Transaclion Documents wrth the
Central Registry formed under Sedion 20 of the Securitisation and Reconstrudion of
FinancialAssets and Enbrcernent of Sec!rity lnterest Ac1, 2002. .ead with applicabb rules
made thereunder, wrthrn 30 (thirty) days ftom the date of creation ofsuch Security tnte.est.

(o) The Debenture Trustee shall, until the Final Settlement Date, adhere to and comply with
its obligations and responsibilities under the SEBI Recovery Expense Fund Circular.

(p) The Debenture Trustee shall have the right to rely on notices, communications,
advedisement or any information on the website of the lssuer with respeci to issue of
Debentures.

(q) The Oebentu.e Truslee eitherthrough itself or its agents,/ advisorv consult€nts, shall cany
out requisite due diligence to verify the status ofencumbrance, if any on the Hypothecated
Properties, and valuation ofthe assets and whether all permissions or consents (if any) as
may be required to qeate the Security as stipulated in the disdosure documents and the
relevant Applicable Laws, has been obtained. For the purpose of canying out the due
diligence as requrred in terms ofthe appli:abb laws, the Debenture Trustee, either through
itsef or its agentsJ advisorv consultants, shal! have the pouer to examine the books of
account of the Company and to have the Company's ass€ts inspected by its offcers and/
or exlemal auditors/ valuers/ @nsulbnts/ lawyers/ technical experts,/ management
consultants as appointed by the Debenture Trustee.

(r) The Debenture T.ustee shall be vBted with the requbite powe6 for proteding the interest
of Debenture Hokers including a right to appoint a nominee diredor on the board of
direclors of the issuer in consult?tion with the Debenture Holde6 and in accordance with
Appli:able Law.

(s) The Debenture Trustee shall call for and obtain periodic statud performance repodsi/
valuation .eporw utilization reports or any other documents from the Company, as may be
required by the Debenture Trustee to comply wilh its obligatigns under the Applicable Laws
including for periodic due diligence, monitoring of the Seqtfity Cover and the creation and
maintenance of Securrty, recovery expense fund and debenture redemption reseNe in
relation to the Debentures.

(t) The Debenture Trustee shall ascertain and

(i) Exe.cise due diligence to the extent required under Applicable Law, to ensu.e
compliance by the Company, with the provbions of the Act, SEBI LODR
Regulations, SEBI Listed Oebentures CirdJlars, SEBI Debentu,e Trustee
Regulations, this Deed or any other regulations issued by SEBI in the issue and
allotment of the Debentu.es and credit ofthe Debentures in the demat accounts of
the Debenture Holde(s);

(ii) Satisfy itsel, that the interest due on the Debentures have been pai, to the
Debenture Holde(s) on or bebre the relevant lnlerest Payrnent Dates;

(iii) Satisfy ibef that the Debenture Houer(s) have been pail the monies due to them
on the Principal Repayment Oates;

(iv) Exercise independent due di[lence as required under Appli€ble Law, to ensure
that Seority to be created is frce from any encumbrance or that the Company has
obtained the necessary consent from other charge-holders if the Security has an
existing charge, prior to qeation of the Secudty pursuant to this Oeed.

(u) Notwithstanding anything contained to the contrary in this Deed, the Debenture Trustee
shall betore taking any adion on behalfofthe Debenture Holders or providing any consent
on behatf of the Debenture Holders, obtiain the written consent of tle Majority Debenture
Holders.

(v) The Debenture Trustee shall furward to he Debenture Holders, copies of any inbrmation
or documents from the Company pursuant to this Deed, within 2 (two) Busaness Days of
receipt of such information or documeni from the Company.

(w) ln respect of Chapter X (Breac, ol Cownants. Default and Remed es) of the SEBI
rformance of any

Assets

i/

Oebenture Trustees Master Circular. the entering into, atd
oblagations under any rnter-creditor agreement {plrrsqiiflt,
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Frarnewo*) or any resolution plan shall be subjed to the terms of Chapter X lBteeh of
Covenants. Defaull and Remedies) ol ttre SEBI Debenture Trustees Master Circular
(including without limitation. the resolution plan being finatised within the time period
prescribed in Chapter X (Br"ac, of Covenants, Detautt and Relredbs) of the SEB|
Debenture Trustees Master Circllar, and exiting of the inter-seditor agreement on the
occunence of the maters prescribed under Chaplet X (Brcadt of Covenants. Defduft and
Rernedies) ofthe SEBI Oebenture Trustee Master Circutar.

ln the event the Recovery Expense Fund is proposed to be utilbed for the purposes of
enforcement ofthe Transaction Security, the Oebenture Trustee shalliollow the procedure
set out in Chapter lV ( Re@very Exfrnsfs Fund) of the SEB| Debenture Trustees Master
Circ!lar.

or any other
rested in any

The Debenture Trustee may, in carrying out the fust business employ and pay any peGon or
concur in transacting any business and do or @nqlr in doing all acis required to be done by the
Oebenture Trustee including the receipt and payrnent of moneys and shall be entitbd to €haEe
and be paii all usual probssional and other dtarges br business transaded and acls done by
them in connedion with the trusts hereot and also their reasonabb charges in addition to the
expenses incuned by them in Connection with matters arising out of or in connection with these
plesents.

tv) The Debenture Trustee shall access the cenralized database of corporate bond/
debentures and verify the information regarding default history and other relevant
information of the Company. ln case of any dissepancf in the information ofthe Company,
the Debenture Trustee shall notit the sarne to the Stock Exchange and update the conecl
inbrmation in the centralized database, within the timelines prescribed under the SEBI
Cenualized Database Requirements.

'1.9.5 CumulativePowe6

The powers conEned by each of the Transaciion Oocuments in favour of the Debenture Trustee
or any receiver, receiver and manager or administator appointed under any Transaction
Document. afe:

(a) cumulative;

(b) without prejudice to tieir respedive powe.s unde. Applicable Law, equity or under any of
the T.ansadion Docurnents; aod

(c) may be exercised as oien as the Oebenture Trustee or such receiver, receiver and
manager or administrato. deems fit, and the Debenture Trustee or such re@iver, receiver
and manager or administrator may, in connedion with the exercise oftheir powe.s, join or
concu with any Pgrson in any transaction, scherne or arrangernent, and the Company
ad(nowledges that the respedive powers of the Debenture Truslee and such recever,
receiver and manager or admin;strator shall, in no circumstances. be suspended, waived
or otherwise preiudiced by anything other than an express waiver or variation in writing.

1.9.6 Oelegation

The Debenture Trustee may, in the execution and exercise of all or any of the trusts, powers,
authorities and discretions vested in them by these presents ac{ by an officer or offcers ior the tirne
being of the Debenture Trustee and the Debenture Trustee may also, whenever they think it
expedient, delegate by power of attomey or otheMise to any suc*l officer all or any of the trusts,
powers, authonties and dissetions vested in hem by these presents and any such delegation may
be made upon such terms and conditions and subject to such regulations (inctuding power to sub-
delegate) as the Debenture Trustee may think frt and the Debenture Trustee shal be bound to
supervise the proceedings and shall be .esponsible fur any loss incuned by reason of any willful
misconducl. gross negligence or willful default or any mistake, oversight. enor of judgment,
forgetfuiness or want of prudence on the part of any such delegate or sub-delegate, provided that
the Oebenture Trustee shall not delegate any of its fundions without procuring the consent of the
Majority Debenture Holders.

1.9.7 Employ Agents

'1.9.8 Debenture Trustee may contract with Company

Company or in which the Company may be interested etther with or a commission or other
rcmuneration or otherwise at any time entering into any contract

Neither the Debenture Trustee nor any agent of the Debenture Trustee shall be precluded from
making any contract or entering into any anangement or t.ansaciion with the Company orwith itsetf
in the o.dinary course of business of the Debenture Trustee or f.om undertaking any banking,
financial or agencf seNices br the Company or for itsefi or from undervyriting or guaranGeing the
subsqiption of or placing or subsc.ibing icr or otherwise acquiring, holding or dealing with any of
the stocks or shares or debentures or debenture stocks or any other secuflties whatsoever of the
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such contract or a,rangement or transadion which any other company or person not beang the
Debenture Trustee of these presents would be entitled to enter inio with the Company and they
shall not be in anyway liable to acCount either to the Company or to the Debenture HoldeB br any
profits made by them thereby or in @nneclion therewith and the Debeniure Trustee or any agent
of the Debenture Trustee shall also be allowed to retain for thear Or his oun benefit any clstomary
share of brokerage. fee, commission, inlerest, discount or other compensaiion or Emuneration
allowed to them or him.

ln the event the Oebenture T.ustee or any agent of the Debenture Trustee perceives that any
adivity mentioned above that the Oebenture Trustee or the agent of Ule Debenture TrusEe
proposes to undertake could lead to a conflid of interest. then the Oebenture Trusbe or the agent
of the Oebenture Trustee shall take wri[en consent of the Debenture Holders prior to undertaking
such aclivity.

1.9.9 Li.bility ot Oebenture Trust€e

Nolhing contained in this Deed or the other Transaclion Documents shall exempt the Debgnture
Trustee from or indemniry the Oebenture T.ustee against any liability fur breach of trust o. any
liability whether by virtue of any rule or Applicable Law or othen{ise would attadr to the Debenture
Trustee in resped of any fraud, gross negligence, willful default, misconducl or b.each ot trust
which they may be guilty of in relation to their duties hereunder

1.9.10 Oebenture Trustee: Protective Provisions

ln addition to the other powers conhrred on the Debenture Trustee and provisions for their
proteclion and not by way of limitation or derogation of anything contained in these presents or of
any statute limiting the liability of the Debenture Trustee, lT lS EXPRESSLY OECLAREO as
followsl

(a) The Debenture Trustee may, an relalion to these presents, act on the opinion o. advice of
or any information obtained from any solicitor, @unsel, advocate, valuer, suNeyor, b6ker.
auctionee.. qualified accountant or other expert (appointed in consuftation with the Marority
Debenture Holders) aod shall not be respo.sible br any loss occasbned by so acting- The
Oebenture T.ustee shall however be liable for all acts of omission and commission on part
of its employees.

(b) The Debenture Trustee shall not incur any liability to any Person in ading upon any
signature, instrument, notice, resolution, rcquest, consent, order, certificate, report,
opinion, bond or other document or paper believed by the Oebenture Trustee to be genurne
and believed by the Debenture Trustee in good faith to be signed by the proper party or
parties.

The Oebenture Trustee may accept a certified copy of a resolution of the board of diredors
or other goveming body of any corporate Person as conclusive evidence that such body
has duly adopted such resolutions and the same is in fullforce and efu.

(c)

(d) Otherthan as expressly set out in the Transadion Documents, the Debenture Trustee shall
not be bound to give notice to any person of the execution he.eof or to see to the
performance or observance of any of the obligat,ons hereby imposed on the Company or
in any way to interfere with the conduct of the Company's business unless and until the
Security lnterest or the rights under the Debentures shall have becorne enforceable and
the Oebenture Trusiee shall have determined (or has been instruded by the Maiority
Debenture Holders) to enforc€ the same.

(e) The Debenture Trustee shall be at liberty to keep these presents and all deeds and other
documenb oftitle relating to any of the properties charged / to be charged to the Debenture
Trustee at their registeed office or elsewhere or if the Debenture Trustee so decide with
any banker or company whose business includes undertaking the safe custody o,
documenb or with an advocaies or firm of solicitors and the Debenture Trustee shall not
be responsible forany loss incurred in conneclion with any such deposit and the Debenture
Trustee may pay all sums required to be pai,l on account of or in respect of any such
deposit.

ln the event of the Oebentu.e Trustee having knowledge of certain fads which would
cgnsequently result in an Eventof Default. the Debenture Trustee shall immediately inform
the Debenture Holders of the sarne and declare an Event of Oetault upon receryrng
instrudions from tie Debenture Holders in accordance with the terms hereof.

is) The Oebenture Trustee shall, as regards, all trusts, powers, authorities and discretions,
have absolub and uncontrolled discretion, in consultation with the Debenture Holders. as
to the exercise thereof and to the mode and time of exercise thereoi

(h) The Debenture Truste€ shall not be bound to act at the irection of the
Debenture HoUers under the provisions of these p Transaclion

ion to the
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satisiadion of the Debenture Trustee made for provading the sarne and the Oebenture
Trustee is indemnified to therr satisfaclion against allfunher costs, charges, expenses and
liability which may be lncuned jn complying with such request or diredion.

The Debenture Trustee shall be entitled to ad upon any rcsolution purporting to have been
passed at any meeting of the Debenture Holder(s) in respect whereof minutes have been
made and st ned even though it may subsequently be bund that there was some defuct
in the constitution ofthe n€eting orthe passing ofthe resolution or that for any reason the
resolution was not valid or binding upon the Debenture Holde(s).

Wthout prejudice to the rights to indemniry by Applicable Law given to the Debenture
Trustee, the Debenture Trustee and every attomey. manager appointed by it shall subjed
to the provisions of the Act be entitled to be indemnified out of the assets over which
Security lnterest is creaEd in the name ofthe Debenture Trustee in resped of all liabilities
and expenses incurred by it in the execution or purported execution of the powers and
trusts thereof (othe. than ansing on account of mbcondud, gross negligence or willtul
defuult on the part of the Debenture Trusbe, altomey, manager) and against all adions,
proceedings, cosb, claims and demands in resped of any matter or thing done or omitted
in anywise relating to the propedies charged o be cha€ed to the Debenture Trustee and
the Debenture Trustee may retain and pay out of any monies in their hands the amount ot
any liabilities and expenses necessary to efiect such indemnity and abo Gmuneration of
the Debenture T.ustee as herein provided and the Debenture Trustee shall have a lien on
the properties chargedno be charged to the Debenture Trustee for all money payable to
them arising out of or in connection with these presents o. the issue ofthe Debentures.

The Debenture Trustee lpso facto does not have any obligations ot a principal dsbtor or a
surety as to the monies paid by the Debenture Holde6 for subscribing to the Oebentures-

Nolwithstanding the provEions ofthis Deed, the Debenture Trustee may refrain from doing
anylhing whicfi might, in rts opinion, constitute a breach ofany Applicable Law and may do
anything which, in its opinion. is necessary o.desirable, to comply with anyApplicable Law.

(t)

PROVIDED NEVERTHELESS that nothang contained in this Clause '1.9.'10 shall afu or dilute the
p.ovisions of Clause '1.9.9 herein

(m) Notwithstanding anything contained herein, no clause in this Deed shall have the efiect ot

(i) Limiting or extinguishing the obligations and liabilities of the Debenture Trustee or
the lssuer. in relataon to any rights or interests of the Debenture Holder(s):

(ii) Limiting or restricling or waiving the provisions ofthe Act, SEBI NCS Regulations
and circularsi/ guadelines issued by SEBI; and

{iii) lndemnirying the Oebenture Trustee or the lssuer for loss or damage c€used by
their acl of negligence or @mmrssron or omission.

'1.9.11 Purchasors and Persons Oealing with the Debenture Trustee not put on enquiry

Any peGon(s) dealing with the Oebenture Trustee and/ or the receiver appointed by them or thei.
attorneF or agents shall not be bound or @n@med to see or to inquire (a) whet ler the power
erercisod or purpoded to be exercised has become exercisable; or (b) as to U|e necessity or
expediency of the stipulations and condfions subjed to which any sale and/ or assignment shall
have been made; or (c) as to he propriety or reguhfity ol any sale and./ or assbnfilent, calling in,
colleclion or to see to the application of any rnoney paid to the Debenture TrusEe or .eceiver.

t.'t 0

t.t0.r

MISCELLANEOUS

lndemnitication

(a) W,thout prejudice to the other rights of the Parties under this Deed or Applicable Law, the
Company ("lndemnifying Party") shall indemnify and agree to hold the Oebenture
Trustee, the Debenture Holders, or any oftheir respedive directors, officers, employees,
atomeys, associates or agents (each an "lndemnifiod Parly') indemnified to the fullest
exEnt permitted by Law, from and against any and alldirecl and adual losses. liabilities,
daims, fines, aclions, demands, damages, proceedings, penalties, judgrnents, Taxes and
expenses (including Easonable actual bes, disbursemenb and other charges of counsel
which may be incuned by the lndemnifed Party in any adion bet!reen the lndemniting
Party and the lndemnified Party or between the lndemnified Party and Govemrnental
Authority or between the lndemnified Party and any Person), inqJrred or sufiered by the
lndemnified Party in (collectively, "Losses") arising in connection with or as a result of
occurence of any Event of Default- The foregoing indemn shall not be available to
lndemnified Parties and Company shall not indemnify the Pa.ties if loss is
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(b) The indemnilication rights of the lndemnified Party under this Deed are independent of,
and in addition to, such other rights and rernedies as the lndemnifed Party may have at
law o. in equity or otherwise, including the right to seek specific performance, .escts,sion,
restitution or other injunctive leliel none ot which rights or Emedies shall be afiected o.
diminished thereby.

(c) The Company shall not be liable br any indired, consequenlial, punitive, special, remote
or incidental losses or damages caused to lndemnified Parties or any other parties under
this Deed.

1.10.2 Amendments and waiveE

(a) Any provision of this Deed may be arnended or waived if, and only it such amendment or
waiver is in writing and duly signed by the Company and the Debenture Trustee (subject
to consent from the Maiority Debenture Holders).

(b) No waiver by the Debentu.e Trustee of any term or condition of tiis Deed, in any one or
more instances, shall be deemed to be or construed aS a waiver ofthe same or any other
term or condition ofthis Deed on any future occasion.

(c) No delay in exercising or omitting to exercise any right po^rer or rernedy accruing to the
Debenture Trusbe / Oebenture HoldeG upon any default or otherwise underthis Deed and
/ orthe other Transaction Documents shall impai. any sudl right, power or remedy or shall
be constued to be a waiver thereof or any acquiescence in such default. noa shall the
aciion or inaclion of the Debenture Trusbe / Oebeotlrre HoldeB in resped of any default
or any acquiescence by it in any default, afuci or impair any rEht, poyeer or remedy of the
Debenture Trustee / Oebenture Hold€rs in respect of any other default.

1.'10.3 Notices

(a) Unless otherwise provided herein, all notices or other communic€tions to be given shall be
made in writing and by letter or e-mail (save as otherwise stabd) and shall be deerned to
be duly given or made, in the case of personal delivery. when delivered; in the case ot e-
mailwhen received; in the case ofa letter, 2 (fwo) Business Days aier being deposited in
the post (by registered post, wlth acknowledgrnenl due), postage prepaiJ, to such party at
its address or e-mail add.ess specified herein or at such other address or e-mail address
as such party may hereafrer specify for such purposes to the other by notice in writing.

ln the case of notices to be issued by either the Company or the Debenture Trustee. the
same shall be sent to the Debenture Holders with a copy to the other party as the case
may be.

The pa.ticulaE of each Party for $e purposes of serving notices shall be as set out in
Schedula 2 ot this Deed.

lf a receipt of ootice or other communication occ!.s before 6.00 pm on a Bustness Day,
the notice shall be deemed to have been received on that day and, if the receipt occurs
afier 6.00 pm on a Business Day the notice shallbe deerned to have been received on the
next Business Oay.

The address or email details br serving noti:es can be changed by any Party by properfy
serving notices at least 2 (fwo) Busin$s Days on the oth€r Parties inbrming them of the
changes of address / communication detaib.

ln the event that a Party retuses delivery or acceptance of a notice. request or othEr
communication, under this Deed, it shall be deemed that the notice was given upon proof
ofthe refused delivery, provided the same was sent in the manner specified in his Deed.

1.10.,1 Disputes and Goveming Law

(a) The Oebentures and tiis Deed are governed by and shallbe construed in accordance with
the laws of lndia.

(b) The courty tribunals of the phce as more particularly set out in Pat A of Schedule I ot
this Deed shall have exclusive jurisdiction to hear and determine any dispute, controversy
or claims arising out ofor relating to this Deed or in connection with the breach, termination
or invalidity thereof.

(c) Notwilhstanding anything contained hsGinalove, the DebeoturB Hokters sha be entiu€d
at ib sob discretion to ioitiate sudr additional / paralbt actions as it deems fit un(br any
special legisl€tion enacted for dsbt recoyery, induding thel Seolritisation and
Reconstruciion of Financiat Assets and Enfo,cement of Seqrrty lryFt Act, 2m2.
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1.10.6

All costs and expenses arising out of the issuance of the Debentures (including but not limited to
any amounts payable under Applicable Law as stamp duty on the issuance of the Debentures, as
applicable) or creation of the Security or any other secunty (including but not timited to any amounts
payable under Applicable Law suqh as stamp duty and registration charges in relation thereto) as
vrell aS all cosb and expenses arising out of the negotiation, preparation, amendment and
execution of this Deed, any other Transaciion Docurnents, or any other agreement, document or
other writings executied pursuant to the provisions of this Deed, including such other costs and
expenses, incuned in relation to legal counsel, tax and accountang counsel, vatuers. auditors and
consultants, and any other such .easonable traosaction related expenses as incuned by the
Debenture Holders/Debenture Trustee shal be solely borne by the Cornpany, up to the timit ot Rs.
5,00,000 (Rupees Five Lakhs only) and the Company shafi.eimburse to the Debenture Hotde6 /
Debenture Trustee (upon a demand being made in this regad) any amounb expended by the
Oebenture Holders / Debenture Trustee in this behaf, within a maximum period of 5 (fwe) Business
Oays from the date on which the said demand is made. Notwithstanding the aforesaid, in c€ss of
an Event of Default, the Company shall be tiable to pay a cos6, charges, expenses, Ees and
other amounts jncuned by the Debeflture Truslee / Debenturc Holders in relation to any and all
actions taker by the Oebenture Trustee br proteclion ot the interest of the Debenture Holders,
without the Debenture TrusEe requiring to obtain any prior approval of the Company.

Countorparts

This Deed may be exeoJted in any number of counterparts and all counterpa s together shall
constitute one and the same instrument.

l.'10.7 Time is of Essence

Tarne is of the essence for the periormance ofall obligations in this Oeed and the other Transadion
Doqrments.

1.10.E Severability

Any provision in this Deed, f,'hich is or may becorne prohibited or unenforceable an lndia, shall. be
ineffedive to the extent of such p.ohibition or urenforceability without invalidating the remaining
provisions of this Deed or afieding the validity or enforceability of such provision in lndia. Wthout
prejudice to the foregoing, the Parties will immediatety negotiate in good faith to reptace such
provision with a proviso, tvhich is not prohibited or unenforceable and has, as far as possible, the
same commercialeffect as that which it replaces.

't.10.9 Limitation on Rights of Other3

Nothing in thls Deed, whether expGss or implied, shall, unless contracted to the contrary, be
construed to give to any Person, other than the Debenture Trustee and the Debenture Holders.
any legal. benefiqal or equiliable dght. rernedy or claim under or in resped of this Deed, any
covenants, conditions or provisiong contained herein or in the other Transaction Documents. the
t.ust qeated hereunder or under any other T.ansaction Doqlment or any security to be created by
the Company or any other Person in favour of the Debenture Trustee. All such righ6, remedies
and/ or claims are, and shallbe construed to be, furthe sole and exclusive benefit olthe Debenture
Holders.

The Company shall not be permitted to assign any of its rllhts or obligations under the Transaciion
OoqJments, without the prior written consent of tre Debenture Holders_ The Debenture Holders
shall have the right. without the consent of or without notbe to the Company, to sell, trarsbr, assign.
negotiate or grant parlicjpation in all or any palt ol o. any interest in the Debenture Holders,
obligations, righb and benefib under the Transaclion tlocuments and the Company shall render
such assistance to the Oebenture Holders, as the Debenture Holders may reasonably require, in
relation to such assonment under this Clause 1.10.10, or in the event of any syndication
arranger€nt or part-out undertaken by the Debenture Holders.

1,10.1 I E.tirr Agr€emem

This Oeed and all exhibits, annexuG(s) and scrredules hereto embody the complete agreerEnt
and understanding among tfte Partbs wih Iespect b the matbrs covetcd thereh and supers€de
and pre€mpt any prior undeGtandings, agreefienb or representation by or amonq the paftes,

'fritten or oral. whirr may have rslated b sudl mattels.

I.10.r2Colrflicl

It is hereby cla.ified under this Oeed that in case of any conllisl or inconsistency betlvsen the
provisions of this Oeed or any other agrcement whether presant or in the future (bywhatever name

1.10.10 Assignment

called) executed jn relation to the lssue and goveming the relationship n the Company, the
Debenture Trustee and the Oebenture Hotders. the provisions of ll prevail and be

/;
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1.10.13 Furthsr Assurances

Each Party shall co-operate with the other Parties and execute and deliver to the other partbs such
instrurnents and doclrnents and take sudt other actions as may be reasonably rcquested from
tirne to time in order to €ny out, evirence and confirm their nghts and the intended purpose of his
Oeed.

1.10.'14 lnformation tor Anti.lloney Laundering and "Kngw your Custome/'checks

The Company shall promptly. upon the request of the Oebenture Trustee / Debenture Holders,
supply, or p.ocrrre the supply of, such docurnentation and other evidence as is reasonably
rcquested by $e Debenture Trustee / Oebenture Holders for itsef or any of ib representatives to
conduci allchecks and compliances unde.the Prevention ofMoney Laundering Acl,2002 including
but not limited to any "know your custonrel' or other similar procedures under Applicable Law.

1.10.15 Full Recourse

The obligations under the Transadion Documents shall be full recourse obligations ofCompany

1.10.16 Modifications to These Presents

Any provision ofthis Deed may be amended or waived if. and only iI sud! amendment or waiver is
in writing and duly signed by the Company and the Debenture Trustee (and consented to by the
l\rajority Debenture Holde6 in wrting by the Majority Oebenture Holde(s)).

{
c. 4

a.
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2. PART B: DETAILS SPECIFIC TO THE ISSUE

2.1 ADDITIOI{AL CONDITIONS GOVERNING PAY ENTS

The additional terms and conditions goveming the payment of the Debentures shall be as set out
in Part B of Schedul€ I ofthis Deed.

2.2 ADOITIONALREPRESENTATIONSANDWARRANTIES

The Company he.eby. in addition to the representation and wananties made by the Company as
set out in Clause '1.6.1 herein, makes the bllowing representations and wananties to the Debenture
Trustee and the Debenture Hokle6 and the Company acknowledges that each of the Debenture
Holders have subscribed to the Debenlures in reliance on the representations ofthe Company set
out herein.

2.2.1 Notice of Preeedings

Except as disclced to t le Debenture Holders in writing, the Company has not lBceiwd any notice
or intimation till date ot

(a) any taxes or any other sums due and payable by the Company to the Govemment oflndia,
and,/ or:

(b) any proceedings pending and/ or initiated and/ or tireatened (to Company's knowledge)
againstthe Company tor or on a@ount ofany taxes or any other surns, wh*:h may be due
and payable by the Company to the Govemment of lndia: and/or

(c) any litigation, rnvestigation or proceedings that may have a MaterialAdverse Effuc1

which may materially afied the creation and enforcement of security in terrE of the provisions of
this Deed or whidr is prejudicial to Ele Debenture Holders.

No lill.ration, arbitration or administEtive proceedings ofor before any Govemrnental Authority. has
been made which has a Material Adverse Etrect. There is no subsisting unsatisfied judgnEnt or
award given against the Company by any court, arbit.ator or other body, which has not been
satisfied by the Company within the time frame stipulated in such judgment or award. in each case
which relate to $e legality, valirity. binding efied or enfo.ceability of $e Transadion Oocuments
and all the transactions contemplaled under the Transadion Docurients. No litigation that may
have a MaterialAdverse Efied has been initrated, threatened in writing, or pending in relation to
the Company.

2.2.2 Security

(a) The Company owns and has good. unencumbercd, legal and benefrcial titte to the
Hypothecated Property, the Hypothecated Property is not subject to other Encumbrance
of any nature whaboever. including any sovereilrn charges, or any litigation and/or
acquisition proceedings or any other proceedings initiated and pending beiore any
Governmental Authority. The Company ackno'yledges that the Hypothec€ted Property
shall be solely charged to the Oebenture Trustee for the benefit ofthe Debenture Holders
and any other Person shallhave no claim, interest on the Hypothecated Property orany of
them shall raise no objedion to the Debentures issued by the Company to the Debenture
Holders or the Security qealed in favour of the Oebenturc Holders.

(b) Nottfitistanding anything done or executed or omitted to be done or executed or knowingly
suftred to tlre contrary by the Compary, the Company has the porer to create
EnqJmbrance in favour of the Oebenture Trustee (for the benefit of the Debenture HoEers)
on the Hypothecated Property which are subjed to security in the manner contemplated
under the Security Ooqlments.

(c) The Transaciion Documents executed or to be executed conslitute and will constitute legal,
valid and enforceable security interest in favour of the Deberture Truste€ and fur the
benefit of the Debenture Holders, on all the assets thereby secured, prior and superior to
all other Encumbrances and all necessary consents and permilE from the Govemmefltal
Authorities for the qeation, efiediveness, priority and enfor@ment of such sectrity
anterests have been or will be obtained.

(d) The Company confrrrs that for the purposes of qeation of the Security lnterest as
contemplated under the SeqJrity Doclrnents. if any filings witi aoy Govemmental Authority
are required to be done, the sarne shall be done under the Applicabb Law.

(e) The Company is not aware of any iudgment or legat process or defects afiecling the t e,
ownership ofthe Hypothecated Property ofthe Company which has remained undisclosed
and/or which may prejudicially afiect the Oebenture Holde(s).

Eacfi of ldentifies Loan hypothecated as Security shall
as set out in Part A of ScHule 1 of this Deed. i

Eligibilfty Crrtefla{f)
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(9) The Minimum Security Cover (as tested in accordance with the terms set out herein) is
being maintained.

2.2.3 Mate.ial Adve6e Effect

No MaterialAdverse Effect subsists and/or the Company has not taken any action o. omitted to
take any adion which is. likely to result in Mate.ialAdverse Efiect_

2.2.4 Event of Default

2.2.5 lnsolvency

2.2.6 NBFC

No Event of Defautt has o@ured no will occur by the lapse of tirne and no other event or
circumstance is outstanding which constitutes (or would do so the giving of notice, the making of
any determination, the satbtadion of any other condition or any @mbination of any of the
foregoing) a detault or Ermination event (howsoever described) under any agreefllent underwhi:h
the Company has incuned any Financial lndebtedness, whidt is binding on it orto which its assets
are subjed.

The Company has not taken any co.porate aqtion nor has it taken any legal proceedings or other
procedure or steps in relation to any bankruptcl proceedings. No insolvency or bankruptcy
appli'.ation has been filed under the (lndian) lnsolvency and Bankruptcy Code, 20.t5 (to the extent
applirabb) in resped of the Company No reEGnce has been made, or enquiry or proceedings
commenced, in .espect of the Company, before the National Companies Law Tribunal or under
any mec$anism or prescnption of the RBI in resped of Esolution/restructuring of stressed assets
(including without limitation, under the Stressed Assets Frarnewori).

The Company is registered as a non-banking finance company with the RBl.

2.2.7 Compliance

(c)

2.2.8 Ta\

(b)

2.2.9 No Default

(c) The Company, by reason ofactualor anticipaEd financial
and does not tntend to commence. negotiations with one o

(a) The Company is in matenal corpliance with Applicable Laws. There has not been and
there is no investigation o. enquiry by, or order, decree, decbion or judgment of any
Govemmental Authority issued or oubtanding against the Company, nor has any notic€ or
other communication (ofhcial or otheMise) from any Govemmental Authority been issued
with respecl to an alleged, actual or potential violation and/or failure to comply with any
such Applacable Laws or.equiring them to take or omit any aciion.

(b) No diredors of the Company appear on the RBI tist of Witfut Oefautters and Export and
Credit Guarantee Corporation's caution list.

The Company in its business transactions witi its sha.eholde6, padners, managers, statf,
afiliates or affliates ofsuch entities or persons keeps within normal, good and acceptable
business standards, including transaclions being on arm,s length_ Funher. the Company
has a proper, effrcient and efbclive book-keeping and accounting system in place as well
as adequate professional stafi, including maintaining of accounts showing the loan
drawings, pay,ments, interest etc.

(a) The Company is not required to make any deduclion under Applicable Law in .esped of
its payment obligations under the Oebentures or $e T.ansadions Oocuments.

The Company has materially paid all Taxes required to be paid by it within the time period
allowed for paymentwithout incurring any penalties fur non-payrnent other than any Taxes
being contested by it in good faith and in accordance with the relevant procedures for which
adequate reseryes are being maintained in acco.dance with applEable accounting
standards. No claims exceeding Tax clairns amount are being or are reasonably likely to
be asserted against the Company with respecl to taxes.

(a) No default is continuing or might reasonably be expeded to result from the entering into or
performance by the Company of any Tftrnsadion Document to which it is a party.

(b) The Company has not defuulted in respe.l of.epayrnent oblilratbns to any debenture
holder puEuant to any debentures that may have been issued by them or in resped ofany
other payment obligations pursuant to any Financial lndebtedness undertaken by it /them.

not commenced
itors with a
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view to rescheduling rts Financral lndebteclness

'7

tl
I

*



(d) The value of the assets of the Company is more than its liabilites (taking into ac@unt
contingent and prospeclive liabilities) and it has suffcient capitalto carry on its busrness.

Neither the Company nor any of its directors or oficers is on the caution list of the Export
Credit Guarantee Corporation of lndia ('ECGC), CIBIL or defaulter tist of the RBt or the
wilful defaulter list of CIBIL or any other authority and no direclor is disquatified under
Section 164 of the Companies Ad, 2013. tGither the Company nor its promoters or
Afnlates have indulged in any comtpt practices pertaining to the business sudt as
misstabrnent. fraud. mbappropriation, embezzlernent ot financial and other rcsou.ces or
gains unreponed in its audited financial stabnEnts. No diredors of the Company appear
on the RBI list of Wlful Deiaulte6 and Export and Credit Guarantee Corporation's caution
list.

(e)

2.2.10 No Liabilities

(a) The Company has no liabilities whaboever other than liabilities reflected in the financial
statements as of the Elevant financial quaier, furntshed to the Debenture Trustee.

(b) The Company has no subsisling Financial lndebtedness (either secured or unsecured)
except the existing Financial lndebtedness from any other Person.

2.2.11 FinancialStatements

(a) The financial statements ot the Company v{ere pGpared in ac@.dance with applicable
accounting slandards consistently applied.

(b) The financial statements of the Company give a true and fair vifl/ of its financial condition
and operations as at the end of and for the relevant financial year or financial quarter, as
applicable.

(c) There has been no material drange in tie business of the Company since the completion
of the last financialyear.

(d) As at the date of the most recent financial statements, the Company does not have any
Financial lndebtedness (whether arising under contract or otheMise and regardless of
whether or not contingent) which was not disclosed by those financiat statements (or by
the notes thereto) or rese ed against therein, nor any unrealised or anticipated tosses
which weae not so disclosed or reserved against.

2.2.12 No lmmunity

(a) The Company and its assets are not entitled to immunily fiom sutt. execution, attachment
or other legal process in lndia or any otier country. The entry into of the Transadion
Doclments consiitutes. and the exercise ofthe Company s riJhts and performance of and
@mpliance with the Company's obligations under the Transaction Documents lyill
constitute, private and commercial ads done and pe.fonrEd for private and commercjal
purposes.

(b) The Company, by reason of aclual or anticipated financial difficulties, has not commenced.
and does not inGnd to commence, negotiations with one or more of its qeditors with a view
to rescheduling any of G indebtedness_

(c) No moratorium has been, or may, in the reasonably foreseeable futule be, declared in
respect of any indebtedness of the Company.

2.2-13 lnformation

2.2.14 Compliance with Negative Undertakings

The Company is in compliance with the undertakings as set out rn part C oI Sch€dule 6 of thls
Deed and no such event as restricted / prohibrted an ac{.rdance with pa C ot Schsdule 6 of thls

..\

All information p.ovided by the Company, in writing, is true and accurate in all respecls as at the
dale at was provided or as at the date at whi(rt it was stated and is not misleading whether by
reason of omission to state a maErial fact or otherwise. The Company confirms that all necessary
disclosures have been made in the Oebt Disclosure DoqlrEnts including but not limited to statutory
and other regulatory disctosures. All lnformation set out in the Transaction DocunEnts (whether in
writing or eleclronic form) furnished / to be furnished by the Company to the Oebenture Trustee or
the Debenture Holders in connection with the issue of the Debentures is true and conect in all
matenal respects on the date hereof and is not fabe or misleading in any material respect. The
Company has not knowingly or deliberately withheld any matenat sil]nficant information or
documents in their possession o. accessible to the Company which shall have a beanng on the
decision of the Debenture Hok ers to invest in the Debentures.

il)

Deed, has been undertaken or has occuaEd
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2.2.15 Autho.Eed Signatories

2.2.16 Money Laundering Lare

The Company, the Company's Affiliates (if any) and in relation the Company's business, its
diredors, officers, employees or to Company's best knowledge, its agents ading on behalf ofthe
Company or benefitting in any capacity in connection with tiie Debentures aIe and have been in
compliance with all respecls of all applirxble anti-money laundering, anti-conuption and similar
laws and regulations in the iurisdidions in tyhich it conducts its business and. to Company's best
knolvledge, no a€tion, suit or proceeding by or beble any court or govemrnental agency, authority
or body or any arbitrator involving it with respeci to such la!$ is pending. lt has instituted and
maintains policies and procedures desDned to prevent bribery and conuption by it and by persons
associated with it.

2-2.17 lntellectual Prop€rty Rights

The Company has lawful and valid right to use all or has made necessary applic€tion for in relatbn
to the lntelledual Property necessary for conduding its Business, ftee and clear of any pending or,
to the best of its knowledge, any threatened security interest- The Company confirms that it has
taken all adions (including registration, payment of all registration and renewal fees) required to
maintain the same in fullforce and efied. Further, none ofthe lntelledual Property REhts owned
or enjoyed by the Company, or whirr tie Company is licensed to use, which are material in the
context ofthe Business ale being infringed.

2.2.18 Compliance with RBI/SEBI Regulations and the Act's Requirements

The Debentures are being issued an compliance with the applicable regulations of the RBl, SEBI
regulations and the relevant provisions ofthe Ad as appticable. Any provision in the Oeed which is
not in compliance with regulations of the RBl, SEBI regulations and the relevant provisions of the
Act can be amended by the Company and the Debenture Trustee by executing an amendment to
the Deed and the Debenture Holders shall have no right to raise any obiedion thereto

2.2.r9 Sanctions

Each Person specilled as an authorised sagnatory ofthe Company in any documents delivered to
the Debenture Trustee pursuant to the Transadion Documents, is subiect to any notice to the
contrary delivered to the Debenture Trustee. authorised to sign all documents and notices on behalf
of the Company.

The Company, the Company's Affliates (if any) and its direclors, oficers. emptoyees or to
Company's best knowledge, its agents ading on behalf of the Company or benefitting in any
capacity in connedion with the Debentures are not Sanctioned PeGons. Since incorporation, the
Company and its Afiiliates have not committed any violation, nor have they been investigated by
any govemmental authorities with respec{ to any potential or adual violation of applicable
Sandions. The Company and its Affiliates have not engaged in a transaction o. dealing with any
Sandioned Person.

2.2.20 Nature of Reprcsentations and Waranties

The Company hereby expressly rep.esents and warrirnts that each of the rcpresentations and
war.anties set out h€reinabove and in the Transaclion Documents is true and accuft{e as on the
date hereof and shall continue to be true and accurate on the each day untilthe Final Set ement
Oate, and nothing contained in the said .epresentatioru and warranties is / will be misleading or
destrned to create an inaccurate, incompleE or false pidure.

ADDITIONAL OBLIGATIONS AND UNDERTAKINGS OF THE CO PANY2.3

2.3.1 Financial Covenants

Until the Final Setlement Date, the Company undertakes to compty with the Financiat Covenants
as set out in Part D of Schedub 6 of tnis Deed ('Financial Covenants").

2.3.2 AdditionallnformatiorUndertakings

The Company shall, in addition to the information set out in Chuse .1.7.1 he.ein, provile / cause to
be provided information as Blo,€ paftculady set out in part A of Schedub 6 of this Deed, promp y
and no laterthan 15 (Fineen) Business Oays from the ocqJnence ofsuch event_

2.3.3 AdditionalAffirmativeUndertakings

The Company undenakes that. in addition to the affirmative undenakings set out in Clause 1.7.2
herein, the Company shall, untitthe Final Setflement Date, adhere to certarn additional affirmativex,,b

)
a.
f
a./

undertakings as set out rn Part B of Schedule 6 ofthis Oeed
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2.3.4 AdditionalNegativeCovenants

2.4 OISCLOSURES

(a) Notwrhstanding anythtng to the contrary in the Transaclion Oocuments, the DebentJre
Trustee and the Debenture Holders are entitled to disclose any information fu.nished or
obtained under or pu6uant to the T.ansaclion OoqJments:

(i) in the course of any legal, arbitration or .egulatory proceedings or procedure;

(ii) if Equired to do so under any Applicable Law or Gguhtion or to any inwstoB
pursuant to any schenr€ or vehicle registered with any regulatory authority:

to a Govemrnental Authority or banking, taxation or other regulatory authoaity;

to their profussional advisers and any other penion proviling servies to it
(including, without limitation, any provider of administrative or settlerrent seNices
and extemal auditors):

(v) to the head offce, branches, representative offices, related coaporations orAffliate
(to the extent they may need to know) of the Debenture Trustee o. the Oebenture
HoldeG and each such entity shall be permitted to dbclose information as fit were
a Party to this Ag.eement;

{vi) to any person in connection with a transbr. assillnrErt or novation or pa,ticipation
in the Transaclion OooJmenb; or

(vii) to an Affiliate or any potential transEree. assignee or padicipant:

A. a copy of any Transaction Doqrment: and

B any information that the Oebenture Trustee or the Oebenture Holders has
acquiled under or in connedion with any Transadion Doo.l.nent.

The Debenture Trustee / Oebenture Holders shall have an unqualified right to disdose or
publish the details of the default and the name of the Company and of its directors and
p.omoters as defauhers.

(iii)

(iv)

The Company recognizes that it shall have access to confidential and proprbta.y
information ofthe Oebenture Holders / Debentu.e Trustee pursuant to this AgEement and
other Transacrion Documents. The Company undertakes not to use any such confidential
informaton for purposes other than for the purposes of the transaction set out herein
without prior witten consent of the Debenture Holders / Debenturc Trustee owning such
infurmatbn and shallkeep confidential and notto disclose to anythird party, tle Debenture
Holders/ Debenture Trustee's confidentialand proprietary information. The Company shall
ensurB that its diredoB, shareholders, employees, offcers. agents. advisers and any other
peGons to whom the abovernentioned informatbr is disdosed shall be sensitized
regarding the confidential nature of the information disdosed.

(b)

(c)

(d) The Company hereby agrees and gives consent for the dbdosure by the Debenture
Trustee / Debenture Holders / RBI / CIBIL and/or any other credit sharing agency
authorized in this behatfby the RBl, of all information and data retating to the Company or
to the Debenture or defuults, if any, as may be required to ClBlL, or any institution or any
other agencies authorized in this behaf by the RBI or any olher regulator

The Company hereby fudher agraes that:
(i) ClBlL. or any institution or ary other agencl so au$odzed by the RBt may use,

process the said irformation and data disctosed by the Debenturs Trustee /
Debenture Holders; and

(ii) ClBlL, or any institution or any other agency may tumbh on consijeratioo, the
processed information and data or prcducas thereof prepared by ttrem to banks,
financial institutions and other credit grantors as may be specified by the RBI in
this behaf.

institution or agency. any info.mation regading its Financial lndebtedness indud ing any
financial information relating to the Oebentu.es and info in relation

ation and

The Company hereby unde.takes and covenants with the Debenture Trustee that, it the
Company is required under the lnsotvency and Bankruptcy Code, 20i6, or under any
equivalent legislation or.egulatbns, to submit to the information utility or such other

{/

(0

to which any security inierest has been created. jt shafi

'--:--..,

The Company undertakes and that, in addition to the restrictions as set out in Clause 1.7.3 herein,
the Company shall comply with cartain additionat restrictions as set out in pai C of Schedule 6 of
this Deed.

(e)

E
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pericrm allsuch actions as may be required and/or it shall provide all such intormation to
the Oebenture Trustee to make such submission, filings o. perform such adions as may
be required on behalf ofthe Company

,( o/b
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3.

3.1

3.1.1

DEFINITIONS AND CONSTRUCTION

ln these presenb unleis there is anything in the subiect or context inconsistent therewith, the
expressions listed below shall have the following meanings as assillned to them hereunder:

(a) 'Acf / "Companies AcI" shall mean the Companies Acl, 2013 and shall include any re-
enaclment, amendment or modifcation thereof from time to time and to the extent not
repealed and rephced by tie Companies Act, 2013, shall rnean the Companies Act, 1956;

(b) 'Affiliate" with respect to a Person, rneans and includes any other Person that diredly or
indirectly, through one or molE inlermediate Persons, Controls, is Controlled by, or b under
the common Control of such Person;

(c) 'Applicablg LatJ' shall mean all applicable statutes, enadnents o. acts of any bgislatjve
body in lndia, larvs, ordinances, rules, bye-laws, regulations, notifications, guidelines,
policies, direclions, direclives and orders of any Governmental Authority and any
modifications or re-€nactnents thereot

"Applicant" means a person who has submitted a completed Application Form to the
Company;

"Application Form" means the application form in the Debt Oisclosure Oocuments, to
apply for subscription to the Debentures;

"Application iloney" means the subscription amounts paid by the Debenture Holders at
the time of submrtting the Application Form:

"B€noficial Owne(g)' means the Debentu.e Holder(s) of the Debentures tn
dematerialised form whose name is reco.ded as the Oebenture Holders with the
Deposilory;

'Buslness Day" shallhave the meaning assigned to such term in Part A of Schodub I of
this De€d:

"CDSL' means Central Depository Services Limited;

'Complianca Statemenf shall mean the stalement to be submitted by the Company in
terms of this Deed. an indicative format of which is prov led under Scheduls 10 of this
Deed and which shall be subiect to he satisfaction ofthe Debenture Holders;

'Control" (including, with correlative meaning. the terms "controlled by" and 'under
common control with') of a Person means (a) ownership of more than 50% (fifty per cent)
of the equity shares. voting righb or other owneEhip interests of slch Person; or (b) the
power to appoint more than half of the members ofthe board of directors; or (c) the power
to direct the management or policies of a Person, whether through the owneEhap ofvoting
.ights, pouer to appoint directors or similar goveming body of such Person, or through
contrdclual or other anangemenb:

o "D,obe.fursa" shall have the tt€aning assigned to such term in Part A of Schsdulg I of
this Oeed;

(m) "Oebgnture Holde(s)" shall mean the several personsi/companies who will. lrom time to
time, be holders of the Debentures and whose narnes will be entered in the Register of
Debenture Holders as Oebenture Holders and whose names will be recorded as the
beneficial owners ofthe Debentures, with the Depository:

(n) "Dobcntuas Trustoe Appoint rBnt Agr€eme[t" shall mean the debenture trustee
appointnent ag.eement entered into by and betrxeen the Company and the Debenture
Trustee on the date set out in Pad A of Schsdule l:

(o) "Debt Dbcl6u.e Documg,ltg' means, collectively, the General lnformation Docurnent
and the Key lnformation Oocurnent;

(p) "Dood of Hypothecation" has the meaning assigned to the te.m in Clause 1.4.2 herein;

(q) 'Dsemed Oate of Allotment" shall mean the date on which the Debentures have been
allotbd to the Debenture Holde6 i.e.. the date as set out in
Deed:

A of Schedule 1 of th,s

Clause 1.2 9 (b)

(d)

(e)

(D

(s)

(h)

(D

0)

(k)
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(r) 'D€fault lnterest" shall have the meaning assig
( Default I ntere st) hetein:

PART C: OEFINITIONS ANO CONSTRUCTION

Oefinitions



(w)

(y)

(s)

it)

(u)

(v)

"Encumbrance' shall mean the creation of any cha.ge, security, quasi security, non
disposal anangement, claim, option, hypothec€tion, negative lien, power of sale in tavour
of a third party, .etention ot title, rllht of pre-emption, right of first retusal, locl-in of any
nature ancluding as may be stipulabd by the Securities and Exchange Board of lndia, or
other third party right or sscurity interest or an agreement, anangement or obligation to
create any ot the foregoing, whether presently or in the future. The term "Encumbe/ or
"Encumbered' shall be construed accordingly:

(x) ''Events of Default" shall have the meaning assiqned to such term in Clause 1 8 1 (Eyerts
of Default) hercin.

"Final Setthmant Dat " shall mean the date on which the oblEations in relation to the
Outstanding Amounts have been inevocably discharged in full and/or the Debentures,
have been redeemed by the Company in full and the Oebenture Trustee has provided a
written confirmation to the Company in this regard;

(z) "Financial lndobtednGs' shall mean any indebtedness for or in rsspecl of:
(i) moneys bonowed;
(ii) any amount availed of by acceptance of any qedit facility:
(iii) any amount raised pursuantto the issuance ofany notes, bonds, debentures, loan

stock or any other similar sec!rites or instruments;
{iv) the amount ot any liability in rcspecl ot any lease or hire purchase contrad whrch

would, in accordance with generally accepted principles of accounting in lndia, be
treated as a finance or capital lease;

lv) receivables sold or discounted (other than any recejvables sold in the ordinary
course ofbusiness or to the exbnt that they are sotd on a non-re@urse basis);

(vi) any amount raised under any other transaction (including any forward sale or
purchase agreement) having the commercialefiecl of a bonowing;

(vii) any denvative bansadion entered into in connection wih protection against or
benefit from fluctuation in pnce (and. when calculating the value of any derivative
transaqtion, only the marked to market value shall be taken into account);

(viii) any counter-indemnity obligation in resped of a guarantee, andemnity, bond,
standby o. docurn€ntary letter of credit or any other instrument issued by a bank
or fi nancial institulion:

{ix) the amount of any liability under an advanc€ or defer.ed purdtase agreement if
one of the primary reasons behind the entry into such agreement is to laise
financg; or

(x) any put option, guarantees. keep fit lette(s), letter of comfort, etc by whatever
name called, which gives or may give rise to any financial obligatjon(s);

(xi) any preference shares (exduding any compuborily convetible preErence
shares);

(xii) (withoutdouble counting) the amount ofany liability in respecl of any guarantee or
indemnity ior any ofthe items.eErred to in paragraphs (i) to (xi) above.

(aa) "Financial Yea/ shall mean the financial year of the Company used for the purposes of
accounting;

(bb) -Gengral lnfomatiol Docu,lrert" means the generat information document dated June
_, 2024 issued by the Company which sets out the terms and conditions for the
issue and ofier of non-convertible debentures by the Company on a private placement
basb and contains the retevant information in this respecl.

(cc) "Govemmental Authority" shall include the President ot lndia, the Govemment of lndia.
the Govemor and the Government of any State in lndia, any Ministry or Department of the
same, any municipal or local govemment, any authority or private body exercising powers
confrened by Applicrble Law and any coun, tribunal or otherjudicialor quasi-judicial body.
and shall include, without limitation, a stock exchange and any regulatory body;

in Recrtal C

"sE
Eo

a

(dd) "Hypothecated ProFdy' shall have the meaning
atove:

"Depository' means the depository with whom the Company has made a.rangements br
dematerializing $e Debentures. being NSDL / CDSL:

"D6ignated Bank Accourt'shall have tie meaning ascribed to an Ctause '1.2.'t(e)
herein.

"O€ignated Bank" shall rnean the bank with which the DesEnated Bank Account is
mainlained:

'Ellglbility Criteria" shall have the meaning assigned to such term in Part A of Schedute
I of thb Deed;

*



(ee) "lCA' or "lnte.-Croditor Agraement" shall mean an agreement entered under the
direclions issued by RBI described as the RBI (Prudential Framework ior Resotution of
Stressed Assets) Diredions, 2019 providing a framework for early recognition, reporting
and time bound resolution of stress€d assets on June 7. 2019 as amended from time to
time:

(ff) "ldentified Loan Agrsernenb" shall have the meaning assigned to such term in Recital C
above:

(ss)

(hh)

'ldsntified ObligoB'shall have the meaning assigned to such term in RecitalC above:

"ldsndfied Receivabl€s' shall mean the aggregate of all amounts payable to the Company
by the ldentified Obligors, pursuant to the ldentified Loan Agreements, including interest.
addfional interest, overdue cfiarges, pEmium on pepaynEnt p.oceeds eceived on
prepaymenu foreclosure, where such receivables meet the Eligibility Criteria and as more
particularly identified in the Deed of Hypothecation:

(ii) "lndamnifi€d Parti6" shall have the meaning assigned to sucfi term in Clause 1.10.1(a)
( I ndennifoalion) hercii:

(ji) 'lnd€mnifylng Paftia3" shall have the meaning assigned to such term in Clause '1.10.'l(a)
( hde m n ifr cdtbn ) he t ein :

(kk)

(tD

(mm)

'lntersst'shall mean the interest at the lnterest Rate:

(nn)

"lntar€st Amount' shall mean the amount of lnterest payable at the lnterest Rate;

"lnter6t Payment Dat6" shall mean the date on whict the lnterest Amount shall be
payable on the Debentures. whidr shall be as per Schedule 8, if anyi

"lntei"6t Rate" shall have tha meaning assigned to such term in Clause ,.2.9(a) (IntelBso
herein;

(oo)

(pp)

"lssue" shall have the meaning assagned to the term in RecitalA above;

"Koy lntormation Documgnt" shall have the meaning assigned to the term in Recital B
above;

(qq) 'Ligtgd NCD5 aster Circula/ means the master orcular issued by SEBI bearing the
returence number SEBUHO/DOHS/PoO1/P/ClN2O24l54 dated May 22,2024 on "lraster
Circular for issue and liding ol l,lon-convedible Securlies. Securitised Debt lnstfuments,
*curily Re@ipts, Munbipal Debt Securities and Commercial Papel to the extent
applicable in Especl ot the private placement ot debt securities. as arnended, modified, or
restated ftom time to time.

(r)

(ss)

"Listing Period" shall have the meaning asstgned to such term an Clause 1.2.5.(b).

"Lo€s6" shall have the meaning assagned to such term in Clause 1.10.'t(a)
(hrdemnificatkm) heiein;

(tt) " ajority Ogbentur€ Holde(s)" means Debenture Hobers holding an aggBgate amount
representing more than 51% (Fifry One Percent) ofthe value ofthe nominalamount ofthe
outstanding Debentures;

(uu) "fatarial Adverse Efu" shall mean the .hange or @nsequence of an event.
circumstance, occurrence or condition which, has caused, as ofany date of determination,
or could reasonably be expecied to qause a material adverse efu, on (i) the financial
condition, business or operation of the Company, (ii) the ability ofthe Company !o perform
its material obligations hereunder or under any Transaction Documents, or (iii) the legality,
validity, binding nature or eniorceability of any ofthe Transaclion Doc!ments;

(w) " inimum Sgcurity Cove/ shall have the meaning ass4lned to such term in Part A of
Schedule I of this Oeed;

-NSDL'means the National Securitaes Depository Limited;

"Net Wo.th" shall have the meaning assigned to such term underthe Act;

with the Debentures. and/or any Transactron Oocument (in each

"Outstanding Amounts" or "Redsmption Amour(" shall mean the aggregate of the
principal amount, acqued lnterest, Default lnterest, any outstanding remuneration of the
Debenture Trustee. iees, cosls, charges, exf,enses and all present and future moneys,
liabilities due, owing or incuned from time to time to the Company under or in conneclion

ether
alone or

and

\

(ww)

(xx)

(yy)

jointly, orjointly and severally, 'rvith any other person. wh

?



whether as principal. surety or otherwise);

\zz) -Pe6on" shall indude an individual. natural persofl, corporation. partnership. joint venture,
incorporated or unincorporated body or association, company, Govemment Authority and
in case of a company and a body corporate shall ioclude their respedive suc@sso6 and
assigns and in case of any individual hiyher respeclive legal representative,
administrators, executoB and heirs and in case of trust shall include the trustee(s) br the
time being and from tirne to time. The term "Pe6ons' shall be construed accordingly:

(aaa) "Principal Repayment Dat6" shall mean the dates set out in Schedule 8, on which the
principal amount ofthe Debenlures shall be payable;

(bbb) "Purp€6" shall mean the purpose for which the Debentures a.e being issued, being the
purpose more particuhrly set out in Part A of Schedulo I ofthis Oeed;

(ccc) "Ouart dy Date(s)' shall mean each of March 31 , June 30, September 30 and December
31 of a calendar year.

(ddd)

(eee)

(fiD

Gss)

'RBl'means the Reserve Bank ot lndia.

"Rating'shall have the rneaning assigned to such term in Recital F above;

"Rating Agency" shall mean lndia Ratings and Research Private Limited;

"Record Date" means, unless otherwise specified in the T.ansaction Doqrments, 15
(Fiieen) calendar days prior to the Scheduled Maturity Dale or any dab on whicfi any
payment is to be made by the Company/ the Debenture Trustee to the Debenture Holders
in aoordance with the terms of the Debentures, on the basis of which, the determination
ofthe persons entilled to receive payment ofthe accrued lnterest, rcdemption ot principal
and other payments, if any, as the case may be, in resped of the Debentures shall be
made:

(hhh) "Regigtsr of Deberturg Holders" shall mean the register maintained by the Company
containing the name(s) of the Debenture Holder(s), which register shall be maintained at
the rcgiste.ed oftce ot the Company;

(iiD "Rogistra/ means the registrar and transfer agenl appointed for the issue of Oebentures,
being Link lntime lndia Private Lamited;

u) "Relatod Pa.ty" shall have the meaning assillned to such Grm in Seclion 2(76) of the
Companies Aci, 20,l3;

(kkk) "R6olutlons' shall have the meaning assigned to such term in Pa.t A of Schedulg 1 of
this Deed:

(ll) "RoC' means the jurisdiclional regbtrar of companEs;

(mmm) ''Sanctioned PeEon" means at any time: (a) any govemment, country, corporation or
other entrty, group or individual wrth whom or which the Sandions prohibit o. restrict a
person in lndia fiom engaging in transactions. and includes without limitation any individual
or corpoErtion or other entity that is listed on any Sandions-Glated list of designated or
blo€l(ed persons (including but not limited to OFAC list of Specially D$ignated Natjonals
and Blocked Persons (the "SDN Lisf) and other lists maintained by OFAC, the BIS Entity
Lisi, Denied Persons List and Ljnverified List, and the sanciions lists maintained by the
State Departrnent, as gach such list may be amended ftom time to time): (b) any
govemment or govemmental entity of, or person resident in, domiciled in, or organized
under the laws of. a country orjurisdiclion that is the subjed of compEhensive restriclive
Sanctions (clnently including Cuba, lran. Nonh Korea, Syria. the Crimea region and the
so-called Donetsk People's Republic and the so-calbd Luhansk People's Republic); or (c)
50% (ffry percent) or more owned or conbolled by any ofthe foregoing.

(nnn) 'Sanction6" means economic or financial sanclions or trade embargoes imposed,
administered or enforced ftom tinE to time by (a) the United States, (b) Japan, (c) the
United Nations Se@rity Council, (d) the European LJnion, (e) the United Kingdom, (0
Singapore, (g) other count ies or jurisdiciions and (h) the Especlive govemmental
institutions of any of the foregoing including, without limitatbn, Her Majesty's Treasury. the
Offce ot Fore(rn Assets Control of the U S. DepartnEnt of the Treasury ('OFAC'), the U.S.
Department of Commerce, and the U.S. Depa.tment of State, and the relevant
govemmental authorities in lndia and any other jurisdidion in whtch the Company or any
of ils Afiiliates does business nov, or in the future

(ooo) "Scheduled atu.ity Date'shall have the meaning assilned to such term in Part A of
Scheduls 1 of thE Deed

(ppp) "SEBI' shall mean the Securities and Exchange Board of ln dia.. ,tl1,tt'
r$

t
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(qqq) "SEBI Centralizod Oatabasg Requirements" means the requirements prescribed in
Chaplet lV \Centralizd Databa* fot cotwnte bod! debenturcs) of the Listed NCOS
Master Circular read togetherwith Chapter Xll loentralised Databas€ - ResporsiDrl,t'es of
Debnture Trustee\ ot the SEBI Debenture Trustee Master Circular:

(n0 'SEBI Oebontu.r Trustse fcter Circula/ rneans the SEBI circular bearing reErence
number SEBI/HO/DOHS-PoDAPrclru202,tll6 dated May '16. 2021. on "Mastet Citculat
for Debenture Trustees" to the extent applicable in respect of the private placement ofdebt
securities. as amended, modified, or restated from time to t r€:

(sss) "SE8l Debentulr Trusbe Regulatons' shall have the meaning assigned to the term in
Recital H above;

(ttt) "SEBI Listed Oebcntur6 Circular5" shall ntean, colleclively. the L6ted NCDS Master
Circular, the SEBI Debenture Trustees Master Circular, and (to the extent applicable) the
SEBI LODR Regulations:

(uuu) 'SEBI Listing Timelin6 Rsquirsments' shall rnean the requirements in respec{ of the
timelines for listing of debt seqrities issued on a private placenEnt basis prescribed in
Chapter Vll (Standadization of timelines fot listing ol secunities ,ssued on a pivate
pla@ment basisl ol lhe Listed NCDS Master Circula[

(vw) "SEBILODR Regulations' shall mean the Securities and Erchange Boad of lndia (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as arnended, modified or
restated from time to time:

(www) 'SEBI NCS Regulations" shall mean the Securities and Exchange Board of lndia (lssue
and Listing of Non-Convertible Securities) Regulations, 202'1, together wth the Listed
NCDS Master Circular, as amended, modified or restated from time to time;

(xxx) 'SEBI Reqovery Exponse Fund Circula/ shall mean the circular in relation to the
recovery expense fund established / to be established in accrrdance with the provisions of
Chapter lV (Recove/y Expersas Fund) ofthe SEBI Debenture Trustees Master Circulari

(yyy) 'Security' / 'S€curi9 lnter"sf has the .neaning assigned to the teIm in Clause '1.4

(Secunfy) herein;

(zzz) "Stock Erchange" shall have the meaning assilrned to Such term in PartA of Schedulg l
ofthis Deed:

(aaaa) 'Str6sed Asseb Framewort" means the RBI'S circular no.
DBR.No.BP.BC.4521 04.0481/2018-19 dated June 7. 2019 on "Pru&ntal Framewo* lor
Reso/utb, of Stessed Assets". as amended, modified or restated ftom time to time;

(bbbb)'Tax6"or"Tax"shallincludeanyandallpresentorfiJture,diredorindired.daimsiortax,
levy, impost. duty, cess, statutory due o. other chaee of a similar nature (including any
penatv or interest payable in connedbn with any failure to pay or any delay in paying any
of the same) including on gross receipts, sales, tum-over, value addition, use,
consumption, property, service, income, francrrise. capital. ocapation. license, excise,
doqrments (such as stamp duties) and cusiorns and other taxes. duties, assessments, or
fees, however imposed, withheld, levied, or assess€d by any Govemmental Authority, but
shall not include tax on the income ofany Party;

(cccc) "Transaction Oocumsnts" shall mean the following documenE:

any other document that may be mutually designated
and the Company as a Transaclion Document.

theQebenture Trustee

9

This Deed:
The Debenture T.ustee Appoantnent Agreefl€nt;
Deed of Hypothecation along with power of attomey issued in terms of the Oeed
of Hypothecation;
The Debt Oisdosure Documents:
the letters issued by the, and each fiEmorandum of undeEtanding/agreement
entered into with, the Rating Agency, the Debenture Trustee and/or the Registrar;
Credit rating press release from the Rating Agency in respeqt of the Rating for the
Debentures;
Consent leter of the Debenture Trustee wherein the Debenture Trustee has
agreed to act as fle debenture Uustee io, the benefit of the hotders of Oebentures:
Consent lelter ofthe Registrar providing its consent to ac, as the registrar for the
issue of Debentures:
Listang approval obtained ftom the Stock Exchange for the purpose of lbting of
Debentures
tri-parlite agreements entered into wrth $e Deposttory and the Registrar: and

(i)
(ii)
(iii)

(iv)
(v)

(vi)

(vii)

(viii)

(ix)

(x)
(xi)

l..
\o-_
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3,'t.2 lnbrprtadon

ln this Deed, unless tie cont€xt otlrerwEg .equir6:

(a) lxods denoting lhe singular shallindude the pluraland vice veGa;

(b) the pronouns "he", "she', "if and their cognate variations a.e used as interchangeable and
should be interpreted in ac@rdance with the context;

(c)

(d) headings and bold typeface are insene(U used br convenience only and shall not afiacl
the construdion of this Oeed;

(e)

(f)

(s)

references to the wo.d "include" or "including' shall be construed without limitation;

recitals of and sdredules and annexues to this Oeed shall form an integral pad hereot

'Repay" shall include "Redamption" and vice-versa and "repaid" "rspayablg",
".epaymont', "redeemed". 'rrdeemable" and "redamption" shall be construed
accordingly;

(h) "Rs." Or "Rupo6" means lndian rupees, the lawful qrnenry of lndia:

(D any reference to any action rrhich may be taken or any consent which may be given or any
discretion which may be exercised by the Debenture Trustee in terms of this Oeed or any
other Transaction Document shall mean that the Debenture Trustee may take such action
and/or give such consent and/or exercise such discretion, only with the prior written
instrudions ofthe Majority DebentuE Holders, unless otherwise expressly specified;

(i) references to "day" means calendar day unless specifically p.ovided to be a 'Business
oay':

a reference to a'month' is a reference t0 a period startiflg on one day in a calendar month
and ending on the date immediately before the numerically conesponding day in the next
calendar month, except that if there is no numerically conesponding day In the month in
which that period ends. that period shall end on the last day in that c€lendar month:

() rcErences to any law shall include any constitution, statute, law, rule, regulation,
ordinance, judgment. order, decree. authorization. or any published diredive, guideline,
requirement or govemmental restriclion having the force of law, or any determination by,
or rnte.pretation of any of Ule bregoing by, any judicial authority. whether in efiec{ as of
the date of the Transaction Doements or thereafrer and each as amended from time to
time-

(kr

{
"$EE!
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US

words denoting a person shall indude an individual, corporation. company, pa.tnership,
trust or other entity; however, chuses specifically applicable to a company or body
corporate shall not apply to any other entity:



2 PART O: SCHEDULES Al{D ANI{EXURES TO THE DEED

The schedules and annexures to thb Oeed, iollow from the next page
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SCHEDULE 1: PART A: TERMS OF ISSUANCE

1 Oebentures Upto 3.500 (Three Thousand and Five Hundred) rated, listed,
9enior. secu.ed, .edeemable, fansfe.able. paid-up. non-
convertible debentures. in one or more tranches

2. Mode of issuance Private placement basis, in dematerialized form

Face value Rs. 1.00.000 (Rupees One Lakh only)

4. lssue size Debentures of face value aggregating to a total amount of Rs
35,00,00,000 (Rupees Thirty Five Crores only)

5 Minimum application The minimum application for the subscription of Oebentures
shall be Rs ,l0,00,00,000 (Rupees Ten Crore only), i.e., 100
Oebentures and shall be in multiples of 1 (one) Debentures
thereafrer.

6 Oeemed Date of Allotment )une 25. 2024

7 Scheduled Maturity Date Date of exprry of 35 (thirty-six) months trom *re Deemed Date
of Allotment, i.e. )une 25.2027

8 Purpose/ objeds of the issue The Debentures shall be raised and utilised for onwad
lending purposes (excluding any operating expenses of the
Company).

I Rating of Debentures The Debentures have been given a rating ot IND Ay' Stable by
the Rating Agency, through its provisional rating letter dated
June 11 ,2024.

10 lnterest Rate 10.25% (ten decimaltwo five percent) per annum aod payable
on the outstanding principal amount of the DebentuEs, on a
quarterly basis.
All payrnenls to be made by the Company to any Debenture
Holde.s under or in @nneclion witt the Debentures or a
Transadion Oocument shall be made ftee and clear of and
without any tax dedudion, unless the Company is required to
make a tax deduciion under the Applicable Laws. The
Company acknowledges that if the Debenture Holder is a
category ll ahemate inveslment fund (AlF 2), interest to be
paid to it would not be subjecl to any tax dedudions.

11 lnterest Payment Date 25th day of the third month in a calendar quaden and as set
out in Schedule 8.

12. Addfiional lnterest 0.3o,/o lzerc decimal three) upfront additional interest, per
annum, including the applicable withholding taxes, ifany, and
payable on the Debentures.

13. Detault Interest W'rthout preiudice to the rights ofthe Debenture TrusEe and/or
the Debenture Holders upon the occunence of any Event of
Oefault, $e Company shall be liable to pay default interest
which shallbe calculated atthe of 2016 (two percent) perannum
on the Outstanding Amounts over and above the lnErest Rate
and such Default lnterest shall be payable from the date of
occur.ence of the relevant Event of Default till the date such
Event of Default, if remediable, is rernedied: or till the entire
Outstanding Amounls have been paid by the Company

ln the event there is any delay in listing of the Oebentures
beyond 3 (three) Business Days from the Oeemed Oate of
Allotrnent, the Issuer will pay to the DebenturB Holders,
interest of 1 (one) % per annum over the lnterest Rate, from
the Deemed Date of Allounent until the listing of the
Debentures is completed.

14 Stock Exchange BSE

15. Business Day Convention Mumbai, lndia

Security

GS

{ $
4

e'S/r,

First ranking, exclusive and cortinuing chaEe by way
hypothecation of over the ldentified Receivables together wilh

right, tiue and anterest in relation thereto including the rights
qeated in connectionin relation to the security

-c!
a
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1.10x (One decimal one zero) times ot the principal amount
outstanding on the Oebentures, at all times. throughout the
tenor of the Oebentures.

The Minimum Secudty Cov€r will be tested on a monthly and
quarterly basis, at the end of each cahndar month and
quarter.

ln the event that the Minimum SeqJrity Cover is not being
maintained at any time, the Company shall identiry additional
loan receivables, which additional loan recaivables shall be
proviled as security by the Company in favour of the
Debenture Trustee in accordance wlth the t8rms of the Deed
of Hypothecation. Such additional loan receivables shall $on
form pan of the 'ldentified Receivables in the manner
contemplated under tie Deed of Hypothecation.

17 Minimum Security Cover

18. For the purposes of determining whether Minimum Security
Cover is being maintained, only the ldentified Receivables
which tumll all of the following criteria ("Eligibility Cdteria')
shall be consilered.

(i) such receivables are exEting at the time of selection and
have not been terminated or pre-paid:

(ii) all 'Know Your Custome/ norms as presqbed by the
Reserve Bank of lndia, have been complied with;

(iii) all such recsivabl€s shall brm part of loans ttrat are
standard loan assets (which tefm shall have the meaning
stipulated by the RBI from tirne to time);

(iv) shallbe due butnotbeing overdue br more than 30 (thirty)
days past the due date for the respective loans;

(v) the receNables are diredly originated by the Company
and are not purchased ftom a thi.d partyi

(vi) the receivables are treated as cunent assets an the books
of accounts of the Company:

(vii)the receivableg are a mix of lending portfolios of the
Company and shall mir.or the on-balance sheet portfolio
of the Company: and

(viii) the receivables are not charged to any other lender(s)
ofthe Company and are free from any Encumbrance.

(ix) the receivabbs brm pad of such loans forwhich detailed
binding loan agreements have been entered anto by the
Company with the ldentified Obligors.

ln the event the ldentified Receivables do not meet any ofthe
Eligibility Criteria as set out herein at any time (including in the
event of enforcement of the Security lnterest), the same shall
be replaced with ldentified Receivables meetng the Eligibility
Criteria, and whlrr have not been ctarged to any lende..

19 Oate of Debenture Trustee
Appointment Agreernent

tune7\,zozt

20 Resolutions Esolutions of the shareholders of the Company under
Sedion 42 of the Aci. passed on the nEetng held on
August 08, 2023

resolution of the board of direcrors of the Company
under Sedion 179 of ihe Act, passed on the meeting
held on May 15, 2023:

(iii) resolution of the shareholdeG under Section '180('l)(c)

and 180(1Xa) ot the Ad passed at its meeting he6 on
August 08. 2023: and 

A
(iv) the resolution passed,bi't#hvesd and Bonowing

(i)

(iD
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committee of the board of direclors, on $e meeting
held on May ,l8. 2024.

21 Details ot consent letter/ fee letter
issued by the Debenture Trustee

CL-MUM|24-251 OEgl44 dated June 14. 2024

22 Plac€ of Jurisdiction New Delhi

SCHEDULE 1: PART B: AODITIONAL CONDITIONS GOVERNING PAYilIENTS

lfthe pertormance of the obligations of the Company as contempiated under
the Transaclion Documents becomes unlaw'ul. illegal or impossible to
perbrm, whether wholly or in part, then the Oebenture Holders shall, at their
sob discretion and without an obloation to do so, require the Company to
r€deem and/or anange a purchaser ior all but not part oI the Oebentures, by
giving a notice of not less O|an 21 (trenty-one) days to the Company, which
notice shallspeciry the date on whicrr such Debentures are to be redeemed
by the Company (such date on which the Debentures become immedaaiely
due and payable. the'Early Redemption Date"). The Company shall pay
the Debenturg Holders, the Outstanding Amounb an terms of this Oeed, on
the Eady Redemption Oate.

1

Early Redemption

2 Mandatory
Redemption

NIL

3

Voluntary
Prepayment

ln the event the Company makes a part or full prepayment ("Prqpayment')
at any time prior to the Principal Repayment Oate or the Scheduled Maturity
Date, lhe Company shall be liable to make payment of the Oubtanding
Amounts along with a prepayrnent penalty ("Pr€payment Feo'), which shall
be an amount to the lnterest at the lnterest Rate that would have accrued on
the prepail amounts during the period hom the date ofPrepayment up to and
induding the Principal Repayment Date or the Scheduled Maturity Date,
assuming that the PrepayrEnt had not occuned/happened in the first place.

The Company shall give the Debenture Trustee and the Oebenture Holders
at least 14 (Foudeen) days written notice prior to making the Prepayment.

S'J
4

,

{
s

).c0
-7

1S

s' tlo. Padiculars

3 ,

*



SCHEDULE 2: NOTICE OETAILS

Oebenture Trustee

Attention : Rushabh Desai
Addlass : The Capital,412A, Bandra Kuda Complex, Bandra East,

Mumbai,'00051
Email : compliance@vad hma ntrustee. com

Company:

Attention
Address

Mr. Kishore Lodha, CFO
Equinox Business Pad(, To,,er 3, 4t Floor, Ofi Bandra
Kurla Complex, LBS Road, Kuda. Mumbai - 400 070,
Maharashtra. lndia
kbhore. lodha@ugrocapitral.comEmail

:
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SCHEDULE 3: PROVISIONS FOR rHE fEETtitcS OF THE DEBENTURE HOLDER(S)

The following provisions shall appty to the meetings of the Debenture Hoklers:-

1. The Oebenture Trustee or the Company may at any time, and the Debenture Trustee shall at the
request in w.iting of the holders of Debentures rcpresenting not less than .1/.106 (one_tenth) in value
of the nominal amount ot the Oebentur6 for the time beina outstanding, convene a rneeting of the
holders of Debentures.

The meetings of the Dsbenture Holders reftned to hereinabove are hereinater colledir€ly refuned
to as the 'f,oeting(s)".

Any such Meetjngs shallbe held at such ptace in the city where the registered office ofthe Company
is situated or at such other phce as the Debenture Trustee shall determine.

2. (i) A Meeting of the Oebenture Hotder(s) may be ca ed by giving not t6ss than 2.1 (twenty
one) days' notice in writing.

(iD A Meeting may be called afrer giving shorter notice than that specified in sub-paragraph
(i), it (i) consent is accorded thereto by hotders of Oeb€nturcs representing not less-th;n
5'loA (frfty one per cent) ot the Debentures for the time being outstanding.

3. (D Every notice of a Meeting sha speciry the place and day and hour of the Meetinq and shal
contain a statement of the business to be transacled thereat.

(iD Notice of every Meeting sha be given in the manner as authorised by t le Companies Act
as pe.taining to the seNice ofdocuments on the members of the Company to the follof,ing
persons!

(a) every Debenture Holder:

(b) the persons efltifled to Debentures in consequence of death or insolvency of any
oft te Oebenture Holder(s), by sending it through post in a prepaiJ letter aOdressea
to tlEm by name o. by the ti e ofthe representatives ofthe deceas€d, or assillnees
of the insotvent or by any tike description at the addr$s, if any, in tndia su;pti€d
tor the purpose by the peEons ctaiming to be so entifled or uniit such an address
has been so supplied, by giving the notice in any manner in which it might have
been given if the death or insolvency had not occuned; and

Provided that where the notica of a Meeting is given by advertising the same in a
newspaper circulating in the neighbourhood ofthe registered offce ofthe Company under
the Companies Acr, the statement of material tact rcfened to in the Companies Ad need
not be annexed to the notice as required by that Sedion but it shall be mentioned in the
advertisoment that the statement has been forwarded to the Debenture Holder(s) in
question.

4. The accidentar omission to give notice to. or the non- receipt of notica by, any Debenture Horder(s)
o. other person to whom it should be given shall not invalidate the proceed gs at the Meeting.

5. (D There shafl be annexed to the notice of the Meeting a statement seting ost a[ matenal
fads conceming each such il€m of business, including in padicular the nature ot the
concem or interest, ifany, therein of every Director and the Manager, if any.

(iD Where any item of business .etates to the approvat of any doqflEnt by the Meeting, the
tirE and ptace where the doclrnent c€n be inspeded sh;[ be specifie; in fte stab;,Ent
aforesaid.

5. (i) 2 (two) Debenture Hotde(s), peBona y present shal be the quorum for the Meeting of the
Debenture Hotde(s) (p.ovided that in the event that the nu;ber of D€bentuE H;Ee(s,
shall be less than 2 (two), then the quorum sha comprise of a[ of such tessor number o;
Deb€nture Hotde(s) being present) and the provisions offolowing sub_paragraph (ii) shafl
apply with respec{ thereto.

(i0 lf, within hatt an hour kom the ti.rE appoinbd for hotding a Meeting of the OebentuG
Holde(s), a quorum ia not present. the Meeting, if ca ed upon the EquEition of the
Dsbenture Hotde(s) shal sland dissotved but in;ny other cass the Meeting shafi stand
adjoumed to the sarE day in the nexl yveek. at the sarne time and place, or ti such otier
day and at su€fi ot ler tirne and place as the Debenture Trustee may determine and if at
the adjoumed Meeting atso a quorum is not present within half ari hou. from the time
appointed for hotding the Meeting, the Debenture Hotde(s) present shalt be the quorum.

7. lil The Debenture Trustee shall nominate 2 (hro) persons to each Meeting one of
which shallbe nominated by the Debenture Trustee to aat of the Meeting

personally ng shall elect

f

a,

and in his absence the Debenture Holde(s)
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one of themselves to be the Chairman thereof on a show of hands.

(i0 lf a poll is demanded on the election of the Chairman, it shalt be taken forthwih in
accodance witfi the provisions ofthe Companaes Ad.

(iiD lf sorne other pe6on is ele@d Chairman as a resuh of the poll, he shal be
Chairman for the rest of the Meeting.

The Debenture Trustee and the directors ofthe Company and their respedive representatives may
atEnd any Meeting but shall not be entitled as such to vote thereat-

At any Meeting, a resolution put to the vote of the Meeting shall be deciled on a show of hands
unless a poll ls demanded in the manner hereinafrer mentioned, and unhss a poll is so demanded,
a dedaration by the Chairman that on a sho,y ofhands the resolution has or has not been canied
eithet unanimously or by a particular majority and an entry to that efied in the books containing the
minutes ofthe proceedings ofthe Meeting, shall be conclusive evilence of the hci, without proof
ofthe number or proportion ofthe votes cast in Favour of or against such resolution.

Before or on the declaration ofthe result ofvoting on any resolution on a show of hands, a poll may
be o.dered to be taken by the Chairman of the Meeting of his own moton, and shall be orderBd to
be taken by him on a demand made in that behafby tie Debentue Ho6e(s) Ep.esenting not less
tian 10oA (ten per cent) of those p.esent and voting where the resolution is wfi respeci to all the
Oebentures; or

(i) A poll demanded on a question ofadjoumment shall be taken forthwith.

(iD A poll demanded on any other questjon (not being a questbn r"lating to the El€ction o, a
Chairman) shall be taken at such tne not being later than 48 (b.ty-eight) houB fiom the
time when the demand was made, as the Chairman may direct.

At every suc$ ttieeting each Debenture Holde(s) shall, on a show of hands, be entitled to 1 (one)
vote only, but on a poll he shall b€ entitled to 'l (one) vote in resped of svery DebsnturBs of whidl
he is a holder and in respect of which he is entitled to vote.

(i) Any Debenture Holder(s) entitled to attend and vote at the M€eting shall be entitled to
appoint another person (whether any of the Debenture HOHer(s) or not) as his prory to
attend and vote instead of himsell

{iD ln every notice calling the Meeting there shall appear with reasonable promrnence a
statement that any of the Debenture Holder(s) entitled to atlend and vole is entitled to
appoinl one or more proxies, to atend and vote instead of himsef, and that a proxy need
not be one such Debenture Holder(s).

(iiD The instrurnent appointing a proxy and the power ot atomey (if any) under which it is
signed or a notarizad and ceiified copy of the porrrer of atomey shall be deposited at the
registered office of the Company not less than 48 (iorty-e6ht) hours berore the tirne for
holding the Meet,ng or adjoumed Meeting at which the person namad in the instument
proposes to vote or in case of a poll. not less than 24 (twenty-fou4 hours before the tirne
appointed for the taking of the poll and in default, the instrurnent of proxy snall not be
trBated as vali{r.

(iv) The instrument appointing a proxy shall:-

(a) be in writing; and

(b) be signed by the appointer or his attomey duly authorised in writing, or if tle
appointer is a body corporate, be under its seal or be signed by an oficer or an
attomey duly authon-sed by it.

(v) The instrument appointing a proxy shall be in a iorm prescribed und€rthe Companies Act
and shall not be questioned on the ground that it faib to comply with afly special
Equirernents specified for such insttuments by the articbs of association ofthe Company.

(vi) All Oebentu.e Holde(s) are entitled to vote at a Me€ting of tie Debenture Holder(s) of the
Company on any lesolution to be moved at such Meeting. Further, the Debenture Holders
shall have the riJht to insped the proxies lodged in relation to each Meeting. The time
period during which the O'ebenture HoUers shall be entilled to insped such proxies shall
begin 24 (twenty-four) hours before the time fued 6r the commencenEnt of the iJleeting
and end wilh the conclusion of the Meeting. lt is, horvevsr, clarified that such inspeciion
could be canbd out only during the business hours oftheCompany. The Oebenture Holder
shall provide a written notlce to the Company of its intention to insped p.oxies, at least 3
(three) days prior to the day on which such rnspedion is to be conduded.

72.

13.
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be valid notwithstanding
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the previous death o. insanity ofthe principalor the revocation ofthe proxy or otthe authority unde.
which the proxy was executed or the transEr of the Debentures in resped of which the prory is
given. Proviled that no intimation in vyriting of such death, insanity, revocation o. transftrshall have
been received by the Company at the registered office before the commencement of the Meeling
or adjoumed Meeting at which the proxy is used.

On a polltaken at any Meeting ofthe Debenture Hotde(s), any ofthe Debenture Hotde(s) enti ed
to more than 1 (one) vote or his prory or other person entited to vote br him, as the case may be,
need not if he votes. use all has votes or cast in the same way all the votes he uses.

ib

15.

t7. (i)

18

19.

20.

2t

(i) When a poll is to be taken, the Chairman of the Meeting shal appoint 2 (two) scrutineeG
to scrutinise the votes given on the poll and to report thereon to him.

(iD The Chairman shall have power, at any tirne bebre the result of the pofi is dedared, to
emove a scrulineer tom offce and to fill vacancbs in the office of scrutineer adsing from
such removal or from any other cruse_

(iii) Of the two scrutineeG appoinled under t lis Parag€ph. one shall attvays be a Debentu.e
Holder (not being an oficer or employee of the Company) present at tie Meeting, provided
such a Oebenture Holder is available and willing to be appointed.

a Meeting of the
I the Debenture-

€
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Subjed to the provbbns of the Companies Act, the Chairman of the Meeting sha[ have
power to regulate the marner in whidt a poll shall be taken.

(ii) The result of the poll shall be deemed to be he decision of the Meeting on the resolution
on which the pollwas taken.

ln the case of joint Oebenture Holde(s), the vote of the person whose name appears first in the
Register of Debenture Holde(s) shall be accepted to the exclusion of the other joint holder or
holders.

The Chairman of a Meeting ot the Debenture Holder(s) may, with the consent of the Meeting,
adjoum the same from tinE to time and from place tc place, but no business shall be transacied at
any adjoumed Meeting other than the business lei unfnished at the Meeting from which the
adjoumment took place.

ln the case ot equality of votes. whether on a sholy of hands, or on a poll, the Chairman of the
Meeting at whlrr the show ofhands takes phcs or at whirl the poll is demanded. shallbe enti ed
to a second or casting vote in addition to the vote o. votes tO which he may be entitbd to as a
Debenture Holde(s).

The demand of a poll shall not prevent the continuance of a Meeting ior the transaction of any
business other than the question on which a poll has been demanded.

The Chairman of any Meeting shall be the sole iudge of the vatklity of every vob tendered at such
Meeting. The Chairman present at the taking of a poll shall be the sote judge of the vatidity of every
vote tefidered at such poll-

A Meeting of the Debenture Holde(s) shall, interalia, have the fotlowing posers exercts?bte in the
manner he.einafter specified in Paragraph 24 hereof

(i) Power to sanction any compromise or aoangement proposed tO be made between the
Company and the Oebenture Holde(s).

(ii) Pos,er to san€tion any modification, atteration or abrogation of any of the rEhts of tie
Oebenture Holder(s) against the Company.

(iii) Porver to assent to any modification of the provisions contained in tiis Oeed o. the othe,
Transadion Documgnb and to autiorise $e Debenture Trustee to concur in and exeqjte
any supplemental de€d embodying any sucrl modification.

(iv) Pon/er to give any dirBdion, sanctbn, requegt or approval whidt under any provbion of the
Deed is Equired io be given by a resolution approved by the Maiority Debenture Hotders.

(vii) Power to declare an Event of Oetault.

The porers set out in Paragraph 23 hereofshall be exercisabb by a resolution passed at a Meeting
ofthe Debenture Holde(s) duly convened and held in accordance with provisions herein containea
and canied by the Oebenture Holder(s) holding an aggregate amount representing not less than
one-haf (112) ofthe value ofthe nominal amount ofthe Debentures outstanding for tie time being,
where the Meeting has been called with resped to all the r!9. The powers set out in
Patagta9th 23 above may also be exercisabte by obtain rng g of the Majority
Debenture Holders, duly obtained by the Debenture Trustee.

c
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holder(s)/Benefi cial Owne(s)

25. A resolution, passed at a general Meeting of the Debenture Holde(s) duly convened and hetd in
accordance with these presents shall be binding upon all of the Oebenture Hotder(s). whether
present or not at such Meeting, and eactt ofthe Oebenture Holder(s) shall be bound to give effecl
thereto accordingly, and the passing of any such resotutions shall be conclusive evidence that the
circumstances justiry 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 ofsuch resolution.

26 Minutes of all resolutions and proceedings at every such Meeting as aforesaid shall be made and
duly entered into books from tirne to time prov*led fo. the purpose by the Debenture Trustee at the
expenses of the Company and any such minutes as aforesaid, it purported to be signed by the
Chairman of the Meeting at which such resolutions were passed or proceeding held or by the
Chairman of the adjourned Meeting shall be conclusive evidence of the matters therein contained
and untilthe contrary is proved every such Meeting in resped of the proceedings of which minutes
have been made shall be deemed to have been duly held and convened and all resolutions passed
thereat or p.oceedings taken, to have been duly passed and taken. ln the event that the Chairman
shallexpire or otherwise be unable to sign the minutes in accordance with the above, the second
nominee of the Debenture Trustee shall sign the minutes on behalf of the Chairman and such
signed minutes shallbe @nclusive evilence ofthe matters therein contained and untilthe contrary
is proved every such Meeting in respect ofthe proceedings of which minutes have been made.

27 Notwithstanding anything herein contained, it shall be competent ior allthe Debenture Hotder(s) to
exercise the rights, powers and authorities of the Debenture Hotder(s) under the Deed and the
otherTransadion Documents by a letter or letters signed byoron behalfofthe Debenture Holde(s)
without convening a Meeting of the Debenture Holder(s) as if such letter or letters consttuted a
rcsolution passed by the Maiority Debenture Holders (or Oebenture Holde6 holding 3/4h (three-
fourth) of the value of the Debentures, as the case may be), at a Meeting duly convened and held
as aforesaid and shall have efrct accordingly.

28. Chapter X lBre€ch of Covenanas, Defauft and Remedies) of the SEBI Debenture Trustess
ilaster Circular:

(i) lf any meeting of the Debentu.e Holders is proposed to be conducted in respecl of any
matter prescribed in Chapter X (Breach of Covenants, Default and Remedies) ofthe SEBI
Debenture Trusiees Master Circular, the provisions of this paragraph 28 shall apply.

(ii) Any notice for a meeting in resped of under Chapter X (Breach of Covenants, Deiaull and
Remedies) oI the SEBI Oebenture Trustees Masier Circular shalt contain the details
prescribed in Chapter X (Breach of Covenants, Defautt and Remedies) of the SEB|
Debenture Trustees Master Circular, including without limitation, the negative consent for
proceeding with the enforcement of security. positive consent for sbning the inter-creditor
agreernent. the time period within whi:h the consent needs to be provided. and the date of
meeting to be convened.

(iii) The provisions of this Schedule (applicable to meetings of the Debenture Holders) shal
apply in respect of any meeting that is conducled under this paragraph 28.

(iv) Any adion of the Oebenture Trustee in respeci of the o@urEnce of an Event of Default
and the application of Chapter X (B.each ofCovenanb, Defuult and Remedies) ofthe SEBt
Debenture Trustees Master Circular shall be in accrrdan@ with the decision of the
Oebenture Holders taken at any meeting convened in accordance with this paragraph 28,
subjed to the exceptions (if any) set out in Chapter X (Breach of Covenants, Oefautt and
Remedies) ofthe SEBI Debenture Trustee Master Circular.

(v) For the pu.poses of a meeting (pnvened in accordance with this paragraph 28, in
accordance with Chapter X (Br€ach of Covenants, Defautt and Remedies) oI the SEBI
OebenhJre Trustee Master Circular, alldecisions shall require the consent of75% (seventy
five percent) ot the Debenture Holdels (by value) and 600/6 (sixty percent) of the Debenture
HoldeE (by number).
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1.

SCHEDULE 4: CONDITIONS PRECEDENT AND CONDTTTONS SUBSEQUET{T

PART l: Condltions Pr€csdert

The Company shall have submitted the bllowing to the Oebenture Trushe:

(a) Certified true copy of the constitutionat documenb (including the certificate of
incorporation) of the Company.

(b) Ceiifi€d true copbs of the special .esotutions of the shaEholders of the Company under
S€dions 42 of the Ad arld coofirmation of the limits approved under Section 1 80 of the Ad
(if applicable to the Company).

(c) A certfied trus copy of the resolution of the boad of diredors of the Compary under
Sections 7'l and 179 oftheAct, (i) approving the issue of the Debent res and creatbn of
S€qrity for the Debentures; (ii) approving the terms of the Fansactbns conbmptated by
the Glevant Transa€licn Documents: (iv) Esolving to exeqJte tie relevant Transaction
Ooqrrnents; (v) authonsiog a specified person or persons to execute the relevant
Transaction Documents on its behalf and to do all such ads and things as may be
necessary to give eftcl to the rebvant Transaction Oo@ments and the Uansactbns
contemplaEd by the relevant Transadion Docu.nenb; and (vi) the exeortbn, delive.y and
performance by the Company, ofthe Transaction Docurnents b in accordance with the Act
the Companies (Prospectus and Allornent of Seorrities) Rules, 20'14. the Companies
(Share Capitaland Debenture) Rules,2014 and such other rules and regulations as may
be applicable to the Company, ftom time to tin€.

(d) A ceitificate fiom the Company signed by a diEctor/autho.ised sii.lnatory, confirming thst:

(i) the Company is a public limited company and not a subsidiary of a public listed
company;

(ii) bono*ing by way of issue o( the Debentures or the Outstanding Anount, as t le case
may be, would not cause any bonouing or similar limit binding on it to be exceeded
(including any limits imposed under any resolution passed by the shareholde.s of the
Company);

(iii) each docurnent relating to it specified in this Schedule (induding the Transadion
DooJ.rEnts) is coned, complete and in fullforce and efied as at a date no earlbr than
the date of this Deed;

(iv) the persons authodsed to sign the Transadion Documents and any document to be
deliveEd under or in connedion therewith, on behaf of Sle Company. together with
the narnes. titlesJdesignation and specinEn siJnatures of such authorised signatories;

(v) the Compaay has the necessary power under iE constitutional dgcuments to bonow
monies by way of the issuance ofthe Debentu.es and create security on the assets of
the Company to secure such Debentures;

(vi) the issuance of the Debentures and the creation of seqJrity over the Hypothecatsd
Property will not cause any limit, including any bonowing or seqrity proviring limit
binding on the Company to be exceeded;

(vii) all consents and approvals that are Bquired by the Company ftom any Govemmental
Authofity or any other peBon (induding in tenns of any shareholders' agreen€nts
executed by the Company) br the issuance of the Oebentures and qeation of Security
have been obtained:

(viii) tie representations and wananties @ntained in the Transadion Oocuments ar3
true and @nect in all .esp€ds as on the Deerned Oate of Allohnent /the dab of the
cedifcate;

(ix) no Event of Default or default has occuned or is subsisting or would result from the
availing of the Oebenture as at the Oeemed Oate of Alotrnent /the daie of the
ce.tificate: and

(x) no MaterialAdverse Efu has occuned or is likely to occur.

The Company shall have filed the resolutions (if applicable) in paragraphs (1) (b) and (c) above
with the RoC.

The Debentue Holders and/or Debentlre Trustee (as the case may be) shall have completed its
legal, financial and commercbl due diligence to the Debenture Trustee.

rrrS
Execution ot the Transaction Documents in the form ry to the Debenture
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Trustee

5.

The Company shallcirculate the Debt Disclosure Docurnents ,or the issue of Debentures.

The Company shall have obtained lnGrnational Securities ldentification Number (lStN) in Especl
of tie DebentuEs.

The Company shall obtain copies of the due diluence certificates ftom the Deb€nture T.ustee an

accordance with Chaptet ll lDue Dilgcnce by Debenture Trustees) end in the brmat specified in
Annex-llA ofthe SEBI Debenture Trustee Master Circular and the SEB| NCS Requtations.

The Company shall submit to the Debenture Trustee a copy of the ir?rinciple approval proviled
by the Stoc* Exchange in resped of the listing of the Debentures within the timetines prescribed
under SEBI Listing Timelines Requirements.

The Company shallsubmit to the Debenture Trustee a copy of the debt listing agreement executed
belween the Company and the Stock Exchange.

Payment of legal and other fees and expenses of the Debenture Holders in connection with the
issuance ofthe Debentures, which are to be bome upfront.

Evilence that all the conditions precedent have been satbfied by the Company to the satisfaction
of lhe Debenture Trusiee and the receipt by the Debenture Truslee ot a condfions precedent
compliance cedificate in this regard. in a form and manner as acceptable to the Debenture Trustee.

PART ll: Conditions Sub6equent

Filing of a retum of allot nent on the issue ofthe Debentures in Form pAS-3 specified pursuant to
Rule 12 and '14 of the Companies (Prospedus and Allotment of Securities) Rutes, 2014 by the
Company. with the RoC along with the presqibed bes, within 't5 (Fiieen) days from the Deemed
Date of Allofnent.

The Company shall have credited the Debentures (in dematerialized brm) to the demat account of
the Debenture Holders, within 2 (two) Business Days ftom the Deemed Date of Allotment.

The Company shall submit to the Debenture Trustee: (i) a copy ofthe rating letter and/or the rating
rationale/ press .elease issued by Ratang Agency in relation to the Rating br the Debentures; (ii) a
copy of the consent from the Debenture Trustee to acl as the debenture kustee for the lssue; (iii)
a copy of fie consent of the Registrar to ad as the registrar and traosier agent for the lssue and
copy of registrar and transier agreemenl; (iv) a copy of the tripartite agreement(s) executed
between the Company, Registrar and the Depositories.

The Company shall have submitted to the Debenture Trustee, all required docurnents fo. the
purpose of satisrying its respedive "know you. qrstomer" requirernents.

The Company shallensure that the Debenture T.ustee, priorto lisiing of the Oebentures, provides
copies of the due diligence certificates, in accordance w h Chapbr ll (Due Difrgen@ by Debenture
Irustees) of the SEBI Debenture Trustee Master Circutar and the SEB| NCS Regulations as per
Annex-llA ofthe SEBI Debenture Trustee Master Circular.

The Company shall, wrtian 2 (two) Business Oays from issue ctosing date ofthe Debentures. obtain
final listjng approval (from the Stock Excfiange in respect of the tisting of tie Debentules (iflcluding
but not limited to payment ofallfees) and list the Debentures on the wholesate debt market seg.nent
of the Stock Exchange, within 3 (three) Business Oays from the issue ctosing date af the
Debentures.

A certificate by a praciising chartered accountant of the Company cenirying the purpose of the
proceeds ot the Debentures, to be submitbd within a maximum period of 30 (thirty) days ftom the
Oeemed Oate of Allotment-

C.eation and registration of hypothecation over the Secured Property, with the RoC and Central
Registry of Securitbation Asset Reconstruction and Security lnterest of lndia (CERSAI). withan a
maximum period of 30 (thirty) days ftom the Deerned Date ofAllofiient.
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SCHEDULE 5: EVENTS OF OEFAULT

8 Cross Defuult

(v)

9. Any insolvency proceedings filed against the Company

Failure on the part of the Company to make payrlEnt of all or any parl of the accrued principal /
lnterest due and/or redeem all o. part of the Debentures on the lnterest payrnent Date, principal
Repayment Oate, Scheduled Matu.ity Date or any Early Redemption Date, if appticabte:

Failure of the lssuer to comply with any of the financtal obliJations set out under any of the
Transadion Documents;

Failure on the pan ofthe Companyto qeate and perieci the security over the ldentfied Receivables
and bilure to ensure that the Minimum Security Cover covenant set out under Clause 1.4.3 herein
is complied with or any ofthe Transaction Oocuments laib to provide the sec{rrity interests, rights,
title. rernedies, powers or privibges intended to be cealed theeby (including tie priority intended
to be c.eated thereby), or such security interesb lail to have the p.iority contemphted under the
Transaction Documents, or the security interests become unlawful, invalil or unenbrceable;

Any or all ofthe representations and waranties provided by the Company under any Transadion
Document, which represeniation and warranties materially afu the tenrE upon which the
Debentures are being issued, being untrue, in@mplete, incorred or misleading or
misrepresentation by the Company:

Failure on the part of the Company to comply wili the Conditions Subsequent as per the Enns of
this Oeed:

Creation or attempt to creation by the lssuer, of any Encumbrance on the Hypothecated property
or any pad thereor, without the prior approval of trle Debenture Trustee / Debenture Hoher(s) or
any breach by the Company of any seqlrity @ver (howsoever defined) under any documents
erecuted by the Company with resped to any Financial lndebtedness availed by the Company,
hom any other lender or the value ofthe assgts ofthe Company provided as security to all lenders
that have extended financial assistance to the Company and under thls Deed falls below the
aggregate Financial lndebtedness (including the Outstanding Amounts ofthe Oebentures);

Failure of the lssuer to comply with any of the undertakings and covenanb set out under any ofthe
Transaction Documenb (including without limitation iaiture to compty with Ctause 1 .7.1 (tnformdtbn
Undeddkitgsl herein andor Clause 2.3.2 (Additiondt tnfomatbn lJndertakingsl and / or Clause
2.3.1 (Financial Cavera,ts) herein and/or Clause 1.7.2 (Afrmative undenakings) herein and/or
Clause 2.3.3 \Additional Atrmative Undeftakingsl herein and,/fi Ctause ,.7.3 (lltegatve
Cownants) Clause 2.3.4 (Additional iregah€ Covers,ltg, whidr breach / non-compliance. if
capable of being remedied, has not been remedied to the satbfaction of the Debenture Trustee.
within a maximum period ot 14 (lourteen) calendar days from date of receipt of notice of such non-
complianc€;

(i) The Company tuib to pay its debb on account ofFinancial tndebtedness to any person as
they bll due or suspends or threatens to suspend making payments (whether princjpal or
interest) with respeci to its debts or any notice received by the Company regarding the
commencsment by any lender or financial qeditor of [le Company of any enforcement
action on any seqlrity made avaihble / guarantee provided by the Company:

(iD Any Financial lndebtedness of the Company is dedared to be due and payabte prior to its
specified maturity as a result of any aduau potential event of default or any other similar
event (ho$rever described):

(iii) Any commitment for any Financiat tndebtedness of the Company 6 cancelled or
suspended by a creditor of the Company as a result of an event of default or any other
similar event (ho\ rever desc.ibed):

(iv) Any creditor o, the Company declares any indebtedness of the Company as due and
payable priorto its specified maturity as a result ofan event of delault (however described);
and

The Company defaults in the observance or performance ot any agreement or condition
.elating to any Financial lndebtedness or contained in any instrurEnt or agreement
evklencing, securing or relating thereto or any Other event shall occur or condition exist.
the efieci of which default or other event o. condition citusss or lesuts in the holder or
holders of such Financial lndebtednGs to becoming due prior to ib stated maturity, or
required to be prepaid other than by a regulady scheduled requiEd prepayment (whether
or not such right shall have been waived), prior to the stated maturity thereof.
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11 . lt rs or becomes unlawful for the Company to perform any

Any corporate adion, insotvency or legat proceedings orother procedure or step is taken in relation
to the Company (including the making of an appticatbn, the presentation of a petiton, the filing or
service of a notice or the passing of a esolution), in Btation to:

(i) the suspensDn of payments. a moratodum of any andebtedness, winding-up, insolvency,
dissolution, administration or reorganisation ot the Company with an intention of winding
up or lhuidating or dechring insolvent the Company (by way of voluntary arangement,
scherne of anangement or otherwise): or

(ii)

(ii.) an order made by f|e tribunal or a special resolution passed by the members of the
Company for tie winding up or dissolution or insolvencl, judicial managerEnt or
adminbtration of the Company: or

(iv) a petition br reorganization, arEngement, adjustnent or composition of debts of the
Company is filed by tre Company (voluntary or otherwise) or any otier person, or such a
petition has been admitted: or

(v) the Company, in res[Ect of any reference or enquiry or proceedings commenced, before
the National Companies Law Tribunal or under any rnechanism or prescription of the RBI
in resped of resolution/restruduring of stressed assets (including without limitation, under
the Stressed Asseb Framewori): or

(vi) eniorcement of any secudty over any assets ofthe Company or any analogous procedure
o. step is taken in any jurisdiction; or

(vii) the commencement of an insolvency resolution process under the (lndian) lnsolvencf and
Bankruptcy Code,2016 read together with any rulesand regulalions made thereunderfrom
time to time, or under any other Applicable Law, by any o[Erational qeditor, in resped of
the Company which is not stayed or dbmissed within a period of 10 (ten) days tor any
application made by an operational c.editor; or

(viii) the @mmencement of a voluntary proceeding under any applicable bankruptcy,
insolvency, winding up or other simihr law now or hereafter in efied, or consents to the
entry of an order for relief in an involuntary proceeding unde. any such taw. or consents to
the appointment or taking possession by a receiver, liquidator, assignee (or similar official)
lor all or a substantial part of its property o. take any aclion to,rards its tiquidation or
dissolution, or

(ix) a petition for the reorganization, arangement, adiustment, winding up or composttion of
debts ofthe lssuer is filed on the Company (voluntary or othen ise) or have been admitted
or the Company makes a composition, assqnment or arrangementwith any credttor or an
assignment for the benefit of its cleditors generally; or

any reGrence, enquiry or proceedings in respect of preparation ot a resolution plan frcr the
lssuer pursuant to the Stressed Assets F arnework, o. any analogous procedure or step is
taken in any jurisdirion:

(xi) any applicable in relation to an insolvency resolution process under the lnsolvency and
Bankruptcy Code, 20'15 in resped ofthe Company, filed by any qeditor (as defined under
the lnsolvenc, and Bankruptcy Co&, 2016) and which b not stayed or dismissed within a
period of 10 (ten) days for any application made by an operationat creditor, and within a
period of 2 (two) days for any application made by a financial creditor, including any
application made to RBlto refur the Company underthe lnsotuency and Bankruptcy Code.
2016: or

(x)

(xii) any proceedings have bson taken or commenced for recovery of any dues from the
Company which is not stayed or dismissed within a period ol30 (thirty) days from the date
of filing the relevant applir:ation / petition; or

(xiii) the appointment ofa lquidator, supervisor. Ieceiver, administrative receiver, administrator,
compulsory manager, trustee or other similar offcer in respecl of the Company or any of
ib assets or

lxiv)

(xv)

any analogous procedure or sbp is taken in any jurisdiction; or

any other event occurs or p.oceeding i.tstituted under any Applicable Law that would have
an efied analogous to any ofthe events listed in sub-Clauses (i) to (xiv) above

a the Transaction
d/or any obligation

f

a.

Documents including relating to the Outstanding Amounts
ob

a composition, compromise, assignmentor anangementwith any creditor of the Company;
or



14 Any claim, dispute, litigation or proceeding is commenced by or against the Company or any order,
finaljudgement. decree has been passed by a court or Govemmenlal Authority. which shallcause
or is likely to cause a MaterialAdverse Efiect;

Any Govemmental Authority shall have nationalised, seized or otherwise expropriated all or any
part of the property o. other assets of the Company or shall have assumed crrstody or control of its
property or other asseb or of the business or operations of the Company or shall have tiaken any
adjon fo. the dissolutjon of the Company or any action tiat would pGvent the Company or their
respedive officers from carrying on its business or operations or a substantial pad thereof leading
to Material Adverge Efu or with a view to regulate. administer, limit or assert any form of conkol
overthe rates applied, prices charged or rates of return achievable, by the Company in connedion
with its business.

15.

16 Any Govemmental Authority takes any action to suspend, terminate, refuse to grant or renew any
authorisation or imposes onerous @nditions on the grant or renewal of any Authorisation or the
Company fails to obtain an Authorisation within the statutory timeline prescribed under Applicable
Laws, as a result of unreasonable delay on beha of the Company: (i) to conduct its business; or
(ii) to perfom its obligations underthe Transaction OocunEnts.

17 The Company ceasing or threatening to cease to c€ny on ib respedive business or gives notice
of its intention to do so;

13

21

The Company repudiates or rescinds a Transac{ion Oocument to which it is a party or evidences
an intention to repudiate or rescind such Transaction DocunEnts to which it is a party;

lf the Transadion Docunrents or any part thereof ceases, for any reason whatsoever, to be valid
and banding or in fullforce and effecl;

The Company, without the previous consent in writing of the Debenture Trustee, makes or attempts
to make any alteration in the provisio.rs of its constitutionaldocuments where (i) such change miJht
in the opinion of the Oebenture Trustee detrimentally affect the interests ofthe Debenture Holder(s)
and (ii) the Company refuses or negleds to or is unable to rescind such alteration:

or obligations of the company under any Transaction ooqrment are not or cease to be valid,
binding or enforceable;

The Company fails to comply with or tulfil any judicial order passed against it or fails to pay under
anyjudgmenb or deqees or any arbitral award passed by an arbitrator or an arbitrai tribunal which
shall have been entered against the Company within the time specifigd under such order:

The Debenture Hobers' assessrnent from quartedy or annual financial reporting from the
Company, or al any tirne certiH by an accountant of a firm or chanered accouniant appointed by
the Debenture Trustee (which the Debenture Trustee is entited and hereby authorized to do so at
any time), that the liabilities ofthe Company exceed the assets ofthe Company:

Sale. transfer, or other disposition of all or substantially all of the Company's Assets other than in
the normalcourse ofbusiness of the Company:

One or more judgments or decGes entered against the liabihy lnot paid or

The ocq/nence of any event which has a Material Adverse Efiect on fle Company;

The number of shares held by the Promoters in the Compsny falts belod 20,27,7O9.

Failure on the part of the Company to lbt the Debentures on the Stock Excfiange as per the
timelines set out in this Deed:

Failure on the part of the Compady to utilise t le proceeds from the issuance of the Debentures for
the Purposes as set out in Clause 1.2.2 herein and such situation if capable being remedied has
not been remedied to the satisfadion of the Debenture Trustee, within a marimum period of '1,t

(fourteen) days hom date of o@uren@:

Any expropriation, attadrrnent, gamishee, sequestration, dbtress or execution aftds any assets
of the Company;

The Company or any Person who is a diredor on the board of diredors of the Company has been
identified as a witful debulter by any bank o. financial institution as per the paramelers debrmined
by RBl, from time to time and such director is not replaced by the Company within a period of 15
(fifreen) days from the date of identification:

Any of the Transaclion Documents failing to provide the security interests, righb, tifle, .emedies,
powers or privileges intended to be qeated thereby (including the priority intended to be created
thereby), or such security interesb failing to have the priority contemplated under the T.ansaciion
Doqrments, or the security interests becoming unlawful, invalii or unenforceable or the security
over the Hypothec€ted Property is in leopardy:

22

24

26

27

28

'o
EE! a/\?

29
\)

-i

es

;5

12.

18.

20.



30

32

not covered by a reputable and solvent insurance company). indivrdually or in the aggregate,
exceeding 25% (twenty five percent) of the total financial as*ts of the Company (as the case may
be);

Any material aci of fraud, embezzlement, misstabment, mEapproprhtion or siphoning ofi of the
funds of the Company or any other aci having a similar effecl being committed in respect of the
Company:

The Company iakes or permits to be taken any adion for the re- organisation of its capit€l or any
rcarangerEnt. merger or amalgamation without the prior approval of the Oebenture Holders;

Any of the promoters and/or the directors of the lssuer are charged with. anested ot conviled in a
c.iminal oftnce involving rnoral turpitude, dishonesty, bribery or which otherwise impinges on the
Integrity of such promoter and,/or direclor, including any accusations, material charges and/or
convictions ofany ofience relating to bribery.

Any material ac, offraud. embezzlement. misappropriation or siphoning ofi ot the Company's funds
or revenues by any direclor and/or officer or key managerial peconnel as alleged by any Person
in a complaint or proceeding filed before any Govemmental Authority or any criminaladion is taken
against the Company by any Govemrnental Authority which resuhb in the Company being unable
to discrrarge its obligations under this Agreement-
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SCHEOULE 6; ADDITIONAL UNDERTAKINGS

PART A: lnformation Undertakings

The Company shall:

inform the Debenture Trustee ofany change in the nature and condud of its business before sudl
change or any change in the annual business plan of the Compary or any other matter to be
discussed rn any boad rneeting of the Company afieding the Transadion DocunEnb w(hin 7
(seven) days of such board meeting.

promptly inform the Debenture Trustee of any change in ib name, any change in the composition
of its board of diredors which may amount to change in confol as defned in Securites Excfiange
Board of lndia (Substantial Acquisition ofShares and Takeovers) Regulations, 20't 1, as amended
from time to time:

notify the Debenture Trustee in case of any change in Conbol of the Company, including but not
limited to pursuant any unsolicited ofiers.

notiry the Oebenture Trustee in writing of any notice of defaults, legal proceeding pending or
thGatened in writing, investbation, .egulatory notices o. judicial orders against the Company, or
any dispute b€tween the Company and/or any Govemmental Authority;

inform the Oebenture Truslee of @mmencement of any proceedangs directly affecting the
Hypothecated Property or any Transaction Docurnents.

inform the Debenture Trustee of any amalgamatbn, merge, or re@nstuction scherne proposed
by the Company.

notiry the Debenture Trustee in writing ofany notice ot any application forwinding up having been
made or receipt of any statutory notice ofwinding up under the provisions ofthe Acl or any other
nolice under any other law o. otherwise of any suit or bgal process intended to be filed and
afiecling the title to the property ofthe Company or if a receiver is appoinbd of any of its properties
or business or undertaking;

notry the Debenture Trustee in writing of any one or more evefts, conditons or circ,umstances
that exist or have o@ured that has, had or could reasonably be expec{ed to have a Material
Adverse Efied;

notify the Debenture Trustee in writing of any event whic*r constitutes an Event of Defuuh or of
circumstances existing which could give rise, with the passage of time or otheMise, to an Event
of Default, specirying the nature ofsuch event and any steps the Company is taking and proposes
to take to renEdy the same:

10 promptly intorm the Oebenture Trustee of any event likely to have a substantial efEd on the
Company's p.ofits o. busrness with an explanation ofthe reasons theefore;

promptty inform the Debenture Trustee of any loss or damage which the Company may sufier due
to any force majeure circumstances or act ofGod, such as earthquake. flood, tempest ortyphoon,
etc. against which the Company may not have insuGd its properlies:

3

4

5

6

7

9

11

12 notiry the Debentu.e Trustee in writing, if it becomes aware of any fact, matter or circumstance
which would c{ruse any of the representations and wananties under any of the Transaclion
Docurnents to become untrue or ina@uEte or misleading in any .esped.

13 notiry the Debenture Trustee in writing, in the event of any update in the credit rating of the
Company.

14 inbrm the Debenture Trustee ofchanges in any accounting or financial reporting praclices of the
Company.

15. inform the Debenture Trustee ofchange in the management team ofthe Company

16 provile certmed copies of the resolutions of all board and shareholders' meetings which shall
impact the transactions contemplated under the Transaclion Ooqtments (induding any matters
related to lndebtedness of the Company, the key managerial personnel ofthe Company and the
updated business plan) within 7 (seven) days of such mesting being conducted till the Final
Settlernent Date.

17. inbrm the Oebenture Trustee on its letterhead and signed by an authorised signatory a lbt of all
material existing litigation, abikation, disputes, etc exceeding amount of INR 2,00,00,000
(lndian Rupees Two Crores only) indivilually. when occuned and
are ongorng.

a quarteriy basis while sucrr

unats, affecting
c

J,/
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p
18. inform the Debenture Trustee regarding all orders. d

8.
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or likely to afied its obligations under any Transadion DoqJrEnt or the Secufity prompty when
the Company receives any of those.

p.omptly antimate the Debenture Trustee of any cjrcumstances and conditions which are tikely to
lead to a Material Adverse Efiect, with an explanation of the reasons thereof.

3

20

22

4

5

6

7

19

as soon as available and in any event within 15 (fifreen) days, notit the Debenture Trustee ofthe
change in statutory auditor o, the Company.

21 provide the Compliance Statement to Ule Debenture Trustee / Oebenture Holders, within 30 (thirty)
days from the end ol each quaner.

promptly inform the Oebenture Trustee /Debenture Holders permit of any dtange in the capital
struclure of the Company that would lsad to a rBduclion in the share capilal of the Company by
way of inter alia, any purcrlase, buybad(, or redemption any of its issued shares.

PART B: Affirmative Undertakings

The Company shall:

comply in all respeds with the provisions of the Transaction Doorments and shall ensure that eacrr
of the Transaction Docurnents is maintained in full force and effeci and ensure that the Minimum
Security Cover as stipulated in the Transadion Documents in elation to the Oebentures has been
maintained at all times.

2. utilise the funds raised through the lssue solely towards the Pulpose.

execute all such deeds, documents and assurances and do all such acts and things as the
Debenture Trustee may reasonably .equire ior exercising the rights under these presents and the
Debentures orfor efrectuating and completing the Security intended to be hereby seated and shall
from time to time and at all times aier the Security hereby constituted shall become enforceable,
execute and do all such deeds, documents, assurance, ads, and things as the Debenture Trust€e
may reasonably require for facilitalng realisation of the Hypothecated Property and in particular
the Company shall execljte all transErs, @nveyan@s, assignmenb and assurance of the
Hypothecated Property whether to the Debenture Trustee or to their nominees and shall give all
notices and directbns which the Debenture Trustee may think expedient.

carry out and conducl its business with due diligence and efiiciency and in accodance with
Applicable Laws. managerial and tinancial standads and business pradices with qualified and
expenenced management and pe6onnel.

at alltimes act and proceed in relation to G afiairs and business in compliance wath Applicable Law
including inter alia the provisions ofthe Acl, the listing agreement, the SEBI NCS Regulations, SEBI
LODR Regulations or any other successor regulation thereto as in force from time to time, in so far
as they are applicable to the Oebentures and shall fumish to the Debenture Trustee such data.
information, statements and reports as may be deemed necessary by the Debenture Trustee an

order to enable the Debenture Trustee to compty wih the provisions of Regulation 15 ot the SEBI
Debenture Trustee Regulations, thereof in performance of their duties in accordance therewith to
the enent applicable to the Debentures.

duly c€use these presents to be registered in all respects so as to comply with the provisions of the
Companres Acl or any act, ordinance or regulation and generally do allotheracis (ifany) necessary
for the purpose of assuring the legal validity of these presents.

diligently preserve its corporate existence and status and all material consents now held or any
material rights, licencas, privileges or concessions hereafrer acquired by it in the conduct of ib
business and that it will comply wi$ allthe material terms oI the sail consenb, rights, lhencas,
privileges and concessions and comply with allads, rules, regulations. orders and direciions ofany
legislative, executive, administrative o. judicial body applicable to the Hypothecated Property or
any part thereof.

P.ovrded that the Company may contest in good faith the validity of any such acts, rules,
rcgulations, orders and diredions and pending the determination ot such contest may postpone
compliance therewith if the rights enforceable under tie Debentures or $e security br the
Debentures is not thereby materially endanoered or impaired.

pay all stamp duty. tares, charges and penalties in relation to these presents if and when the
Company may be required to pay the sarne according to the laws for the tirle being in force and in
the event of the Company failing to pay such stamp duty, taxes and penalties as aforesaid, the
Debenture lrustee will be at liberty (but shall not be bound) to pay the same and the Company
shall reimburse the same to the Oebenture Taustee on demand

8

Trustee or any

t

a
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9. reimbuase all reasonable sums paid or expenses incu
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10

11

12. ensure that the chief exeqJtive officer / chiet financial offcer ot he Company convenes and
conducls meetings with the representatives ofthe Debenture Holders, on a semi-annual basis_

't3. maintain intemal control systems ior the pueose of (i) preventing fraud on amounts lent by the
Company, and (ii) preventing money being used for money laundering or illegal purposes.

14 shallobtain and maintain adequate insurance cover for all insurable assets owned by it oubtanding
under a valid insurance policy, as per its intemal policy.

PART C: Negative Covenants

The Company shall not:

lnqrr. create, assurng, or allow any Financial lndebtedness that ranks pnor to the Oebentures or
subordinates the Debentures.

Create any funher charge or EncumbEnce on the Hypothecated Property:

Ente. into material compromise or arangement or set ement with any of its creditors (se@red and
unsecured) $atwould prejudicially afiect the interest ol the Debenture Holders or outside ordinary
course of business-

declare any dividend to the sharehok e.s in any year until the Company has paid or made
satisfadory provision lor the payment of the installments of principal and interest due on the
Debentures. However, if the Company has defaulted an payment of Interest or redemption ot
Debentures or in creation of Security in accordance with the terms ofthe Transadion DocunEnts.
the Company shall not distribute any dividend without the p.ior approval ofthe Oebenture Trustee.

Receiver, attomey, manager, agent or other pe6on appointed by the Debenture Trustee for all o.
any of the purposes rnentioned in these presents on receipt of a notice of demand from them in
this behaf

promptly and expeditiously attend to and redress the g.ievances. rf any, ofthe Debenture Holde.s.
The Company furtier undertakes that rt shall prompty comply with the suggestions and directions
that may be given in this regard, ftom time to time, by the Oebenture Trustees and shall advise the
Debenture T.ustees periodically of the compliance.

agrees, confirms and undertakes that in the event the Company has fuiled to make a timely
repayrnent of the Outstanding Amounts o. to create a charge on the Hypothecated property, the
Oebentu.e Trustee shall. be entitled to dlsclose the information to the Debenture Holders and the
general public by issuing a press release, placing the same on their websites and with th€ qedit
rating agencies.

2

3

5.

6

7

Undertake or enter into any transaction of merger, de-me.ger or acquisition or any sudt similar
arangernent, without the prior writen consent of the Debenture Trustee and,/or the Debenture
Holde6 except af the acquisition transaction is a Permitted Acquisition. For the purposes of this
sub-clause, a "Permitted Acquisition" is an acquisition that (i) is of an enlity that is in substantjally
the same business as $e Company; (ii) is made when there is no Event of Oefault continuing or
would o@ur as a result of such acquisition; and (iii) the consideration ior which, when aggregated
with the amount ofall acquisition transaclions made during that financialyear, does not exceed an
amouni equal to 5% (five percent) of the total asseb of the Company (as on the tast day ot the
previous Financial Year determined in accordance with the audited financial staternents of the
Company for such Financial Year). To determine the size of any acquisition, the highe. of (A) the
book value ofthe target; and (B) the acquisition cost will be used.

lnitiate or participate in any voluntary dissolution, winding-up or liqutdation ofthe Company or any
merger, demerger, consolilation, restruduring or reorganizalion which has a similar eftct:

Undertake any new line business aclivity outside the ambit of the financial seNices, without the
pdor written consent of the Debenture T.ustee (ading on the instrudions of the Majority t ebenturc
Holders).

Sell. transEr. or otherwise dispose of in any manner whaboever any material assets of the
Company, other than any securitization/pofthlio sale ot assets undertaken by the Company in its
ordinary course of business.

8.

I Transfer any assets or undedake or participate in any relabd party transaction if it afieds the
SeqJrity created in favour of the Debenture Trustee;

10- Permit any ot the Debenture proceeds to be us€d to fund any form of violent political aclivity
tenorists or tenorist organizations. nor any money laundenng process or sche,ne to disguise
illegally obtained funds, nor any other criminal activity including drug kalficking,

au

robbery, fraud or rad(eteering



Change its financial year-end from 31st March (or such other date as may be app.oved by Majority
Debenture Holders) without the prior written consent of the Debenture Trustee.

Change the general nature of its business from that which is permitted as a non-banking financial
company registered with the RBl.

Undertake any sale of assew businesJ division that has the efiec{ of exiting the business or
restruduring ofthe existing business ofthe Company.

Enter into any kansadions with any Related Party. other than transadionswhic,l are at arm,s length
basis and in complhnce with Applicable Laws.

2

Claim for ibef or its assets immunity ftom any suit, execuion, attachment (whethe. in aid of
execution. before judgrnent or otherwise) or other legal process in any jurisdidion.

Change, arnend or modiry s constitutional documents in a manner which adversety afiects the
interest of the Deb€nture Holders.

Repay any loans availed from any o, its direclors or shareholders, whether secu.ed or unsecured
in case there has been a breach of any Financial Covenants under this Deed.

Approve any adion $at would breach or @uld lead to a breach of any of the Company's obligations
under any Transadion Documents or that could lead to a Material Adverse Efiect.

Claim any immunity or limitation of liability against afly payment obligations arising towards the
Debenture Holders.

PART D: Financial Covenants

The Company undertakes as icllows:

The Company shall ensure that the ratio of A:B shall be less than 7% (seven percent), where A is
PAR90+ days past due of the Company's on book portfolios and B is the assets under management
of the Company's on book portfoliosi

The Company shall ensure that the ratio of A:B shall be less than 506 (fwe percent), where A is
PAR90+ days past due ofthe Company's on book and ofi book portfolios and B is the assets under
managernent ofthe Company's on book and off book portfoliosl

The Company shall ensure that the ratio of the NNPA ofAUM of On Book shall be tow€r dlan 5o4
(five percent);

The Company shall ensure that the ratio of the NNPA ofAUM of On Book and Ofr Book shal be
lower than 3.5% (three decimal five percent):

The Company shall ensure that the ratio of the capital to risk-weillhted assets (CRAR) sha not be
lower than 16.5% (sixteen decimal five percent):

6. The Company shall ensure that the cumulative asset-liabitity management (ALlr) mismatch shafl
always remain positive in all buc*ets for the period of up to 1 (one) ygar

7. The Company shall ensure that the unrestdcted cash and Cash Equivalents are greater than or
equal to its cumulative Adjusted Profits Before Tax, of the previous 6 (six) months; and

8. Ths Company shall maintain the ratio ofA:B where A is its totat equity tess totat intangibte assets
and B is the total assets at not less than or equat to 16.5% (sixteen decimat five percent).

The Financial Covenants shall be adhered to at alt times untilthe Final Settbment Date and the same sha
be tested on quartert basis for the Company i.e., as on 31 March, 30 June, 30 September and 31
December every year, starting from June 30, 2024 on the basis of the standalone balance sheet of the
Company. untilthe Final Set0e[Ent Date.

3.

4.

5.

For h€ purpose of this Part D of this Schedule 6, the following terms shall have the meaning as given
below:

?dlusted Profts Bafors Tax" shall be calculated as the negative value of profit before tar plus
depreciation and amortization expeoses:

'ALM' shall mean the ALM to be determined as per the ALM Frarylework:

'ALf Framesork" shall rnean the asset liabatity manaqernent system the Guidelines on
Liqu'dity Risk Management Framework taid down under the ldaster O Bank of lndia
(Non-Banking Financial Company - Scale Based Regutation) D RBl. and as

E

a
a

amended, modified and updated from tme to ttme, and as applic€ble

11.

12.

13.

11.

15.

16.

17.

r8.

19.



"Cash Equivalgnts" shall mean the marketable seqtrities, money market instruments or other shon term
lilui{, investmenb (with a maturity of tess than 90 days) or investnents redeemable on demand, that are
free ofany Encumbrance but shallexclude any restricled cash items including but not limited to refundable
deposits and minimum balances:

'CRAR" shall mean the capitalto risk (w€ighted) average ratio as prescribed by the RBI from time to time
as may be applicable br the Company; and

'Ni{PA ot AUm ot On Book" or 'Net NPA of AU of On Book' shafl be calqrlated as pARgO+ days past
due of the Company's on book portfolios less provisioning for impairment allowanc€s, divided by total
assets under management ofthe Company's on book portfolios:

'NNPA ot AU of On Book and Ofr Book' or "Net NPA ot AU of On Book and Off Book" shal be
calculated as PAR9O} days past due ofthe Company's on book portfolios less provisioning for impairment
allowances, divided by total assets under management ofthe Company's on book and ofr book portfolios

'PAR90+" shall mean the Company's portiolio at risk over 90 (ninety) days.

\)((
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SCHEDULE 7: DETAILS OF DESIGNATED BANK ACCOUNT OF THE COMPANY

Ug.o Capital Limited
10072952684
IDFC Filst Bank
Naman Chambers, C-32, G-Block, Bandra-Kuda Complex. Bandra (East),
Mumbai - /O0 051
BKC Branch, Mumbai
tDF80(x0101
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SCHEOULE 8: TRANSACTION CASH FLOWS

lllustration of Bond Cash Flows
lssuer Ugro Caprtal Limited
Face Value 1.00.000
Tenor 36 months ftom the Deemed Date of Allotment
De€med Date
Allotment

of June 25,2024

Redemption Semr-annual amortization in 6 (six) instalments
lnto.est Rate 10.25% perannum
Fr€quency of lntgrcst
Payment

Quanerly

oay Count
Convention

Actual/ Actual

'SuDleci to Busiress Day Convention

25-tun-2O24 0 -35,00,00.000 0

2 25)un-2024 0 10,s0.000 10,50,000 35,00,00,000

3 25-S€p-2024 92 90,42,466 90,42,466 35,00,00,000

25-Dec-2024 91 89,M,179 5,83,33,333 6,72,77,512 29 ,76,66,667
5 25-Mar-2025 90 73,71,576 73,77,576 29 ,16,65,667
6 25lun-2025 92 75,3s,389 s,83,33,333 6,58,68,722 23,33,33,334
7 25-5ep-2025 92 60,28,311 60,28,311 23,33,33,134
8 25-Dec-2025 91 59,62,786 5,83,33,333 6,42,96,7\9 17,50,00,001

I 25-Mar-2026 90 44,22,946 44,22,946 17,s0,00,001

10 25-lun-2026 92 45,2L,233 5,83.33,333 6,28,54,566 11,66,56,558

11 25-Sep-2026 92 30,14,156 30,14,155 11,66,56,668

12 25-Oec-2025 91 29,81,393 5,83,33,333 6,13,14,726 s.83.33,335

13 25-Mar2O27 90 t4,74,316 L4,74,316 s,83,33,33s
14 25)on-2021 92 15,07,078 s,83,33,33s 5,98,40.413

Total 5,38,55,829 3s.00.00.000 4t3a,ss,a29
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SCHEDULE 9: LISTING AND MONITORING REQUIREMENTS

fonitoring

The Company willprovide allsucrr assistance to the Debenture Trustee as may be.equircd
by it, to carry outthe necessary due diligence and monitorthe securily cover in the manner
as may be spocified by SEBI from tjme to tarne ln this regard, in accordance with the
Chapter Vl (Peidicau Coninuous tubnibnng by Debentue Truste€l of the SEBI
Debenture Trustee Master Circular, the Company undedakes and agrees to provide all
relevart docurnenMnformation. as applicable, to enable the Debenture TrusEe to submit
the following rBports/certifications to the Stock Exchange in accordance with Chapter Vl
\turbdtAy Contin@us tbnitotitu by DebenLrre lrustee) of the SEBI Oebentuc TrusEe
Master Circularl

(a) a security cover certific.ate on a quarterly basis, within 75 (seventy-five) days ftom
the end of each quafter (other than March 31 of the rebvant Financial Year) and
w hin 90 (ninety) days from March 31 of the Elevant Financial Year or $uch other
timelines as may be prescdbed und6r Applicable Law in the format prcscribed in
the SEBI Debenture Trustees Master Circula.;

(b) (to the erbnt applicable) the valualion report fo. the assets of the Company on
such date as the same would be delermined in accordance with the Applicable
Accounting Slandards, within 75 (seventy-five) days from the end of the Firancial
Year or such other timelines as may be prescribed under Applicable Law.

Rgcowry ErpensoS Fund

(a) The Company hereby undertakes and confirms that, if so Equirsd under
Applicable Law. it shall, within the time period prsscribed under Chapter lV
(Re@very Expenses Furd) of the SEBI Debenture Trustees MasEr Ci cllar.
Btablish, maintain and utilize tie Recovery Expense Fund in sucrr manner/mode
as is presqibed under Chapter lv lRe@very Expenes FunQ of the SEBI
Debentu.e Trusbes Master Circllar. to enable the Oebenture Trustee to take
prompt action in relation to the enforcernent of the security under the Transaciion
Ooqrments.

(b) The Company shall deposit cash or c€sh equivalents induding bank guarantees
towards the contribution to Recovery Expense Fund with the desilrnated stock
exchange and submit relevant documenb evuencing the same to the Debenture
Trustee from tirne to tirne.

(c) The Company shall ensure that any bank guarantees provided in resped of the
Recovery Expense Fund shall remain valid fo. a period of6 (six) months following
the maturity date ofthe Oebentures. The Company shallkeep the bank guarantees
in force and renew the bank guarantees at least 7 (seven) working days before its
expiry, fuiling which the designated stock exchange may invoke such bank
guarantee.

(d) On the ocq.lnence of any Event of Detauh. the Oebenture Trustee shall obtain the
consent of Debenture Holders for enfor@ment of security and shall inform the
desEnated stock exchange of such occunenc€ and the obtiaining of any consent
in respecl thereof (if any). The amount lying in the Recovery Expense Fund may
be .ebased to the Oebenture Trustee within such time period and sucrl manner as
may be presqibed under Chapte. lV (Re@very Exryns€,s Fundl of the SEBI
Debenture Trustee Master Circular. The Debenture Trustee shall keep a proper
account of all expenses incunEd out of the funds received fom Recovery Expense
Fund towads enforcement ofthe security under the Transaciion Documenb.

(e) The amounts in the Recovery Erpense Fund shall be refunded to the Company on
.epaymenuredemption of the Oebentures, following whidr a "no objection
certificate" shall be issued by the Debenture Trustee(s) to the designated stock
exciange- The Dsbenture Trustee shall ensure that there is no defautt on any
other listed debt secunties of the Company before issuing such "no obrection
certificate".

FilirE6; Compliance with Stock Exchange Requi.emgnts

The Company hereby further agrees, declares and covenants with the Debenture Trustee
that the Company shallcomply with the relevant provisions ofthe SEBI LODR Regulations
applicable to listed entities which have listed their non-convertible securities, including (to
the extent applicable). the provisions of Chapter ll (PnhcriDles goveming disclosues and
oblqatons of listed en&y), Chapter lll (Con mon obligatbns of listed enttues), Chapter lV
lobligations of a listed enw whtch has listed lts specrited securtes and non-@nvenible

ls non-

l--co
"p a

debt securties), and Chapter V (Oblilations of listed
@nvetlible *cuities) of the SEBI LODR Regulations.
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1. Due Dilig€nce

(a) The Company acknowledges, undeEtands, and confirms that:

(i) the Debenture Trustes shall cany out due diligence on continuous basis
to ensure compliance by Ule Company, with the provislons of the
Companies Ad, SEBI LODR Regulations, the SEB| NCS Reguhtions, the
Listed NCDS Master Circ{rlar, the SEBI Debenture Trustee Master
Circular, fte SEBI Debenture Trushe Regulations. the listing agEement
of the stock exchange(s) where the Debentures are listed, the Trans:rction
Documents, aod any other regulations issued by SEB| penaining to tie
lssue:

(ii) for the purposes of carrying out the due diligence as required in terms of
the SEBI Listed Debenture Circuhrs, the Debenture TrusEe, either
through itsetf or its agents /advisorrconsult?nts, shall have the power to
examine the books of account ofthe Company and to have the Company's
assets inspected by its officers ancuor extemal
auditorsJvaluers,/consultants,/lawyers/techniral expertshanagernent
consultants appointed by the Debenture Trustee; and

(iii) the Debenture Trustee may at any time through its authorized
.epresentatives and agents. insped books of account, records, registers
of Company and the trust property (as set out in this Deed) to the extent
necessary for discharging iis obligations. The Company shall provide tull
and unimpeded access to the records, registers and books of accounts
and Ecilitate in the inspedion and due dililrence process. Any Ees, costs
expenses incured in conducting sudr inspedion/due dil(Jence process
shall be tully borne by the Company. ln the event, any Ees, cosG
expenses are bome by the Debenture Trustee, the above shall be
reimbursed iorthwith by the Company upon request.

(b) The Company shall submit docunEnbi,/ inb.mation as the Debenture Trustee may
require to conduct conlinuous and periodical due diligence and monitoring of
security crealed/ assets on which security interesv charge is created, which shall
inter alia include:

(i) periodical statusi/ performance reports from the Company wi$in 7 (seven)
days of the reievant board meeting ofthe Company orwithin 45 (forty-five)
days ofthe respeclive quaner. whichever is eadier:

(iD details with resped to defaults, if any. with rBgard to payment of interest
or redemption of Debentures;

(iii) details wrth respecl to the implementatbn of the conditions regarding
creation of security for the Debentures, debentu,e redemption reserve and
Recovery Expense Fund:

(iv) details with resped to the assets ofthe Company and of the guarantors (if
any) to ensure that they are sufrcient to discharge the intrerest and
principal amount at alltimes aod that such assets are ftee ftom any other
Enqrmbrances except those which are specifically agreed to by the
Debenture Holders;

(v)

(vi)

(vii)

reports on the utilization of funds raised by the issue of Debenlures;

details with resped to conveEiion or redemption of the Oebentures:

(to the extent applicable) details with resped to dispatch ofthe debenture
cenificates and inlerest lyanants. sedit of the debentures in the demat
accourt of the Debenture Holders and payment of monies upon
redemption of Debentures to the Debenh/re Holders due to them within
the stipulated time period an accordance with the Applicable Law;

{viii) (to the extent applicable) reports ftom the lead bank regarding the
progress of the projed lelating to the proceeds of the lssue;

(ix) details regarding monitoring of utilisation of funds raised in the issue ofthe
Debentures;

(x) (to the extent applicable) cenificate from the statutory auditors ot the
Company (i) in respecl of utilisation of funds
period of the prolect relating to the proceeds
case of Debentures issued forfnancing work nd each

then
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(xi) such other docunEnts or information as may be required bythe Debenture
Trustee in accordance with the Applicable Law

Wrthout prejudice to any other provision of this Deed and the other Transaction
Documenb. the Company shall:

(i) provire such documentsi/inbrmation and assistance to the Debenture
Truslee as may be required by the Debenture Trustee to carry out the
necessary due diligence and rDnrtor the security cover on a quarterty
basis in the manner as may be specified by SEBI from time to time;

(ii) submit a certificate from the statutory audito. on a half-yearly basis, givang
the value of receivables/book debts, and maintenance of security cover in
accordance with the terms of the Debt Disclosure Documents and the
othe. Transaction Docurnents including compliance with the covenants of
the Debt Disclosure Documenb and the other Transaclion Documents in
the manner as may be specified by SEBI from time to time.

(iii) submit the following repofts/cenification to the Oebenture Trustee within
the timelines mentioned belo^r:

Security cover certificate Quaderly basis within 60 (sixty) days tom each
Quartedy Date or such other tirnelines as
prescribed under Applic€ble Law or as may be
mutually agreed between the Company and the
Debenture Trustee.

(To the extent applicable) A
statement ofvalue of pledged
securities

Quarterly basis within 60 (sixty) days from each
Ouarterly Date or sudr other tirnelines as
prescribed under Applbable Law or as may be
mutually agreed between the Company and the
Debentu.e Trustee.

(fo the extent applicable) A
statement of value for Debt
Service Reserve Account or
any other form of security
ofbred

Quaftedy basis withan 60 (sixty) days from each
Quarterly Date or such other timelines as
prescribed under Applicable Law or as may be
mutually agreed between the Company and the
Debenture Trustee.

(fo the extent applicable) Net
worth certificate of guaranto.
(seclred by way of personal
guarantee)

Hatf yearly basis within 60 (sixty) days ftom end
of eacfi half-year or such other timelines as
prescribed under Applft:able Law or as may be
mutually agreed between the Company and the
Oebenture Trustee.

(To the extent applicable)
Financials,/value of guarantor
prepared on basis of audited
financial statement etc. ofthe
guarantor (secured by way of
corporate guarantee)

Annual basis within 60 (sixty) days from end of
each Financial Year or such othe. tirnelines as
prescribed under Applicable Law or as may be
mutually agreed between the Company and the
Oebenture Trustee.

(To the extent applicable)
Valuation report and titb
search repoft for the
immovable/movable assets,
as applicable

Wrthin such timelines as prescribed under
Applicable Law or within such timelines as may
be mutually agreed between the Company and
the Debenture Trustee-

(iv) comply with all requirernentrs applicabte to it under the SEB| Debenture
Trusiee Master CirqJlar, and provile all docurnenuinformation as may be
required in acco.dance with the SEBI Oebenture Tflrstee Master Circular_

Forensic Audit

ln case of initiation of forensic audit (by whatever name called) in respect ofthe Company,
the Company shall provide iollowing information and make requisite disdosuEs to the
stock exchanges:

(a) the details ofinitiation offorensicaudit atong-with name of entity initiating the audit
and reasons for such forensic audit, if available: and

(b) the final forensic audit report (other than ior by regulatory I
nts of the
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enforcement agencies) on receipt by the Co

(c)

REPORTS|/CERTIFICATIOT{S BY
TIXELIi'E FOR



6. Others
(a)

(b)

(d)

(e)

management ofthe Company. if any

The Company shall ensure due compliance and adherence to the SEBI L6ted
Oebenture Circulars in letter and spirit.

To the extent applicable and required in terms ofChapter X (8/Bac, ol Covenants.
Dehult and Remedrbs) of the SEBI Oebenture Trustee Master Ci.cular. lhe
Debentu.e Trustee shall erecute an "inter creditor agreement" in the manner
prescribed under Chapter X lBrcech of Covenants, Defauft and Remedies) of the
SEBI Oebenture Trustee Master Circular

To the extent required/applicable, the Company shatl provire intimation to the
Debeoture Trustee regading (i) any default in timely payment of interest or
redemption or both in respect ofthe non-convertible debl securities issued by the
Company, and (ii) allcor€nants ofthe issue (induding sije letters, event ofdefault
provbions/dauses etc.).

The Company shall promptly disdose and fumish to the Debenture Trustee, all
document, information about or in relation to the Company or the Oebentures, as
requested by the Debenture Trustee to fulfil rts obligations hereunder or to comply
with any Applicable Law, including in relation to filing of its reportsi/ certification to
stock exchange within the prescribed timeiines.

The Company and the Oebenture Trustee hereby agree and covenant to comply
with the requirerEnts prescribed under Chapter lll (*cunty aN Covenant
Monitoring Systeml of the SEBI Debenture Trustee Master CirqJlar in respect o,
the Debentures and the Aansactions contemplated an the Transaclion Documenb.

e{
4<.

a

E
E.
!

*

at-

(c)



SCHEDULE l0: FORiTAT OF COITIPL|ANCE STATETUENT

TO: GMO-Z.COM PAYMENT GATEWAY tNDtA CREOTT FUNO 1FROM: Urgo Capital Limited ('Company')
Equinox Business Park, Tower 3. 4s Floor, Otr Bandra Kuda Comptex, LBS Road,
Kurla, Mumbai - 400 070, Maharashtra, tndia

OATE: li,,sert datel

under the terms and conditions of the Debenture Trust Deed (hereinafrer refened as "Deed") entered into
by and between the Company and the Debenture Trustee dated [-], the Company is in comptete
compliance br the pedod ending [-]with all required covenants, except as notgd below. Anadrcd are the
required documents evidencing such compliance.

capitalized te.ms used but not otheNise defined herein shalt have the rneanings given to them in the De€d-

Pleasg indicata compllance ltatus by circllng yesn{o undor,,Compllanca' column.

The undersigned hereby repr6ents and wanants on behatf of lhe Company that:

l as ofthe dab hereof all iniormation and calculations set forth herein are true, accuraE, and coned:

2. as of the end of the compliance pedod set forlh horein, the Company is in cornpbte complhnce wfi
all required covenarts, except as noted herein; '

3. as of the date hereol no Event of Oefauh has occuned or b continuing:

4. all Epresentations and wananties in the Agrcement Emain true and conect in alr materiar €spects as
ofthe date of such submission, except as noted herein.

The following are the exceptions witt respec{ to the ceftification above: (lf no exceptions exist, state "No
exceptions to note.")

Company
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Title: Ertl - ?dt t;44/C*'t"ucJ
A4t) Aa-4

I ee

*

oa 4
aE

!
-o a

t-l t-l I-l

Fini
Maintain as indicated:
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Reouired Co.nolbrlcs

Financial Covonaii Basis Requir€d Actual Comolianca
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lN lVtTl{ESS WHEREOF, the partres he.eto have caused these
first hereinabove written in the manner hereinafter appearing.

SIGNED AND DELIVERED by the within named
UGRO CAPITAL LI ITEO
Being the Company abovenamed
by ue rana ot 

ft/-ox)
representative of the Company

-

n

presents to be executed the day and year

usRo
chPs

ro(
Srqr\atonl

SIGNED AND DELTVERED by the w hrn narned
VARDHIAN TRUSTEESHIP PRIVATE LI ITED
in its capacity as Debenture TrusteeothUot' k ^* C.,t/an authonsed
representative of the Oebenture Trustee

t',,p*t*.u0.

futulrodggnatory

ForVardhman
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