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FIRST AMENDMENT TO THE DEBENTURE TRUST DEED

DATED: 26" MARCH 2024

BETWEEN

SHRIRAM FINANCE LIMITED-
(FORMERLY SHRIRAM TRANSPORT FINANCE COMPANY LIMITEDY

AND

CATALYST TRUSTEESHIP LIMITED

Juris Corp

advocates &solititars

Mumbai | New Dethi




CONFIDENTIAL

THIS. FIRST AMENDMENT TO THE DEBENTURE TRUST DEED (the “Armendment Deed”)
dated 26" Maréh 2024 (“Execution Date”) is executed at Chennai, India:

BY AND BETWEEN:

SHRIRAM FINANGCE LIMITED (Formerly Shriram Transport Finance Company Limited)
{CIN: LBS191TN1979PLCO07874), a public limited company within the meaning of the
Cormpanies Act, 1956 and validly existing under the provisions of the Companies Act 2013 and
registered as a deposi taking non-banking financial company within the meaning of the Ressrve
Bank. of India Act, 1934 and having its registered office at 14A, South Phase, Industrial Estate,
Guindy, Chennal - 800 032 (herginafter referred to as the “Company' “ssuer”, which
expréssion shall, unfess it be repugnant to the subject or context thereof, be deemed to mean
anid include its successeors and permitted assigns) of the ONE PART!

AND

CATALYST TRUSTEESHIP:LIMITED, a company incorpicrated under the Companies Act, 1956
and validly existing under the Companies Act, 2013, with CIN UT4999PN1097PLC 110262, having
its registered office at GDA house, First Floor, Plot no. 85, Bhusari Colony {right), Kothrud, Piing,
Maharashtra - 411038, india and acting through its office at 9% Floor, Office No, 910-911, Kailash
Building, 26, Kasturba Gandhi Marg, New Delhi - 110 001, India {hereinafter referred to ag the
"Debenture Trustee”, which expression shall include s successors and permitted assigns
wherever the context or meaning shall so require-or permit},

{The issuer and the Debenture Trustee shall be individually referred to as a “Party” and
collectively as the “Parties”).

WHEREAS:

(AY  Pursuantto the debenture trust deed dated 27" December 2023 executed amongst the
lssuer and the Debenture Trustee ("Debenture Trust Deed™), the lssuer had proposed
to issue Debertures aggregating up to INR 2500,00,00,000/ (indian. Rupees Two
Thousand and Five Hundred Crores Oniy) in multiple-series / tranches whereby the first
series shall be forissue of Up to nominal vaiue of INR 20.00,00,00.000/- {indian Rupess
Twe Thousard Croves O'n!_y} comprising of the base issue size of INR 11,50,00,00,0004-
{Indian Rupees Une Thousand One Hundred and Fifty Crores Only) and having a green
shoe option to retain oversubscription of an.amount of up to INR 8,50,00,00,000/- {Ihdian
Rupees Eight Hundred and Fifty Crores Only); and the subsequent series shall be for an
amount aggregating up to INR 5,00,00,00,000/- {Indian Rupees Five Hundred Crores
only), indematerialised form, for cash, at par, on a private placement basis.

(B}  However, in the first series of Debentures, the Debentures aggregating o INR
11,50,00,00,000/- {indian Rupees One Thousand One Hundred and Fifty Crores Onlyy
wafe subscribed. | The Debenture Trust Deed was éxeduled fo offer issuance of
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Debentures aggregating upto INR 25,00,00,00,000/- (indian Rupees Two Thousand and
Five Hundred Crores), accordingly, the Company proposes to amend the issue size for
the Series |l Debentures bsing the balance amount of the Debentures including the
unsubserited portion of Séries | Debentures.. Accordingly, the Company proposes lo
amend the issue size for Series: It Debentures as an amount aggregating to-a nominal
value of up te INR 13,50,00,00,000 (indian Rupses One Thousand Three Hurdred and
Fifty Crores Only} being the aggregate of base issué size of Debentures aggregaling up
to INR 733,00,00,000/- (Indian Rupees Seven Hundred and Thirty-Thres Crofes-{)niy}
and a green shoe option to retain over subscription of Débentures aggregating up to INR
§17,00,00,000/~ {Indian Rupees Six Hundred and Seventeen Crores Only) as the
subsequent issue instead of Debentures aggregating up to a nominal value of INR
500,00,00,000/~ (Indian Rupees Five Hundred Crores Only) as was proposed in the
Debenture Trust Deed.

For the purpose of the same, the Company would fike 10 amend the Debenture Trust Deed
to ensure that the subsequerit issue size shall be for aa armount aggregating tp to INR
13,50,00,00,000 (indian Rupses One Thousand Three Hundred and Fifty Crores
Only} including @ green shoe option to refain over subscription of up to INR

Accordingly, the Company has requested the Debenture Trustee, and the Deberiture

Trustee has agreed to, amend the Debenture Trust Deed and make certain modifications
as set out herginbelow.

Threugh these preséents, the Parties, now wish fo amend and modify the Debenture Trust
Deed and the consequential refererices appearing in the Transactioh Docurnents in the
manner ag &t out herain bejlow,

The Parties agree-as follows:

24

DEFIMITION & INTERPRETATION:

{ay Capitalised terms used herein and defined inthe Debenture Trust Deed shall have
the same meaning when used in this Amendment Deed unless expressly defined
in this Amendment Deed;

(by  The provisions of Clause 3.1.2 {Constructions) of the Deberiture Trust Deed shall
be incorporated mulatis. mutandisin this Amendmant Deed:

{c)  The recitals mentioned hereinabove shall-form an integral part of this Amendment
Deed; and

{d) This Amendment Deed shall be read in conjunction with the Debenture Trust Deed.
THE PARTIES HEREBY DECLARE AS UNDER:

The Debenture Trust Deed will be ameénded as follows:
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{a)  Recital B. of the Debenture Trust Deed shall be deleted and raplaced with the
following:

“For the. puigose of dtiization for on lending to grow the asset book and

financing of commercial vehicles and refinancing of exisling indebtedness

from banks In accordance with the terms and conditions of Placement

Memoranduin, the Company has pursuant to:

(@) resciution of ity Board of Directors passed at its meeting held on 24"
December 2022, the approval of its shareholders in terms of the special
resolutions passed under Section 180(1){(c).and Section 180(1){s) dated
21% February 2023 and Section 42 of the Companies Act 2013 on
21% Febriary 2023; and

(b} resolution of thie bahking and finance committes held on 20* December
2023
and in compliance of: (ay SEB! (Issue and Listing of the Non-Convertibie
Securities) Regulations, 2021 ("SEBI NCS Regulations”), the SEBI {Listing
Obligations and Disclosure Requirements) Regulations,. 20185, the master
circular lssued by Securities Exchange Board of India vide circular number
SEBIHODDHS/PoD/PCIR/2023/119 dated August 10, 2021 ("SEBI Master
Circular”} and such other requirements / guidelines issued by Securities
Exchange Board of india (collectively the “SEBI Guidelines”) (b) NBFC
Master Directions (as defined belovr) and such other requirernents./ quidelines
issued by Reserve Bank of India (collectively the *RBI Guldelines”); (¢}
requiresrients / regulations / guidelines gfc. tef out by any other governmental
authority from time to time, as applicable, approved issuance and allotment of
such number of raled, listed, secured redeemable, rion-convertibie
debentures having a face value of either INR 10,00,000/ (Indian Rupees Ten
Lakhs Only} each or INR 1,00,000/- {Indian Rupees One Lakh Only) each; as
shall be decided by the Issuer basis the ISIN fo be procured for such
Debentures, forcash, at par, on.a private placement basis, aggregating up o
INR 25 00,00,00.000- (Indian Rupees Two Thousand and Five Hundred
issue foran aggregate nominal valye of INR 20,00,00,00,600/ {indian Rupeés
Two Thousand Crores Only) comprising of the base issue size of INR
11,50,00,00,000~ (indian Rupees One Thousand One Hundred ang Fifty
Crores Qaly) and having a green shoe option to retain oversubscription of an
amount of up (0 INR 8 50,00,00,000/ (indian Rupees Eight Hundred and Fifty
Crores Only) (“Series | Debentures”); and the subsequent series shall be for
the balance amount of tfie Debantires inctuding the unsubscribed portion of
Series | Debentures. It is claiifiad for the advoidance of doubi that INR
11,50,00,00,000/ {indian Rupees One Thousand Cne Hundred and Fitty
Crores Only) was subscribed under Series | Debenturés. Accordingly. the
Series Il Debentures shall comprise of base issue size of up fo 73300
{Seventy-Three Thousand and Three Hundréd) rated, listed secured,
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receemable, non-convertible debentures having face value of INR. 1,00,000/-
(Indian Rupees One Lakh Only) each aggregating up to INR 7,33,00,00,0004
{Indian Rupees Seven Hundred and Thitty-Three Crores Only) with a green
shoe option to rétain oversubscription of up to 61,700 (Sixty—é}ne Thousand
and Seven Hundred) rdted, fisted, seturad, radeemable, hon-converlible
debentures having face value of INR 1,00,000+~ (Indian Rupees One Lakh
Onily}) aggregating up to INR 6, 17,00,00,000/- (indian Rupees. Six Hundred and
Seventeen Crores Only) .in total aggregating to a nominal value of up to INR
73,50,00,00,000% (indian Rupses Ope Thousand Three Hundred and Fifty
coflectively referred to as the “Debentures™) on the terms and conditions
mentioned in this Deed and other Transaction Documents (as defined
hereinafter)”.

Clause 1.2.1 of the Debenture Trust Deed shall be deleted and replaced with the
following:

"The Debentures constituted and issued hersunder are. senior, rated, listeq,
sectired, redeemable, non-convertible debentures having a face value of sither
INR 10,00,000/~ {indian Rupees Ten {akhs Only) each or INR 1,00.000%
{Indian Rupees One Lgkh Only) each, as shall be decided by the Issuer basis
the ISIN to be procured for such Debentures, for cash, at par, on a private
plagement basis, aggragating up fo INR 25,00,00,00,000/- (Indian Rupees Two
Thousand and Five Hundred Crores Only) in mulliple seriesfrariches whereby
the first series shall be for an issue for an aggregate nomingl valye of INR
20,00,00,00,000/- {indian Rupees Twe Thousand Crores Only} comprising of
the base issue size of INR 11,50,00,00,000/~ {indian Rupees One Thoysand
One Hundred and Fifty Crores Only) and having a green shoe aption to retain
oversubscription-of an amount of up fo INR 8,50.00,00,000/~ (indian Rupees
Eight Hundred and Fifty Crores Only) ("Series | Debentures”); and the
subsequent seriss shalf for the balance amount including the unsubscribed
partion of the Serigs | Debentures. ("Series IF Debentures”). It is: clarified for
the avoidance of doubt that INR 11,50,00,00,000/- (indian Rupees One
Theusand One Hundred and Fifty Crores Unly) was subscribed under Series |
Detentures. Accordingly, the Series H Debeniures shall comprise of base
issue size of up to 75300 (Seventy-Three Thousang and Thres Fundred)
value of INR 1,00,000/~ (indian Rupess One Lakh Only} each aggregating up
o INR 7.33,00,60.000~ (indian Rupees Seven Hundred and Thity-Three
Crores Only) with a green shoe option taretain oversubscription of upto 61,700
(Sixty-One Thousand and Seven Hundred Qnlyl rated listed, secured,
redesmable, non-convertible debentures having face value of INR 1,00,0004
{Indian Rupees One Lakh Only} aggregating upto INR 6,17,00,00,0004 tindian
Rupees Six Hundred and Seéventeen Crores Only) in total aggregating nominal
value of up to INR 13,50,00,00,0004 {indian Rupees One. Thousand Three

0y k&-_m
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Hundred and Fifty Crores Only). The Series | Debentures are proposed to be
aliotted and issued in dematerialised form and on private placement basis and
shall be issued as per the terms and conditions set out below neliding
conditions mentioned in the Placement Memorandum and this Deed:

| Amounit (Rs.) for the issue

of Serfes | Debentures

The base issue size of INR 11,50,00,00, 000/
(Indian Rupees Oné Thousand One. Hundred |

and Fifty Crores Only} and having a green

-8hoe oplion. to retain oversubscription of an
- amount of up to INR 8,50,00,00,000/~ (Indian
Rupees Eight Hundred aind Fifty Crores Only) |

Number of Serfes 1
Debentures

Up 1o 2,00,000 (Two Lakh) Debentures with a

Lgreen shoe option fo. retain over subsctiption
“of up to 85,000 (Eighty Five Thousand).

Face Value of Series 1
Debentures (Rs)

INR 1,00,000¢ (Indian Rupees One Lakh |
QOrily)

Redempftion Date of the.

28 (twenty-sight) months from the Deemed |

-Date for Allotment of Seriss | Debentures

Searies | Debentures o
Coupon Rate for the
Searies | Deboentires

The Series. | Debentures shall cary the.
Coupon af the. floating rate being the |
aggregdte of Benchimark + Spread of 1.86% |
fone decimal eight six percent} payable
annually with the initial Coupon Rate being |
B.95% p.a. (eight-point nine five persent per |
annum) payable annually from the Deemed
Elate of Aliotment for Series | Dehentures.

The Coupon shall be subject to resel on the
Benchrhark Determination Date and the
Spread shall femain constant,

 Redemption

At par

The Serigs il Debentures shall be issued en such terms and conditions &s shall
be set'out in the relevant Placement Memorandum for the issuance of Series

HDebentres.”

“(d} Smart online dispute resolution

AfierClause 1.30.2(c) of the Debeniture Trust Decd, the following-shall be inserted

(1} Furtherto the applicable provisions of the Securities and Exghange Board
of India (Debénture Trustee) Regulations; 1993, SEBFs master circular on
online dispufe resolution dated July 31, 2023 as amended from time to
time and suci other Applicable Laws feollsctively refeiretf to as the “SEBI
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{#)

ODR Regulations™), any dispute solely in reiation to activities of the
Debenture Trustee in relation fo the Debentures that are within the
mandatery scope of the SEBF QDR Regufanons to the exfent applicabile,
will bie resolvad in accordance with the provisions thereunder through
online coneiliation and/or online arbitration urider the oniine portal

The provisions of this Clause 1.30 2 must be fead harmoeniously with the
other provisions of this-Deed and the ofther Transaction Docurients and
in case of gny mconsrs_renc;@s between the provisions of this Clause
1.30:2 and the other provisions of this Deed and the other Trahsaction
Documents, Clause 1.30.2 (Governing Law and Jurisdiction) sub-Clauses
(8) to (c) shall prevail'to the extent of the inconsistancy pursuant fo this
Clause, unless the issue mandatorify falls within the scope of the SEB!
ODR Regulations.”

Clause 2.1.1 of the Debenture Trust Deed shall be deleted and replaced with the
following:

Issue Size for Series Ii The balance amount of the Deébentures
Debentures including the unsubscribed portion of the Series

{ Debentures. It is clarified for the avoidance of
doubt that INR . 11,50.00,00.000/- {indian
Rupees One Thousand Ong Huntdred and Fifty
| Crores Onfy} was subscribed undsr Series |
|Deberitures.  Accordingly, the Series 1
Debentures shall comprise of base issue of b
16 73,300 (Seventy-Three Thousand and Three
Hundred) rated, listed, secured. redesmable,
non-convertible deébentures having face value
of INR 1,00,0004- {Indian Rupees One Lakh,
rordy) each, for cash, of the aggregate nominal
valie of up fo INR 7,3300,00,000~ (indian
Rupees Seven Hundred and Thiry: Three
Crores only), with a green shoe option to retain
oversubscription of up to 61,700 (Sixty-One
Thousand and Seven Hundred) rated, listed,
seoured, redeerrable, non-convertible!
debentures having face value of INR 1,080,000/
{Indian Rupees GneLakh Only) each, for cash,
of the aggregate nominal value of up to INR
6,17,00,00,000/~ {indian Rupees Six Hundrad
and Seventeen Crores Only), in  fotsl
-aggregating nominal value of up to INR
13,50,00,00,000/~  (incianr  Rupees One

Fhousand Three Hundred and Fifty Crores|
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T o
{8)  Clause 2.1.4 of the Debenture Trust Deed shall be deleted and repiaced with the
following;
“Subscription Amount

The Series | Debentures shall be issued /have been issued fora value of INR
71,50,06,00,000/~ (Indian Rupees One Thousand One Huhdred and Fifty
Crores Only) and with a green shog option to: retain. oversubscription of INR
8,80,00.00,000x (indian Rupees Eight Hundred and Fifty Crores Oniy),
aggregating to INR 20,00,00,00.000/- {indian Rupees Two Thousarnid Crores
Only). The Seres I Debentures shall be for the balance amoynt of the
Debentures including the unsubscribed portion of the Series I Debenturss. ftis
clarified for the avoidanee of doubt that INR 11,50,00,00,000/ (Indian Rupees.
One Thousand One Hundred and Fifty Crores Only) was subscribed under
Series | Debertures. Accordingly, the Series Ji Debentures shall comprise of
base issue of up to 73,300 (Seventy-Three Thousand and Three Hundred)
rated; listed, secured, redeemable, non-convertible debentures. haviny face
value of INR 1,00,000/- (indian Rupees One Lakh only) each, for cash, of the
Hundred and Thirty-Three Crores only) and, with a green shoe option fo refain
oversubscription of up to 61,700 (Sixty-One Thousand and Seven Hundreel)
rated, listed, secured, redeemable, hon-convertible debentures having face
value of INR 1,00,0004 (Indian Rupees One Lakh Oply) of the aggregate
rominal vatite of up to INR 6,17,00,00,000/- (indian Rupees Six Hundred and
Seventeen Crores -Only); in total aggregating nominal value of up io INR
13,60,00,00,000/ (Indfan Rupees One Thousand Three Huhdred and Fifty
Crores Oniy).

{fy Clause 3.1.1 (nn) of the Debenture Trust Deed shall be deleted and replaced with

the fallowing:

‘(nn} TIssue” means the issue of such humber of rated, fisted, secured,
redaematie, non-copvertiblé debentires having a face valug of either INR
10,00,000/ (Inchan Rupees Ten Lakhs Oniy) each, for cash, at par or INR
1,00,000% (Indian-Rupees One Lakli Only) each, for cash, atf par, as shall be
decided by ifie issuer basis the ISIN to be procured for such Debentures, for
cash, & par, on a private placement basis, aggregating up to INR
25,00,00,00,000~ (ridian Rupees Two Thousand and Five Hundred Crores
Only) in multipie seriesftranches whereby the Seties | Debentures shall be for
an issue for INR 11,50,00,00,000~ (Indian Rupées One Thousand One
Hundred and Fifty Crores Only) and having a green shoe oplion to relain
oversubscription of an amount of up.to INR 8,50,00.00,600~ fihdiar Rupess
20,00,00,00,000/~ findian Rupees Two Thouysand Crores oniy); and the
subsequent Series Il Debentures shall be for the bafance amount of the

7
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Debentures including the unsubscribed portion of the Series | Debenturés. It
Is elarified for the avoidance of doubt that INR 11,50,00,00.000/- (Indian
Rupees One Thousand One Hundred and Fifty Crores Only) was subscribed
under Series | Debentures. Accordingly, the Series I Debontures shall
comprise of base issue size of up fo 73,300 (Seventy-Three Thousand and
Three Hundred) rated, fisted, secured, redeemable, non-convertible
debentures having face value of INR 1,00,000/- (Indian Rupees One Lakh
Oniy) each aggregaling up to INR 7,33,00.00,0004 (Indian Rupees Seven
Huntlred and Thity=Three Crarés only} wilh ‘& green shoa optian 10 refsin
oversubscription of up t0-61,700 {Sixty-One Thousand end Seven Hundred)
rated, fisted, secured, redeemable, non-convertible debentures having face
valye of INR 1,00,000~ {lhdian Rupees One Lakh QOnly) aggregating up-to INR
8,17.00,00,000/ (indian Rupees Six Hundred and Seventeen Crores Only) in
total aggregating hominal value of up to INR 13,50,00,00,000/- {indian Rupees
Ornie Thousand Three Hundred and Fifty Crores Only)”

{g) Clause 3.1.1 (iii) of the Debenture Trust Deed shall be deleted and replaced with
the following:

“Series It Debentures” shall be for the balance amount of the Debentures
JIricluding the unsuliscribed portion of the Series | Debentures: itis clarified for
the avoidance of doubt that INR 11,50,00.00,0004 {indian Rupees One
Thausand One Hundred and Fifty Crores Only) was subscribed under Series |
Debentures. Accordingly, the Series I Debentures shail comprise of base
issue size of up to 73.300 (Seventy-Three Thousang and Three Hundred)
rated, listed, secured redgemable, non-convertible debentures having face
value of INR 1,00,000/% (Indian Rupess One Lakh Only) each agyregating up
to INR 7,33,00,00.000% (indian Rupees Seven Hundred and Thirty-Three
Crores Qn‘)’}f) with & green shoe option to retain oversubscription of up fo 61,700
{Sixty-Cne Thousand and Seven Hundred) raled, fisted, secured, redeemable,
non-converlible debentures having face vaiue of INR 1,00,000/- {Indian
Rupees One Lakh Only) aggregating up to INR 6,77,00,00,000/ {indian
Rupees Six Hundred and Seventeen Crores Only) iy total aggregaiing rominal
value of up to INR 13.50,00.00,000/ {indian Rupses One THousand Three
Hundred and Fifty Crores Only)."

All references to Series Il Debentures in the Debenture Trust Deed or any other
Transaction Rogument will reéad as above.
thy  After point 14 of Part A: Conditions Precedent for issuance of Debentures of
Schedule 3 of the Debenture Trust Deed, the foliowing shall be insérted:
"Part A1: Conditions Praecedent for issuance of Series I Debentures
{ay The Issuer shall have obtained no-objection certificates from the Majority
Debenture Holders of the Series | Debentures far amenting the terms of

the Debenture Trust Deed and execution of the. Transaction Documents:
in respect of jssue of the Series Il Debentures,
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(b} The lssuer shall have ohtained in-principle approval from the Stock
Exchange(s) for listing of Series If Débentures.

{c) Copy of the due diligence ceitificate from the Debenture Trustee in
respect of Series If Debentures.

{(d) A cerificate from the authorised signatory of the Issuer/company
secrelary stating the following,

(i the persons authorised to sign the Transaction Documents and an it
document to be delivered under of in connsction. therewith, on
behalf of the Company, fogether with the names, blles and
specimen signatures of such authorised signatories;

(i) thatthe Issusrhas necessary powers anderthe Charter Docltnents
of the Issuer to borrow meonies by way of issue of the Series I!
Debentures;

(i) that no consents and approvals aré required from the Issuer fromi
its creditors or any Govemmental Authority or any otfier pérsen for
the issuance of Series If Debentures;

() thatihe representations-and wéranties cantained in this Deed ard
the Transaction Docurments are true and cofrect i all respects;

(v} no Event of Defaulls or potential Eventof Default has ocourred or
fs-subsisting;

(viy  no Material Adverse Effect has ooourred:

{vii} no inves‘for or s‘hareholéer co"r;'senf and /or appmvai ,oursuanf fo

agreements or other dacum@nts and /or _msz‘(umenfs_ entered into By
the Issuer and its sharehoiders or investors, is required b v -the
Issuer to enterinto or perf@m? its obligations under the Transaction

Decuments;

{viiij the present issue of Series il Debentures Is within the limits
authorised by the Board, commiltee and the sharefiplders in the.
board resolution, comm;{z‘_ae rasofution and the sharsholders
resofution respectively and that the same. is stilt valid, binding and.
subsisting and have not been rescinded: and

(ix) the issuance of fthe Series Il Debenlures and the fransactions
contempiated herein will not have an adverse impact on the rights
of any of the shareholders or investors.of the Issuer.”

)] A‘ft‘er poérzt- 1 of Pan‘ B Condrtfsns Subsequenf for ;ssuance of Debenfures of

"Part B 1 ; Cond:ffan_s Sub_sequ_ent {o_ t_he issuance cf S_er;e_s_!f Debenfures

{8y Execution of the Deed of Hypothegation for securing the Series 1]
Debentures, as may be requited by the Debenture Trustee, in a form and
subistance satisfactory to the Debenture. Trusfee within 3 (three) days
from the issue closing date of Serias I Debentures.

{b)  fiting of Form CHG-9 by the Company irr relation to the Security created
over Hypothecated Assels and Hypothecated Assels with the relsvant
Registrar of Gompanies and provids evidence of the samea, along with
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2,

{c)

@

fe)

()

(g}

{n)

(B

the document evidencing the payment of foes, within 14 {fourteen) days
from the Deemed Date of Allotment of Series It Debentures:

cerffﬁcafe from the Reg;sfrar of Companies refaz‘mg to Form CHG-9 filed
along Wffh a copy of ackhd@lédgement of the charge ana‘ ewcfenc& of
payment af feze in refat;on to sucfz Form Wfthrn 30 (thrrfy) days from the

Debentures

copy of the Form PAS-3 filed with the Reégistrar of Companies, along with
evidence of payment of fees in relation to the saime, within 10 {ten) days
from the Deemed Date of Alfotment of Seties Il Debentures. Provided
that Company shall riot utilize the proteeds of issuance of Series i
Debontures uynlil Form. PAS-3 Ras bheen fled with the Registrar of
Companias;

Af end-use cerlificate from an independent Chartered Accountant,
certifying the heads under which funds have been-utilized in accordance
with Transaction Documents, within 45 {forty five] days of the: Deemed
Date of Allctment of Series Il Debentures.

Qotaining the final listing approval from the Stock Exchanye(s) in respect
of the: Series If Debentures (including but not fimited fo payment of all
fees) and list the Serjes il Debentures on the wholesale debt market
segmentof the- Stock Exchange(s) within 3 (three} working days from the
Issue Closing Date (s specified in the Placement Memorandum) of
Series Il Debentires.

As applicable to the Issuer in accordance with the Applicabie Lawis),
televant filings in the prescribed form to be made with an information
utility registered with the Insolvency and Bankiuptey Board of India in
accordance with Section 215 of the Insolvency Code and othér
regulations including the Insolvency and Bankrupicy Board of India
{Information Utilities) Regulations, 2017,

Froviding acknowledgemerit of necessary filings being made by the
Debenture Trustee with the Central Registry undér the Securitisation and
Reconstruction of Financial Assets and Enforcement of Security Interest
Act, 2002 for the exercise of the rghts, powers and authority hereby
conferred on the Debenture Trusteé for effecting and perfecting the
Security created or puiported to be created under the Deed of
Hypothetation and for enforcernent of such Security within the timeline
stipulated under Applicabile Law.

ILLUSTRATIVE CASH FLOW FOR SERIES 1| DEBENTURES

[ssue Size fssuérto receive: | INR(7,330,000,000)
Accrised lnterest tilf 28‘“ March 2024 Issuer to receive. | INR (161,320,082}
1% Coupen Payment - 29" Dec 2024 lssuer to Pay INR.656,035,000

-&\u—&ﬂ
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3.1

3.2

4.1

4.2

4.3

4.4

4.5

2" Coupon Payment - 28" Dec 2025 [ssuertopay INR 656,035,000
Final Coupon Payment - 289 April 2026 | Issuertopay INR 217,480,008
Principal Repayment on Maturity — 29th | issuerto pay INR 7,330,600,000
Aoril 2028 |

ENTIRE AGREEMENT: RESTATEMENT

This Amendment Deed constitutes the entire agreement and understanding of the Parties
with respect to its subject matter and supersedes.all oral communication and prior wrifings
{except as otherwise provided herein) with respect thereto.

read and construed as ore instrurent. Except forahy amendiment to the Debenture Trust
Deed made pursuant to this Ameridinent Deed, all terms and conditions of the Debenture
Trust Deed will continue in fuli force and effect. Any refarences fo the Debenture Trust
Deed will be to. the Debenture Trust Deed, as amended by this Amendment Deed. In the
Transaction Documents ‘and the terms. of this Amendment Deed, the provisions of the
Amendment Deed shall override the terms of the Debenture Trust Dead to the extent of
such inconsistency.

MISCELLANEOUS

Amendments. No amendment, modification or waiver in respact of the matters
contemplated by this Amendrnent Deed wili be effective unless made in accordance with
the terms of Clause 1.18 (Modification to these Presents) of the Debenture Trust Deed.

Notices and Communications.: The provisions of Clause 1.30.1 (Naotices) under the
Debenture Trust Deed are deemied to be lncorporated herein by reference mutatis
mutandis on the date of this Amendment Deed.

Costs, Expenses and Taxes. The provisions of Clause 1.30.5 (Stamp Duly and other
Expenses) under the Debeniture Trust Deed are deemed to be incorporated hergin by
feférence mulatis miytandis on the date of this Amendment Deed.

Governing Law and Jurisdiction. The provisions of Clause 1.30.2 (Governing Law and
Jurisdictionj under the Debenture Trust Deed are deemed to be incorperated herein by
reference mutatis mutandis on the date of this Amandment Daed,

Save and except the terms of this Amendment Deed, all-terms and conditions {including
but nat limited to Covenants and Undertakings, Events of Defaults, Representations and’
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(Remainder of Page Intentionaily Left Blank}
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IN WITNESS WHEREQF and in pursuvance of the aforesaid the Partles have hereunto caused
these presents to be executed the day and year first hergindbove writien inthe mantier hereinafter

appearing.

SIGNED AND DELIVERED
SHRIRAM FINANCE LIMITED
the within named Company

by the hand of its authorised signatory

SIGNED AND DELIVERED BY
CATALYST TRUSTEESHIP LIMITED
the within named Debenture Trustee

by its duly authorised sighatory
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