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g DEBENTURE TRUST oeeo

S -_.THIS DEBENTURE DEED (heremafter referred toasthe "Deed s made at Chennai on this
et -_-_day 01‘29th May,2023 . R e

BY AND BETWEEN

| .:BAJA.} FINANCE LiMITED ‘a Pubiro erlted Company regrstered under the Companres Act : '_ -

/1956, and a Company within the meaning of Section 2(20) Companies Act 2013 identified by - |

U the ‘CIN L85910MH1987PLC042961 and having its registered office at Akurdi, Puné-411035

" and Corporate Office Ext. at 3rd floor, Panchshil Tech Park, Plot 43/1, 43/2 & 44/2, Viman =~~~

- Nagar, Pune—411014 hereinafter referred 'to as the “Company “or the “lssuer” {which -
expressron shall include its successors ‘and. permatted assrgns Wherever the context or

B e meamng shall so requrre or permrt) of the DNE PART

_-_:_;_CATALYST TRUSTEESHIP LIMITED a Company regrstered under the Compan;es Act' i
1956, and a Company within the meaning of Section 2(20) Companres Act 2013 identified by -~
~ the CIN. U74999PN1997PL.C110262 and having its registered office at GDA House, Plot No. - -7
.. 85, Bhusari Colony (Right), Kothrud, Pune-411038 (hereinafter referred to as the “Debenture * -
L Trustee or “Trustees” which expression shall unless excluded by or repugnant to the context -
'_ or meamng thereof mclude its successors and assrgns) of the OTHER PART.

o The Trustee has been appornted by the Company in accordance with the reqwrements of the
;Compames ‘Act,-2013, SEBI (Issue and Listing of Non-Convertible Securities) Regulations,

L2021, RBI gwdeE;nes and SEBI. (oebenture Trustees) Regulatrons 1993 along with all BERRRENS T

- amendments thereto

S The Company and the Debenture Trustee are heremafter rndmdualiy reterred to a5 Party

< and collectively as “Parties”. -
?gWHEREAS-%"f”*'
:' A) - The Company is duEy rncorporated and valrdty exrst;ng under the iaws of indra and is

~.engaged, inter alia, in the business of providing ‘various: financial services and is
registered as NBFC under Section 451A of the Reserve Bank of India Act, 1934. The

- details of ‘the authorised, issued, subscrabed and pard up share cap:tai of the o

e Company ason 31 March 2023, &re as under AR

'__r

Amount(Rs) | o

A Partlcutars
1A .Authorrzed share’ caprtal B DRRREERIERTE IR
o 75,00,00, OOO Equity’ shares of Rs. 2/— each ~ 04 -150,00,00,000 -
T B Paid-up 5 : . SE
S 605,429 233 Equ:ty shares ofRs 2i- each oo 121,08,58,466 -
L _C,_-__Share Premrum Account Lo e 1 1T74411,171,072.20 0

" as the Débenture Trustee 7~




With a view to mest the Company's requirements for the Purpose (as défined

"+ "hereinafter), the Company being duly empowered by ‘its Mermiorandum of
“Association ‘and Articles of Association, and ‘special resoiution passed by the

i -g;Shareholders at their 35" Anhual General Meeting held on 27 July 2022, pursuant -

.10 provisions of Section 42 of the Companies Act, 2013, Rule 14 of the Companies ; _
:.j(Prospectus and Allotment of Securities} Rules, 2014 and any other applicable . " - :
- provisions of Companies Act 2013, has authorized the Board of Directors of the = -0
©.-.Company to make offer(s) or mwtatlon(s) to subscribe to'secured, redeemable; <

. ’non-convertible, debentures in one or more series during the pehod from the

-7 conclusion of said Annual General Meetmg fill the conclusion of .next Annual .-
. General _Nfeetmg of the Company through private placement in- conformlty with- o
- - Rules, Regulations and enactments as applicable from time to time, upto total -
<. -amount not éxceeding the borrowing powers approved by the members from trme. B y
e o tlme mcludmg any subsequent approva! of the shareholders in‘this regard o
.-.:_;j_i. (")
o570 2023 has authorised issue of Secured Redeemable Non-Convertible Debentures -
.+ on private placement basis Upto Rs. 68,000 Crore in one or more tranches with" - - =0 o
© - -an authority to Shri Rajesv Jain, MD, Shri M. M.:Muralidharan, Senior Executive -~ -0
I Vice President, Treasury, Shri Anand Bagri, Executive Vice = President, Treasury -~ -« 07 v
" and Shri Sandeep Jain, Chief Financial Officer; severally to change'the'sub limits -7

The Board of Drrectors of the Company ( Board )} at 1ts meetmg held on 1 6 March

S -and alse permit mterchangeabrlsty within ‘the overall limit of Rs,2,15.000 Crores -

~ " under Series 286 in one or‘more tranches, including necessary modifications or 1 oo

o amendments as may be deemed appropnate by the Board from tlme to tlme L

oo o Ballot on 02 March 2022 under Section 180(1) (c) of The Companies Act, 2013, -

The Company mtends to issue rated Tisted secured redeemable non- convertlble'_-; ST
i _debentures aggregating to Rs. 30,000- Crore {Rupees Thirty Thousand Crore) = 7%
. ‘under ‘Series 288 to bé issued in‘multiple tranches (hereinafier referredtoasthe - - =

- “Debentures” or “NCDs") on private placement in dematerialized form'fo the
- Debenture Holder(s), in terms 'of Shelf Placement Memorandum dated 25 May

' -2023 this Deed and the Transaotion Documents (as det" ned heremafter} '

The Specral Resolutron has been passed by the Shareholders through Postal' -

s authonzmg the Board of Directors of the Company to borrow upto Rs.2:25,000

i Crore, over and above the aggregate of paid-up capital of the Company and free e
: reserves mctud;ng any subsequent approval of the shareholders in this regard '

. "Ballot on"02 March 2022 under Section 180(1)(a) of The Companies Act, 2013,

:The Specral Resolutlon has been passed by the Shareholders through Postal . - |

.. authorizing the Board of Directors of the Company, inter alia, for, hypothecating,

- allor any of the company’s assets and properties whether immovable or movable, .~ .~
““in favour of the banks 7 financial institutions /other lenders / debenture trustee/ o

security trustee as may be agreed by the Board of Directors of the Company for

- ‘the purpose of sectring ‘the repayment of ‘any ‘loans / financial assistance, .~ " .
o0 debentures or ‘bonds or other instruments tssued to the’ publzc andfor onprivate L
-+ placement basis and/or in any other mariner, subject to maximum of Rs.2,25,000 . -
-~ crore (Rupees Two Lakh Twenty Five Thousand crore). Accordingly, the Company'i“, e
7 pursuant to aforesaid resolutions proposed 10 -allot the Debentures for cash atpar . L o
7t basis, in . terms Jof -the . Sheif | Placement ‘Memorandum/Tranche ‘Placement . -~ -7 0
REERES MemorandumlOﬁer Leﬁeri Prospectus/ Dzsclosure Documeht to the subsonbers R S

. -;Catal}gﬁﬁs@hplszmited LT e e
" s the Debenture Trustee - . R IR



thereof (Debenture Holders or “Non-Converttbte Debenture Hotders or
o “NCD Hotders”) g o R : B

The Debenture Trustee is reg;stered with the Securtttes and Exchange Board of tndla LT

“{"SEBI") as a debenture trustee under the SEBI (Debenture Trustee) Regulatlons :

: 1993 and pursuant to the consent letter dated 16 May 2023 has agreed fo act'as'a .~
- -~ debenture trustee; in trust for the benefit of the Debenture Holders for the issuance of = - - o
. the Debentures. The Debeniure Trustee and the Company have entered into a0 0

: _' : debentire trustee agreement dated25 May 2023, as amended from time {0 timé .~
'.'_'(“Debenture Trustee ‘Agreement”) ‘whereby the Company has appointed ‘the .

" “Debenture ‘Trustee ‘and the Debenture Trustee has agreed to be appointed as— = .
- debenture trustee for the benefit of the Debenture Holder(s) and for purposes related Ll
" thereto, including for holding the security to be created by the Company in favour of -«
“the Débenture Trustee to secure the payment.and cther obligations of the Cempany”_-' R O

s ~in'respect of the Debentures. Under the Debenture Trustee Agreement, the Parties

-~ have also agreed to execute a debenture trust deed in comphance Wlth the provasmns -

Ry of the Act.

" Deed being these presents, “to issue ‘Non-convertible Redesmable Debentures
= (NCDs) for an aggregate nominal value of Rs. 30.000/- (Rupees Thirty Thousand -

‘only), under Series 288 comprising of one or more Tranches under one or more series -

. 1o be issued on private placement basis under the ‘Shelf Placement Memorandury -

| "'.:_'_"-Tranche Piacement Memorandum and accordmg[y these presents snaﬂ record tne EE ': :

- Tespect of the Debentures mctucttng Redemption of .the Debentures payment.of ..~
-+ Cinterest, remuneration of the Trustee and all costs, charges, expenses and other .o
o monies inaccordance with the terms of the issue, conditions of . appetntment of L |
- -'Z-'_-Debenture Trustee, création, maintenance and enforcement of ‘Security, and the3

T ';Company has agreed to do so in the manner set out here:nafter

B :Whlch are spec:ﬁc to thts issuance. o

| ':-'_":_NOW THIS DEED WITNESSETH AND IT iS. HEREBY MUTUALLY AGREED AND i

' -DECLARED BY AND BETWEEN THE PARTIES HERETO AS UNDER o

e -"-ln these presents unless there is anythmg in the subject or context mf‘onmstent therewﬁth PR
'the expresszons Elsted beiow shaii have the foltowmg meanmgs Z : . S

DEF!NITIONS AND INTERPRETATION g

.':Def' mttons

UJZI'-: :

‘Catalyst Trusteeship Limited

_'Accordmgly, the Debenture '{rustee has catled upon the Company to exeeute thts o

_Th:s Deed is dwzded mto the fottowmg secttons (1} Part A whsch sets out the terms of PR
.+ Debentures, which are ‘standard in nature or are terms sttpulated pursuant to statutory - .
CLlior reguiatory requirements; and {u) Part B8 whlch sets out the terms of the Debeﬂtures ISP

: “Act” shati mean the Compemee Act 2013 (to the extent notmed and etfectlve) or: ...
i .Compames Act, 1956 (16 the extent applicable), as may be ameénded fromtimetotime -
o and shall tnclude any statutory amendment or re- enactment thereof from timeto time -~~~

Cesooineluding but not t!mlted to the rutes cwcutars not;fcataons or orders sssued R
'._thereunder g o S SR

. as the Debenture Trustee | L T



12

"“Account Bank” .shaii have the meamng asonbed to the term in Ctause 2. 2 2 of thrs -_: o

L _' 'Deed

143

_'_-.:"‘Appllcable Law(s) shalt meen any statute taw regu[at;on notrfrcat;on ordmance T _
“rule,judgement, rule of law, order, -décree, .govefnment resolution, ‘clearance, "

.' approval, directive, guideline, poE:oy requirement, or other governmental restriction or

any - simifar form of  decision, or determination -by, or any intérpretation or
- ‘administration of any of the: foregomg by, any statutory or ‘governmental or regulatory " -

' -'authortty mc]udmg without ‘fimitation ‘stock exchanges, having jurisdiction ‘over the -

- ratter-in question, whether in effect as of the date of thzs Deed or thereafter and in g

i ;'each case as amended

. 1.1 4

“Board” shall mean the board of darectors of the Company for the tzme bemg and from :

S :trme to trme

_-._'_“Busmess Day" .shaEI mean a day (other thaﬂ 3 Saturday, Sunday ora Bank hoirday) ';' -
on which ‘neney market is functronmg rn Mumbar and B_usm_e_s_s :Days . shall be” "

E '_construed accordmgty

i 116

Caar

"Debentures shatl have the mean:ng ascrrbed to such term in Recrtat il hereto

“Bebenture Documents" shaii mean all documents entered mto! to be entered mto': ; LR
.. in‘relation to the issuance of the Debentures andfor the creation of any Security . -~ .-
““Interest and/or other rights and priviteges of the Debenture Holders and the Debenture '

~“Trustee including but not limited to the Debenture Trust Deed, Debenture Trustee
- “Appointment Agreement, the D:sctosure Docurent, Deeds of Hypothecauon the

'_ “security. . documents, . the . Disclosure - Document/ ..~ Shelf * . Placement .= A
= ;-Memorandumﬂ’ ranche Ptacement Memorandum!Prospectus/ Offer Letter and any i
. other.agreement or document mutuaEEy agreed by the Debenture Trustee and the R L

_ _:lssuer tobea Debenture Document

- for the time being and from time t time, the ‘'owners of the Debentures in physical
-+ form or electronic (dematerialized) form,. and 'whoseé names appear in the registerof - ..
- debenture holders(s) or the fist of beneficial owner(s)/register of beneficial owners(s) -
~prepared, held and given by the Depository, and “Beneficial Owner’ means each ~

“Debenture I-iolder(s)” or “Benefxc;ai Owners{s) shall mean the persons who are,

: such person and rnotudes therr respeotrve successors/ adminletrators transterees and
'-}_'-as3|gns ' L S S

r“Debenture Redemptlon Reserve” sha[i have the meamng under Ctause 51 9 of B

thrs Deed

4 ‘20 “Debenture Trustee Agreement” 'shalt have’ the mean;ng ascrsbed LO the term m" :

o Recrtal B.

B 1 1. 11 “Deed 'shatt mean this debenture trust deed as may be amended modrﬁed or'-'i'_'i' RN

L suppiemented from time o time.’

- :1 1. 12 “Deed of Hypothecatlon shatE mean the deeds of hypothecatnon WhECh shak! be"

executed by the tssuer in favour of the Debenture Trustee from time to time, -for -

B Catalyst’i‘ ?ésr\%tted

“as'the Debenture Tmstee




o 1 1 13 “Deemed Date of Allotment” shalt mean the date of at]otment as set out in the Shetf' '

S 1 1 15 Dlsctosure Documentf Shelf Piacement MemorandumlT ranche Piacement'f e
o _-.Memoranduml ‘Prospectus/  Offer - Letter” - shall ‘mean  shelf -placement . "
o' memorandum: - tranche placement ‘memorandum/ - disclosure ~document/

- prospectus/offer document/ privaté placement memorandum dated 25 May 2023, 0
“+ . ~which sets out the key terms and conditions upon which the Debentiires are proposed - 7.
ofobe :ssued/ have been-issued by the- Company to the Debenture Holder(s)and -+ =0 -0

+ . shallmean dssclosure dooument(s) :ssued in respect ofthe Debentures from trme'- Sl

_:'_totime o _ _ L 2 L S S

= :1 1 16 “Event(s} of Default” shalt mean any event or cnrcumstance as desonbed in Ciause S

- Placement Memorandum/Tranche Placement Niemoraﬂdurnf Prospectus/ Dlsoiosure B SRVt

Documentl Oﬁer Letter and Ciause 1 0 4 of th:s Deed

1 1. 14“Depos;tory -shali mean the depos&tory with whom the Company Has’ made”}:
~arrangements  for 'dematerializing -the Debentures -namely, National ~-Securities .
“Depository Lzmlted (NSDL) and/or Centrai Deposstory Serwces (indte) Lamlted A

©(GDSL).

4 of thls Deed

v j':1 1 17 “Fmanc;al Covenants ant“.I Condltlons ‘shall miean thie covenants and conditions on’ -

s -'t 1 19 “Government’ or “Governmentai Authonty shall mctude presudent ot tndze the e
o _'--govemmentoftndra govermor or the government of any state in India orany m[nrstry,;_*'_' S
~department, - board, authority, -instrumentality,“agency, - corporation or commission " .

-~ semi-governmental “or -judicial  or ‘quasi-judicial - or -administrative entity, ‘any self- o0
-"_.reguiatory orgamzatson under tne d;rect or:ndtreot control of the govemment of ind|a LT

- the part of the Company to be observed and performed as set out in’the Shetf o - S
- Placement - Memorandum/T rancne Placement Memorandum be modn‘ted LA

accordance wrth these presents

o 11 1 18 “Flnal Redemptlon Date” shall mean the date when the nommai amount of the
' - outstanding Debenture/s is to be paid by the Company to ‘the Debenture Holder(s) - ..
together with all the accrued coupon, further intérest, and all other monles whatsoever' i

due and payable by the Company in respect of the Debentures

1 1 20 “Imtlal Contnbution” shati heve the meenmg ascrrbed to the term in Clause 3 2 1

. 1 21 “Inter Credltor Agreement or tCi\ ‘shall mean an agreement entered under the S

directions issued by RBI described as the 'RBI (Prudential Framework for Resolution -~ -

~of ‘Stressed Assets) Directions, 2019 ‘providirig .a- framework - for early recognition, -7
~reporting and time bound resolution of stressed assets on June 7,2019 as‘amended - -

- from time ‘to time read with the ‘SEBI operational circular for Debenture"TrUstees

T S ‘bearing. no. SEBI/HO/DDHS/P/CIR/Z023/50 dated March 31, 2023 of which Chapter - a0
X prescnbmg the procedure to be followed by debenture trustees in case of ‘Defaidt’ - o

* by issuers of listed ‘debt securities including seeking consént from' the Debenture . - ... 0
Holder(s) for enforcernent of secunty and/or entermg mto an ;nter—credntor agreement e

' as amended from tlme to ttme R

; Cataly Q?tgeﬁﬁumned
] a8 the Debenture Trustee ©




| 1 1 22 "tssue Closmg Date" shatl mean the dat_e of closure of the tssue of Debentures as". '

set out in the Drsctosure Documents

1 1 23 Materlal Adverse Effect shall mean an event, circumstance;’ occurrence or'_'

. :condltton which has caused, as of any date of determination, or could be expected 10

“causé a material adverse effect or a material adverse charige in the opinion of =

Deben‘ture Trustee acttng on/wzth Majortty Debenture Holders mstructrons ! approval
on

- asthe busrness operatsons property assets condttton (f nanc;at or otherwrse) o '_ '_

- prospects of the Company; of : g
- b. the ability of the Company to pertorm zts obtrgattons under any Transactson" '

- Documents or affects the validity of the Transaction Documents or any other related o

- document to which Company is or will be @ party; or .

) iegality‘or validity or enforceability of the Transaction. Documents or any other" 5 FEanIte
- related document or the r;ghts ol remedtes of Debenture Hotder(s) ;’Benefscrat": R

o Owner(s) thereunder; or .

e d. legality or validity or enforceabzirty of orthe effecttveness or rankmg of any Secunty:"f AR
oo granted or purporting to be granted pursuant to any of, the Security Documents; or - .
-.e. any other effect or change which adversely affects the interest of the Debenture:_ S

e jHoIder(s) /Beneﬁcrat Owner(s) or the Debenture Trustee

-'-'1 1 24 “Majortty Debenture Hotder(s)]Benefncaal Owner(s) shatt at any time mean such"'_-'{: RSN
. -number . of Debenture Hotder(s)iBenef icial Owner(s) ‘holding more'than 50% of the .o - oo
~ then otitstanding Debentures :For sake of clarity, it is herein clarified that the * majority’.
~shall ‘be determined -as’ ‘majority of . ‘debentire ~holders- under each respectrve_ s

tntemattonat Secunttes identrf oatron Number (“tSIN”) S

1 1 25 “l-typothecated Property" means all book ‘debts and recervab es of the Company L
more parttcutarty described in FIRST SCHEDULE "hereunder hypothecated and__ i

' charged by way of secunty, in terrns of the provrs:ons of Clause ™ hereof

o 1 1 26 Operatlonat Guzdellnes Ctrcutar shall mean the SEBtoperattonat crrcular onissue B
' -and listing on Non-Convertible ‘Securities, Securitised Debt Instruments,: Security .~~~
. -Receipts,’ Mumcrpal Debt Securities and Commercial Paper dated August 10, 2021 _

as amended from ttme to time, tssued by Secunttes Exchange Board of tnd:a

: 31 1 27 “Part A” shall mean altthetext cEauses sub ciauees whrch have been tnctuded in the Lot
- Part A .of this Deed. The Part A are’ statutory clauses, sub- clauses /standard'_ SRR

mformatton pertalnrng to the Debentures

’¥ 1 28 “Part B” shall mean atl the text, ctauses ‘sub- ctauses which have been 1nctuded inthe = -~
“Part B of thrs Deed contamzng detarls specnf‘ c to the Debentures as amended from'-__:_._; R

trme to tlme

e '.-3-:1 1_ _2_9 "Permttted Securlty Interest” 'shatl mean any’ exctuswe secunty interest created for e L
' the benefit of certain govemmenta -regulatory or statutory- authorities, or any entity "o
-incorporated by a statute and treatment to such secunty snterest dunng the regular' T

“course of busmess of the company

1 1 30 “Purpose” shatt mean the purpose tor WhtCh the Debentures have been 1ssued by the o :
: Company ‘as’ stated . in. Shelf - Placement ‘Memorandum/T ranche Pi acemen‘t' R R

Memoranduml Prospectusf Dlsclosure Document/ Offer L etteL\

R R _/{{3‘)” e‘_&\




3 '_.-1 1 31 “Quarter” 'shali the meanh the penod of three months commencrng on the frrst day of' o L

.}anuary, Aprrf July or October of a calendar year .
1 1 32 “RBI” rneans the Reserve Bank of Indra

o ;-_'1 1 33 “Recewer” shall mean the recerver appomted in relatlon to any of the Secured Assets

e 1 1 34 “Recovery Expense Fund shall mean fund contnbuted by the Company %owards" S

~creation of a recovery expense fund as required fo be created in terms of the Chapter'_. DR g

EV of SEBI Operatsonai Ctrcuiar for {)ebenture Trustees

o "-:_1 1 35 "Repayment" shall mclude “Redempt;on" and vice versa anci the expressrons repard SN

. fepayable;, repaymem redeemed '_ edeemable and redemptron shall be construed _: s

accordmgly

"'-5;3:'1 1. 36 ‘Record  Date” shall mean the date as set out in the Shelf Placement S

~ Memorandum/Tranche Piacemen%i\demoranduml Prospectus!Drsclosure Document’ L

Offer Letter and Ctause 10 12 of th;s Deed

' _'ﬁ-:_-‘! 1 37 “Redemptron Date” ehall mean eaoh date on whrch the Debentures are requrred to R i
_be redeemed, as set out in the Sheif Placement Memorandum/Tranche Placement - Sl
Memoranduml Drsclosure Document / Prospectus / Offer Letter and Clause 10 12 PR

L of thrs Deed

" '1 1 38 “SEBI" Shall have the meanmg ascrsbed to such fermvin in Recatal B

g 1 39 “SEBI Operatlonal Circular for Debenture Trustees® shall mean the SESI crrcular'.--'i ST

~ bearing reference number SEBHO/DDHS/PICIRI2023/50 dated March 31, 2023, R

as amended from trme to trme

S 1 1. 40 “SEBI Guidelines” shall include the fouowmg quideline(s)reguiation(s) (@s amended

from time to fime) issued by SEB! and any other gu;deirneslreguiat:ons that may be o S

' issuedfamended by SEBI from time to time:
SEBE (Debenture Trustee) Regulatlons 1993

SEBE (lssue and Lrstmg of Non-Convertrb[e Secunires) Reguia’tzons 2021 arzd

SEBE (Llstmg Obhgatzons and Drsctosure Requrrements) Reguiatrons 201 5

: 1 1 41 “SEBI Operatlonai Framework Crrcular” shall mean the SEB[ crrcu[ar beanng'- SR

reference number SEBVHO/DDHS/CIR/P/103/2020 dated June 23,2020, as-*.' e

amended from tlrne to trme S

e _-1 1 42 "Secured Obhgatlons” shall mean all obirga‘uons at any time due owing or Fincuired T
by the Company to the Debenture Trustee or the Debenture HoEders asthe case may SRRt

be |n respect ef the Debentures and shal! mclude __._:.:_:-_ e

(l) “the obilgatzon to redeem the Debentures in terms thereof sncludmg payment of' s o B
couponhnterest default rnteres% penai lnterest any ou’tstandmg remuneratson of “uoil

Catalyst Trusteesh: SAm ted

-a3 the \Dé’oe};;wre rusiee -




"-Debenture Trusteé/Debenture Ho!der(s) and “other . mories payabte by the S

'.Company in respect of the Debentures under the Transaction Documents; |

L :.(..ii) ~any and .all sums advanced by the Debenture Trustee in order to preserve the et

Security created / to be created by the Company in relation to the Debentures;

- '-3"_-"_':}'_('ii|) in the évent of any proceedings for the collection and/or enforcement of the i

. obligations of the Company in respect of the Debentures after an Event of Default '
- shall have occurred, the expenses of taking posséssion, holding, preparing for -

S ‘sale; selfing or otherwise drsposmg of or realizing the Securzty or any part thereof, - _' o
~ “created / fo be created by the Company, and / or of any exercise of the Debenture ..
- Trustee of its rights under the relevant Transaction Documents together with ¥

_.:;--'tegai fees and court costs in relation thereto R

N 1 1. 43 “Securlty” shatl mean the Secunty tnterest requrred to be oreated over the Secured - : ._ ;

Assets to secure the Debentures as set out in thrs Deed

_'1 1 44 “Secured Assets” shall mean \ the assets (whether tangrbie or movable) as more’ Lo
- particularly set out in Clause 11.2 of this Deed over which Security Interestis required == o0
"'to be created under the Transaction Documents in favour of Debenture Trustee, for_ S

the benet" t of Debenture Z—Eolders for the Repayment of the Secured Obisgatrons

- ‘i 1 45 “Securzty Coverage Ratlo or Asset Cover shatt meari Asset Cover or "Securtty"_'_'_ e

“ o Cover” shal'mean the total value of the Hypothecated Property at any’ giventime -

o until the Final Redemption Date divided by the Cutstanding Amounts atthe same point .~ " 7

" "of imé and the same shall be maintained in accordance with the "Shelf Disclosiire’ om0
~. ‘Document/- Prospectuslorfer Letter/ Disclosure’ Documents but. m o’ event shalé be'-_ TR

' '|ess than 1. 00 trme as may be modified from ttme to trme B

L 1 1 46 “Securlty interest” shail mean hypothecatlon

1 1 47 "Securlty ﬂocuments” shall mean ‘all such documents as ‘may be requrred for .
R creatrng and perfecting’ the Security interest as may be required to be created nterms -+ -
. of the Transaction Documents, in favour of the Debenture Trustee for the benefit of

the Debenture Hoicfer(s) (ano therr successors and aSS|gns from trme to tlme)

":.:":-_"_.?148 “Special Majorlty"' shall ‘st “any fime ‘mean - such number of - Debentare -

Hoider(s)IBenef cial Owner(s) holding more than 75% in value of the then outstanding -

Debentures and 60% of the Debenture Holder(s) / Beneficial Owner(s) in numbers. -

oS For sake of clarity, it is clarlfred that the Specra! ]VEa;orlty sha!i be determmed under ' '
i each respectwe ISIN ' : R : T

‘-’;'! 1 49 “Spec:al Resolution sh'a'll mean - a resol'ut'ioh'.pas'sed by the De'be'ntu"re':_-_' SRR
- Holder(s)/Beneficial -Owner(s), holding .not less than three<fourth in value of .. . =
" -outstanding Debentures, at a duly convened meeting of the Debenture Hoider{s) and'*_- AR

e shatt mclude oniy vaErd votes cast by members votmg in person or proxy

: 1 1 50 “Tax” or “Taxes” means any present or future tax Ievy, duty,’ charge fees turnover.-'_--';ﬁ o

o tax, transact:on tax, stamp tax or other charge of a similar nature (mcludmg any .o
~.penalty or interest payable on “accounit of | any failure to pay or'delay in paving the .- . o o
same) now or heréafter imposed by law by any Governmental Author[ty and-as’ may : '_ BRI
be apphcabte in retatzon to the payrz“ent obhgat[ons of the Company under this Deed ST

B Cata \stmrp Ltm]ted

as the Debenture Trusiee -




| __1 1 51 “Tax Deduction” " ans a deductron for or on account of Tax from a payment under' PR

I 1 1 52 “Tenor” s_ha!l mean the penod from rhe Deemed Date of Aﬂotment trll the Redemptron' B

a Transactron Document

date

_1 'I 53 “Transacﬂon Documents shail mean the documents executed in relation to the * = I
U issue of the Débentures and the creation of the Security Interest in relation to the . "
~Debentures including but not limited to the Shelf Placement MemorandumiTranche = < = no
- Placement Memorandumelsclosure Documents/Prospectus/ Offer Letter {if any) the 7 o0 L
. letters issued by the rating agency, Debenture Trustée Agréement, this Deed, Security -

i ‘Documents, necessary powers’ of attorney (if ariy) and such other documents as
-desrgnated as such by the Debenture Trustee S : -

' ;._:?121

o .___1_.2.3
e

i'-tnterpretatron e

Words denotmg srngu!ar number only shatl rnclude pturai number and wce versa.

Words denotmg one gender on!y shalE rnclude the other gender

'Words denotrng persons only shall nciude companres and bodres corporate L

Any reference in thrs Deed to thrs Deed or any other document shall be construed ST

- ~‘without limitation,. as a reference 1o-this Deed or, as the case may be, such other -

: '_;document in'edch case as the same may have been, of may from time to time be, - - 70
“-amehded, -varied, novated, acceded to or supplemented and any- referenceto any -

' _ -;: ‘statutory provision shall include such provision ‘and any regulations, order or rule _
s made thereunder and any statutory re-enactment modrt’cateon or repéacernent o
o .thereof S S A . _ '

C125

126

All references in these presents to Schedutes Clauses Sub Clauses Paregraphs of SR
‘. ‘Sub-paragraphs ‘shall be construed as reference respectively to ‘the Schedules
; -':'Clauses Subnciauses Paragraphs arld Sub—paragraphs of these presents '

: The recﬂais and scheduies shall constrtute an rntegral and operatrve part of thrs Deed o
- ~The provisions contained in the Schedules hereunder written sha!] have effect in thrs‘ L

Al manner as |f they were specrﬂcaily herern set forth

_ __No prowsron of thrs Deed sha!l be rnterpreted in favour of or agamst any F“arty by'-_ JE
- reason of the extent to which such Party ‘or its counsel participated in the drafting .~
. hereof or by reason of the extent to’ whroh any such provrsron is mconsrs’tené wrth any' C

. prior draﬁ hereof

-_'_in the event of any drsagreement between the Company and the Debenture Trustee '

_ j_regardmg the materiality .Or reasonableness of any event under the Transaction . -~ .
o Documents,- the ‘Debenture’ Truetee (acting onthe instructions of the Debenfure - -
" Holder(s)) ‘shall be ‘entitlied at thair discretion, to determine -such matefiality or - ©
... reasonableness, which shaii be’ brndrng on the Company ‘without prejudrce to any'_ L

o : _.r:ghts that may be avallabie to the Company under the Apphcabie Law '

.--_Date) faiis on 2 day other than a Busmess Day, such

_ Whenever any coupon payrnent daze (other than the ones faurn on each Redemptron e
P/a’s( nentshal be made on the

Cata!vst steesmp’{mwted _
. as the Debenture Trustee = <~ -]




' "'imniediafei'y following Business Day, thcﬁ becomes the coubeh payment date for -~

. that coupon without changing the coupon payment date for subsequent ;Jayment =
ob!xgat:ons of coupon SRR A ; _

£ 1 2 10 Whenever any Redemptton Date fal[s onaona day other than a Busmess Day the E
' Redemp’aon amount shall be’ paid by the Company on the 1mmed|atety preceding - -

‘Business Day which becomes the new Redemption Date, along with mterest accrued EE

on the Debentures unt:l but exctudmg the date of such payment

SR N 2 11 Ali references to the consen‘i or dlscret;on or agreemeni O Waivers or any actlons of -

the Debenture Trustee under this ‘Deed or any other Transaction Documents shall
' - _' mean the Debenture Trustee acting in accordance with the consent of the Majonty'
Debenture Hofders uniess specifi caiiy provaded otherwnse . .

e :7::_- "'1 2. 12 The obilgatlons of the Company shall be govemed by the provisions contained inthe

. Shelf Placement Memorandum/Tranche Placement Memorandum/ Prospectus/ Offer - - = o
o Letter and these presents, and in the evént of there being any inconsistency or .~
.- repugnancy between the provisions contained in the Shelf Placement Memorarnidum =
< and these presents the provisions contained in the Shelf Ptacement Niemorandum' L

geae ."shalE prevall over this Deed for aEi purpOSes and to all mtents

i Catalyst M& 1m1ted

" 'ag the Debenture Trustee - . -




72 Holder(s)/Beneficial Owner(s) the principal amount of the Debentures together with -

PART A OF THE DEBENTURE TRUST DEED

"-"_-_Amouur oF DEBENTURES AND COVENANT TO PAY PRINCiPAL AND Sl
INTEREST o

'_Amountof Debentures o SERE R S

-~ The Débentures “are . be;ng assued and aﬂotted on prsvate p!acement basns N

.- dematerialized form for cash at par in térms of this Deed for an aggregate nominalvalue = - - -
* - "amotnt of Rs. 30,000/~ Crore (Rupeés Thirty Thousand Crore only) under Series 288 LA

e be issued in'multiple tranches, to the Debenture Holder(s)/Beneficial Owner(s), a

' “the case may be.’The Compary shall utilise the monies received from the subscnptlon'- LT

- of the Debentures solely towards the Purpose viz., for generai business purpose of
. the Company including various financing activities, to repay ¢xisting loans,
investments for liquidity .and statutory requxrements capttai expendlture and

__.-workmg capltal requ:rements S s AR

_’-Covenant to Pay Prmcnpa! and lnterest

The Company covenants with' the Trustee that 1t shaii pay to the Debenture

redemption .premium, if any, on the Redemption Datés and shall also pay interest .

{(inclusive of .penal interést where’ applicable) on the Debeéntures in accordance with . = Sy

 Clause 10.11 of this Deed and the Shelf Dzsolosure Document/ Dzsclosure Documentf g
e Prospectus/ Of‘fer i_etter e e :

o Provzdect that If 50 catled upon by the Trustee; the Company shall make payments as’ o
7 aforesaid 16 or to the order of or for the account of the Trustee and such paymentshall -~~~
- 7 bedeemedto be in satisfaction of the aforesaid covenant of the Comipany to make such " . 00
< payments 10 the Debenture ‘Holder(s)/Beneficial Owner(s). Such payments shall'be © = . .
- ‘passed on to the Debenture Holder(s)/Beneficial Owner(s), subject to the appropnatson S

o ._;'g'_'-_'_m the order of preference ment;oned in Clause 10 17 of this Deed

222

The Company shaEE prowde to the Debenture Trustee ’she detarts of the bank account _' s ._ s
"“as ‘mentioned below from which ‘it proposes 1o pay any Redemptlon Amount and

- mterest to the re[evant Debenture Hoiders

RO -Name of Bank & Branch HDFC Barlk Ltd :.
e J-Address ‘5th Floor, "Marathen” Bldg21/6, -

223 |
- 'Redemption Account, from which it proposes to pay all the cutstanding Sectred =

Bund Garden Road Opp Hotel Sun N Sand Pune41t001

The -.Com';dahy "s:hau,'- at 4l times tll the Final 3Sett§e'rne'nt Date. maintain the NCD -

j_'Obilgat'lo'ns' The Company agrees ‘and acknowledges that they shall intimate any’
~.changeinthe NCD Redemptzon Acoount to the Debenture Trustee within one workmg -

L day,
224

-~ Bank to acknowledge and agree at all times till the Final Settlement Date, that the =
. Debenture Trustee is authorised 10 seek redemption-and Coupon payment related - -~
L details and tnfomtatlon from the Company Escrow Bank in terms of the extant SEBl SR
’ .-'_..';i_aws : . o

ds the Debentu;e Tustes

The C..o'm.pany further acknow!edges agrees and shall cause the Company Escrow. R



- f7f}?3f
2

"The Company covenants with the Debenture Trusteé that it shall comply with ‘all its® 700
- obligations under this Deed and pay and repayall the monies payable by the Company .=+ =

- {including ‘any -applicablé -default interest, fees and costs and expenses) to the
R Debenture Trustee and the Debenture Holder(s) pursuant to the terms of thrs Deed :

ENTEREST

The Debenture Holder s)lBenef cral Owners( )shaii be pazd mterest in accordance wrth' o
-~ the provisions under : Clause 10.09 of - this - Deed - and -the . Sheif Drsclosure EE ety

i Document/Drsclosure DocumenﬂProspectus/ Offer Letter

Lo 233

Interest and aEi other charges shial acerue from day to day and shall be eorrputed on Tl
o :'the basis of actual number of days elapsed,ina year of 365 days yearor 366 days (in - "o
- ... case of leap year), as the caseé may be. The interest for the last broken penod shali be'--_' B

U payabie at the time of Redemptzon of said Debentures

233

-'_Any payments o be made to the Debenture Hoider(s)iBenefzcral Owner(s} includlng' e T
-'-:payment of interest, payment upon Redemption; shall be made by the’ Company using - . - S
. ~the services of National Automated Clearing House (NACH), real time gross settlerent - =~ ..
- (RTGS), direct credit or hational electronic fund transfer (NEFT) or any other permitted ..~ |
.7 electronic method ds offered by Debenture Holder(s) / Beneficial Owner(s) intd such -~ e
. bank account ‘of -a Debenture Holder/Beneficial Owner as may be notified to the oo
~io o Company by such Debenture Holder/Beneficial Owner or the Trustee at'the time of - 77 1
.- applying to the Debentures or as may be not:ﬂed to the Trustee subsequenﬂy through S PRy

eta valrd commumcatlon channei

241

'ZFORM OF THE DEBENTURES

The Debentures shal] be |ssued in demateraallzed form by the Company by fOﬂoWIng . R
. the procedure stipulated for issuance ‘of the Debentures in demat form; as more =~ = <
©+ particularly described in'the Second Schedule hereunderwntten as S per i:he gurdehnes- R

;.-:ssued by the Deposrtory from trme to ’rlme

242
. _ ﬁ_;due if any, (inclusive of penai interest where applicable) and all other monies hereby e
~~secured shall, as between the holders of the Debentures, inter se rank pari passu . -~ .~ 0

- without any preferenoe or prror;ty whatsoever on accoum of date of assue or allo’tment L LT

The. pnncspai amount of the Debeniures together wsth redempt[on premrum mterestzl_:f”_-:_f s

or othenmse

243

.'_The Debenture Hoider(s)/Benef;oral Owner( ) wsll be entltied to their Debentures free o DS Ns
- from eduities or cross claims by the Company aga;nst ihe onglnal or any lntermedrate”-- .

e : :j_ '_.:holders thereof

2 4. 4The Company has entered ints depos:tory arrangements wrth the Deposrtory for the'_

1ssue of the Debentures in dematerialrzed form

L '.-.CatalysWrueteeﬁﬁip meed :
" -as the Debenture Trustee -




SR 2.8.1
.7 action, in respect of any Debentures which the Company is ready to pay or satisfyin
© . accordance with the terms of these presents, to the Company, within thirty days after- -
.- the Final Redemption Date, the Company shall be at liberty to-deposit in a scheduled -~~~
2o bank'inthe: name of the Trustee in'an account, which shall be operated by the Trustes .~ . 77
- for thé purpose, an amount equal to the amount due to such Béneficial Owner(s) in ~ = 7
" ‘respect of such Debentures arid upon such deposit being made the Debentures which -~ 7
~the Company is ready to pay or satisfy as aforesaid shall be deemed to have been pa;d S

S 204

ISSUANCE OF DEBENTURE
The Company shatt :mmedrately on attotment of Debentures in Demater;atrzed Form L R R

- take reasonable steps to credit the beneficiary account of the Beneficial Owner(s) with =
.- the Depository ‘Participant as mentioned in the application form, with the numberof . -+ .-

- Debentures allotted within & period of two days from the date of allotmieht of debentures -

“ and shall als6 follow the procedure laid down by SEBI Circular SEBIHO/DDHS/ i

S DDHS, D|V1IP!CIR12022/00139 dated 10 10 2022

28

"TRANSFER OF DEBENTURES

. The Debentures shall be transterable and transmrttable in the' same marmer and to the

- same extent and be subject 10 the <:ame restrlctlcns and §1mrtattcns as m the case of
- the eqmty shares of the Company R '

- -"For payment 16 the Beneficial Owner(s) in full drscharge of all prancrpat moneys and

Sl --The prcvrstons relatrngto transfer andtransmlsstcn in respect ofthe shares as provrded R
7 .in"the Articles of Association” of the Comipany shall apply, mutatis mutandis, to the = -
" .Debentures. Transfer of Debentures in dematerialized form wou%d be in accordance .-
RIS w;th the ru!es/prccedures as prescnbed by the Deposrtcry : o

'_ SURRENDER OF DEBENTURES ON PAYMENT

~interests dué'upon their Debentures, the Company shall make the payment of principal
_“amount to the Beneficial Owner(s) of Debentures or to any subsegquent transferee who -

are entitled to receive the payment on the due date of Redempt;on on recespt of the . R

o § -'necessary corporate deb:t actton from the Debenture Ho!der

28

FA]LURE TO SURRENDER THE DEBENTURESF DEBENTURE CERT!FICATES S

In the event of the Benef cnal Ownerés) falhng to undertake necessary corpcrate debrt"-'f' sy

- offor satzsﬂed in 1 accordance w;th the provrsrons hereof

| 282

'After provnsnon for payment and satrsfact:on of the Debentures is made by the deposrt R IR
_.in-a scheduled bank as afcresald the Trustee may mvest the same in any of the‘ R

L mvestments hereln authonsed

2

gLISTING AND CREDIT RATING

_'The Company shalt nst the Debentures on the wholesaie debt market segment of

" ‘Bombay Stock Exchange (“BSE”) and in this respect the Company has submitted / is

~in the process of submitting the details required as per Schedule 1 of SEBI (Issue and - -

Listing of Non-Convertible Securities) Reguiations, 2021 and an appE:cabte laws or .

e '.'gmdehnes in this regard as amended from time to time (heret

P




g ::'-Convertlbte Securltres Regulatrons”) to the BSE tor the purpose of Ls’rrng the S
o Debentures on :ts wholesale debt market segment gy R

e 292 .-.The Company shall fake ail steps for makrng the hstmg apphcatron 6 the recognrzed =

" stock :exchange ‘and shall receive approval from the stock exchange for the listing of =
~+- “Debentures, within the timelines specified in the extant SEBI regulations read with the -
~"circulars,:as may be amended from time to time viz; within 3 Business Days'of the® . -
' Issué Closing Date. The Stock Exchange(s) shall list the Debentures only upon receipt <
- -of adue diligence certificate as per forrnat specified by SEBI, from Debenture Trustee .~ 7
R .";confl'r'mmg'oreatlon of tharge and execution of the Debenture Trust Deed. lncase of -
' delay inlisting of the Debentures {issued -on ‘private placement basis) beyond the " ..o
~ timelines - specified -above, the Company will pay penal inteérést, to the Debenture” " .
‘Holders-of at least 1.00% p.a. over the coupon rate stated in Clause 10.10 hereof from oo
7 the Deemed Date “of Allotmient :Until the listing of such Debentures on tne ent;re'.. R
PO _outstandrng amount pertarnrng to the Debentures S SR

S 293 ::The Company undertakes to sompty wrth the SEBI (Lrstrng Obiigatrons and Drsclosure. S

s -:'Requrrements) 2015, the Act and other Apphcabie Laws on a continuous basis. All | . -.
2L expenses, costs, charges, incurred for the purpose of listing of the Debentures, asalso " 11
R _for makrng the oﬁerfor sale of the Debentures shall be borne and pand by the Company L

2 9 4 The Debentures are rated as

o -(é)-’ “cRISIL AAAISTABLE" by CRISIL Limited vide letter dated 8 May 2023 The
B - rating rndicates hlgh degree of safety wrth regard to trmely payment of fi nancrat SRR
obilgatrons L _ 3 S R _ o

e _-_The Company agrees that the credrt ra%mg shalt be revzewed on'an annual basrs by a : :
. credit rating ‘agency registered by SEBL. Any revrsron in ratrng shali be promptty__-i_: S
-_rntrmated tothe Debenture Trustee _' '_j P TR I IR Ny ol

8 _"_'_‘-'-::En the event there is any downward | revision in the oredit ratrng, the termis of the issue : R
~~ -shall "be revised in ~the ‘matter as "stipulated in" the - Shelf Drsolosure e e
RS Document/Drsc]osure Document/Prospectus/ Offer Letter B : . S

210 'CONDITIONS PREGEDENT, ooworrrons SUBSEQUENT AND FtNANCiAL"V.
. COVENANTS AND CONDITIONS Bt

“Thie conditions precedent, con_drtrons ‘subsequent and oth'er_F'inanoiat ch'en_ants' 'and' S

-+ Conditions specified in Clause 10 of this Deed, shall be binding on the Companyand - 1

_"-the Debenture Holder(s) and all persons claiming by, through or under it and shall . 0
.. ensure to the benefit of the Trustee and'all persons claiming by, through orunderthem. .o

. The Trustee shall be ‘entitled to enforce the: ‘obligations of the Company under or - -

- pursuant to the condition’s precedent, -conditions subsequent and other Financial =~

P -_j.-'-Covenants and Conditions specified in Ctause 10 of thrs Deed as if the same were set LT

e -out and contarned in these presents SR : S . -

¥ oy R . S

"..:ﬁ Catalyst Tr%b imited SO
"+ -gs the Debenture Trastee




" The Company has appomted he Debenture Trustee as trustes for the ‘Debentire S

B .';APPOINTMENT RETIREMENT REGHTS AND DUTIES OF THE TRUSTEE

-Aopomtment ofTrustee ST

s Holder(s) pursuant to the Debenture Trustee Agreement and has also ‘submitted the -

*.consents/documents as elaborated in the Debenture Trustee: Agreement Thé Company R

. " appoints Catalyst Trusteeship Limited as the Trustee, and the Trustee agrees to actas

7 trustée for the benefit of the Debentite* Holder(s)/Beneficial Owners(s) and their =~ "
- -successors, transferees and assigns under the trust HEREUNDER created pursueﬂt to‘ o

R C!ause 3 2 below and rn such trust capacrty, the Trustee agrees and 1S authorrsed

."'.-'_-'_('a) :’:-_}to exeoute and detlver thrs Deed all other Transactlon Doouments and all other"'.i- EARUSER
. documents; deeds, instruments, certificates and agreements contemplated by - -
- this Deed or the other Transaction Documents which ‘are to be executed and = =~

. delivered by the Trustee or as the Trustee shall deem ad\nsable and in the best S

I ) to take whatever aotron as shalE be requrred to be taken by the Trustee inooe
Lo accordance with the Transaction Documents, and subjéct to the terms and - 0 0 0
. provisions of this Deed and any other Transaction Documents, to exércise’its . .
- -rights and perform its duties and obligations under each of the documents, deeds, -~ .+ -
. Tagreements, instruments and Certificates” referred o in this cEause (a) above Nt
o such documents agreements mstruments and oert;ﬂcates and . SO e

~ ) _'.'_’_-subjeot fo'the ‘terms ‘and provisions of this Deed and the other Transaction
- Documents, fo take such othér action in oonnectlon wrth the foregorng as the e

: ._‘:.:nterests of the Debenture Hotder(s)iBeneftCial Owners(s)

'.: '__Debenture Holder(s) may from t;me to trme drrect

S PROV!DED that before zmhatrng any aotaon or exercrsmg any nght or performrng any A
- "duty under this Deéd or any Transaction Documents; the Trustee shall only upon receipt
Loof Ma;onty Debenture Holder(s) instructions/approval initiate any action or exerciseits. ... 7 7

- rights and perform its duities ‘and obligations under each of the doouments agreernents N

B anstruments and certrf' cates referred in these presents

Declarat;on of Trust by the Trustee

The Company hereby setties in trust with the Debenture Trustee a'sum of Rs! 1 OO{}/- L
“{Rupees One Thousand only). The Trustee hereby declares and confirms that it has, .-
- -accepted the above sum of .- ‘One Thousand only) in trust declared and settled ang =~ 7.7
<7~ Kept apart ‘the ‘sum being the f-énitiél'_-foorpus (hereinafter ‘referred .to "as ‘the =~ ol
- “Initial Contribution”) of the trust created in terms of this Deed, to have'and hold the ..+ 0
-~ -same for the benefit of the Debenture Holders on such termsas set'out herein, together -0
- with all additions or accretions thereto including the'investments’ representing the same, ST

S subjeot to the powers prov:srons agresments and deoiarataons herem oontamed

-’case may be hotd

The Trustee hereby declares zhat in :elat:on 1o the Debenture Holder(s) rt shall as the' e ot

‘as the Debenture Trustes



"-_-'_::-":(a) 'the Initial Contrrbutron SR : ' - '
~-{b)" the Security created hereunder and uncterthe other Transactron Documents

() all sums received by tt under thrs Deed (save for any sums recerved solely for zts o
) all monies received by it out ot whether pnor to or as a resutt of enforcement of
- ":""'Deed

" upon trust and for the benefrt of the’ Debenture Holder( )/eéne'ﬁc';ea'__}o'm'_er(s} la%na'--_f-'; Smienh
~subject to:the ‘powers and ‘provisions hereinafter “declared and -contained 'and‘__ﬁ__'{'-_ S

“own' account) and -

”"_"concernmg ttte same for due paymerrt and drsoharge of the Seourect Obhgatrons

. 323

'- The Trustee dec!ares that save and except as contemplated under thrs Deed ;t shatt

" notrevoke the trust hereby declared till whole of the Secured Obligaticns is irrevocably

. drschargect and paid in full by the Company {o the De_benture Hotden’Beneﬂorat Owner_' -:- 5

T and the Trustee under the Transact;on Documents

Trustee Remunerat:on -

_ The Company shall pay to the Trustee remuneratron as mentroned in the letter dated’i’f-_.' Ly
L May, 2023, as may be ‘amended or supplemented: from time ‘to time, for their - *
- " senvices to act as Debenture Trustee in-addition to all legal, travelling and other costs, .

- charges and ‘expenses which the Debenture Trustee .or their officers, employees or = 7 o

" agents may incur in relation to ‘exection of the trust hereof and all other documents -~ -

1 pertaining to Debentures and the remuneration shall continue to be payable until the .~~~
- Debenture Trustee hereof shall be finally discharged and whether or not'a receiveror - -0
@ manager shall have ‘been ‘appointed or the~trust’ hereof shall-be in  course of =~

o admrnrstratton by or under the direction of the court. The Company shall promptly pay.

'_'and in any event before any interest or penalty becomes payable, the fees, duty, Taxes '_ S
~-and charges ‘of any nature whatsoever payabie in connection -with the entry into, ©

" registration, performance, enforcement or admrss;brlrty in evrdence of thrs Deed andlor : :
e _-_any such amenctment supplement or waiver. - S R

332
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_:.The Company shati in case ot ctefauit in payment of sttpu]ated remuneratron as detatted IR
. heréinabove pay to the Trustee, pensity at the rate as applrcabte under the Micro, Small -7
' and Medium Enterprises Devetopment Act 2006 as amended from trme to trme untzt B
S the actual date of payment ' S G - e

-The Company shatt provrde upfront to the Trustee alt !egat travettmg, conveyanoe and R

- other costs, charges and expenses to be incurred by them, their officers, employess;.

© advisors, experts, consultants or their agents in connection with execution of these .~ - -

- presentsincluding costs, charges, expenses of and incidéntal to the approvat and

" . execution of these presénts ‘and all other documents affecting the Security hereinand - -

./ the Company hereby agrees to indemnify the Trustee against all actions, procegdings,
- costs, charges expenses, claims and demands whatsoever which may be broughtor
~- made against or incurred by them in respect of any matter or thing done or omiftedto -
- “be done without their wilful default in respect of or in relation to the Secured Assetsand -~

. the Transactson Documents except when such toss or cost is on aocount of itsown
neg{lgence : _ . e : . _ :

R :__'The Company shatl rezmburse Al sums pasd or expenses rnourred by the Trustee or any |
_ :' recetver attorney, agent or other person appornted by ;

a5 the nture Trustee

cﬂw SICB alemited

stee for all or any of the L




e opurposes mentioned in these presents immediately on receipt of a noticeé of demand -
o Trom them in this behalf and ‘all such sums shall carry interest at the rate of interest -0 - =
... payable on the Debentures from the date, when the same shall ‘have been paid and .~

- yntil such reimbursement, all such §ams shall be a charge upon the Secured Assets m'---

BASE prlorrty to the charge securmg the Debentures _Z Sl

341

Retrrement and Removai of Trustee

The Trustee hereof may at any time w1thout assngmng any reason and wrthout belng - :
;responsrble for any loss or costs occasioned thereof except when such loss or costis . - Sl
o account of its own negligence, resign/retire as the trustée, provided that the Trustee- R S

il shall give at least 30 (thrrty) days prevnous notice in writing to the Company

The Company shall, upon recerpt of notlce of resugnatron rssued by the Debenture Ve
<o Trustee, take prompt steps to appoint another entity competerit to-act as trustee forthe ™ - . -
- Debenture Holders-in place of the Debenture Trustee with the written consent of the - = 7 -~
... " Debenture Holders/Beneficial Owners by a Special Majority. The Trustee shall contrnue AR
o to act as Debenture Trustee until'a successor trustee rs appomted R

'The Company shall appomt an enttty reg:stered asa debenture trustee W|th SEBI under U

- the SEBI (Débenture Trustees) Regulations; 1993 as the debenture trustee. Whenever - -

oo othere shall be more than two Trustees hereof the majority of such Trustee shall be .~ -
BRI entrtled to exercrse the powers authontres and dlscretrons hereby vested lnthe Trustee e

_The Trustee hereof may be removed by the Debenture—holder(s)/Beneﬂclat Owner(s)
- by a‘Special Resolution duly passed at a meeting of the Debenture Holder(s)/ Beneficial .~ :
-~ Owner(s).convened in accordance with the provisions set out in thé Third Schedule -~ .0
“hereunder ‘written. The Company shall ‘appoint such person or persons as may be R

- ;nommated by such resoluhon as new Trustee for the purpose hereof

345

-Upon appomtrnent of the successor’ trustee pursuant to the precedlng Clauses 3. 4 2 or SR,
3.4:4 ‘above, ‘all references in this Deed to the Debenture Trustee shall, . unless | o0

2 repugnant 10 the context, mean and refer to the successor trustee and the successor

- trustee shall without any further act or deed succeed 1o all the powers and authorities -ﬁ'
e and be subject to all dities, liabilities and respons:bllmes of the Debenture Trustee as R
' -__.-lf it had been orlgmally appomted as the trustee hereunder v : .

3BT

':_Rrghts and anaieges of Truste

In- addltron 16 the other powers conferr'ed on-the Trustee and provisions for their= .0 . oo
- protection, and rot by way of limitation or derogatlon of anythmg in these presents’.". - L
-~contained “nor -of ‘any provisions : of the  SEBI Act,’ 1992, ‘Regulations/Circulars -~ - 100
-~ madefissued thereunder or any other statute E:rmtlng the !1abltrty of the Trustee, IT lS'
ﬁ:'EXPRESSLY DECLARED as follows < R :

(a} The Trustee maly, in relation o these presents act on the opmion oradviceofor
: any information obtained from ‘any solicitor, counsel, advocate, valuer, surveyor, .

. broker, auctioneer, qualified accountant or other expert whether obtained by the

[M L ST ;a@e\\f&

heSssuer - 0 T e Al the Debenture Trustee

-~ Company or by the Trustee or othierwise. Any such advice, opinion or information” =~

- “rand any communication passing between the Trustee and their representativeor -
- ‘attorney or a receiver appointed by them may be obtained or sent by letter, -
:e]ectromc matl facsimile, or telephonlc mess;ge’ saea”ghe Trustee, -their



i --representatlve or attorney or the receiver shalE ﬂot be irable for act;ng on any" T

. advice; opinion -or information ‘purporting to-be- conveyed by’ any such fetter,

- ~electronic mail, facsimile of- telephonrc message even if the 'same suffers from 100
'.’maccuraoy, error genumeness or any othershortcomrng whlch is unknown o the FER

IR _.Trustee

The Trustee shall be &t 1rberty 10 aocept a certificate srgned by any one of the o

- “directors of the Company as to any act or matter prima facié within the’ knowledge :

: Cof the Company as sufficient evidence ‘thereof and ‘a like certificate, ‘that ‘any
e property orassets drein the opinion of the director 50 certifymg wortha particular - .
G -'sum or surtabie for the companys purpose or busrness as suﬁ"crent ev;dence that - oo

et ‘particular dealing or transaction or step orthmg is in the oprmon of the directorso

- certifying expedient as ‘sufficient evidence ‘that it is expedient However if the . B
- Trustee has cause to believe that any certificate received has érrors and wrongful Ll
_ _-facts then the Trustee shall ceuse an :ndependent vern‘“ cation of the same;

'_The Trustee shaEi have the rrght torely on notrces commumcetlons-_'"_
advertisernent or any mformat;on on the websrte of the Company with respect to e

o rssue of Debentures

@

- documents of title relating to any of the propertres charged/ to be charged jothe: o

The Trustee shali be at irberty to keep these presents ‘and ai] deeds and other' '

! Trustee at their registered office or elsewhere or if the Trustee so decides with

o ‘any banker or company whose business includes undertaking the safe custody s

" o of documents or wrth an advocate or t" rm of solrcrtors

“The Trustee may, with the corisernit of all the Debenture Hotder( )/'Benefrc'ai S
- Owner(s), at any time, waive on such terms and conditions as it shall seem o
/- .expedient, any breach by the Company of any of the covenants anid provisions'in =~
©. - these presents contained without prejudice to the rights of the Trustee or'the -~ .
"_..'-Debenture Hoider(s)/ Benet” cral Owner(s) in respect of any subsequent breach'

Ll _thereof

_The Trustee shaEi as regards aIItrusts powers authorztses and drscretrons have'.'--"_' SRR
.. absolute “-and “uncontrofled discretion, - in : ‘consultatior - with - Debenture- -7
L ;.holder(s)/Beneﬂc[al Owner(s). as to the exercise thereof and to the mode and TR
- time of éxercise -thereof and in the absence of fraud or gross negllgence OF o
. misconduct, shall not be responsible for any loss, costs; charges; expenses oF

R mconvemenoe that may resuit from the exercase or non exercrse thereo%F

_-The Triistes héreot bemg a Cempany may.in the execution and exercise or all or S
any of the trusts, powers; authorities and discretion vested in them by these

. presents act by an officer or officers for the time being of the Trustée and the
- - Trustee may also whenever they think it expedient, delegate by power of attorney

or otherwise to any such officer alt or any of the trusts, powers, authorities and o S
'_.drscretron vested in them by these presents and any suct" delegation may be -
made upon such terms and conditions and subject o such regulations (including .~

& '__-'power to sub-delegate) as the Trustee may thirik fit. Any actions of such officers - |

and sub- delegates shati have the same protectton as accorded to the Trustee in”- S

- .

= _terms of this Deed

_ Caia]MWL1m1ted"":-'---_' S
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A (h) The Trustee may, in carrysng out the trust busmess employ and pay any person -
0 to transact or conclr in transacting any business and do or concur indoing all
‘.- acts required to ‘be done by the Trustee including the recaipt and payment of -~
=/ ’moneys -and shall be entitled to ‘charge and be paid all usual professional and ..~
~ . other charges for business transacted and acts done by them in connection with= <.
- the trust hereof and also théir reasonable charges in addition 10 the expenses - = .
- “incurred by ther in connection with matters arising out of or'in connection with - -

:_these presents including maﬁers wh:ch mlght or should have been attended to m'_
person by the Trustee A L S S

_-'_(i'): - _3:Upon proof be;ng glven to the: saﬂsfactlon of 1khe Trustee %hat ali the' Secured L ’ e

-+ Obfigations, including the Debentures entitled to the benefit of the trusts hereof
" together with redemption premium, if any, intérest and all other monies payable
- thereunder have been paid off or satisfied in accordance with the tenor thereof -

- and upon payment of all principal, together with redemption premium, if any, -

- interest, liquidated damages, premium, costs, charges and expenses and other

amounts under this ‘Deed o¢r the Debentures - or the Shelf Disclosure
- Document/Disclosure’ Document/Prospectus/ Offer Letter and also ‘the

. 'payment of all costs, charges and expenses incurred by the Trustee or by any
L iRecelver in relation to these presents (inciuding the remunerat;on of the Trusteg” =~

: _:and ‘of any Receiver and ail ‘interest thereon) and ‘upon observance and
~performance of the terms and conditions and covenants herein cortained, the
“"Trustee shall at the request and cost of the Compary and upon receipt of no dues .

S convey to the Company or as the Company may direct or to such other person’

_'cemflcate/ confirmation from the Debenture Holders, release, re-assign or re=  © .~ '

" entitled thereto the Secured Assets or such part thereof as may remain subject to R

o the securlty hereby created freed and dlscharged from the trusts ane securtty S

S created

L '(j')':_'-;.f_The Trustee shall have g fQEE power in consultatlon with - Debenture S
o Holder(s)/Beneficial Owner(s) to determune afl questlons -and doubts arisingin o0
- refation 10 any 6f the provisions ‘of these presents and every such determination -~

- bona fide made (whether or nct the same shall refate wholly or partially to the acts

oF proceedings of the Trustee) shal! be concluswe and bmdmg upon all persons o S

S mierested underthese presems

(k) :_‘The Trustee and its employees shall nof be Eaable for anythmg Whatsoever except -

_.'."for I_oss or damage causead by their act of negligence, or commission oromission: - ¢

3 5 2 To caru on Busmess

o g -_3 On the happemng of any Eveni of Defautt and upon the Secursty constltuted becommg:_ L ¥
~enforceable and after the Trustee shall have made entry or taken possession of the -

" Secured Assets” and until the Secured Assets shall be sold, called in, collected or
- “converted under the Power of Sale as mentioned ‘in Clause 8.1 of this Deed. . the

“ " Trustee may, if they shall think fit 5o to do but not otherwise, either themselves carry

~-on‘and manage the business of the Compary in and with the Secured Assets or any -

S of them or appomt a Receiver to carry 'on and manage the same and the Trustee or
Lo the Recelver may manage and conduct the same as they shal] i the:r d;screﬁon thmk e

'Ft

P
.
R

Catalyst Frasteeship L;mlted :
o as the Deberiture Trustee 70 200




i The Trustee or the Recerver 80 appomted may forthe purpose ot carrylng on the sard' o
.-_busmess do aﬂ or any of the follow ng acts and th;ngs v;z SR _

Cay ;emplcy oF erriove siich experts, oﬁ" icers, agents managers clerks accountants _

. servants, workmen and others and upon such terms with such saEanes wages or SR T

~ " remuneration as the Trustee or the Receiver shall think proper; .

. b) insure all or any of the Secured Assets of an insurable nature agal.ﬁs1l lossor
- “damage by fire and against such other i’iSkS rn such $umor sums as the Trustee'__; B

_or the Receiver shall think fit;

~..¢) ¢ settle, .arrange, ‘compromise and Submit to arbrtratron any account, clarms s
R -_questlons or drspute whatsoever Wthh may arrse in conﬂectron wrth the said .

or release other discharges in rélation thereto;’

S ) bring, take, defend, compromise, submit fo- arbitration and drscontmue any'

1 actions, suits -or proceedmgs whatsoever, civil or crimmat in relation to the"
S ':Z-_busmess or any portion of the Seciired Assets;
@) ‘allow time for paymernit of any debt with or without security, O

o subject to such consent as may be necessary demise or let out, sub-let or under' :

" let the Secured Assets or any part or parts thereof for such terms at suchrents :

S '._-:and generally in such manner and upon 'such condrtrons and stipulatrons as the - g

" Trustee or the Receiver shall think fit.

@) -exchange .any part or parts of the Secured Assets for any other securrty or' e
' property suitable for the purposes of the Company whether forming partofthe” o
general assets or not and upon such terms as may seem éxpedient and either
with -or - wrthout payment or xecelpt of moneys for equa :ty of exchange or

S otherwise;
- "h) assent to the mochf" catron of any contracts or arrangements wh:ch may be

L sub3|st|ng in respect of any of the Secured Assets and, in pamcutar the terms of - Lo

0 any concession or licenses for the time being held; -
i} - execute and do all such acts; deeds and things as to the Trustee or the Receiver
B 'may appear necessary or properfor orin relatron o any of the purposes aforesard e

'The Trustee or the Recezver so appornted may for any « of the purposes aforesard' :

-do or cause to be done all such acts and things in respect of the business and o

- Secured Assets as the Trustee/Receiver could do or calise 1o be doné if the"

i Trustee/Receiver had the absolute possession of the Secured Assets and had SRR

" garried on ‘the said business for the - benefit of -the Trustee wrthout bemg
e "--answerabte for any ioss or damage whrch may happen thereby :

353PowerofTrusteeto borrow e

o -The Trustee may upon the occurrence of an Event of Defau[t and the SeCUrty bem 9 e

_.enforceable, with the consent in writing ‘of the Majority Debenture Hoider(s) ina

" ~meeting cohvened in accordance with the provisions set out in the Third Schedule R
- ‘hereunder written, raise or borrow moneys on the security of the Secured Assets or.

. -jany part thereof rank;ng parf passu wrth or subservrent o these presents

g5 the Debenturé Trustee




S (a} for thé'purpos'e of "m'a'k':'ng any'pa:yment'unde'r.cr by virtiie of these pre'sent's o

' :'-'3' '_'_-"_'(b) in relation to the _exerc&se of eny powers duties or obhgattons of the Trustee or

__(e) any costs, charges and expenses which shall be mcurred by the Trustee under or_;- iy

N -:-.The Trustee may raise and borrow such moneys as afcresald at such rate or rates of o R

‘the Receiver; ©

: _':(c) otherwise in relation to the Secured Assets or these presents : SRR
o {d) for the: purpose of paying off or discharging charges for the time bemg on the R

'~ Secured Assets or any part thereof; and /or =+

by \nrtue of these presents

' _mtere_st an_d _generally cn s_uch_ ter_rns and conditions as the Trustee shall think fit. -

s

| ".3.6.1

)

: .. ( &)':fj

o exercise due dihgence to the extent requzred under Apphcabie Law to ensure "~

Dut:es of Debenture Trustee

ln performlng lts obhgatsons in relatzon to the Debentures the Debenture 'I'rustee shall -

" not be applicable to the Trustee; | - -
carry out its: duties and’ pertorm its. funct:ons as requrred to dascharge its -
-+ obligations under the terms of the Securities and Exchange Board of India (lssue .
©. " and Listing of Non-Convertible Securities} Regulations, 2021, SEBI (Debenture

- ~Trustees) Regulations, 1993, SEB} Defaults (Procedure) Circular, the SEBI

i " Operational Circular for Debenture Trustees, the Debenture Trustee Agreement, - :
- Operational Guidelines - Circular, the Shelf Disclosure Document/ Disclosure 7707
" Documents/ - Offer - Letter/ -~ Prospectus and - all other related Transactron__'--_

- Documents, with due care, diligence;

7 required by the Debenture Trustee to comply with its obligations under the -

: . Applicable Laws including for monitoring of the Secuirity Coverage Ratio andthe 1.
- cregtion and malntenance of Security Recovery Expense Fund in refatton to the o

e Debentures;

~ Transaction | Documents
ascertain and; -

- compliance - by the- Company,’ with the provisions of the Act, SEBI {Listing
.7 Obligations ‘and Disclosure  Requirément), 'Regulations, - 2015, SEBI -~

~issued by SEBI ih the issue and allotment of the Debentures and credlt of the
-~ Debentures in the demat accounts of the Debenture Holder(s)

i
. Deberiture Holder(s) on or before the due dates;
i

% :"on'the date of Redemption of the Debentures. -

- _fthat Securfty to be creeted is free from any encumbr

,\yS'{E@' )

i PNance Limited -
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perform |ts dutres and ob[:gatzons and exerczse lts r:ghts and d:scretrons ln"j R

; . keeping with the trust reposed in the Trustee by the Debenture Holder(s) and™ =
- - shall further conduct itself, and comply with the provisions of all Applicable Law,
- provided that, the provisions of Section 20 of the Endlan Trusts Act 1882 shail_' e Ee

call for ‘and obtain periodic status/ performance reports / valuation reports i
~iytilization reports or any other documents from the Company, as may be

issue letters 1 conflrmatlons / no objectlcn cert:ﬁcate or. any other_':[;_ :
. _-communicatlon a8 requested by the Company m accordance wnth the'_'ﬁ SO

s - (Debenture Trustees) Reguilations, 1993 this Deed or any other regulations L

satisfy itself that interest due on the' Debentures have been pald to the'_ i
satisfy itself that Debenture Holder(s) have been pald the monles due o them_ : [ S

._ j'_exerc;se independent due diligerice as requured underApphcable Law to ensure- . |
or that Company has oo



" obtained the necessary consent from other:charge-hmders' if the Security has L

" an existing charge, prior to creation of the Security pursuant to this Deed;

communicate promptly to the Debenture Holder(s) defallts, if any, with regard e
.+ -to payment of interest or Redemption of Debentures or occurrence of any other .~ o
e .__'Event of Default which is known to the Trustee alongwith all information retatmg SR

focure penods (if any} and aotton taken or proposed to be taken by the Trustee IR N

. therefor:

S 5::':(5)

‘carry out ati its” oblrgatrons dutres and functrons as the Debenture Trustee in ';ﬁ _
" accordance with the terms set out in the Transaction Documents and where the _ e
- same is silent or contrary to any ‘other provision of the Transactton Documents e
“on the instructions 'of the Majority Debenture Ho[der(s) el L L
‘not do any act, deed or thing which is prejudicial or detrimental 1o tHe rnterest of e
-~ the' Debenture Ho[ders and at att trmes act in the best mterest of the Debenture B
- Holder(s);" e L
~shall not retmqu;sh :ts assrgnment unless and untzl another debenture trustee""._ AR
" has been appointed in its place; - o
take: possession of . Secured Assets in accordance with the provsstons ot thzs s
" Deed, the Transaction Documents and Applicable Law; - R RS O
inform: SEBI imimediately of any breach of this Deed or provrsron of any
S :Appttcabte Law whrch comes to zts knowtedge sf requrred under Apptscab R

o

Keep ati customary books and records retatmg 6 the recezpt anct drstrrtautron ot S
- all ‘moneys which it may receive or be entltted to hereunder or under any S

< Transaction Documents;

convere & meetmg of the Debenture Hotder(s) m acoordance wrth Apphcabte At

Laws: : R

seek the- status of payment from the Company and/or conduct rndependent SRR Rt

- @ssessment (viz.;‘from the Account Bank, Debenture Holders, rating agencies - - 7~

' efc.,) to determine if the Company fails to intimate the status of paymentofthe = - .0

2 Debentures within t(one) workrng day of the Redemptton Date: Based oh such EOE R PP
" assessment; the Debenture Trustee shall intimate “stock exchange(s} and

S Depository the status of payment within 9 (nine) working days of the Redemption.

.- Date “or -within such other revised timelines as may be prescribed under . .= oo
i Applicable Law Further, for continuous -assessment ‘of defaut status, the -

-~ Debenture Trustee shall conduct independent assessment as givenaboveand .~

- intimate the status of payment to the sfock exchange(s) and Depository within - - /0 o

. 7™ working day of April of each financial year, if the Company fails to provide the - -+
:'.'_'_.'.'_.updated status of the payment of the Debentures wzthrn the 2nd worktng day of o

-April of the relevant financial year;” -
‘subject to the approval of the Debenture Hotder(s) and the oond tions as may -
‘be specified by SEBI from time o time, enter into 1nter~credrtor agreements -

'-'prowded under the tramework specrfted by the RB! on behatf of the Debenture > _:.

| g Hotders

issue a“No Objectron Certtt” cate” (“NOC”) to the des:gnatect stock exchange for’ S

-~ refund of balance in the Recovery Expense Fund to the Company on repayment . 0 wn

i of Secured Obhgattons in full to'the satisfaction of the Debenture Holders. The = 700
.“Debenture Trustee shall satisfy that there is nio ‘default on any other trsted debt .ot

- securities of the Company before issuing such NOC;

o

‘keep the information (pertaining to the details of bank account(s)) provtded 10 It T

‘- pursuant fo the Chapter Xl of Operational Guidelines Circular as confidential -~ o0
-+ and shall"use the same only to the extent as requ:red under the Chapter Xt ot SRR
'_Operatronal Gurdelrnes Crroular and R

g
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e i
~or o Debenture Holder{s) and do all other acts as may be_necessary in order to T

perform such ects as may be neoessary for the protectron of the mterest of the i

L *“resolve the grievances of the Debenture Holdet(s). -

in case the Issuer fails 1o intimate the status of payment of the Debentures Wlthln SN

- stipulated timelines, then Debenture Trustee(s) shall seek status of - payment o0
" from Issuer and/ or conduct independent assessmient (from banks, investors, . - oo

Ciirating agencies, et to determine the same.. Based ‘on such assessment, .-
- Debenture Trustée(s) shall intimate stock exchange and dépositories the status -0 01
o of ;payment Sof Debentures w1th|n 9 (mne) workmg days of the matunty!j'_'_ L

<17 redemption date. T

()

in case intimation of the status of payment of debt secuntzes is not recelved by Sl
- stock exchanges and depositories within' stipulated timieline, transactions'in™

- such ‘debt securities shall continue to be restricted and such restrictions'shall

- continue until any further intimation is received from sssuer/ debenture 1trustee( ) e
. regarding the status of payment of such debt securities. : S
“the Debenture Trustee shall access the database to verify the mtormatson Sl
- regarding - default “history .and other relevant information. In case of any = .
- discrepancy, Déebenture Trustee shall notify the same fo stock exchanges and - =

" update ‘the correct information in the database, within the time stlpulated ln S

= “Chapter XIl of the SEBI Operational Circular for Debenture Trustees.

the Debenture Trustee shall be vésted with the requisite powers for proteotrng S

< the interest of Debenture Hoiders of Debenturés mcludmg arightto appointa .~

U0 nominee director on ‘the Board of the Issuér in consultation with” Debenture'_-_' AL
S Holders of such Debentures and in aocordance W1th Appiicable Lew in the event ey

o of

ﬁ_'.(|)two consecutrve defaulte m payment of mterest to the debenture' [

. holders;or < e
- (iiydefault in creation of securrty for debentures or T

®

@

S "-'f“-'-(m)defauﬁ in redemptlon of debentures

'the Debenture Trustee shai% supervrse the lmp!ementatlon of the oondmons- e
-credtion of Recovery Expense Fund and Debenture Redemptron Reserve as S
---apptrcabte ' e
‘the Debenture Trustee sha!i mom’tor the Secunty Cover in re!atron to secored s
U '_fDebentures in the manner as specrt“ ed by the Board : : RSP RPE

EVENTS OF DEFAULT

The occurrence of any one of the foltewmg events shal] constrtute an “Event of Defauit” ¥ ST
_"____bythe Company - : B S e

A "Default m redemptlon of debentures :

S '.-Default shafl ‘have “occurred in the Redemption of the Debentures together w:th'_ :
"~ _redemption premium, if any,as and when the same shall have become due and payable-

ANy default by the Company in the payment of any znstallment of interest of the'
“ . Debentures, as ‘and when the same shall have become due and payeble and such e
: ..-.'-fa Iure snotrectzfedwthn? seven BusnessD s. el . PR
s i i ¢ ithi { } i ay ./f{wsn@% _ Q

- 'and such faliure iS not rectifi ed within seven (7) Busmess Days

Defautt in payment of mterest

s .;_f;g/f-’E‘\ﬁ\t BN
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Default in performance of covenants and cond:tlons .

K the Company commrts a breach of any ot the covenants COHdlthF‘IS or prov:saonsr

e ‘contained in the Transaction Documents which breach is incapable of remedy or, if in .

7 the opinion of the Trustee, capable of reredy, is not remedied within 90 (ninety) e
- Business Days after wrltten notrce of such: breach has been guvea to the Company by" e

s s the Trustee

s

Company ceases to carry on busmess ;' _. L e

S If the Company ceases wuthlwathout the oonsent of the Debenture Holder(s) or threatens' o
“to cease to carry on its business of gives notice of its intention to dosoorof if it appears -

L0 the Trustes that the Companiy i is'carrying on business at such a loss, that the further -
R 1_:conttnuat:on by the Company of !tS busrness wHE endanger the Secunty

Caas

Inabthty to pay debts

lf the Company is: unable to or admlts in wntmg lts mab;hty to pay Its debts as they"_'- T
. “mature or proceedings for tak!ng it into insolvency or liquidation have been admitted by o
.- any competent court or a special resolution has been passed by the shareholders for -~
- -winding up of the Company or for filing an application and admission theredf to initiate . .~
e msolvency resotution process of the Company oritis certlt" ed by the’ statutory aud:tors' -

s : Compaﬂy 16 d,scharge its obi;gahons under thls Deed.

o418

5 _-_The Company shal! have vo!untan!y become the subject of or mvoluntanly admttted 10
the ‘proceedings under bankruptcy or :nsolvenoy law, or has suffered any action taken

__ Proceedlngs agamst Company

ggs - for its reorganization, msolvency, liguidation or dissolution except an apphcat;on filed by

‘an operational creditor of the Company for initiation of corporate insolvency resolution o

_process in respect of the'‘Company, which has been disputed by the Compariy and gets
S dlsm!ssed w;thm 30 (thtrty) days from the date of f‘ rst llstmg of such apphcatlon or

A receaver or resolution profess:ona! or ilqunda’sor is appomted or al!owed to be appomted'

R RA

.'(a) o When the Company créates or attempts to create any charge on- the Secured S

Lo Assets or any part thereof, other than the Pérmitted Security Interest, withoutthe .~ = .0~

< prior approval of the Trustees/Debeénture Holder(s) or if, in the reasonable opinion” - T
. oof the Debenture Trustee, the Security is in jeopardy or the Seounty Coverage C

S f (b) K any Security Docurment once executed and defsvered ceases to be in full force

o __-._-m respect of aH or any part of the undertakmg of the Company T

'Securlty !S ln jeopardy

_Ratio is not maintained by the Company; and

. and effect ‘or fails to "provide ‘the Debenture Trustee ‘and the Debenture-

o ":Hotder(s)/Benef cial Owners(s) with the Securlty Interest rntended to be created g LR

i thereby

24
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Mlsleadlng informatlon

S ;Any lnformation given by the Company n the Shelf Piacement Memorandumﬁ ranche L e
- -Placement - Memorandumy/ - Disclosure  Documents/Prospectus/ - Offer -Letter 'the .. -7 o
T -Transaotzon Documents andfor other information furnished and/or the representations .U
- and warranties given/deemed to have been given by the Company to the Debenture ==
-~Holder(s)/Beneficial Owner(s) for availing financial assistance by way of subscriptionto - 7
. the Debentures is or proves to be mlsieadlng or mcorreot in any rnatenal respeot oris e

pes '_-'.'-'_found to be mcon'ect

419

."Attachment or Dlstralnt SRR

~ffan attaohment or distraint is !evred on the Secured Assets of any part thereof and / or
- '_--_-_certif icate proceedmgs are taken or commenced for recovery of any dues from the
: -_Company S RN :

: ’j4 1114 it is certzfed by the Statutory Aud:tors that the ilabmtles of the Company exceed |ts".':." o
TN pssets mdtcatmg the :nabllzty of the Company to dlscharge lts obisgatzons unde{ thls S

41 10 it extraordi’nary cifcumstances have o'coU'rred 'Whic'h 'r'nake' ii' improbabie for the -

Company to fulfill its obligations under thls Deed and/or the Debentures in the opmlon "
of the Debenture Trustee e SRR o R

Deed

4 1 1 2 Expropnatlon ! Nat:onallzation

".:"h‘ any Govemmental Authon’{y sha!l have condemned natlonahzed setzed or

ST otherwise expropriated all or any substantial part of the assets of the Company or of .-

1. the shares of the Company held by any ‘director or the promoters, or shall have

- assumed custody or control of such shares ‘or the business or operations of the -

- Company or 'shall have taken any action for the dissolution of the Company or any

.- action that would prevent the' Company or its off:cers from carrying on its’ busmess or
R '__'_:operahons ora substant;ai pas‘t thereof R R R

41 13 Clearances '

A -'-Any of the necessary clearances reqwred or deswable in relation to the Debentures R
©. accordance with any of the Transaction Documents is fiot received or is revoked or -~ -~
- terminated, withdrawn, suspended miodified or withheld or shall ceasetobe in fullforce 00
-~ and ‘effect which shall,in the reasonable opinion of Debenture Holder(s)/Benefi ma! S

'_'Owners(s) have Matenal Adverse Effect on the Company or the Debentures

- lt'is or becomes uniawful for the Company to perform any of its matenai obhgatlons : b
-under any Transaction Document in the opinion of the Debenture Holder/Beneficial .=~ -

41 14 Unlawfulness e

'. -~ Owner(s), of which such opinion shall not be arbitrary and substantiated and that the
- Company fat_is_ to _m_ake the payment within'7 (seven) days or cure ihe urifawfulness. -

. 4.1.15 Material Adverse Effect -

"..'.Catalyst"T_r'us eship Limited e
.d@5s the Debénturs Trustee




' The occurrence of any -event ‘or condition which,’ in the' reason'abi'e"ooini'orz:"of the

: -':_-'Trustee or the" Debenture Holder(s)/ Beneﬁcuat Owners(s) conststutes a Materrat _
.';-'Adverse Effect e R A R

__.:".:_-'Any other event descnbed as an Event of Defau[t in’ the Shetf Piacement-"__' :
-~ Memiorandum/Prospectus/ Offer Letrerl Tranche P!acement Memorandum and the e e

F _Transactron Documents

BN VX

a2

- Consequences of Events of Default

-After the occurrence of an’ Event of Defau!t under Clause 4 1 above and the explry of - L
cure periods {if any) the ‘Debentire Trustee shall send a notice to the Debenture’ .~ .

" "Holder(s) (along with a copy 1o the Company) within 3 {three) days of the Event of

- -Defauit by registered postlacknowledgement due or speed post/acknowledgement dug . .' : _' :

o Cor courier or hand delivery with proof of delivery or through -email as a text or as an -

attachment to email with a notification rnciudsng a‘read recelpt and proot of drspatch of R

'such not;ce or ema:t shalt be ma;ntamed

422

i '.Prov;ded that in case the Event of Default is cured between the date of notrce and the' SR

The notice shal[ contam the fol!owmg

@) request for negatrve consent for proceedrng Wi’(h the enfcrcement cf securrty

(b) request for positive consent for signing of the ICA;"

-(c) the time period within which the consent neéds to be provrded.by the Debenture' R

- Holder(s), viz. consent t¢ be given within 15 (fifteen) days from the date ot notice -
or such revised timelines as prescribed under Applicable Law; and- '

:_:'.(d) the date of meeting fo be convened (whlch shail be wrthm 30 (thrrty) days of the 3 j' _ '.

occurrence of Event of Default)

i '-date of meetmg then the convemng of such a meetmg may be dlspensed wrth

'The Debenture Trustee shal[ take necessary actuon of e;ther enforcmg the Securrty or S
* " entering info the ICA or take any other action as decided in the meéting of Debenture =~
. ‘Holder(s) based on the decision of the Debenture Holder(s) with Special Majority, -
" including the decision ‘of formation of a representative committee of the Debenture. - .~
- "Holder(s) o participate in the {CA or to enforce the Security or as'may be decidedin ... .
~--the meeting of Debenture Holder( 8). Such a-commiittée; if decided 1o be formed, may -
- comprise of the designated ‘members: represénting ‘the interest of the ISIN Jevel .
- ‘Debenture Holder(s) under the Deberitures and be responsible to take decisions which -

shall be binding on the specific [SIN lavel Debenture Holder(s) relating to {CA matters, -

e - ofin relation to enforcément of the Security, ortake any other actson as may be decrded : ;': S
P by the Debenture Hotder(s} frorn time to ime. . : _ . . .

2 _-The Debenture Trustee(s) may in accordance wrth the decrsron of the Debenture'-"': - '
" Holder(s), sign the ICA and consider the: resolution plan, if any.-6n behalf of the - -

“extant RBI guidelines, SEBI circulars, guidelines and other Applicable Laws. The =
manner of voting for joining the Inter Creditor Agreement shaIE be as per the extant N

Debenture Holder(s)/ Beneficial Ownérs in accordarice with the requrrernents ‘underthe - |

5 gurde!mes and cwcuEar notrfed by SEB% from time to trme

" as the Debenture Trustee -
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The Trustee shall a!so have the foilowrng nghts (notwrthstand ng anythmg in these o R

o presents to the contrary)

s : (a) to enforce any Secunty cteated pursuant to the Securtty Documents in accordance '.

o7 (by to appoint & nominee drrector as per the SEBI (Debenture Trustee) Reguiat:ons R
- 1993 on thé board of directors of the Cormpany or to appoint an-observer toall .-
“.rheetings of the board of directors ofthe Company, in the manner more oartrcutafly' AT
set'out in"Clause 10.20 of this Deed;

- with the terms thereof, as’ may be set out therein, towards Repayment of the'= o

" Secured Obligations;

e '(c) to initiate any enforcement action mcludrng wrthout limitation under SARFAESI Act o

2002, Insoivency and Benkruptcy Code 2016 (wherever apolrcabte) or any other'_'__ el .1:_5':_

i -Applicable Law; -

- (d) ‘o levy default inferest on overdué amouints as per the terms of i isste; and’

425"
-7 ‘shall inform the designated stock exchangé seeking release of the Recovery Expense
“Fund. The Debénture Trustee shall follow the procedure set out in the SEBI Operational -
. Circular for Debenture Trustees for utilisation of the Recovery Expense Fund and be -
" obligated to keep proper account of all expenses; costs including but not limited tolegal -~ .~ "
. ‘expenses, hosting -of meetings etc., rncurred out of the Recovery Expense Fund L

" (e) to exercise such other nghts as ‘the" Debenture Ho]der(s) may deem ﬁt under' .

_Appircabie Law =

The Debenture Trustee after obtam ng consent of Debenture HoEder(s) for enforcement =

towards enforcement of Secunty

426
T the Benet' c:at Owners{s)/T rustee after an Event of Default has occurred in connection s
I wrth* L L
N C) R preservatron of the Secured Assets (whether then or thereafter exrstmg) and L

B e
.. corporate office & Register of the’ Debenture Holder(s) holding Debentures, in physical .

All expenses over and above those met from the Recovery Expense Fund ;ncurred by :

(b collection of amounts due under thrs Deed
shali be payabte by the Company .

Wlthout preJud:ce to the obhga’uon of the Trustee to monrtorthe Secunty Coverage Ratao i

and the Security in respect of the Debentures-and to take necessary enforcement . - -
. actions in accordarice with the Transaction Documents, it is hereby clarified that the *

- Trustee shall not be liable in any manner -to guarantee the recovery of the entire -
' outstandrng amounts in re!atron fo the Debentures . o

7 '__:_COVENANTS S

Gener‘al Undertakmgsl Obhgatlons

The Company shail as requ;red by Sect:on 88 of the Act keep at its regrstered offi cef _:_

o _":_form showing (a) the name and address ‘and the occupation; if any, of each holder, (b)
.+ the amount of the Debentures held by each holder distingtiishing each Debenture by its
" number and the amount paid or agreed to be considered as paid on those Debentures,

~ " {c) the date on which each person was entered in'the Register as a Debenture Holder, B L
‘. 7(d) the daté on which any person ceased to be a- Debenture Holder and (e )Zthe-_
T subsequent transfers and changes of ownersth thereof ' . L




. The Debenture Trustee ‘and/or the Debenture Holder( s) or- any of them or any othier i
. person shall, as provided in Section 94 of the Act, be entitied 1o inspect the said Regrs’ter S
- ~and to take copies of or extracts from the same or any part thereof during usual business .~ = o
“hours. The Register may be closed by the Company at such time and for such periods -

' as itmay think fit in accordance with the provisions of the Act after giving not less than

T (seven) days’ pre\nous notice or such notice as prescribed under’ App[icabie Law by S PR
- advertisement in some newspaper circulatinig in the district in which the Comipany's -
‘registered office is situate.-No fransfer will be- regrstered durzng such persod when the Ly

L '-}reglster of Debenture Holder(s) rernams closed

Cowo ghowing (@) the name ‘and address and the occupation “if ‘any, of ‘each Debenture - -
" 'Holder, {b) the amount of the Debentures held by each Debenture Holder distinguishing = = -
sach Debentire by its number and the amount paid or agreed to be considered as paid -~~~ -+

- The Company shaii request the. Deposrtory o provrde a Esst of Beneficial Owner(s)"_-f';.- (R

| '{ ~-oh those Debentures, () the date on which each person.-was entered in the list as a

"1 “Debenture Holder, (d) the date on which any person ¢eased to be a Debenture Holder, e

and (e)the subsequent transfer§ and changes of ownership thereof,‘as at the end of -
~day 1 {orie) day prior fo the start of the book closure period or'at the Record Date, as

: the' case may be. This shall be the I;sr which shail be consrdered for payment of lnterest _ E

. and Redemptton of Debentures

-.;The Company shaEI keep proper books of account as requared by the Act and make true' e ST
“"and ‘proper entriés therein of all deahngs and fransactions of and in relation to the

. -Securéd Assets and the business of the Company and keep the ‘said books of account

" Z:and all other books, registers .and other documents relating to  the affairs .of ‘the
< Company at its registered office or, where permitted by law, at other place or places - .
. “'where the books of account and documents of a similar nature may be kept and the .. -
' Company will ensure that all entries in the same relating o the Secured Assets and the .~ 7
" business of the Company shall at reasonable times be open for. ;nspec;tson ofthe - .

o _'.':;___Trustee and such person or persons as ihe Trustee shall from trme to tsme m wrltmg
_.--"._forthat purpose appomt AR S L . :

. s4

: The Company shafl comply wrth aIl apphcab!e drrectaons regulatrons and gu:deilnes '- 8
. issued by any Governmental Authorsty mciudmg but not limited to the issue of o

o -Debentures

So long as the' Debenture Holder(s) oontmue io hold the Debentures the Companyf
- agrees and undertakes to comply with all Applicable Laws- including the Companies . = .7
_ At 2013, all provisions of applicable SEBI regulations 'including 'SEB! (Debenture - - -0 070

i _-’-Trustee) Regulations, 1993 (as amended from time’ to'time), ‘SEBI (Issuie and Listingof .-
-~ Non-Convertible - Securities) Regulations, 2021 (as amended from time to tsme) SEBI .
w4 (Listing Obligations ‘and ‘Disclosure Requrrements) Regulations, 2015 (as amendéed - .~
e ~-from time to time), the debt listing ‘agreement entered into with the stock exchanges - £
i (where the Debentures are listed/ proposed to be- Itsted) This Deed is also subjectio
" such guidelines as may be issued by SEBI, ‘Government of India, ‘such o’ther statutory' I

or reguiatory authorrt:es from trme to tlme

R 3 .-_..5'11._' 6".-'_
o with the applicable regulations and circutars of the SEBlas amended from time to time

The Company sha!l ensure that the Requrred Secunty Cover whach isin accordance i

including the SEBI circular dated 19 May 2022, on ‘Revised format of secunty cover" '
--- cer’uf" cate momtonng and rev:sxons in t:melmes zs aIso maintained.. _ : :

o asthe Debenture Trustee’
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The Company shall pay and drscharge aEi Taxes rates rents and govemmental I

L -_charges upon the Company or rts assets under Applicable i_aws

5.1 .'8.".'

'The Company ShaEE transfer unclarmed :nterest to "investor Educatlon and Protec’{:on S
. oFund® as per Sectlon 125 of the Compames Act 2013 and shail nct forfert unciazmed ':' S '

; ;-"'lnferest

;_.:The Company shail create and mamtarn areserve to be called the Recovery Expense'_:f - R
~Fund” as per the provisions 6f and i the manner provided in the SEBI (Deberture- .7

o Trustee) Ameéndmernt’ Regutat;ons 2020, the’ SEBI Operationial Crrcularfor Debenture -

.7 Trustees ‘and any guidelines and reguiatrons issued ‘by :SEBI, -as applicable. The "~ .
-~ ~Recovery Expense Fund ‘shall be created to enable the Debenture Tristes to take . oo
< prompt action in relation to-the ‘enforcement of the Security in accordance with the e S
. -Transaction Documents.” The Company shall submit 1o the Trustee certificate duly - L
.- certified by an authorised srgnatory of the’ company certifying creation and the formof = = .~

- such Recovery Expense Fund by the Company prior to the opening of the'issue. The =

“ - balanée in the Recovery Expense Fund ‘shall ‘be refunded to' the  Compariy ‘on - .

- ‘repayment of Secured Obligations 1o the Debenture Holders for which a ‘No ‘Objection

" Certificaté (NOCY shali be'issued by the Debenture Trustes(s) to the designated stock B
" ‘exchange. The Debenture Trustee(s) shall satisfy that there'is no defauit on any other e

| : 'hsted debt securities of the Company before |ssmng the sard NOC

5110

. reserve -in accordance with -provisions ' of the Companres Act, 2013 (Debenture e
- Redemption Réserve”) and/or any guidelines issuéd by SEBI/ R_Bi asmade applicable .
- to'it and if during the currency of these presents, any guidelines are formuiated (or . - =
~ . ‘modified or revised) by the Government Authority having authority under the law in -
- “respect of creation of Debenture Redemption Reserve, the Company shall abide by " -
such guidelines and execute all such supplemental letters, agreements and deeds of -
S -_'modn‘” ication ‘as ‘may be requireéd by the Debenture Holder(s) or the Trustee. ‘The" RPN
" Company shall ‘submit to the Trustee :a certificate duly -certified by the Auditors (if -~ -7 -

The Company hereby agrees that if apphcable Et would create a debenture redemptron

< reqired by regulations) certifying that the Company has transferred su;tabie sum to the' '
T 3 : Debenture Redempt:on Reserve in accordance wuth the Appl[cabie Laws ' .

The Company hereby agrees and undertakes that if durmg the currency of thesei_: TS
. presents, any further guidelines are formulated (or -modified .or -revised) by ‘any .. o
 Governmental Authority in respect of “investment of the monies lying therein andfor -

_ : ‘Recovery Expense Fund, the Comparty shall duly abide by such guidelines and execute
" all such"supplemental Eeﬁers agreements :and deeds .of modifications as’ may be-
: requrred by the Debenture Hcider(s)f Benef cral Owner(s) or the Tz‘ustee ' o

i '-5.1.'12

The Company shall take al SfepS for Completron of the formairtres for hstlng and R |

commencement of tradsng at ail the concerned stock exchangers) ;n respect of the

B . Debentures. -

5113

ol -_.have occurred

The Company shaii ensure andior cause the Reglstrars to an issue and Share Transfer" SR
. i Agent to forward the details of Debenture Hoider(s) to the Debenture Trustee atthe 7
- time of allotment and thereafter by the seventh working day of every next monthinorder . =
- to enable ‘Debenture” Trustes .to keep its records updated and to -communicate .0
effect;vely with the Debenture Ho]ders especaally |n s:tuataons where Events of Default L

. R -_.;‘fg-j,u eowbo

ETR

-+~ "ag'the Debenture Trusteg -

: '_-_=.cawesﬁpumﬁed AN e



_51 14 The Company agrees and undertakes to constltute g stakehoiders retatronshlp o
“committee, in terms of the SEBI (Listing Oblsgatsons -and Disclosure Requi frements)
Regulatsons 2015) and Companies Act, 2013 to look |nto the mechamsm ot redressal S

of grtevances of the Debenture Holders

s .-:'-:"-'1"5 1 15, The Company hereby agrees conftrms and undertakes that in the event the Company S

.. has failed to make a timely Repayment of the Secured Obligations or to create acharge ==~ .

- onthe Secured Assets or there is a revision of rating assigned to- the Debentures, the -

1 Trustee shall, be entitied to disciose the information to the Debenture Holder(sjand the .0
-/ general public by i lssurng a press retease plaomg the same on therr websutes and wsth R I

i the credrt rattng agencres

: ﬁ51 16 The Company shall maintain a funct[onat website containing correct and updated ER

“information ‘as requ|red by SEBI {Listing" Obligation ‘and Disclostre: Requrrements).'
Regulatrons 2015 as amended from t;me to t:me and other Apphoable E_aws

- .sign and do any deeds, documents, assurances, acts'and things which shall in’ the

i B '15 1 17 The Company hereby rrrevocably and uncondrtronaiiy appomts the Trustee to be the' 2 -
: ~lawful atiorney of the Cornipany ini the name and on behalf of the Company to execute, - -

opiriion of the Trustee be necessary- or expedient that the Company should execute,
~“sign and do for the purpose of carrymg out any of the trusts of obligations- declared or e
imposed upon the Company by these presents or of giving to the Debenture HoEder(s)/ o

Beneficial Owner(s) or.to  the Trustee on their behalf the full benefit of any of the e

. --provrs:ons of these presents and generally to use the name of the Company in the - -
o exercise of all or any of the powers hereby conferred upon the Trustee or any Recewer
appoanted by them : : S : _

5 1 18 Subject to the App!rcable Law the Company may at. |ts d[scretron by gzvmg 15 (t“ tteen} e
: " days’ notice of such notice as prescribed under Applicable Law, seek the roll-overof -+ -
any or all the Debenture. If the proposed roll over of the Debentures is approved by the -

- ‘Debenture- Holder(s) by passing of 2 Special Resolution by them, the Company shall -

- roll over the debentures in accordance with the ‘approval of the Debenture Holders-'-'_-.'; e
= “Provided however that Company shall redeem the Debenture(s) of all the_ Debenture'_ PR R

o Holder(s) who have not g:ven thenr posmve consent to such roil over

' 51 19 The Company shall pay all such stamp duty as appiioable on the Debentures and"' o
0.1 execution of this Deed and shali pay alf such stamp duty(mcludmg any additional stamp © - -
- duty, if any), other duties, Taxes, charges and penalties, if and when the Company may .

be required to pay accordmg to the laws for the time being in force in the State in which

it properties are situated or otherwise, and in the event of the Company failing to pay - 5 e
. 'such stamp duty, other duties, Taxes and penalties as aforesaid, the Trustee willbe'at .-

" liberty (but shall not be bourid) to' pay the same and the Company Shatz !’elmburs ethe i
.. same to the Trustee on demand _ |

5 1 _20 The Company undertakes that it shaﬂ

a) at all times, ‘obtain and maintain, ‘or cause 10 be obtamed and malntamed in
full force and effect (or where appropnate renew) alt clearances/ authorizations -

- required for the purposes of the business and all transactions as contemplated .~~~
by the Transaction Documents, non procurmg or non-renewal whereof sha]l SR

have a Material Adverse Effect. .

by the Trustee as per the terms hereof and shat] erysu@\that ‘all Transactron
X e,‘ R
: 30 i wﬁﬁ\} :

/)
e

b) create all Security and execute at! the Security Documents as may be requrred 'g __ o



3% d} if any of the Directors of the Company are added to any defauiters jist by any ST . :_
GovemmentaiAuthonty take rmmedaate steps forthw;th to remove sucn person Sl

Documents when executed shatl constrtute ttS tegal va[;d and blnd[ng' (R

S ~ obligations under Applicable Law,

T '-._3c) attend to the complamts recewed |n respect of the Debentures expedrtiously' L SAT

_rand satrsfactonly

. from its Board.:

i e) duly cause these presents to be regsstered in alt respects 50 as to compiy wsth' TR
-+ the provisions of the Act and also cause these preserits 1o be- regtstered n oo
- -conformity with the provisions of the Indian Registration Act, 1908 orany act, -~ ... =
' ordinance or regulation applicable in any part of India, within Wwhich any portion™ -
. ofthe Secured Assets are or may be situated, by which the registration of deeds - - -
- is required and generally do all other acts (if any) necessary for the purpose of -

| - assuring the legal validity of these presents

-:-f)'-have no objection and ‘hereby agrees, conﬂnns and undertakes that in the_._ Lol -
S event the Company has farted to make a trme[y Repayment of the Secured
._Obhgat:ons _ O SRR e s

- i) ~the Trustee shail as the Trustee may deem appropr ate and necessary '
. be entitled to disclose all or any:- - ;- R SR
(1) ‘information and data relating to the Company
{2) -information or data relating to this Deed; R B
- {3) default committed: by ‘the Company in drscharge of the- obtrganons L
under the Transaction ‘Documents, to - TransUnion CIBIL ‘Limited -

(“TransUmon CiBiL } and any other agency authonsed in thls behalf RA R

by RBI

- '--';"_(u) TransUruon CtBlL and f or any other agency so authonsed may use E : :
process the aforesaid information and_data drsclosed by the Tz‘ustee m

the manner as deemed fit by them

54 '(ul) TransUnlon CIBIL and / or any other agency $O authorrsed may furn[sh :__f :' i
- for consideration; the processed information and data or products thereof =
“prepared by them), tothe Trustee, and other credit grantors of reg:stered R AT

s - users, as may be specrf ed by RBE rn thus behalf

51 21 The Company agrees that no |mmsmty (Ef acqurred) shall be ctaimed by it or on I’[S. o

behalf with respect to its assets in any proceedings in rélation to its obligations under

the Transaction Docurments and shall waive any such right of immunity whichit or its
-~ assets has ormay acquire. The execution of this Deed constitutés, and the exercise of -
~_its rights and performance of and compliance with its obligations under this Deed will - =

L constitute, pnvate and commerclal acts done and performed for pnvate and commercnal o

: 5 ’i 22 The Company decEares and undertakes that tt has obtamed the necessary permissmns I R R
- as may be required, for entering into the Transaction Documents, and shall executethe = 7 -
* same within the time frame prescribed under the'relevant SEBI regulations’ andcirculars -
and furthermore, shall submit such Transact;on Documents to the stock exchange foz'_: R

g purposes

B uploadmg on its webSIte

51 23. The - Company undertakes t'h'a't the permrssron/consent from the " 'ex;sﬂ'reg'_' BT
e _3 chargeholders/credstors (represented by thelr trustees)/fefia‘fﬁre an passu charge- R

s_,_\(

31 s* T\.xit"_ "'g'
e ;g Ul
BN ]

as'the Debentire Trustes -

Catal»st uﬁeashl{imned . :_



being created under thrs Deecf where app]tcabie tn favour of the trustees to the SEE

proposed |ssue has been obtasned

: .'1 351 24 The' Company shall ensure that the audited t" nancial statements d;sclosed in the AR
“Information Memorandum, as the case may be; should ot be more than 6 (six) months_ S

oEd frorn the date of ﬂlng Enfomratron Memorandum or the lssue Openmg Date

e '5 1 _25 The Company shalt treat all apphcants to anissue s of Debentures m a falr and eqmtabte ' B

manner as per the procedures as rnay be specuﬁed by the Board
| "-5 1 26 The Company shall contznue wrth the Securrtres and Exchange Board of Ind;a B
' Complalnts Redress System (SCORES) atthentication in the format specn‘" ed by the
Board and shall use the same for alt rssuance of Debentures :

-'.5 1 27 The Company sha]l dlsclose detarls of aii default/s and/or delay in payments of mterest .

- and principal of any kind of term loans, debt securities and other financial indebtedness S

including corporate guarantee isstued by the Company, |n the past 3 {three) years e
rncludmg the current financial year '

o 5. '§ 28.The company ‘shall appomt the person nommated by the debenture frustee(s) in terms: o
. -of clause (e) of sub-regulation (1) of regulation 15 of the Sedirities and Exchange Board =

": * of India (Debenture Trustees) Regulations, 1993, as a diréctor on its Board of Directors - -
- at the earliest and not later than one month from the date of receipt of nomma'{ton from" . -
o the debenture trustee(s) as to apporntment of Nom;nee Dtrector .

o -'_5_;'2.' 'informatlon Covenants

L The Company shati provrde the relevant lrrformatson se’{ out in the Fourth Schedute .ﬁ. o FREEE

ol hereto, in the manner and within the trme penod stlpu[ated thereln

BN 53 Negatlve Covenants

o 5.3.1. The Company shall hot, wﬁhout prior intiniation o the Debenture Trustee ‘rigke’ any S

-~ change in the nature and conduct of its business (from what is being carried out as on'- o S

i "_f-the date hereof) other than the objects as set out in its’ Memorancéum of Assomatton

_5.-3;2.'-"'-The Company shall not make any matenal rnodrﬂcatton to the structure of the'--' -
T Debentures in terms of coupan, conversion, Redemption, of otherwise without the prior

- approval of the stock exchange and such prior approval of the stock exchange would - S e
" be obtained only after: (a) approva§ of the Board and the Debenture Trustee; and'(b) =~ .7
- complying with the provision's of Cornpanies Act, 2013 and SEBI (Listing Obligation'and .~~~ 7

- Disclosure Requirements) Regulation, 2015 as ‘amended from time to time tncludlng L
- approval of the requisite: majority of Debenture Holder(s} Further, any proposal of =
7 restructuring received by Debenture Trustee shali be commun icated to- Debenture T
o _Holder(s) rmmedlately : . S : : '

L 533 The Company shall not without the Jnorconsent of the Debenture Trus’{ee make any . |
- investment by way of deposits, loans, bonds, share capital, or inany othef form upon o

- the occurrence of default in payment of rnterest orfand prmcrpal on the Debentures

S0 B3A, 3-The Company shall not upon the occurrence: of défault in payment of interest orfand e
RO pnnc:pat on the Debentures wrthout the prior consent of the Debenture Trustee, drrectly
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- ““or indirectly contract, ‘create, incur, ‘assume- or ‘suffer to exist any indebtedness or’

et - borrowing arrangement, either secured or unsecured, with any other bank, financial B
" insfitution, company or otherW|se orf accept deposrts except as otherwsse perrnltted o
.'hereln . : g

. 535 S
-+ further charge or encumbrance of the Secured Assets other than the Permitted Security <
“Interest, without prior approval of the Trustee and the Debenture Ho[der(s} !Benet" cral'-_._- e

_in an event of not- meetlng Secunty Coverage Ra’uo the Company shalt not create. '

o '__-Owners subjeot {o clause 7 6 hereunder

'The Company shaEi not Without the' pnor consent of the Debenture Trustee abandon A

' -'-'-_-or agree to abandon :ts busrness if it adverseEy smpacts the Securty Coverage Ratro -

~ sar

: The Company sha!i so long as the Debentures are outstandmg not declare any'-- e
" dividend to the shareholders in any year until the Company has paid or made’ -

o ~satisfactory prowsmn for the payment of the mstaiments of prmczpal and mterest due S

’ on the Debentures

'The Company shaEI not wsthout the pnor consent of the Debenture Trustee carry out o R '
" any ‘amendments or alterations to the memorandum of association and articles of -

S = .'_assocratlon which would prohzbrt the consummation of the transactions contempiated

- under the Transaction _Documents or otherwrse prejud:ce fo the nghtsfrnterest of the e

s o Debenture Hoiders

B39

The Company shaIE not wrthout the pnor consent of the Debenture Trustee \roEuntanly'_ -

. wind up or liquidate or dissolve its affairs or make any filing for initiation of corporate
- insolvency resolution process or liquidation under the insoivency and Bankruptcy Code

B "5 3. 10 The. Company shall not empEoy any gevice, scheme or artn‘”ce o defraud in connection B - o
: S with issue or subscnptron or distribution of Debentures whrch are rsted or proposed to s i
. be listed on the recognrzed stock exchange(s L S

e

On the date hereof and on e\rery Redemptron Date and date for payment of coupon o '
~ the Company makes the representatsons and warrantres 10’ the Trustee as set out -

2016 or under any other Appt cable Laws

i ;COMPANY S REPRESENTATEONS AND WARRANTiES

: Representatrons '

S -'-'.hereto 2

E b Bmqu obhoatrons

Status

- The _Compan"y is 'a company, duly incorporated and validly existing under the faw
- of its jurisdiction of incorporation and has the right to own its assets and carry on™-
" its 'businéss as itis bemg conducted under the law of rts Junsd;ctron of
mcorporatron _ : SRR .
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SR : The obz;géﬁans”éxprés'séa 16'be 'a.ssu'med"by' the Company.undef 'e'ac'h'o%:'f.he”___:_" |

o ~ Transaction Documents, to which it is a party, are legal, vahd bmdmg and subject . |
i _to any generai pnncuptes of law hmltmg lts obiigatlons NP C R

e -_-Non conﬂict wsth other obélqatrons

: -__The entry mto and performance by the Company of and the %ransacttons“' S
" contemplated by, the Transactlon Documents to wh[ch it 1s ) party do notand w1|l AT

et conflict with: -

- (i} -any Apphcable Law of order wrlt mjunot;on or . decree of any court or

o Governmental Author:ty havmg Junsd;ctlon over the Company
(i) “its constitutional docliments; or - - _
: {lu) any agreement or mstrument blndlng upon |t or any of lts assets _

S Vaﬁdity and admussﬂa:llty in e\ndence | S

Al authorlsat:ons requ;red or desarab!e to make the Transactton Documents to
which ‘the Company ‘is a-party; admissible’in ‘evidence in its” junsd:ct:on of i

: : mcorporaf;on have been obta ned or effected and are ri fui force and effect

: _._ZE.'_ComplEance w;th iaws el

" The Company is in matenal oompiaance wnth App]lcabie l_aws with aEl Tax laws =

- in all jurisdictions in'which it is subject to Tax and is not subject to any present -

. liability by reason of ‘nori-compliance” with “such - Applicable Law as would = .-
. materially - affect the ability -of the Company fo conduct ‘the-business. The

" ‘Company has paid all Taxes due and payabie by it (save and except for the Tax -

- claims. which are being " contested by ‘the Company in -good . faith ‘before -

~appropriate forums and has been disclosed to the Debenture Trustee iriwriting) =~

" ~~and no claims have been asserted or are being asserted against it in’ respeot of : - L

: Taxes as would affect the abmty of the Company to conduc’f lts busmess ey '
S Lt __':.Ehglb[e lssue o L

The Company represems tha’f the Company tS an eEsglbie issuer as per Reguta’{ton : L
o 5of the SEBi (issue and i_zsting of Non Convertsb!e Seountles) Regulanons 2021000

g No| Event of default

G (1) No Event of Defatil i is contmumg or nght reasonabiy be expected toresult

. from - the éntering - into “or’ performance by the Company of any of the o

w0 C-Transaction Documents. S
S (ii) ‘No other event or circumsiance is outstandmg Wthh oonstttutes (or would to el
.7 thie best of the knowledge of the Company do so with the expiry of the cure .~

~-period/grace period, the giving of notice, the making of any determination,
- the satisfaction of any other condition or any combination of any of the

- .foregoing) an Event of Default (howsoever descnbed) under ‘any other

R lendmg agreement or mstrument whlch ;s bmdsng on tt or to whsch zts assets.-_‘. o

oare subject i : . L .

| h No mlsleadlnq mformat:on S

- '; D j (\v ‘s\_
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g (l) “Any’ factual mformatlon pFOVIded by oron behalf of the. Company .

- gonnection “with the issue of the Debentures are true .and ‘accurate in an
- ~material respects as at the date it was provaded or as at the date (lf any) at
“owhich it is stated. ' e

(it) Nothing has been ormitted from any 1nformat|on provrded to the Debenture - [
-~ .Trustee and no information has been given or withheld that resuits insuch - &
U _-_'lnformatzon belng untrue or mlsleadmg in any matenal respect S

' No proceedmc;s penqu or threatened

i No Ilt[gat:on arbrtratron mvesugatlve or admrmstratlve prcceedmgs of or befcre Cil e
- any court, arbitral body or agency which, if adversely determined, will have a -
. Material Adverse Effect, have (to the best of its knowledge and bet:ef after dug -
S -and careful enquiry and except as already dlsctosed to the Trustee) been started o
i _agamst the Company L R _

'.”:'.'._ntte
U The Company has good and marketable title to ati material assets necessary or i

-~ desirable’ for zt to carry on rts busmess as rt ES be;ng or is proposed to be S
.-_.-conducted L Dol RIS -'

'.' _ :No ammunlty

.'The Companys assets are not entitled to rmmumty from suzt executton' S
L attachment or other tegal process tndra : : o S

i -:"Solvency

(1) The Company |s abte to and has nct adrmtted its rnabrilty to pay rts debts'_f.-_
“as they mature and has ot suspended making payment on any of its debts. .
(n) “The Company, by reason of actual or artticipated fi nancial difficuities, has -~ " 7
“not commenced, and does not mtend to commence, negotiations’ W|th one "

-of more of its creditors with a view {0 reschedulrng any of its indebtedness.
(m) The value of the assets of the Company is more than its liabilities (taking -

into account contmgent -and prospective t;ab;lrtres) and it has sufficient -

- capital to carry on its business.

(1y) No moratonum has been declared m respect of any mdebtedness of the:-’: LI

Company

' . ':'Aggroval

o _Except for. any approvats as may be requrred in connect:on wrth the busmess SR
R subsequent to the date hereof, .the Company hereby confirms that all approvals - .

.- necessary under Applicable Law with respect 1o the business of the Company, e
e have been taken by it and the same are vahd and subsrstmg asatthe date hereof. S

& Defaulter s Lzst

S .._'..The names of the Company and/ or tts directors do not fgure in any Tist of L R
' -._-_defaulters c;rcuiated by the RBI or any bank or flnancrai ;nstrtutron nor do the

- as the Debenture Trustee




' names “of Its drrectors appear in caut:on tzst :ssued by RBI/ Export Credrt': "

Guarantee Corporatlon / Drrectcr General ot Foreign Trade etc

.' ;.Remuneratson! expenses of DebentureTrustee PR

o The remuneratron/ tees:r expenses payabte to the Debenture Trustee pursuant to S
- the terms of the Transaction -Documents ‘arises on account of the- provision of - -

services by the Debenture Trustee and the obligations - undertaken by the-"-"

RS Debenture Trustee undeir the Transactton Documents are ;n the nature of serv:ce - e :

p. Payment of tnterest in case of taf!ure to execute the Debenture Trust Deed

" In case of fallure to execute the Debenture Trust Deed _WIthm such timelines as o

" may be specified by the SEBI, the Issuer shall pay interest of at least 2 % (two -

" percent) per annum or stich other rate, as specified by the SEB!, to the Debenture -~~~
- Holders, over and above the agreed coupon rate untrt the executrcn of the .0
e Debenture Trust Deed R : _ . AR

."_Intlrnat;cn on status of paymem E

E '-_-‘__'(1) Issuer sha!i 1nttmate to the stock exchanges deposvtones and Debenture e

- Trustee the status of payment of Debentures wrthm 1 (one} workmg day of - 'j-':_'. ERRE

' payment/ redemption date. .

i _(11) While intimating the status of payment tc Debenture trustee(s) lssuer shaii e

‘also intimate’ to' Debenture Trustee that they have informed the status of

payment or othenmse to the stcck exchanges and deposrtones

' -:_Contrnuous assessment cf defautt status

i _:.-:_'(1) The 1ssuer shat! mform the stock exchange(s) deposrtorres and Debenture o

Trustee latest by the second working day of Apr;i of each t“ nanc;at year on the '
updated status of payment of the Debentures.

(11) In c¢ase the issuer fails 1o intimate the: updated status of payment of the o

~ . concerned Debentures within the stipulated timelines, the Debenture Trustee . -~ = N
“-shall carry indeperident -assessment as given Clause 3.6.1 (o) above and - ..~
intimate ‘the status of payment of debt securities to the stock exchange and . " .

e deposatones within seventh work:ng day of April of each fingricial year. .-~
“(iii)In case issuer or Debenture Trustee does hot intimate the status of payment - = -

- of Debentures to stock exchanges and -depositories - within -the ‘stipulated -

timeline, transactions in such .Debentures shall be restricted .from eighth

‘working day of April of that financial year, until any further lnt:matlcn is recewed' ' :

- from Issuer or Debenture Trustee regarding the same.

- _-:'(lv)ln case of any developments that impact the status of default of the Debentures B

‘" (including restructuring of Debentures, NCLT/ NCLAT proceedings relatingto” -
- “insolvency/ bankruptcy; repayment, etc.), the Issuer/ Debenture Trustee shall .- =

"intimate the stock exchanges and deposrtones wrth;n one workmg day of such
development ' o _ . _

;' "':'.Payment of debt secuntres or subsequent payment ot defauited Debentures

i ln case of . recelpt of mtrmatrcn or subsequent mtrmat:on to the deposrtones o S
velspments that rmpacts-:_ e

regardlng full.payment of redemptron amount or a /yg 8‘56 _




it 'The Securrty created/ to be oreated pursuant to th:s Deed shall be a contmumg seourrty L i
~-and shall remain in full force and effect until the Secured Ob!rgatrorzs are or may become

- the status’ of default of the concerned debt securities (including restructuring of <7

“debt -securities, |BC proceedings, “its repayment, -efc.} from ‘ssuer or from o
- - Debenture Trustee(s), transactions shall be restrictéd in stich debt seourrt«es by oo
~‘the ‘depositories .immediately. The :same -shall ‘be informed to ‘the stock . .

| - exchange(s) and dissertiinated on respective deposrtorres website,. ‘within one
~ working day of such restriction.. Further, the concerned Debenture Holder shali be

extinguished in the deposrtory system on recetpt of corporate aotron documents 3__ :' o

i _'__'from the lssuer towards ;ts extmgu:shment

The process explarned m paragraphs (r) and (s) above shall be followed etther tlli '_ :' S
.'_full payment on these Debentures is made by Issuer or the Issuer has been 000

L .'ltqu:dated and money has been reallsed after oomplet;on of recovery proceedzngs e

- _ .ﬁ'."-_Fng Requ:rements

Sy lssuers shall fill al the requrszte ftelds as provrdecf in Annex XiV-A of the' BRI
- “Operational Guidelines Circular in the Centralized Database at the time of = -
- allotment of International Securities Identification Nuriber. Dépositories shall = 7
- verify ‘the’ information as provided by~ Issuer at the trme of actrvatron of';- e

. International Securities Identification Number. . e S
_'._(n) Post listing of securities, Issuers shall submit mformatron in the requ:srte fi elds'. '

- asprovided in Annex - XIV-B of the Operational Guidelines Circular to any of -+ -
-~ -“the stock exchanges where ‘their ‘securities are listed on a periodical basis ... .
- . andfor ‘as and when’ basis (event based), as appl:oable The stook exohange’ _' .

- -shall md:cate the format of filing to the Issuers in this regard

| '.:'_.':.:_(111)|SSUGF shaii ensure that EBPs shall update on therr websztes details of

" rissuances done through tha EBP platform ‘at the end of the day ‘after the:

~acceptance of the bid by the lssuer in the format at Annex XV B of the':'-'--'_':_ SRSEE

Operatzonal Guudelrnes CrroJlar -

! tfi-::lnformation to be submrtted to the Debenture holders

L En terms of the provrsrons of tbe Regulatron 58 of SEBt (Lrstrng Obiagatrons and : "

- Disclosure Requirements), 2015, Company shall send to the Debenture Holders

- soft copies of the full annual reports to all the holders of non- convertible securities S
. who have regrstered thezr emerl address(es) erther With the ilsted ent;ty or Wrth SRR

B : any deposrtory

- TERMS OF SECUR]TY

-Contmumq Seourrtv

'::'_outstandmg “The Company hereby undertakes that during the subsistence of the =

- Security created by the Company in favour of the Deberiture Trustee, the Company -7
...+ shall not do or suffer to'be done or be party or privy to'any act, deed, matter or thing -+ .~
- -.which'may, in anywise prejudrmally aﬁeot the Seourrty and the nghts created m tavour Pl

e _-of the Debenture Trustee S _ R Dl

'Catal'jrs't"l‘rus ¢Sship Limited
- ias the Debenture Trustee -




-_'--For the conSEdera’tion aforesa;d the Company shall w;thm such penod as may be" :
- permitted by the Trustee, furnish to the Trustee additional security, if the Trustee (acting . Ll
.-onthe instructions of the Majority Debenture Holders) is of the" opinion that during the - Sl

Addltlonal Secunty

" subsisterice of the Debentures, the Security for the Debentures has become inadequate

and the Trustee has; accordmg%y, ‘calied upon the Company to furnish such additionat .. -
- Security. In such case, the Company shall, at its’own costs and expenses, furnishtothe .-~
. Trustee such additional security in form and manner satisfactory to the Trustee as -~
" i-security for the Debentures; and’ ugion ‘Gregtion of such additional securlty the'same. - o0
- “shall vest in'the Trustee Sub;eot to a E ihe trusts prowsuons and covenants oontamed e

i these’ presents.

SR

-Other Securlty

. _".-The Seourlty oreated/ to be created pursuant to the Deed of Hypothecatlon shail be in At
. addition and without prejudice to any other ‘security, indemmnity or other right or remedy =~ "

L “.which any Debenture Holder/Benefi cial Owner or the Trustee may now or heréafterhold - -

‘o have in connection with the Debentures or part theréof, and shall neither be merged - - DT
in, or in any way exclude or prejudice, or be affected by any other seécurity, right of .
" recourse ‘or other right whatsoever (or the invalidity thereof) which the Debenture” ~ o
- Holder(s) or the Trustee may now or at any time hereafter hold or have (or would apafit = @

-0 from this seclrity hold or have) as regards the Company or any other person in respect = .+

of the Debentures. The Security may be enforced against the Company without first .. .7
. having recourse to any other rights of the Debenture Hoider(s) or the Trustee, subject B
- to the Companys obilgatlon to oreate addltional security in case of reduct;on m the S

‘- secunty caver.

g4

" a)" The Company undertakes that at all tirmes, it shall have good, legal and beneficial

_Method and Mode of Preserva’uon

. .-';t|tle or other interest in ‘and to the Secured Assets, in each ‘case, free and clear .

- of any encumbranice or Security Interest (save and éxcept any security existing .

. thereon of on any part therecf, as- at the date’ hereof) and shall ensure’ ona "
‘. -continuous basis that the prOperty charged to the Debentures s avai abie and B

o .'adequate at all tlmes to d scharge the Secured Obilgatlons ST : '

o 'b_)'-__'__:_'.The Company shail pay a l suoh stamp duty ([ncludmg any addltlonai stamp duty o

if any), other duties, Taxes, charges and perialties, if and when the Company may .~ B
" be required to pay accordlng to the laws for the time being in force in the Statein'

" which the Secured Assets: are situated or ‘otherwise, and in the event of the -

“Corripany Tailing to pay such stamp duty, other duties, Taxes and penalties as < - .
- aforesaid, the Trustee will be at liberty (but shall not be bound) to pay ahe same'_ TR

- and the Company shall relmburse the same to the Trustee on demand

c) '.-_'_'The Company shail punctualiy pay aﬂ rents royalt:es Taxes rates levses A
L cesses,’ assessments; mposmons and outgoings, governmental ‘municipal or_"- BRI TRE
- ~otherwise imposed upon of payabie by the Company, in relation to'the Secured
" Assets, as and when the samie shall become payable, and when required by the . - '

" Trustee produce the receipts for such payments and alsc punctually pay and -

i discharge all debts, obilgatlons and habmtles wh/o}qﬁf\ priority over ihe-'_'_.: S

: '.—-\\ﬁ/,,,.,f SRR e e (27 N I
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s

~ Security created hereunder or under the other Security Documents and observe, .
-+ perform and comply ‘with all covenants and obligations” which ‘cught to-be = " .- "
~observed and performed by the Company in respeot of or any part of the Secured e

- -.Assets '

od) ~ Thé Company shall pay aii such stamp duty (mcludmg any additional stamp duty RIS
© 7 if any), other duties, Taxes, charges and penalties; if and when the Companymay .~ .-l
: ' be'required to pay accordmg to the laws for the time being | in force inthe Statein = - e
/" which its properties are situated or otherwise, and in the event of the Company /= .
7 failing 1o pay stich stamp duty, other duties, Taxes and penaltiésas aforesaid, the .~
o Trustee ‘will be- at liberty (but shall not be bound) to pay the same and the';'_ L B
L Company shall rermburse the eame to the Trus’tee on demand '

: : 'Inspeotlo

. _?The Company shall keep proper books of acoount as requrred by the et ané fake e T
o and proper entries- therein of all deatmgs and transactrons of and in relation tothe oo

_and all other books,. registers and other documents rélating to the affairs of the
. .-.Company at its registered office or, where permitted by law, at other place or places- -

g where the books of account and documents of a similar natire may be kept and the

- Company will ensure that all entries in the same relating 1o the Secured Assetsandthe - /0.
- business of the Company shall at reasonable times be ‘open for inspection of the
~. - Trustee and such person or persons as the Trustee shall from trme to trme rn wrrtrng
o :for that purpose appomt LT R S _ R

-Further Borrowrnqs

RRt 5_'(ln case of parr passu charge on secured assets)

R As Iong -as the Seounty Coverage Ra’ao does not faII beiow the percentage l ievel Sl

S stipulated under terms of issue, the Company shall, ‘withoUt the approval of the Trustee, R
“ 7 be entitled to, to'make further lssue(s) of debentures; raise further loans and advances =~ -

- andfor -avail ~further - deferred - payment guarantees or. ‘provide . corporate .

- -guarantees/cornforts or avall any other financial facilities from trme to time from such =~

.- persons/ banks/ finaricial instititions or body corporate/ any other agericy asitdeems -~
fit. - However, subject to maintenance of security coverage ratic, the company may =

create charge on any of the Secured Assets; other than the Permitted Security Interest, -

‘without obtaining the' prior wrltten approval of the Majonty Debenture Holders and_". - e

S Debenture Trustee

- _At any trme before the Seoun’ry oonstltuted beoomes enforceable the Trustee may at ERSREERE R
- thé cost and request of the Company, and if authorized by approval from Debenture ~: - -~
7. Holders with Special Majority, do or concur with the" Company in doing alt or any of the*_' ISR R
- “things which the Company might have done in respect of the Secured Assetsasifno =~ 7
_'security had been created and partroularly but not by way of limitation may sell, call in, - SO
o 'coileot oonvert iease purchase subs’ntute exchange surrender, deveEop, deai wrth e PR

. 'Dealrnq W|th the Secured Asse’rs

M
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78

LU o exercise any r:ght in respeot of aE for any of the Secured Assets on such terms and- e
. for such consideration as the Trustes may deem fit, provided that all properties-ofany = &
- description and all net capital monies arising from or receivable upon any suchdealing .-~ .= .0
- as aforesaid and remaining after payment therefrom of the costs and expenses ofand . -
- “incidental to stich dealing shail become part.of the Secured Assets and shall be paidor -~ 7
C vested in or specrf anEy charged n ;avour of the Trustee in suoh manner as Trustee e
-'___..:mayrequrre o STy : _ i

_' -..Wlthdrawal of Secured Assets on Substrtutmg other Asset

The Company shall be at lrberty at any trme durmg the contrnuance of these presents el
* - with the prior permission in writing of the Trustee (acting on Majority Debenture Holders -~ -
-~ approval/instructions), to withdraw any of the Sécured Assets from such of the frusts, 7
- powers -and provisions hereof ‘as -exclusively -relate to the ‘Secured ‘Assets upon <
- substituting other assets whether of the same’ or greater than the value of the assets -
+.’proposed to be withdrawn. The Debenture Holders shall permit the Company to L
~“yithdraw any assets under this clause, if the Company proves to their satisfaction that -~ - =7
“ _"the assets proposed to be substituted for the same is ofa va]ue equai to or greater than e

-« the purpose’ of business of the Company and upon such proof be;ng gwen and with' the L e
- approval of Majority Debenture Holders, the Trustee must convey or assign'or causeto

‘- be conveyed or assigned stich assets to the Trustee in such manner as they shall direct-

£ “UPON THE TRUSTS hereof relating to the Secured Assets and thereupon the Trustee & = -

" shall be at liberty to re-convey to the Company or as the Company may direct the =
_'-property to be withdrawn TO HOLD the same free from such of the trusts, powers and ~ - -

- ~provisions hereof as exolusrvely relate to the Secured Assets. The' Company mayas .

- "proofs submit, inter alia, (i) 3 certificate signed by any one ‘of the directors of the -
-_Company to the ‘effect that any such property -purported 16 be substituted is in his < 0
. opinion suitable for the purpose of busiriess of the Company; (i) a written report ofa”
- valler appornted/ approved by them certifying the value of the property proposed to be S
o --substrtu’red is greater than the value of the property proposed to be substztuted

.-."'-:'--ENFORCEMENT AND REALESATION RELATED COVENANTS e

‘!'rust of The Secured Propertres

The Secunty created in favour of the Debenture Trustee shali bacorme enforceabie by:_ S 2
“‘the Debenture Trustee; in terms of this Deed and other Debenture Documents upon"::__;} e

the ocourrence of an Event of Defauit

Orr the ocourrence of an Event of Default the Debenture Trustee or therr nommeesf"'" '

shall, without any notice and without assigning ‘any reason and at the risk and expense - S S
~of the Comparly (and if necessary, as attorriey for and in the name of the Company) =

- and without being bound to éxercise any of these powers or being liable for any losses

SLoin the exercise or non-exercise thereof,-and without. prejudrce to any other rights and ._
e remedres the Debenture Trustee orthe Debenture Holders may have be entrtied tor

G (a) _ ; serze recover receive and remove the Hypothecated Property (or any of.j
S them) andlor otherwise -dispose off ‘or deal withall or any part of the .

. .-'_.Hypothecated Property and enforce, realize, settle, compromrse and deal wrth '-
" any rights or claims relating thereto, as it deems fit; '

oy i_-;-take possessron of the Hypothecated Property gr,d_aﬁ\er the takrng of such

s

““M S,




~action, the Company shall immediately deliver to the Debenture Trustee all

- related " bills; statemients, . .contracts -and documents- in- relation ‘to the - -
. “Hypothecated Property, and the Company shall take no action inconsistent . ="~
.~ with or prejudicial to the right of the Debernture Trustee to quietly possess, use -

- and enjoy the same and fo receive the income, profits and benefits thereof,
- without interruption or hindrance by the Company or by any other Person(s)

@

. whomsoever; and upon the taking of such action, the Debenture Trustee shall - "+
" be freed and discharged from, or otherwise kept well and suffi iciently saved -
' and by the Company of,from and against all former and other estates, titles,
. .claims; demands and encumbrances whatsoever; - S
“appoint by writing any Person(s) 1o be a Receiver of all or any par’t of the AT
. “Hypothecated Property, and from time to time determine the remunerationof .. "' = -0
" ‘the Receiver and remove the Receiver (except where an order of the courtis .- .- 0
- -required therefor) and appoint another in place of any Receiver, whether such - o000
" Receiver is removed by the Debenture Trustee {(acting on the instructions of -~ .~ ..
- the Debenture Holders) or an order of the coun or otherwrse ceases to be the e
. ‘Receiver or one of two or more Receivers; : S
0 make" any arrangemen’{ or compromrse between the Company and any__'- Sl
. “other’ person in relation to the Hypothecated Property on such ‘rerms and SRR
- conditions as the Debenture Trustee of the Receiver may consider fit; - i
to assign, sell, grant opt;oneto sell, deal with or manage or concur in ass:gnmg, R
- selling, “granting options to sell, “or otherwise dispose of ‘any part of the ...~ -

S ‘Hypothecated Property in-such manner.and generally on such terms and

L

. “conditions ‘as the Debenture Trustee or the Receiver shall consider fit andio’ oo
- carry any such fransactions into’ effect in the name of and on behalf of the. T
- 'Company or otherwise: - L T
“to obtain all cEearanoes hcenses and perm;ssrons approvals and any other' '
" consents or licenses neoessary or appropriate to-carry cut any of the matters -
7 referred to in'this Deed or othervwse as The Debenture Trustee of Recerver'
- shall consider fit; L
.10 redeem any prror Securr‘ty Interest and setﬂe and pass 1 the acoounts of the 7
-~ Security Interest so that any accounts so settied and passed shall (subjectto = -~

any manifest error) be conclusive and bmdrng on the Company and the mohey

"~ so'paid shall be deemed 16 be an expense properly incurred by the Receiver;

- to ‘séttle; refer to arbitratiori, compromise and arrange any claims, accounts,

. disputes, questions and demands with or by any person or body whoisor - .
- claims to-be a creditor of the Cormpany or: reiatrng rn any way to the e
L '_Hypothecated Property or any ‘part thereof; Sl

~to-bring, proseoute enforce, ‘defend and d:scontmue all such act:ons and R

.. .procéédings in relation to the Hypothecated Property or any part thereof as ;3 e
- the Receiver shall consider fit,

. insure and keep insured the property and assets of an msurable nature 0o

-~ comprised in the Hypothecated Property agamst loss or damage by suchrisks .- -
~“and contingencies - in such marnner and in all- respecis as-set out.in the-_:--- SURARITE

-~ -Debenture Trust Deed, and to marntam renew or mcrease any znsurance e
~respect of such property or assets; - e

“in the exercise of ‘any of the above powers ‘to expend such sums as the R L

. -Receiver may think fit and the Company shall forthwith on demand (supported e

‘-.by evidence) repay to the Receiver all sums so expended together with the -0

- coupon thereon calculated at the average coupon rate apptsoable in {espect of Cerminie

- “the Outstanding Amounts; and - A o

h -.-_'--take all such other actrons fmcludmg wzthouttr )

_ X r
R

fz»
. Cata@ﬂ;y\é‘s:ﬁsgﬂp errted
as the Debénturé Trustee

'rgnrng and executrng ; g



ol documents and deeds) expressty or rmptredly permrtted under thrs Deed or oo
- In"any other Debenture Document or under Applicable Law as-may be -

- considered by the Debenture Trustee or Receiver {o be incidental or conducive -
S+ Ctoanyof the m_atters or poviers aforesaid or otherwise incidental or conducive - -
-+ - to the preservation, improvement or realisation‘of the Hypothecated Froperty,

~ which the Debenture Trustee orthe Recerver may Iawfully do in the name of

" the Company for alt the purposes aforesard

o :The Company agrees that the atoresard powers (“Power of Sate 9] have been granted = :

- - for valuable consideration and is Colipled with interest and as such shall be irevocable -~

- in nature for s0’ Iong as any part of the Secured Oblrgattons remains due owrng or"

"----.-:Att the powers and provrs:ons contarned rn or 1mptred by these presents shait o

. notwnthstandrng anythmg contained herein or ansrng by “virtue ‘thereof or except in -
- consultation with the Trustee, be subject to and pari passu with those of the Existing. -

. Encumbrances and the same shall not be exercised ‘or enforced by the: Trustee

o '_payabte

: tt is clanf‘ ed that the Debenture Trustee is entrtted though not bound to exercise the'.._ e
- aforesaid rights or powers and any ‘slich exercise shall be without prejudice to the other .- =~
“rights and remedies of the Debenture: Trustee and/ or the Debenture Holders: The - oo o0
* " ‘Debenture Trustee shall not be liable for any loss caused in the exercise of rightsor - . - 0"
- powers hereunder and all such Joss shall-be wholly to the account of the Company, - -
“howsoever the same may have been caused, and shall be borne by the Company.:if .=~
- the Debenture Trustee and/or the Debenture Holders siiffer any losses inrelationtothe ™~ .~
. aforesaid ther all amounts consisting of such losses shall, if not paid on demand tothe ©. 50
__'Debenture Trustee and/ or the Debenture Holders by the Company, be payable along .-
- with'the Default Interast from the date of demand until the date of repayment by thej R
'Company and shail form part of the Secured Obtrgatrons e '

e *hereunder ‘'so as to in anyway prejudice thé rights “and interests of the- exrst:ng' .

: "-chargeho!ders under their existing secuntres and except w:th the pnor approvat and

consent of the exrstrng chargehoiders

.Trust of Proceeds of Salel Reahsatron cut of The Secured Assets

The Trustee shall hcfd UPON TRUST the momes recerved by them or the Recerver in L

o respect of the Secured Assets or any part thereof ansrng out of - _' e

(a) any sale caflang in: collectton or conversron under the Power of Sate

by, rncome rent or prot’ ts arising in respect cf the Secured Assets, o

d) compensatron money in respect of any acqurs;t;on and reqursrtron or natronatrsatron S

- or take-over of the management otthe Company, SR n

- (e) : -any other realrsatron whatsoever

and they shatl in the t" rst ptace by and out of the sard monres rermburse themseives L
-and pay, retain-or discharge all the costs, charges and expenses incurred inorabout o
. the entry, appointment of Receiver, callingin, collectton conversion of the exercise of - ... -
S ‘the 'powers ‘and trusts uhder . these ‘presents; ‘including - their," and the Recetvers St e
e remuneratron as here;n provrded and shalt apply the res:due of the s; sard monres sub;ect B

-'Catat’ys’t T

a5 the Deberitae Trustee - 1T



:-.to the rtghts of the mortgagee as may be provrded ln a separate arrangement to be'

S :__:entered into between them and the trustee _' :

"_:'FIRSTLY in or towards payment to the Debenture Holder( )/ Bensficial Owner(s} pari
- passu, of all arrears of interest including compound interest (which shall be deemedto- .

accrue due from day to day) rema;nrng unpaid on the Debentures held by them

L _SECONDLY m or towards payment to the Debenture Holder(s)f Beneﬂcral Owner(s) - : :: - e
. pafipassu, ‘of all principal amounts together with redemption premium, if any, owing on - R
- the Debentures held by them and whether the said principal amounts togeth__e_r with

; ’ 'redemptaon premlum 1f any shail or shatl not then be due and payable and

| THIRDLY inor towards payment of the surp]us (1f any) of such monres to the person or .

persons entitied thereto: -

..:'_Prowded that, i the Trustee actzng on the "m"structrons" of the M'ajo'nty ;

" Debenture Hoider(s) is of the opinion that it-is expedient to do so, payments may be " e

L " ‘'made on account of principal together with- redemption premium, if ‘any, before the -

whole or part of the interest due on the Debenturés has been paid off, but'such
. .alteratiori in the-order of payment of principal together with redemption premium, f any,. -
" and interest - herein prescribed “shall not prejudice the  right of the Debenture .
7 Holder(s)/Beneficial Owner(s} {o receive the full ameunt to which they would have been R
- entitled i the ordinary ‘order of payment had been observed or any less amount whrch s

REREE "sum ultrmateiy realrsed from the securrty may be suf‘F cient to pay

" The Trustee shall not be affected by any nottce express or :mpited of the rlght tltte cr_'_ T R

i -cEaim of ; any Person fo the sard monies o’ther than the Debenture Holder(s}

Power to Accumu[a’te Proceeds &

- '-If the amount of the monies at any trme apporttonabte under Clause 8.2 hereof shal!

. 'be less than 10% {ten”percent) of the nominal amount of the Debentures then B

i outstanding, the Trustee may, at their discretion, invest such monies in any one of the

- Authorised Investrments herein authorised with power; from time o time, at its discretion . -~ - -
7. to'vary such invéstments and such investments with the resulting income thereof may .-~ = o
- be accurmulated until the accunitiations together with any other fund for the time being ™ - 77
- under the control of thé Trustee and available for'the purpose shall amounttoasum . 00
- sufficient to pay 10% (ten per cent) of the Debenturés then outstanding and the -~ 70
. accumulations and funds shall be zpplied in the manner aforesaid. Provided that the - - 7
' “Trustee shalt not be liable for any loss which-may be occasroned by any mvestment or' R
i varration thereof made by them pursuant to this Ciause - :

_'__'Envestment of Caoltal Momes '

_Subjec‘t as aforesa:d, the Tru‘stee shaﬂl invest the'net capitat monies refe'r'red ’t.o _.in

' ‘Clauses 8.2 and 8.3 above, upon some or ohe ‘of the Authorised Investments or place

“the same ‘upon deposit or in current account in the name of the Trustee with any

" "scheduled bank of banks with power from time to tirme 1o vary such investments and

-~ with power from time to time at their discretion fo resort to any suchinvestments forany -~

- ofthe’ purposes for WhICh such proceeds are under these presents authorssed tobe

“as the Debentot ¢ Trustee -




L Q.:-Investments shall be he!d bythe Trustee solely in trust forthe benef t of the Debenture | : o

-Authorrsed investments

' '_"Any monies’ whtch are under the trust or powers herern contalned ought to be rnvested R N
“by the Trustee may be invested in the name of the Trustee in any of the investments by .~~~

. “law authorised for investrment of Trust monies for the time being in ‘force in India’

s j"_-_"(“Authorlsed Investments”) with power to vary and transpose such investments and RERTS
-in 5o far as the same shall not be invested shall be p[aced on deposrt in the name of S

: .--.;"-_"the Trustee in scheduied bank or banks TR

8.6

BT AL Memorandum of Part Satrsfaotron

_ Notsce Before Pavment

S "The Trustee shall give not Eess than 14 (fourteen) days notroe to the: Debenture-‘ i
~ " Holder(s)/Beneficial Owners(s) under Clauses 8.2 and 8.3 hereof and after the day'so ' - L
-+ fixed, the Debenture Holder(s)/Beneficial Owners(s) of each ouistanding Debenture - 7.0
~-. shall be entitled to interest on the balance only (if any) of the principal moneysdueon . ./ 7
" slich Debentures held by them after deducting the amount (rf any) payable rn respect L
e "ofthe prmcrpat thereofon the day $6 ﬂxed S B _ el

': '-:-':"_Upon any payment Under Clause 8. 2 and 8.3 above ‘not amountmg 1o comptete s

o ss

- The recerpt of each holderfowner o‘F the Debentures (s) or af there be more than one ol

~.payment of all principal amounts and interest due thereon, the Debentures in respect -~ -~~~ 7~
- of which” payment .is made shall be produced 1o the Trustee who shall cause a -
~..-~ memorandum of the amount and dats of payment to be endorséd thereon. The Trustee -0
U may, in their discretion,-dispense with the production and endorsement of. Debentures'_-'_" BRI
o as aforesard in any specral case: upon such mdemnzty as the Trustee may thrnk fst e

Recerp’t of Debenture Holder(s)

- holder(s)lowner(s) ‘of any ‘suich Deberitures, ‘then the receipt of - any one of such .
holder(s)lowner(s) or of the survivors or survivor for the principal monies and interest

L payable in respect of each of such Debenture shaﬂ be a good discharge to the Trustee ' e i

: Purchasers and Persons deatrnq W!th Trustee Not Put on enqurrv

o No purchaser or other person dealmg with the Trustee or any Recerver appomted by R LR
. them or their attorneys or agents shall be concerned to inquire whether the power © .ol
- exercised or purported to be exercised has become exercisable or whetherany money -+« -~
.- remains due on the Security or as to the necessity or expediency of the stipulationsand =~~~
* - conditions subject to which any sale shali have been made or otherwise as to the -
- propriety or regularity of any sale, calling in, collection or conversion or to see to the "+~

- application of any money paid to the Trustee or Receiver and in the absence of rala’
1 fides on the part of such purchaser, mortgagor, mortgagee or other person such dealing -

-+~ shall be deemed, so far as regards the safety and protection of such person, to bewithin . = -
i the powers hereby conferred and be valid and effectual accordingly and the remedy of © 7 7
o0 the'Company or its assigns in respect of any ampropnety or rrregutarsty whatsoever in - e
'_-":'.'_the exerc:se of such power shaéi be n damages only o A TS P

s

Py Catalys' ; 'ﬁprzmued JE
- ias the Debenture Trustee 00
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Receiot of Trustee to be Effectuai Dlsoharqe :

' 'Upon any such sale calilng in coliecteon or conversion as aforesald and upon any other

" dealing or transaction under thé provisions herein contained the receipt of the Trustee - .
- for the purchase money of any of the Secured Assets sold and for any other monies . -

~paid otherwise ‘howsoever to- them shall ‘effectually discharge the purchaser or

“purchasers or person paying the sarne there from-and from being concerned to seefo

L the appilcat:on or being answerabte for the !oss or mzsapplxcatiorz or non- appilcatlon
_thereof '

et

S Debenture Holders, the Trustee shall give effect to the same by executmg necessary'_- e

'Applzcatlon To Court

- :.'_ﬁfThe Trustee may at any time aﬁer the security conshtuted becomes enforceabie app%y T
to the Court for an order that the powers and trusts hereof be exercised and carried into™ . - 07
- execution under directions of the Court and for the appointment of a Receiver(s)and .. . -
- --manager of the - Seclréd Assets or any of them and for any other-order inrelationto-. . 70
" the éxecution and administration of the: powers ‘and trusts hereof as the Trustée shalf -~ .+ - R
- deem expedient and they may assent to or approve of any application to’ the Court -

'imade atthe :nstance of any of the Debenture HoEder(s)/Benef o;al Ownez(s .

_MISCELLANEOUS

.-_-.The Trustee shall coricur wrth the Company in makmg any mod1f' cations 1o, 0r wanver_}"" SRR
" in these presents which in the: opinion ‘of the Trustee ‘shall. be expedient 1o make;

provided that the modification/ waiver has been approved in-writing by Majority

o supplemental deed( )to these presents

NOTICES _ﬁ |

_Any no’uce demand request or other commumcat:on to be made or gwen under thts’ e
- Deed shall be in writing unless otherwise stated at the'following addresses. Such notice,
- ‘demand request or other commumcataon shall be deemed to have been duly given'or

--made when it shall be sent by any of the following means: (a) delivered personally, or -

(b} sent by registered mail with acknowiedgment due, postage prepaid, or {d) sent by' B

Ey ;. :ﬁ--_e -mail. The address for service of each of the Partles are as follows— S

- e For Debenture Trustee '. S

e CATALYST TRUSTEESHIP LIMITED
-+ 'GDA House; Plot No. 85, :
- Bhusari Colony (Right),

7 Kothrud, Pune-411038

| UKind Attn: Mr. Umesh Salv;"'
- .Phone: 020-6680200 -~ e S
ERN Ema:! ComphanceCTL Mumbal@ctitrustee com

o For Comgany . .
"~ Bajaj Finance Limited - o
-3 Floor, Panchshil Tech Park

~ " Viman nagar, Pune 411014 |
‘ Kind Attn Mr RV!jay, Compeny Seoretary

P Ceta.iyst T're's'teesﬁip'Lﬁmited
- asthe Debenture Trustee -~




Phone: 020 71576403

Emarl vnav r@ba|a1fmserv in -

931

._'Any commumcation or document mede or dehvered by one person to anoiher under or_f' i S

Cociedin connectton wrth ihis Deed wilt oniy be effectlve

| :"{' a) n‘ by way of personai de%rvery, when deEwered or

= '_...9.3.-'2_"

b) n‘ by way of Ietter 3 (three) Busmess Days after it has been deposr’{ed in the post':'--:._'-_- o
by regrstered post, with acknowledgment due) postage prepald in an enve!ope e S

duiy addressed to the addressee or

) lf by way of e maIE when recewed tn Eeg:bie form

-__ZNot\mthstandmg anythmg to the con‘trary contamed herelnabove any communrcatron :
“or document o be made or delivered 10 the Debenture Trustee w:lt be effec;%we oniy R

o g when actualiy recewed by the Debenture Trustee

933

-Any nottce grven under or m connec,tzon wzth any Transac’taon Documeni most be m RS
: Engi;sh R Lo : .

_-Any Party to thrs Deed may modlfy or alter the detaris for not[ces to be ser\red on suoh s S s
~Party, by glvmg a pr;or wr:tten no’ﬂce of 5 (F ve) Busmess Days addressed to all other S

L _Partres

-Any notlce demand request or o’{her oommumcatron may be served by the Company S

- or the Trustee ‘upon the holder{s)/owner(s) .of ‘any debentures issued under these . - "1

A _-presents by way of .e-mail at their addresses. prov;ded by the Company orsending e
~through post in" prepaid ‘letter ‘addressed to” such Debenture Holder(s)/ Benefictal ~ .0

' '.:"f'"'j'-Owner(s) at their registered- address - and ‘any ‘notice; demand; request or other. -

* " communication so sent by email or post, shall be deemed to have been duly servedon

. = 'recervmg a dehvery notification of the erail or the third day followmg the day on whrch"

it posted ‘and in" proving such service ‘it shall be sufficient to prove that tne 1eﬁer

: ':-__'_'contarnmg the notlce was properly aodressed and put mto post box

_'Where a documeni is sent by post servrce thereof shaIE be deemed to'be effeoted by- Tt
: -"'_._properiy addresszng and prepaying and . post[ng a letter’ contalnmg the document 'g:_ S
" provided that if intimation has been given in advance that the documents should besent ..~

- ~under a certificate of posting of by registered post ‘with or without’ acknowledgement « - - S
- .due and a sum sufficient to defray the expenses has been’ depos;ted service:of the - o
-+ «document shall not be deemed to be effected uniess iti ;s sent in the ”nanner S0 rntrmated__"' Sl

__-.-_by the Debenture Holder(s)/ Benefrcuat Owner(s)

Any communscatron made to the Debenture Holders under the provrStons of this Deed"_f". S
- or any other Transaction Documents by the Trustee may be m'ade by electromc medra R

press reEease and pEacmg notrce on ns websrte

" '_:9 3 8

E Ma:l Indemmty

a) The Company understands and aoknow!edges that there are’ mherent rlsks""f.'_'_"_: S
- involved in sending the instructions / communications / documents to the other &~ .0
Partles via emalis and nereby egrees and conf irms Lhai,al Tisks shali be fully oo




o d) _'_:The Company agrees to mdemmfy the Trustee for any causes, actions., clalms il

93

_:-:.-.borne by the Company and the Company assumes full responSIbttzty fofthe same e

- 'b').' ':The Company shati not hc!d the Trustee 1|ab|e for any Josses or damages"'f'__-.”-- L

“including legal fees arising upon ‘the Trustee performlng or fion- pen‘ormmg orany - |

~ delay /default in ‘performing any act, wholly of in"part in accordance with the - R

instructions so received which could ‘be a result:of any miscommunication, or

o :.‘._techno[ogscal error beyond. the contro] of the Trustee consmienng the mode m g B
: -'_'-whlchthesamewasconveyed : e ] e

SRy c) iThe Trustee shall not be bound to act ;n accordance wu:h the whoie of any part ot_ _ " :
- theinstructions or directions contained i in any's erail and may in its’ sole discretion -

~and exclusive determination; decline of -omit o act pursuant to any such-"

- instruction, 'or defer acting in-accordance with any such instruction if the Trustee -
‘. has doubts gbout the contents, authorization, origination of the said instruction'or - .05
7 if the Trustee is of the view that the said instruction has been fraudu!entiy sentor oL
- “mistakenly written and 'sent or has beéen ‘altered and sent and the samé shallbe =~ =0 2
7 atthe Company's risk and the Trustee shall not be liable for the consequences of o
- '.-'jany such refusat or omission to act or. deferrnent of act:on and o R e

© . damages, liabilities etc. that may arise out of actmg under such eman tnstructlons S
S WhICh are sent by the Company - SE A : R

ASSIGNMEN’Y

: _' :This Deed shall be bzndlng upon and ensure to the benet" tof each Party hereto and |ts LI e
il or any subsequent successors and assigns.. The Company ‘shaii hot be permltted o
- ~assign or transfer any of its ngnts fiabilities and/or obitgatzons unider this Deed’ orunder .- :
.l any other Transaction Dccuments unless approved by the Debenture Trustee and/or ST
e "Majonty Debenture Hoiders : _ : RS

':_.'___:RIGHTS OF THE DEBENTURE HOt.eERs

Sl '_'Notwrthstandmg anythmg tor the contrary contamed etsewhere m the eyent the_'-;_'_-‘ S
i Debenture Holders are’ unable to exercise any rights available to it under this Deed -+ -
" andfor under any other Transaction Documents in full owing to any Appiicable- Law or - -
“ regulation in force, then the Debenture Holders shall be entitled 1o the exercisg of any =

- such right under this Deed and/or any other Transact!on Documents to the l:mtted extent e
o -perm:ss;ble underApphcable i_aw R : R :

9 5 TAX GROSS-UP AND iNDEMNITY

(a) Ail payments to be made by the Ccmpany to the Debenture Trustee under the R
" Transaction Documents (including any fees payable) shall be made free andclear: -~ .~ - .
- -of and without any Tax Deduction unless the Company is reqwred i‘o make a Tax A

o -'_'Deductlon under any Appiicable Law

= (b) -"'The Company shalE promptiy upon becommg aware that there is any change in :_'_5
-/ .1 7 the rate or the basis of a Tax Deduction notify the Debenture Trustee accordlngty SN IE BT
SR Simltar!y the Debenture Trustee shall notify the Company on becomlng S0 aware: S L

f':. Cataly Trlgsteesb?}{émxted '-: S i

- ag thc De enture Tmstee T




(dy _W:thm the time permzited under Apphoable Law of maklng erther a Tax Deduotlon. o S
© . or‘any payment required in connection with that ‘Tax Deduction, the Company . - 7

D The Debenture Trustee shall be indemnified by the Company agamst all costs,
o charges and expenses mourred for or rn relatron to any such applrcatron or S :

' (9) Iftne Company is required to make a Tax Deduction, the Company shall make .~~~ "~
—octhat - Tax Deduction - and any -payment require'd in-connection” with “that Tax" " ..~
~Deduction” within the trme allowed and in the mmrmum amount requzred under SRR

:Applicable i_aw '. i

- -shall, if requested by the Debenture Trustee, deliver to the Debenture Trustee

e ‘evidénce reasonably satisfactory to the Debenture Trustee that the Tax Deduction i -
7 has been made or (as applrcabie) any appropr;ate payrnen; pard to the: reievant
. Tax authorrty LT R R _

e ': (e) Without prejudrce to the' provrszons hareof. 1f the Debenture Hoider(s) or the""_ ke

~ . Debenture Trustee are required fo make any payment on account of Taxes (not

o being Taxes imposed on or calculated by reference 1o the net income paidtoand” " R
- received by any of them) or otherwise on or in relation fo any sumreceived or -

- receivable hereunder by the Debenture Holder(s) ‘or the Debenture Trustée or’
- -any liability inrespect of any such payment is asserted, imposed, levied or
. assessed against the Debenture Trustee / -Debenture Hotder(s) the Company =
" shall, upon’ demand,- promptly indemnify -and pay to the Debenture Trustee /

e  Debenture Holder(s) against such payment or liability, together with any mterest e

- _pena[tres costs and expenses payable or rncurred in connectron therew;th

& '--'_proceedmg

FURTHER ASSURANCES

E 3The Company agree to do all suoh further and other thtngs execute and dehver a!i such ST e
- additional documents, to give full effect to the terms of this Deed. The Parties undertake 1 v =
- that they will do or procure to be done all- such further -acts and things, execute.or
~ ‘procure the execution of all stch other documents and exercise all rights and powers .-

77 available to it in relation to any Person so as to énsure the fulfilment, observance and

S performance of all the provisions of this Deed and generally that fu[i effect is grven o R

- "_ithe provrsrons ‘of thrs Deed

B j'.'-'-'h‘ at any t:me any provrsron of thrs Deed or any other Transactlon Documents isor A
1 pecomes illégal, invalid or unenforceable in: -any respect under any Applicable Law,. =
- neither the legality, validity or enforceability of the remaining provisions, to the extent

.. 'severable, nor the legality, vaiidity or enforceability of stch provrsmn under the iaw o; .
__any other jurssdrot:on wril in any way be affected or rmparred ' : S

i 'No fa:lure 0 exercise, nor rany defay in exercrsrng, onthe. part of the Debenture Trustee e

~any right- or remedy ‘in ‘accordance with the Transaction Documents upon the -
G occurrence of an Event of Default in accordance with the Tra ot‘og{)ocuments shall S

-PARTIAL INVAUDITY

--REMEDIES AND WAiVERS
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"-gi'operate as a walver nor shal% any smgle or partnal exerc*,lse of any r:ght or remedy"_.'_i (R

o fjr;ghts and remedies provided in this Deed are oumuiatwe and not exciuswe of any nghts : ! : _ |

:_ _or remedles provuded by Iaw

S Th;s Deed 15 governed by and shaii be construed in accordance wﬁh the ans of indna G

.'-_.'.".-'_-'_The Part:es agree that the courts and tnbunais in Chennal shai! have exc!usave o
7 -"]unsd:chon to settle any disputes which may arise out of orin ¢onnection with this Deed S

GOVERNING LAW AND JURiSDiC‘?iON

: . The Trustee may however in the ‘absolute discretion commence ‘any legal action or

S 5 ‘proceeding arising out of this Deed in a Coutt, tribunal or any other appropriate forum o
by in lncha and the Company hereby consents to that ;urssdmtton S '

49
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10418

o '."_'lssue Openmg Date shalE mean the date as specn‘" ed m respec‘nve Tranche P!acement P

PART B OF THE DEBENTURE TRUST DEED

"_ISIN RELATED AND FlNANCiAL COVENANTS AND CONDITiONS

rissue Opemng Date

SR Memorandum

issue Closmg Date '_ o

Issue Ctosmg Date sha!i mean the date as specrf ed in respec’nve Tranche P]acement . : 3
: Niemorandum s : : _ : BRI

= 1 {.3_73'.

Pay ;n Date

i '-.The Pay in Date shail mean the dete as specrf ed rn respect:ve Tranche Placement

e Memcrandum

104

';oeemed I}ate of Allotment

'Z'The Deemed Date of Ailotments snall mean as mentroned rn reSpectwe ?rancne'.'
= Placement Memcrandum ' C : R DU '

o 0s

Condmons Precedent to Dlsbursement

"'As mentloned in respectlve Tranche Placement Memorandum

108,

Condltlon Subsequent to {)rsbursement S

' As men’uoned m respectrve Tranche Piacemen’r Memorandum

07

Rask factors pertarmng to the issue of tne Debentures shall be as Spec:f ed m respectlve' : R

L Tranche Placement Memorandum

S _' :.-'310'.8,_.

"-The Debentures rssued under zhese presents shal! rank pari passu anter se Withour any'_. ;:.. Ll
' '.“'_j-preference or pnonty of one cver the other or others of them e LT

1090

_Debentures to rank “parl passu” '_ S

Interest

| :Interest shaﬂ be as specrfred in respectrve Tranche pIacement Memorandum

o '__:'!n case of the mterest payment date falls on Sunday ora pubhc noirday, the foﬂowmg' o
o busmess day shali be consrdered as rhe effec’nve date (s) . 3

:-'-'No interest / interest on interest shai!accrue on the Debentures after the date of rna’furty e
-'_--of the respectrve mstruments CORSRER et R S : -

S0 fﬁi/{v@‘%‘s\@\fQ L
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(@ Theinterest shall be payabze by the COmpany in acoordanc wnth the ptOViSlonS:'_ e
ST "__-ofthls Deed e = o o - -
o .'_PROVtDED ALWAYS AND IT IS HEREBY AGREED AND DECLARED that an_--'_.- S

for the time being remaining unpald and all other monies which have become

- - -payable under these presents shallin case the same be not paid on the dates on =

~which ‘they accrued due, carry ‘compound -interest ‘at monthly rests, at the
- aforesaid rate wstl become due and payable over the momes due tor the perrod of .
.'-default R o e ST _ _

-PROVIDED FURTHER THAT the Debentures shatt carry addrtsonat tnterest of- N

" atleast 2% (two ‘percent): pér .annum over and ‘above ‘interest rate -payable .

. monthly/quarterly/half .yearly on” the Debentures from-the. Deemed ‘Date of . -~~~ o -
- Allotmient ‘tilt .creation of ‘security in’ accordance with the Sheif Placement =~

o Memorandum/Tranche U Placement - Memorandur/ - " Disclosure ™ -

@

_ ‘Documents/Prospectus, to the satrsfactlon of the Trustee or the Debenture R
"_.'-.Ho!der(s)/Benet" icial Owners(s) ;f the securtty rs not created wrthm s’{sputated': o
. tlme!me as per Apphcabte Law. - _ L : : ST

'PROVtDED HOWEVER in’ the ‘event of any defautt in the payment of rnterest RS

.+ ‘andfor in the redemption of the Deberiturés and all other monies payable pursuant - -0

- to'this ‘Deed read with the Shelf Placement Memorandum/Tranche Placement. - = o
.- Memorandum/ Disclosure Documents/Prospectus, the Company shall pay to'the = =

S holder/s of the Debentures, further interest at the rate of 2% (two percent) per -

- -ahnum : over the ‘interest rate for the default in payment of mterest addstsonai N

: f:'-" _mterest andlor prlncmai amount tiil the dues are cteared

i (e) -

_"Notwrthstandmg anything 1o the contrary in any \ otrier provasron of the Agreement o S
- -.the penal interest as stated above shall not be consrdered for the catculatron of R

s '__overatl retuirn to the Debenture I-tolder(s)

1010 Transactron spec;t"c Financial Covenants and Condztsons as specrfed in the'-_i

' respectlve Tranche Pfacement Memorandum

10 11 Redemptlon

The Company hereby covenants wrtt* the Trustee that the Company shat redeem the:_'_"._ﬁ. S

S " Debentures on matunty te a5 mentroned :n the respectrve ?’ranche Placement.'-'
"--'_.-j._Memorandum ' : : ST : s )

: ';iln case the FmaE Redemptron Date falls on Sunday ora pub!ac hotrday the prev:ous - gt

o '_'-Busmess Day shall be consrdered as the eﬁectrve date for frnal Redemptron

‘[O 12 Record Date

- '_Record Date shall mean in relatlon to any date on whsch any payments are scheduled L
- to be'made by the Company to the Debenture Holder(s} in terms of this Deed andthe "0
'__.:-;Information Memorandum (mcludmg the coupon payment date -and the Redemptron LT
.- Date), the day falling 15 (fifteen) calendar days prior to such date.In the'eventthe .~ . .~
" ~Record Date falls'on a day, which'is not a Business Day, in such case the rmmedzateiy”-_ L

L : -.precedmg Busmess Day shatl be conssdered as Record Date

Cata ystv‘x‘ﬂt\__s_’gggsh' p"Ltmttcd
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10 13 Put OptronlCaii optlon
' AS specrfed in the respec’nve Tranohe P]acement Memorandum BRI P

10 14 Premature Redemptlon

L In case the Company fa:]s for any reasons to utalrze the proceeds for the Purpose as’ e
.. specified in the Shelf Placement Memorandum/Tranche ‘Placement. Memorandum/ =~

. Offer Letter/ - Prospectus:r Disclosure Document, the Debenturé ‘Holder(s)/Beneficial .+ - .
" Owner will be entitled to réscind/avoid the contract-on ‘that ground and to cait baok the f. S

B _j money if any pald towards subscrzptson of the Debentures

10 15 Approprlatlon of payment

'--'(a) Payment of the pnncrpat amount of each of the Debentures and rnterest and S
- other monies payable thereon’shall be made 1o the ‘respective Debenture” =
"~ Holder and in case of joint Debenture Holders, to the one whose name stands -
-+ first in the Register.of Debenture Holder(s)/list of Beneficial Owner(s) as the "= oo/
- ‘case may be. Such payments shall be made by real tlme gross settlement :

: _cheque or Warrant drawn by the Company on ;ts bankers

e : _:"('b) '; I :_Notwrthstandmg anytbmg fo the contrary stated in the Transactron Documents

" any payments by the Company under the: Transaction Documents shall be S

. -___appropnated m the fotlowmg manner namely

_Z(i)' -Frrstiy towards meet}ng any costs charges and expenses and other'-:-' S
o monies-incurred by the Debenture Trustee as aiso t_he remuneraﬂon e

' --payabEe by the Company to the Debenture Trustee;

(:r) + Secondly, towards default interest arid compound interest as maybe due s

ST and payable Under the terms of the Transaction Documents
s (iii)' Thirdly, towards interest payable on the Debentures o
(iv)" . Fourthly, towards redemptlon premsum if any; and -

vy - Lastly, towards redemiption of :principal amount of the Debentures due' ": :
SRR _;and payabEe by the~ Company to the Debenture Hoider(s)lBenefcrat P

"{:'_':if any’ amount whether redemptron or mterest pard to the Debenture Hoider(s) |n-"._:-'_-:,5_ e
- respect of the: Debentures is held to be void or set aside on the liquidation or winding S
“up of the Company or-otherwise, then for the purpose ofthrs Deed such amount shait__.__ IR

' : '.not be considered to have been pald

10 16 Secur:ty

L -__.-_The Secured Ob[rgatrons mcluding the redemptron of the prmcrpai ‘amount of the Lo
.. Debentures, payment of all interest, redemption premium; if any, remuneration of the L
- Trustee, liquidated damages and all fees, costs; charges -expenses and othermonies -

_‘payable by the Company n respect ahereof shall be secured by securrtres sper;lf ed in E

: Ciause 1 of thls Deed

'-The Company shall furmsh to the Debenture hoider(s)/Benef icial Owner( ) cop;e's of L
' 3_'_'-__Secur|ty Documents ev:dencmg the sreat:on of compiete Securrty as strpuiated in thrs'. S
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Deed and shail procure and fumash surtable letter frorn the Debenture Trus{ee to the'_-"
effect . o S .

10 1? Debenture Holder(s}IBenefrcral Owner(s) not entrtted to shareholders r;ghts

The Debenture Holder(s}lBenef iGial Owner(s) w:il not be entrtled fo any of the 1 ghts and : '_ _ |
prrvrteges available to the sharehoiders including right fo receive notices or annual
reports or to attend and vote at general meetmgs of the members of the Company

10 18 SubjecttoAppl:cable Laws the raghts pnv:ieges terms and condztrons attached to the . e
~ Debentures may be varied, modified or’ abrogated with Special Resolution: provided -

. that nothing in such-consent or resolution shall ‘be operative against the ‘Company

where such consent or resolution modifies or varies the terms and condrtzons governrng L

the Debentures and the same ‘are not acceptable to the Company

10 19 Repurchase and re-rssue of Debentures

- "'Subject to Appilcable Law the Company erE have the power exercrsabte at rts absotute e

= _discretion from time 1o time o repurchase some or all the Debenture( s) at'any time priof

. 1o the Final Redemption Date. The Debentures which are in dématerialized form,.can™ -~ o

o be repurchased by the Company titrough -its beneficiary démat ‘accourt as per the - .~ . 7
- norms prescribed by the Depository. This right does not construe a call option. Inthe

.- event of the Debenture(s) being bought back, or redeemed before maturity in-any .

.  ‘circuristance whatsoever, the Company shall ‘be deemed fo always have the right,-

. subject to the provisions of the Act; to Te-issue such debentures erth_er by re- rssumg the R

et -’_same debenture(s) or by rssumg other debentures in therr pface

"_'The Company may atso at :ts drscretton at any tfme purchase Debenture( ) at .
- discount, at par or at premium in the open market. Such Debenture( ) may, at the option

. of Company, be cancelled, held ‘or resold at ‘such price and on such terms and o S

5 -';_condlt;ons as the Company may deem fi t and as permrtted by iaw -
10 20 Appomtment of Nommee Drrector or Observer "

(a) The Borrower agrees that the {)ebenture Trustee shaﬂ have the nght 10 appomt o

- and remove ‘(at their discrétion) from time to time a non-executive director or"'_'. S

- directors on the Board, under this Agresment (the “Nominee Director”). The power'_-'
-~ of the Debenture Trustee {0 appomt Norninee Director shall also include the power T
AR (o X} appomt (and remove} an observer (“Observer”} in. p!ace of such Nominee
S Drrector o _ B S AR R IERE S

8 (b) .The Nommee Drrector/ Observer shal! not be requued to hotd qualn‘“ catron shares' :
- _-and not be heble to retrre by rotetfon R _ R g

S () .-The Nomanee Dlrector shall be entrtled to all the nghts and prwlleges of other non-
- executive directors'and the sitting fees, expenses as ‘payable to other difectorson-
- ‘the Board and any other fees, commission, monies cr remuneration in any form - © =
. payable to the non executsve dsrectors whrch shati be to the account of the i
i _'Company - _ S

K _Catalyst Trustgg;shtp Lzm:ted
~ " as the Debenture Trustee




o ...(.d:}___ Ao
o (including the ¢ost of attendmg any meetmgs) of the Nornrnee Direotor/ Observer BRI LR
o shall be borne by the Company R R, s e :

@

The ' eXpendn{rre incurred ‘in” connection- with the a'ppoznt'ment or cirrecforshup :

.'_Ef so deswed by the Debenture Hoiders the Nommee Drreotor shall a!so be-:'_: L
' _appom’red asa member of any c,omrnrttee of the Board S

The Nomrnee Dtrector! Observer(s) shaIE be entltled to receive ail nohces agenda AR
Lo eteland fo attend all general meetrngs -of the shareholders of the Company, board - .
o _---meetmgs and meetmgs of any commrﬁees of the Board of the Company S

If, at any 1hme a Nommee Dlreotorf Observer is not able to at‘fend a meet!ng of the'-_j-':_' o
- Board, or any committee/ sub-committee; if any, of which he is'a member, the™ - 0
-~ Debenture Trustee may depute an observer to attend the meetmg The expenses Gl

. '|ncurred in'this connectron shaii be re:mbursed by the Company

-:'The Nommee Dlrector or the Observer as the case may be may furnlsh to the s
Debenture Trustee a report of the prooeedrngs of all such meetings ETAN o

“The appomtment ! removal of the Nommee Dlreoton’ Observer shail be by a notfce R

~in‘writing by the Debenture Trustee addressed to the Company and shall (unless -~ 7"

<.~ otherwise indicated by the- Lenders) take effect forthwsth upon suoh a notrce berng e

i _-__'-_..deltvered to the Company S LT : : -

SO
- appointment of the Nominee Director / Cbserver, then the artroies of assoola’non of o
<.+ /the Company sha!i be arnended accordmgiy on the occurrence of an Event of

L -Default ' c : : _ o S R

If the oonstrtutsonal documents of the Company do not make provrsron for the

The Nomanee Drreotor or the Observer a6 the 6566 may be shall have the nght to EER
- . provide information regarding the Company, that is in the" I\omlnee Drrectors or
S ._Observers dlscretlon relevant for the’ purposes of this’ Deed Sl e

The Company agrees that the Nommee Drrector or the Observer sha§1 not be iiabie' -' g

= :for any act or omrssxon of the Company

- Director of the Observer in connectlon with any acfion, sun or prooeedmg whether S
" eivil, criminal, administrative or investigative, asserted against, imposed upon;-or
--mcurred or suffered by the Nominee Director, ‘the Observer: (zncludmg attorney's - S

" fees and expenses), d:reo’dy or indirectly, resulting from, based upon arisingoutof -t
7 or felating to the -appointment -of -the  Nominee ' Director -or *Observer.- The .- = .0 7.
- indemnification as provided by this provision or any law for the time beinginforce, . = = -
7. shall not' be deemed exclusive of any other- rights to ‘which the Nominee Director,
.. the Observer may be enrltied under any prov:smn of !aw or any other agreement

'3'_'.7"_(m} The Company hereby agrees to' hold the Nomrnee Director of the Observer'-"_ ST
S '._harmless and to mdemnrry the Nommee Drrector or the Observerfrom and aga;nst S

- or otherwrse

R _Cata]ys msteéé%p Limited " -
il ds'the Debenture Trustee




BTN _.'SECURITY FOR THE DEBENTURES

S 1‘1 -:The Debenture Trustee (act;hg for the’ benef t of the Debenture Hclders) sha!% hold the SR
oo Seeurity created by the Company under or in terms of the Transaction Decumenis,in .
* . its “favour, “upon' trust, subject o the powers and provrsrons contamed hererh for oo

R secunng the Secured Ob!rgatzons

o 112 The Debentures and all the Secured Obtlgatrons shall be secured byfrrst ranking Par R

"’ passu charge on the Hypothecated ‘Property. No permission-/ consent. would ‘e "~ -

- required from the Debenture Holders / Debenture Trustee to ‘assign’/ securitise’any .7 .7 o
.7 Recteivables, subject :to- mzintenaince of  the minimurm - Security Coverage Ratic; e
- ‘mentioned in respectrve Tranche Phcemeﬂt Memorandum throughout thetenor of the SRR

--'_'_'_-._Debentures R

o 11 3 : .The Company hereby deciares that it has obta:ned no objectron certzf‘ catesi permrsszon oA

- ‘where required, in terms of the’ existing transaction docurments from all the existing e |
.- charge holders agreeing to cede parz-passu charge on Secured Assets ot the Company e

5 '_jto secure the Debentures

| _ 114 The Company shall ensure that the requrs&te security cover of 1 OO tlme to the Secured” B

g -_--'-Obhgatrons shalt be marntarned throughout the Tenor of the Debentures and 'th[S Deed :

11.5 _The Company shall create the secunty set out in Ciause 11 2 above pnor to hstmg-" EERS
- application of the Debenturés. Further, the charge créated by Issuer shall be registered =~
o with Sub-registrar, ‘Registrar of Companies, CERSAI, Depository etc., as applicable, .
- within 30 days of creation of such charge. In case the charge is not registered anywhere - " * -
- or’is not independently verifiable, then the same shalt be consrdered a breach of oo

..covenantsl terms of the rssue by 1 the Essuer

1.8 n the event that the Company fails to- create and perfect a val;d secur:ty on the terms- S
- set outin this Deed and other Transaction Documents within refevant time period set -~ v
7 out, the Company shall be required to either (i) refund the ‘entire subsscription amount, -~
. or (i) pay an interest of at least 2% (two percent) per annum over and above the coupon :
< rate’ of ‘as- specified in the’ respectsve “Tranche Placement - Memorandum on the .- .=
e ;amhounts outstanding on the Debenture, untif the securrty is created and perfected in -+
~ the manner and on the terms ‘set out in this Deed.and other Transaction Documents .~
“ The Company also agrees to promptiy disseminate and dtsctose mformatron pertarnmg R

; "'-to farlure to create secunty on the assets on rts websrte

T _'GRANT CONVEY AND TRANSFER

T _'For the consrderatron afO!'eSald and as coratmurng secuhty for the Secured Obi;gat;ons' L

L " .. hereby secured or intended to be hereby secured, the' Company doth hereby grant,- L

~.convey, assign, assure, and transfer unto the Trustee, assign, assure and transfer unto
- and in favour of the Debenture Trustee by way of a first pari-passu charge, all rights, - -
- titles, interests, benefits, claims and demands whatsoever of the Companyin, to,and = .0
" inrespect of all present and futire book debts and other debts, receivables, revenues, .~ =
~claims and choses-in-action of whatsoever nature and howsoever and wherever arising .~

o - 'due or owing 16 or become due ‘'or awing to or acquired by the Company rélating to /-

~ arising from the Hypothecated Properties including but not limited to deposits and all . o
claims' for damages and other remedies for non-payment ‘of the same orany . .- oo
. --encumbrance of whatsoever nature ansrng howsoever may at any t[me hereafter'f e

Cata{}?sLTrusteé/sh}p Limited
as\the Bcber/twie Trustee ™ .o

‘ww\ \)-




= dursng the contmuance of the securrty become due and owmg to or acqurred by the: I

" Company in the course of its businsss and the full benefit of ali rights and remedies =~ - - SRl
- relating thereto more particularly describéd in the First Schedule written héreinunder

. {collectively, the "Hypothecated Property”) TO HAVE AND TO HOLD all and singular -~
- the Hypothecated Property as security for the Debenture Trustee untoandtotheuse 0
- of the :Debenture” Trustee upon trust -and . for the beneft of the Debenture R e e
-_-'Holder(s)lBenefr:lal Owner(s} R e R L

o " The Company undertakes that all Secunty Documents when executed dehvered and -'3_: S

- registered (where necessary) and when appropriate forms are filed as required under -~ |

- Applicable Law, shall create the Securrty expressed 10"be created thereby over the'- i

: '--._assets referred therem and such assets are not sub;ect to any prror securrty mterests

o CaanT e
-+~ ag the Debenture Trustée - '




i 'TH"E FIRST SCHEDULE ABOVE REFERREDTO
(Descnptron of the Secured Assets)

" Alithose book debts and receivables due to the Company Under various loans (Receavabies e

e -under Flnancmg Activity, Current Assets and Receivables, Cash and Bank Balance, Current .
-t -linvestment, Advance recoverable, Provided that this shall not include any investment made -~~~ .-« <~
- by the Company in unencumbered approved securities invested pursuant to Section 45-1B

e “"of the Reserve Bark of India Act, 1934) on first pari-passu basis with Banks which granted

B _-workmg capltal Ium:ts and lor term !oan to the company and the debentore hoiders PR

: 12 eshlp L1m1ted L
a8 the Debenturo Trustee - -




. THE SECOND SCHEDULE ABOVE REFERREDTO -
(Procedure to be foliowed for Debentures issuedin .
Eiectromc (Dematerlallzed)!{)emat Form) '

-The Benet" C|al Owner(s) W|§l rnt:mate thelr relevant DP/cE;ent ED and bene?rcrary demat S

account number to the Company. The :Debentures 'in the dematerialized form will be -
~.credited to stich beneficiary demat account of the Benieficial Owner(s) in'accordance with .-

e ‘a separate agreement entered mto by the Company with the Deoos:tory, under adwce to BN

“them:

The Company has made deposntory arrangements with the Deposrtory as the case. may Ll
‘" be for dematerialization of the Debentures. The investor: has to necessanly hold the -

" "Debentures in dematerializad form and deal with the same as per the provisions of =

g Depositories Act, 1996 (as amended from time to tlme) The normal procedures followed

" for transfer of securities held in demat_er;allzed form shall be followed for transfer of these S

o Debentures held in electronic from.

S These Debentures are issued in the dematerlalrzed mode and therefore every el:gzble o

- ~applicant should apply only if they havea deposrtory account with' any of the’ deposnones - .

s ‘Transfer of Debentures in" demaierialized form would be in accordance with the

i rules/procedures as prescribed by the ‘Depository. Transfer of these' Debenturés is’

. permitted only between categories eligible for subscription as mentioned in the respective -
Lo Shelf  Placement - ‘Memorandtm/Tranche: Placement Memcrandum! Dlsclosure R

. Documents/ Prospectus/ Offer Letter. et
" The DepOSItory Account of the investors with the Deposatory w:ll be cred;ted wn:hm 2 days' ST
" (in'case of private placement) from the Deemed Date of Allotment or within stch timelines -~ .~ 7
-~ as prescribed under Applicable Law. The initial credit in the account will be akin to'the =0 o
.. letter of ‘aflotment.: On “the ‘compietion ™ of -all statutory formailtles such credlt Wll% be' RRSEINE

71 substituted with the number of Debentures allofted. - e Ly
" Thie Debentures held in the dematerrallzed form shall be taken as redeemed on payment D

- of the redemption -amount by the ‘Company .on maturity to the regtstered Beneficial - -

- Owner(s) whose name appears in-the list of. Beneficial Owner(s) on'the Récord Date. -
~.Such payment will be a legal dlscharge of the liability of the Company towards the .
‘Beneficial Owner(s).. On such’ payments belng ‘made, the Company will inform the -

o Depository and accordmgly the account of the Debenture Holder(s) wath the Deposatory S

Sl be adjusted.”

.7 Alist of Beneficial Owner(s) con*ammg all relevant part:culars as mamta:ned by the o

*""Depository, shall be kept by the. Cornpany at lts Reg;stered Oﬁ' ice and such llS’E shall be

. ‘updated ona weekly basis

. Transfer of ‘Debentures -in demater;alrzed form would be in accordance wsth the?_" Gier
- rules/procedures as prescribed by the Depository. Transfer of these Debentures is .
- permitted only between categories eligible for subscription as mentioned in the'respective -~~~ -

- 'Shelf "-Placement - Memorandurn/Tranche ' Placement - Memorandum/ - Disclosure -

S ”_:._--_Documentsl Prospectiis/ Offer Letier. All requests for transfer shotild be submitted to the” ™~
. Company/Registrar prior to the Record Date for payment of interest/principal. .

R -Nothing -provided herein shail - prejudlce any power of the Company to regtster as -

- Beneéficial Owner(s)/Debenture Helder(s} any persontowhom the nght to any Debenture ol
.- of the Company has been transmitted by operation of law. -~ o

'.::".;_l < The Company shall ‘accept the requests received from ‘the 'Debentures HoEders for En
T remater;allzmg the Debentures in ‘accordance with the rules and procedures prescriped ©

by Deposrtorses Act; 1996, All costs arising from the request of re-matersallsatlon shall be

_borne by the person requesting such re-materialization. R R
~Upon re-materialization of the Debentures’héld by the Debentu;"e Holders tne Company' SRR

s '__;__“shall ma;ntaln a reg:ster of Debenture Holders contam' ¥

\\),Q‘_

e as\EeﬁeBétture Trustce )

' El relevant. par‘;culars atits o
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e tégis't'ered'offcé or such other place in accordance with the provisions 6fthe Actand shall
accordmgiy comply with all such rules, regulations and prows;ons as are st;puiated for
physuca! form of debentures. o _ i .

= f"'Catalyst Trusteeshlp L;mzted”..- : :
*'as the Debenture Trustée = 1




o THE THIRD SCHEDULE ABOVE REFERRED TO

: PROVIS%ONS FOR THE MEETINGS
OF THE DEBENTURE HOE_DER(S)IBENEFICIAL OWNER(S)

The followrng provrszons shal[ apply to the meetmgs of the Debenture Hoider(s)r’the Benet“ c;ai'; _. e

Owner( )

_--_The Trustee or the Company may, at any trme and the Trustee shatt cail or oause oo
- be called by the Company, at the request in -writing ‘of the ho!der(s)lowner(s) of o
- Debentures representirig not less than one—tenth in'value of the nominal amount of the .- .~ 7

" Debentures for ‘the time being outstandrng of ‘the happening of any évent, which = -
“‘constitutes ‘a breach ‘or default or breach of __oovenants (as specified ‘in the Sheif - -

- Placement Memorandum/Tranche Placement Memorandum/ Disclosure Documents/ .
‘‘Prospectus/ Offer Letter and/or this Deed) or which in the opinion of the Debenture

. Trustee affects the interest of the Debenturé Holders, convene a mesting of the -

- “holder(s)lowner(s) of the Debentures. Any such meeting shall be held at such place’in

.+ the city where the registered office of the Company is s;tuated or at such other p!ace as' '

.the Trustee shali determme _ : _ _ .

o "_:"'_The meetrngs of the holder(s}iownef( ) o‘f Debentures can also be conducted by v;deo - .;': i
conferencing / audio visual mechanism. The Debenture Trustee may seek the consent :
e -of Debenture holders through e—votmg wherever apptroabie '

:_' __'(r) A meetmg of the Debenture Holder(s)fthe Benefro;al Owner(s} may be oatted by o
_..'j_grvmg not less than tS(flﬁeen) days nottoe in wrrtmg ' R RN

- :_'(n)_ A meetrng may be oailed aﬁer grvmg shorter notice than that speotfaeo in sub!_'_ -

' c!ause (E) if oonsent is aocorded thereto by Ma;oraty Debenture Holder

) Every notrce ofa meet;ng shatl specrfy the place day and hour of the meetrng'_'f.' B
§ _'_'_'and shail S - S

contarn a statement of the busrness to be transacted thereat

L :_ (,,) Nottoe of every meetrng shaii be given to C

(a) the Debenture Holder(s)/ihe Benet’ c;at Owner( ) rrt-th'é fnanner provided in
_-;__'theTrustDeed S _ ST e T e T e

() the persons entrtied oa Debenture in: consequenoe of death or msoivency

of a Debenture Hoider(s)fthe Beneficial Owner(s), by sendmg it through post

o ina prepaid letier ‘addressed fo them by ‘name .or by the - title ‘of the'-__._._f_"-':_
.. representatives of the deceased; or assignees of the insolvent or by any like . -
~description at the address, if any, -in india supplied for the purpose by the’: - ...

_ - persons claiming to be so entitled or ‘until such an address has been so-
- "'supplied, by giving the rictice in any manner in wh:ch mrght have been grven- s
if the death or rnsolvency had not ocourred and : _

) the Audrtor or Audrtors for the trme berng of the Company in the manner _' | R
- authorised by Seotron 20 of the Act in the case of any members of the R
e _._..'__'Company ’ S _ . : '

" Catalyst Frustecship Limited -
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- Provided that where the notice of a mesting is given by advertising the samie ina

- newspaper. circulating -in the neighbourhood -of the registered office of the
. Company, the statement of material facts referred to in Section 102 of the Act, =~ =~ -~ "
- néed not be annexed to the notice as required by that Section butit shallbe == . .~

'~ mentioried in the advertisement that the statement has been forwarded to the
: _-Debenture Holder(s)lthe Benef ici al Owner(s) s AR :

" The accxdentat omission o grve notrce to or the non- recerpt of notzce by any Debenture .
- Holder({s)/the Beneficial Owner(s) or other person to whom ;t shoutd be grven shati not o

i _'____rnvahdate the proceedings at the meeang

o (i) . There shalE be annexed to the notlce of the meetmg a statement settmg out alE"' el

.~ material facts concerning each such item of business,.including in partrcular the nature"__
- *..of the concern orinterest, if any. therem of every darector the manager key managenal

S person if any, of the cOmpany

: "Provrded that where any ttem of busmess as. aforesald to be transacted at a meetlng of'__- [

5 " the Debenture -Holder(s)/the” Beneficial Owner(s) ‘refates to, ‘ot “affects, any other

o company the extent of sharehoiding interest in that company of every director, and the S
. ‘manager, key managerial person if any, of the first mentioned company shall also be -

+.set out in the statemerit if the extent of such shareho!dmg interest i not iess than two S

L per cent of the pald up share capltal of that other company

i (i) Where any item of busrness consists of approva! to any document by the meetmg, _":: A _'
' ~the document shall be annexed to the notice and, the time and place where the P

document can be mspected shal be spec;ﬁed m the statement aforesasd

R Two Debenture Holder( )iBeneﬁc;at Owner(s) personally present shatl be the quorum :

for the meeting of the Debentlre -Holder(s)/Beneficial ‘Owner(s) and provisions of
- following sub-clause shall apply with respect thereto. If thére is a single Debenture - . S
~Holder{s)/the ‘Beneficial Owner(s) it shall constitute a valid quorum. If, within half an” o

b ““hour from the' time appointed for holding ‘a-meeting of the Debenture Holder(s)ithe -

Beneficial Owner(s), & quorum is hot present, the meeting, if called upon the requisition e

G "of the Debenture Holder(s)/the Beneficial Ownei(s) shall 'stand dissolved but inany .

- other case the meeting shall stand adiourned to the ‘same day in the next week, atthe -~

| “same time and place; or to such’ ‘other day and at such other time and place as the

L Trustee may determine and if at the adjourned meeting also & quorum is not present

A “within half ah hour from the time appointed for the- holdmg of the meetzng the Debenture S o

Ho!der(s)!Benet" c:ai Owner(s} present shalE be a quorum

-__..".--'3-(1) “The nominee of the Trustee shiall be the Cha:rman of the meetmg and in hrsi,_' N |
" ‘absence the Debenture Holder(s)/ the Beneficial Owner(s) personally present at'the 0

o 'meettng shall elect one of themselves to be the Cha;rman thereof ona show of hands..

: "_(u) ifa potl is demanded on the eiectron of the Cha:rman it shati be taken forthwrth .
" in accordance with the provisions of the Act, the Chairman elected on a show of . .

- hands exercislng ali the powers of the Cha;rman underthe sard provrsrons v

(m) f some other person is elected Chatrman as a resutt of tt*e pol[ he shatl be._ S

> --Chalrman for the rest of the meetrng

. Catalyst T
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. The Trustee and the Directors' of the Company “and their respective
' -;-SotrcrtorslAdvocates may attend any meetmg but shall not be entuled as such to vote S

S ___thereat

5 1o,

s At any meetzng a resotutron put to the vote ot the meetmg shail be decrded on a show e T
. of hands unless a poll is demanded | in the manrier hereinafter mentioned, and unlessa 0
- poll is 'so démanded, a declaration by the Chairman that on a show of hands the S
*. " ‘resolution has or has not been carried either unanimously or by a partacular majority o
" “and an entry to that effect in the books containing the minutes of the proceedings of the « o
.+ ‘meeting, shall be conclusive -evidence of the fact, without proor of the number or [T

proportron of the votes castin ;avour of or agarnst such resolutron

77 apoll may be ordered to be taken by the Chairman-of the meet:ng of his own motion e

Before oron the deolaratron of the resutt oh votrng on any resotutaon ond show of hands g

" and shall bé ordered to be taken by him on a demand made in that behalf by the
e hotder(s) of Debentures representing not less than one-tenth of the nominal amount of 7
: 'the Debentures for the time berng outetandrng present in person or by proxy :

- __(i) : _.:A polt demanded on a question ot ad;ournment shall be taken forthW|th

iy iy 'A poll demanded on- any other questron (not berng 3 queetlon re!atrng to the"_f'-_j'..- e S _
~-election of a Charrman) shall be taken‘at such time not being later than forty- erght B
Gl v hours from the trme when the demand was made as the Charrman may drreot : '

-_'_-'At every such meetrng each Debenture Holder(s)/the Benet" crat Owner( ) shati on a"'-"' ._ NN
.-~ show of hands, be entitled to one vote only, buton a poll he $hall be entitied to onevote I

o respect of every Debenture of wh:ch he is a hotder in respect of whrch he is entrtted B
e -tovote : LT - B

_ _I_(r) Any Debenture Holder(s)/the Benet c;al Owner(s) entrtted to attend and vote at the j" BRRa
7 'méeting shall be entitled to appoint another person (whether a Debenture Holder(s) o

i '-the Benef‘ orat Owner(s) ar not) as his: proxy to attend and vote ;nstead of hrmself

: (n) : In every notrce ca!lrng the meetrng there shati appear wrth reasonable promrnence

o -'(r'i-i) “The rnstrument apporntrng a proxy and the power of attorney (rf any) under whtch"_;-'- : '_
S itis signed ora notarially certified copy of the power of attorney shall be deposited -~ -0
- at the'Registéred Office of the Company not less than forty-exght hotirs beforethe -~

- a statement that & Debenture-holder(s)/the Beneficial Owner(s) entitied tc attend -

- “and vote'is entitied to appoint one or more proxies to attend and vote instead of - L e
- himself, and that a proxy need not be a Debenture Holder(s)/’rhe Benefrmat_ T

' Owner(s)

3 - time for holding the meetmg or adjourned meeting at which the person namedin -

- the instrument proposes to vote or in case of a poll, not less than twenty-four -
“hours before the time ‘appointed for the taking of the pott and 1n detauit the--- S

: "'.rnstrument of proxy shall not be treated as vaiad

_'f'; (rv) The rnstrument appomtmg a proxy shalt -

~(a) bein wiiting; and ~ - - PRI e
-(b) -be srgned by the appornter ot hrs attorney duty euthorised mn wrrtmg or |f'__ e

the appointer is a body corporate, be under rts seai or be srgned by an ot’frcer. : G '

i oran attorney duly authorssed by it

- 4s the Deberture Trustee




" (v) . The instrument appointing a proxy shall be in any of the form set out in Form

“OMGT. 11 of the Companies (Management and Administration) Rules, 2014'and .~ - )

- = shall not be questioned on the ground that it fails‘to comply wsth any speotai o
L -__-requ:rements specxf‘ ed for such znstruments by the Art:oles o : T _ S

B ) I Every Debenture HoIder(s)/Benef cra! Owner(s) entztled tovote at a mee’{sng of o
"~ the Debenture Holder(s)/Beneficial Owner(s) of the Company on. any resolution v
- to be moved thereat shall be entitled ‘during the period ‘beginhing twenty four = .00
- hours before the time fixed for the commencement of the meeting and ending with -~ - B
_*' the conclusion of the meeting to inspect the proxies lodged, at any time durmg'i___ SRR
~*'the business hours of the Company, prowded not less than three days not;ce Nt

o ) wntmg of the mtentlon 80 to snepeot 15 gtven to the company

S Wiy A vots given in’ accordance with the terme 6f an Tstrumant of Proxy y shall bé valid

' notwithstanding the prévious death or insanity of the principal or the revocation of S

S ‘the proxy or of the authority under which the proxy was executed or the’ transfer_ L
1. 'of the Debenture in respect of which the proxy is given provided that no intimation

SR writing of such death; insanity, revocation or transfer shali have been received ~ =
by the Company at the Registered .Office before the comm_enoement of the__f.____ et

R _-meeimg or adJourned meetmg at wh;ch the proxy is used

s '-On a poll taken at any meetlr‘sg of the Debentire Holder(s)! Beneficial Owner(s) a

- Debenture Holder(s)/Beneficial Owner(s) entitled to more than one Vvote of his proxy or == ERE
" other person entitled to vote for him, as the case may be need not, if he votes use ali TR

gt .:'_-_hls votes or cast in the same way ai! the votes he uses

S -'_16 When a po!l is to be taken, the Chalrman sha]l apposm any person to act as the sorutmlzer.' : 4

to soru’umse the votes gwen on the poli and to report théreon to'him. The Chairman shall
have power ‘at any time before the result of the poll is declared, o remove a scrutlnesr'_ '
- from office and 1o fill vacanc;es m the offaoe of scrutlmser ansmg from such removal or 3
from any other cause ' e AT IE _ _ -

o 17 B0} Sub]ect o Lhe prows;ons of the' Act the Cha;rman of the mee'fmg shalE have power.
o to reguiate the manner in whlch a poéE shall be taken R S

= f"'_'-"--_;'(u) “The resuEt of the poll shal be deemed 1o be the deo&sxon of the meetmg on the.-'.-:'- e

resotutlon on whlch the poll was taken.

1'_8'.' . _ln the case . of jomt Debenture Ho der(s)lBenef;cnal Owner(s) i:he vote of the f rst: .
i Debénture Holder who tenders a vote whether in ‘person or by proxy shall be accepted o
~to'the exclusion of the other joint hclder or holder(s)/owher(s). In case of absence of ©

: .. " first Debenture Holder, the seoond orihurd Debenture Holder asthe case may be, shail ‘
o be ehg:ble to vote L _ _ o |

e 19 ~The Chaiman of a meetmg of the Debenture Ho1der(s)/Benef cial Owner{s) may, w:th S
7 the consent of the, adjourn the same from time to time and from place to place, butno +
“-business shall be transacted at any adjourned mesting other than the busmess !eft SRR

: _.'unfmishec{ at the’ meetmg from Wh:oh the adjournment took piaoe

S 200 In the case of equahty of votes, whether on a show of hands or on a'poll, the Chanrman.-- =

< ofthe meetmg at which the show of hands takes pEace or atwhich the pollis demanded.
g S : . rousieay :

__-_ Cataiys = eesh;p lexted g
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: 'shatl be entltled to a second or castlng vote in addrtlon to the vote to whzch he may be':'_ Sl
S _-"entrtied to as a Debenture Hotder(s)lBeneﬁcaat Owner(s) = B

g The demand ofa polE shail not prevent the contrnuance ofa meetrng forthe transactlon-'--_-_-_:'. S

Ll _of any busrness other than the quest;on on whrch a po[t has been demanded

_'-The Chairman of any meetrng shail be tne sole judge of the valrdrty of every vote'_;"_ N -
--*tendered at such meeting. The Chairman present at the taking of a poil shatt be the sole' L

B : '_'__Judge of the vahdrty of every vote tendered at such potl

Gy -'-_--"_.Power to- sanction- any oompromrse or. arrangement proposed % be made' |
"_'.-:---between the Company and the Debenture hotder( )IBeneﬂcrat Owner(s, e

S Power to assent to any modtf oatron of the: prov;s;ons contamed in this Deed and"-' T
- to authorise the Trustee to concur in- the execution of any supplemental deed T

e -__-'(vi:i_i) Power to give ary direction, sanctron request or approvai which under any".'-_' o

The Debenture Hoider(s)lBenefrcrat Owner(s} shall inter alia have the fot}owmg powers- ey
:'.'exercrsable ina meetmg in the manner herernafter specrfsed S e e

o (r) :. Power to sanction re- conveyanoe and reEease “substitution of exchange of all o e
.- any part of the Secured Assets from all or. any part ot the pnncspat moneys and PRSI IRY
[ mterest owxng upon the Debentures 5 S L

o (m) ; Power to sanction any modrt" catron atteration or; abrogatron of any of the rrghts B L :
o of the Deébenture Holder(s)/ Beneficial ‘Owner(s) against the, Company oragainst =
- the Secured Assets or other’ propertses whether such nght shaﬂ anse under th;s L

o '-:Deed or the Debentures or otherwrse

'_:'-:}“'(iv') Power to assent to any scheme for reconstructron or amatgamatron of or by the o :5.'- i
e Company whether by saleor transfer of assets under any power in the Company § o
& _'_"_-Memorandum of Assomatzon or otherwrse under the Aot or provrswns of any faw.. o

'-'embodyrng any such modrfrcatton

T iy - ‘Power 1o remove the exsstmg Trustee and 1o appomt new debenture trustee in Rt

o _'.respect of the trust Securltres

e '.-(vtr)' Power to authorise the "i‘rustee or any receiver appomted by them wnere they oF A R

" he'shall have entered into or taken possessaon of the Secured Assets or any part’

_-:_j thereof ‘to give ‘up . possession ‘of such premrses to the company erther
o _-'uncondrtlonatly or upon any condrt:on : : e . s

S 'prov:sron of th;s Deed is requrred to be grven by a Spec:ai Resotutron

The powers set out in paragraph 2o hereof above shatt be exercrsabte by a Spec ol

-~ Resolution passed at a meeting of the Debenture-hotder( YBeneficial Owner(s) duly -~ - 0
- convened and held in accordance with provisions :herein contaired and carried by'a -0
. majority consrstrng of not less than three-fourths of the persons votmg théreatupona L

- show of hands or if a‘poll is demanded by a ma;onty representrng not tess than three—_ R
fourths in value of the votes cast on such poll S o L




‘A resolution, passed at a meeting of the Debenture-holder(s)/Beneficial Cwner(s) duly - 00
_~convened and Held in accordance with these presents shall be binding upon afi the - = 7
.- Debenturé Holder(s)/ Beneficial Owner(s) whether present or not, at such meetingand - - -
" each of the Debenture’ Holder(s)fBenefcaal Owner( ) 'shall“be bound 1o giveeffect -
" thereto “accordingly, and the passrng of any such - resclutions’ 'shall ‘be ‘conclusive o
.~ evidence that the crrcumstances justify the passing thereof the intentions belng thatit o0
-+ ghall rest with the meetlng to - determine - wrthout appeal whether or not the' s

: - _cwcumstances jUStlfy the passrng ot such resolutlon

Mlnutes of all resolutsons and proceedlngs at every such meetlng as aforesa[d shail be [EERTRE
- “made and duly entered into books from time to time provided for the purpose by the™ .-~

o Trustee ‘at the expenses ‘of the .Compaty ‘and any such minutes as ‘aforesaid, if .- 0
- purported to be signed by the Chairman of the meeting at which such Resolutions were -~ . -
LFrpassed or proceedmgs held or by the Chairman of the -adjourned - meetmg shall be -

. “conclusive evidence of the matters therein contained and until the contrary is proved .~ .~ 1
every such meeting in-respect of the proceedings of which minutes have beenmade =~ 0

o shall be deemed to have been duly ‘held and convened and all - resolutrons passed S

| ; '__thereat or proceedrngs taken to have been duly passed and taken B

'Notwrthstandmg anythmg hereln contalned 1t shall be competent fo aIl the Debenture e
£ Holder(s)/Beneficial Owner(s) o exercise the rights. powers and authorities of the - - =

- Debenture-holder(s)/Beneficial Owner(s) under this Deed by a'letter or letters signed -+ -

. by or onbehalf of the holder or holder(s)fowner(s) of atleast sixty percent in valug of -~ o
" 'the ‘Debentures - cutstanding without ‘convening . .a - meeting _-of the Debenture =0
- Holder(s)/Beneficial Owner(s) as if such letter or letters constituted a resolutionora L

~ special resolution, as the case may be passed ata meetmg duly ccnvened and held as Sl

i _aforesard and shall have effect acc:o drngly

o

:;SEBl Defaults (Procedure) Circular

(R _(a) lf any meeting of the Debenture Holders is proposed 10 be conducted in respect' s
Sl ofany matter prescribed i in the SEBI Defaults (Procedure) Crrcular the provrsrons A

'"-of this paragraph 28 shall apply.

(b} Any notice for a meeting in respect of the SEBI Defaults (Procedure) C;rcular shall R
oo contain the details prescnbed in the SEBI Defaults (Procedure) Circular, mcluding - -

- without limitation, the negative consent for proceeding with the enforcement of . =7
... security, positive consent for signing the lnter-credltor agreement the time périod e

o within wh;ch the consent needs to be provrded and the date ot meetmg to be' :_

‘convened.

- {e) The provrsrons of this Schedule (applicable o meetmgs of the Debenture Hoiders) Lo S
“ghall apply in respect of any meetlng that is conducted under this paragraph 28,

- {d) Any action of the Debenture Trustée in respect of the oocurrence of an Event of -

- Default and the application of the SEBI Defaults (Procedure) Circular shall be in o e
..~ accordarice with the decision of the’ Debentiire Holders taken at’ any ‘meeting (R
-convened in accordance with this paragraph 28, subject to the exceptrons (;f any) SRIgtat

S ' set out in' the SEBI Defaults {Procedure) Clrcular

7 {e) For the purposes of a rrieeting convened in accordance wrth thrs paragraph 28 ino
o accordance ‘with the “SEBI Defaults (Procedure) Circular, all ‘decisions shafl -~ .~ -
" require the consent of 75% (seventy five percent) of the Debenture Hot ders (by Ll
value} and 60% (srxty percent) of the Debenture Holders (by number) T R

Cata ;\st{rﬁs_teesl 1p Limzted
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THE FOURTH SCHEDULE ABOVE REFERRED TG

INFORMA?ION COVENANTS

L “The Company shall at the end of every calendar quarter thhtn 45 (forty fi ve) days of tne L

-7 respective’ quarter or within 7 {seven} days of the rélevant Board meéting whichever is ol

- oo earlier, submit to the- Debenture Trustee a report conf rmtng lcerttf” cate conf rmtng the i
.fotlowmg ~ _ : L e _ _ 8 IR

- a) Updated list of names and addresses of all the Debenture Hctder(s) and the number__'__"_ el

cf Debentures hetd by the Debenture Hoider (s)/Benet czat Owner(s)

:b) Deta:ls of :nterestdue but unpatd fany, and reasons for the same R

__:':_c) Deta:ls of payment of tnterest made on the Debentures 1n the tmmedratety precedlng s

caEendar quarter

S ':d) The number of grtevances pendtng at the begmntng of the quarter the number and

- onature of grievances received from the Debenture Holder(s) dunng the guarter,: - RS
v _' resolved/disposed of by the Company in the quarter and_those remamtng unresot\red R

by the Company and the reasons for the same and

i ___.e)' Statement that the Secunty is suft" crent to dtscharge the ciatms of the Debenture :': - SEJE

Holder(s) as and when they become due :

_"3'-The Company shall also submit 2 certrf cate from a statutory Suditor for every quarter_- e
- certifying the value of book debts/receivables and maintenance of the Security Coverage - .
" Ratio, as per the terms of Information Memorandum and this Deed including- compliance -

- -~ with the" finaricial covenants of “the Information’ Memorandum on quarterly basis and L
“all covenants on‘half yearly basis in respect of listed non- convert;bte debt securtttes tn" S

| '-_-3_-'_the manner as may be specrﬂed by SEBE from ttme to ttme

3 _'.3'.:The Company shait promptiy submt to the Debenture Trustee any rnformatrcn as L
L __-reqmred by the Debenture Trustee mciudtng but not ttmtted tc the tollcwmg ' '

£ a) j' ; _'at the end of each ﬂnancrai year a cert;ﬂcate from the statutory audttors of the' v : S
- Company with respect to the use of the ‘proceeds raised through the issue of'_-; Sl
Debentures. Such certificate shall be prov;ded at the end of each t" nanCIaI year RS

- untzi the funds are fulty utrhzed

b) 5 ".'.by no Iater than 30 (thtrt)f) days from the Deemed Date of Attotment of w1thtn such i

o timelines .as - prescnbed under Applicable Law, @ - Certificate ‘signed by an -

= - authorised officer of the Company confirming credit of dematerialized Debentures Gl

- into the depository a@ccounts ‘of the Debenture Hclder(s) w;thtn the tsmettnes_ -
=a prescnbed under the Apphcabe Laws S R iy

: | c) ‘a quarterty certrf cate regardtng matntenance cf 100% (hundred percent) or hlgher o

‘Asset Cover .as per the terms of the relevant Prtcmg Supplements/lnformatton'3' e

: ‘Memorandum and/or this Deed, including compliance with all finaricial covenants, -

S ~inrespect of listed non- corivertible debt securities, by the Statutory Auditor, atcng '_ T

'_W|th the t" nancra! resutts in the manner and forrnat specaf ed by the Board

f;'?V‘.\ig 5

- - 45 the Debenture Trustée:
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Cnindy --upon there belng any change in the credlt ratrng assrgned 1o the Debentures as'_".- RETRRTARN
ol so0n as reasonabiy practicable thereafter, a letter notifying the Trustee of sich L
“.’change in the credit rating’ of the Debentures, and further also inform the -~ -
" Debenture Trustee promptly in case there is-arly defauft in timely payment of o
. interest or Redemption amount or both,or theré is a failure to create Chargeon =~ .0 1o C
" the Secured Assets, or there is 4 breach of any covenants, térmsor conditions by =~ . -0 5

: -the Company rn relatlon to the Debentures under any Transactron Documents

A e) _a copy of aII nottces resolutlons and crrculars relatmg to

: -(1) new rssue of non- oonvertrb!e debt secuntles atthe samet;me as they are sent : ' RS

o sharehoidersf holders of non convertrbte debt secwutres o

o '_(u} the meetlngs of holders of non-convertrbie debt securities at the sarme Stime s e
oo they are sent to the holders of non-convertible debt securities or advertised in
R the medra ;nc[udmg tnose reiatmg to proceedmgs of the meetrngs ' B

f) '..-_at the trme of requestrng the Trustee for cedmg pan passu charge over the ; :
. Secured Assets in favour of the lenders -from" whom “the "Company avails - .
.. borrowings, a certificate from -an - authorised officer .of the Company, ___wrth

o -necessary supportrng doouments :f requrred conf rmrng the foilowmg

i :__ '.'('i'}. 'that the securlty f fixed assets cover strpu!ated hereunder will continue to be'- g B
o -_-mamtamed even after sharlng of the charge over the Secured Aseets and Ry

(n) “that io- Event of Defaeit has occurred or ss contmumg m terms of the'._”_'.. S

jTransactron Documents

i g) -ﬂ".lntimatron to the Debenture Trustee (aiongwﬂh the stook exchange) 1f any of the' - SR
. ."-;:;-followrng proposals besng piaced before the Board at !east 11 (e%even) Buszness' B IERRRIE

o Daysin advance

o _'(i_)' 3_._::any alteratron in the forrn or nature or rrghts or pnvrieges of the Debentures : _j:::_: e

: f('ii.) : any aiteratlon in the due dates on whrch mterest on the Debentu;’ee or the R

S Redempt;on amount 1s payable andl or

" '_(ii'i) rany othier matter aﬁectmg the nghts and mterests of the Debenture Holder(s}'--’ o Sl

o 'rs proposed to be consrdered

3 The Company shal[ prompt!y rm‘orm the Debenture Trustee of any drsclosures made to" L
“the ‘stock éxchange in terms of Regulation 30 of the SEBI (Listing Obligations and .~ -+
. Disclosure’ Requurements) Regulatrons 2015 and whach may have a bearmg on the RSP
'_'Debenture issue; : SR P TR _ Al

. 'fThe Company shali prornptly rnform the stock exchange(s) and the Debenture Trustee L
all information having bearing on the performance/operatzon ‘of the Company, any price -
" sensitive information of any action that may affect the payment of interést or Redemption -0
- of the Debentures'in terms of Regulation-51(2) of the SEBI (Listing Obligations and - "

- Disclosure Requirements) Regulatrons 2015 Further as per Regilation 52 (2yofthesaid .- .. -7
. regulations, the Compariy, shall without prejudice to'the generality of sub-reguiation (1), = ./

.. havirig listed non- convertrb!e Seoursties shall make dzscioegtgﬁspecrf ied i in Part B of fo e

N v SN _ > RS

- 'a§ the Debenture Trusteg -« 7 -

e C\wst» _}g}tééshrpum;ted




- “Schedule 1l of the said regulations. Further, as per Regulation 51 (3) of the said-
¢ regulations, the Company shall disciose on its website, all such events or information =
~i .~ which have been disclosed to the Stock Exchange(s) pursuant to the said regulations™ -~
.-~ and such disclosures shall be hosted ‘on the website .of the Company for a minimum = 00
i period of 5 (fve} years and thereafier as per the archival policy of the Company,-as s
~ . disclosed on ifs'website. The Company shall also disclose to the Debenture Trustee'at - -
*~-the same time ‘as it has intimated to the Stock Exchange, all material events andfor -~ 7
- information as disclosed under Regulation 51 of said regulations in so faras itrelates'to © -0 /o
. the interest, principal, issue and terms of non-convertible debt securities, rating,-creation - e
o cof charge on the assets, no’noes resolutlons and rnee’nngs of hoiders of non oonvert;b]e O

""."_'-debtsecurmes ' S . AL SR

B gThe Company shail grve pr;or mttmatron to the stock exchange(s) at ieast eleven' o
- Business Days before the date on and from which the interest on Debentures and the - "
‘s " Redemption amount ‘of Debentures becomes payabte or wrthm such trmetanes as"_.

g '-_,:.prescr;bed under Appircable Law. ' . _ : S

. 'The Company shall promptly rnforrr the Debenture Trustee the status of payment' o
- (whether in part or full) of Debentures within 1 {one) working day of the payment / .~
" Redemption. While infimating the Debenture Trustee, the Company shall also confirm . -7
s whether they have :nformed the status of payment or otherwrse o the stock exchange( )'.. o
- and Dep05|tory TR R _ L S :

. Promptly within' 1 (one) days of the interest or prmcrpaE of both becommg due the'_'_ e
. Company shall submit a certificate to the 'stock exchangs(s) ‘alongwith the Debenture ™. RSEETETtAIe
o Trustee, that it has made timely payment of interests or princzpal obi;gatlons or both m S

i 'respect of the Debentures and also up!oad the rnformatlon on its websrte ' i

if ciefault in payment of Debentures is- contlnurng, the Company shall mform the e
. Debenture Trustee the updated status of payment latest by the 2" worklng day of April . -
- of each financial year, alongwﬁh the intimation on the updated status of payment to the
- stock ‘exchange(s) and the Dépository. Further, the Company shall also intimate the = -
-~ development, if any, that impacts the status of default of the Debentures (including” - .
o restructuring, insolvency proceedrngs repayment etc) to. the stock eéxchange(s),” . -
- Depository and Debenture Trustee within 1 (one) working day of such development. The - 7. o
- aforementioned intimations ‘shall be submitted until the Secured Obligations are fufly” -~ .
7 discharged or . satisfied.. The ‘Company ‘shall‘provide ‘an .undertaking 1o the Stock™ .
~-*.-Exchange(s) on-annual basis that all documehits and intimations required to be submitted .-
- to Debenture Trustees in terms of Trust Deed and SEBI (issue and fisting of Non-—- " "
-+ Corivertible Securities) Reguiatzons 2021 have been’ complred wath and furmsh a copy Bt
cof such undertakmg to the Debenture Trustee for records : e

"_"The Company shail promptly rnform tf‘e Debenture Trustee the foHowmg detar]s (rf any) ' o '
e a) corporate debt restructunng, | ' L .

o -_.-'b) fraudldefauits by promoLer or key manager;ai personnel or by Company or arrest -

of key managenal personnei or promoter and for

i reference to National Company E_aw Tnbunal or rnsolvency petxtlons (1f any} ﬁied by any“ i Bl |
B '--:_._-rcreditor ofthe Company : R S S _ SRR

- s the Diebenture Trustee ™




10 The Company shail submzt to the s%ock exchange for dsssemmatlon anng w1th the SRR

quarterly fannual financial resulfs; the foilowmg mformai:on a[onQW|th the Debenture -
Trusteesletter of notmg of the satd snformatton S e SRR -

a) j'.-Debt-equsty rat;o e
2 b) Interest service coverage ratlo i -
<o) capital redempt:on resewsfdebsnture redempt:on reserve
—d)" Net worth; : ST e .
1. g) - Net profit aftertax, e
. f) "Earnings per snare" o
-g) current ratio; S
_7h) - long term debt to workmg cap:tal
e ) bad debts to Account receivable ratlo
SRy current liability ratio
" KY - total debts to total assets
1) debtors' turover;
ot 'm) ¢ inventory turnover
_..n)- operating margin percent
-2 -0) - onet profit margin percent o - ' s
i p) A statement indicating matenai dev;attons if any in utmsatton of the proceeds of
S the Debentures ' : . :

mformatlon- o ﬁ-_ -

g 11 _The Company shall send fo the Debenture Holders the foilowmg documents and i

"('a) f_ Soft copies of the full anifual reports t all the holders of non- convertible - L
T . -securities who have regtstered thelr emall address(es) either wzth ‘ihe hsted SRR

S R _:' :__en'aty or with any depository; L =
o n (k) o Hard copy of statement contaimng the sallent features of ail the doouments

-~ -as specified -in- Section 136 . of - Companies Act, 203 .and rules made""'__'; SRRty
R thereunder to those holders of non convertlbie securst ies. who have not so _-;-_Z '

. registered:

g -_'_fc)'_:_.-_Hard ‘copies of full” annuai reports to those hotders of non convertible'_f"-';'_ B

' _-i-’.secunt[es who request for the same;

e -':-"The Company shall send the notice of all meetmgs of holders of non-convertible debt . s o
- .securities” specifi cally’ stating - that ‘the - provisions - for - appomtment of ‘proxy-as .- L
‘ mentloned irt Sectnon 105 of the Compames Act 2013 shaii be apphoabie for such BT

- meetlng

712, The Company shall send § proxy forms § holders of rion-convertble debt securities which ST
s _sha]l be'worded in such a manner that holders of thése securities may vote either foror -

"~ against each resolution. The Company shall submit to the and Stock Exchange and e
el Debenture Trustee and pubhsh on |ts webs;te the fo1lowmg N :

L ('a)' _' a copy of the annua% report sent to the sharehoiders along wnth the no’nce of

.. dispatch toits shareholders; and | : :
by - in the event of any changes to the annual repori the rev&sed copy aiong wsth -

. :'-:-jafter the annual general meetmg

69
T ?‘-_,._g :
._.5
ceL1m1ted L . : Catal?stf}ff_gs;eesﬁpbmued A S
2 the Issuer R R ' as'the Debentuare Trustee el

‘the annual general meeting,. not Eater than the date o? commencement of S

" the details and explanation forthe changes no’t Iaterthan 48 (forty elght) hours™ L



: The Company shati subrmt a certsflcate tc the' Stock Exchange wrthm 1 (one) Worklng day _ L SR
“of the interest or dividend or prrnczpat becommg due regardmg status of payment m case SR

L of non-convertrble securifies.

The Company shail within 5 (F ve) workrng days pnor 16 the begrnnmg of the quarter. o
- provide details for all the non:converiible seourztres for wh;ch 1nterest/drvrdend!prsncrpal' PR

R jf_obhgat:ons shail be payabie durmg the quarter -_ R

_ .'The Company shaii wrthm 7 (seven) Working days from the end of the quarter provrde R
" (a) a certificate confirming the payrnent of |nterestfdlvrdendlprrncrpai obhgatrons for non-'_'-' T

- convertible securities which were due in that. quarter;.and :

- (b) the details of all unpald rnterest!d:vrdend/pnnc:pa! obhgattons m relatron to non-_' ; N

g __'._'_j'convertrble secuntnes at the end of the quarter

18

_l Any further information which may be reqmred to be submrtted to the Stock Exchange S
S pursuant to LODR Regulations as amended from trme to time. S _

The Company shail notlfy the: Trustee of any Event of Defauit (and the steps if any bemg' o L

"'-Z-_j:ftaken to remedy it) promptly upon becomrng aware of rts occun’ence ol

The Company shall furmsh to the Trustee detarEs of all gnevances recerved from the--" S

- ‘Deébenture Hoider(s)/ Beneficial ‘Owner(s) ‘and .the steps taken by the Company to =~

7 redress the same. At the request of any Debenture Holder(s)/ Bereficial Owrer(s), the =

sooTrustee shall, by notice tothe Company call upon the Company 1o take appropriate steps .
< to redress ‘such grievance and ‘shall, if necessary, . ‘at the request of any Debenture

o L Holder(s)l Beneficial Owner(s) representtng not less than one-tenth in" value of the

o - nominal amount of the Debentures for the trme berng outstandrng catl a meetlng of fhe T

: _Debenture Holder(s)

_ -._:-‘E'o provrde relevant documeﬂtsf mformatlon as per SEBI gutdeimes and crrcuiars as_
“amended from time to time, as appircable 10 enable the Debenture Trustee( ) o conduct - T R
'~ continugus and periodic due diligence and monitoring of Security created, the Company SR

: shall submlt the fo!iowmg reports/ certif catron wrthrn the trmetrnes mentloned below

-_.‘é'imetines‘_for__.-:_--_f' Tlmelme forsubmlssron

o _R_eportleertificates Ry
S T - submission “of reports/ certifications -
requrrements by by Debenture Trustee to
Company to steck exchange

Debenture Trustee

o _-Secunty cover cernfroate

: ':_ A statement of vatue_ of_

| pledged securities -

= A statemient of value for.
o Debt -

Senice

S| of security offered

T'Net worth _certificate of'
- | ‘guarantor (secured by way |
of personal guarantee)

~Reserve |
“| ‘Account or-any other forrn'

_'Quarterly basis within _60 '
- days from ‘end -of each
quartef ‘or -within such’
timelines as prescribed
ast

under Apph_c_ab!e L_aw

_Quarter!y basrs W|thm 75

days - - .
from ‘end ‘of each quarter
except ' S

quarter when

o 'submrssron isto -
‘i be made wrthm 90 days

Hahc yeariy bas:s wrthm
60 -days from" end of
each half~year or wrthm :
-such

trmetmes :

Haif yeariy basrs Wrthm 75
days . -
from end of each helf~year

LT




o

[ Financialsivalue  of | Annual basis within 60 Annual basis within 75 =
.| guarantor - prepared . on | days from end of each | days from end-of each . .. ..
basis of ~audited financial | fi nancual year or within | financial © year. or - within| .~ . o

.7 L.composition of its Board, which may amount to change in ¢ontrol as defined in'the SEB! DI

preso'ribe'd' T under_
-1 Applicable Law -

- | statement - efc. of - the stich - t;mehnes wassuch o timelines - oas | T
_.guarantor (secured by way prescrabed under_ -prescnbed underApphcable. S
' _of corporate guarantee) :Appllcabie Law E_aw IR _ S

_ Vafuatron report and title: once in three years once in three years w;thm ; e
| search - report”:- for - the ! within 60 days L 75 days " g

" Vimmovable/movable - | from . the end of the | from the end of the" R
| assets, as appiroable L ﬂnancrai year Sl fnancual year o S

The Company shall promptly rnform the Trustee of any ma;or or srgnrf oant change sn' s

L __.(Substantral ACC]UIS!'[!OI’! of Shares and Takeovers) Regulatrons 2011

2

The Company shalt mform the Debenture Trustee of any amalgamatton demerger _
o ;_merger or corporate restructunng or reconstmctron scheme proposed by the Company :

“The Company shall promptly supply certlf ed coples to the Trustee of any authonsatron ST ISR

- required under any law or regulation 1o enable it to _perform_;ts obligations -under the .=

- Transaction Documents (including, without limitation, in connection with any paymentto =~
- be'made hereunder) and to ensure the legalrty vat:daty enforceabrtrty or admsssrbrhty o S

= _ev:dence in |ts ;unsdtctron of mcorpor'atron of the Transactron Documents

e 23

The Company sha!l supply to the Debenture Trustee a copy of annuai report at the same -
" time as it is issued along with a copy of certificate from the Company's ‘statutory auditor -

~“in“respect of utilisation of funds, at the end of each year from the Deemed Date of

s

. "Company, ‘'the  Company shall - -provide fol!ow:ng mformatzon and’ make requ;srte"

.71 Allotment, till the time such funds are fully utilized. In case the Debentures areissued for -+
- -financing working capital or general corporate purposes or for capital raising purposes, .
<, copy of the auditor’s certificate may be submitted at the end of each financial year tilithe = -~ -
.~ funds have been fully utltlsed or the purpose for whlch these funds were: rntehded has B
'-'jbeenachreved F SRR . . : _ S

R : The Company sha!i suppty to tne Trustee (suff crent coptes for a!i Debenture Hoider(s) i
- the Trustee so requests) quarterly financial results within 45 {forty five) days of theend "
. of each quarter, half yearly financial results within 45 (forty five) days fromthe end ofthe -~ -
7 each half year, and the audited financial statements for a financial year {including -~ .
. statutory auditors report, directors’ anriual report, profit arid loss accounts and a balance .
o ._sheet) by no late’r than' 60 '(sixty') 'da'ys fr'om 'the‘end'o'f the re’!eVant'ﬁn'anci'ai year S

In-case of mrtratlon of forensrc audt (by whatever name cal!ed) in respect of the' y

: "_'_disclosures to the stock exchanges

~the fact of initiation of forensrc audit a!ong-wrth name of entrty :mtratmg the audat o
and reasons for the same; rf avasiable and R s _

1p L]fmted

as the Debenture Trustee -




enforcement agenmes) on recelpt by the Company along w:th comments of the L
R management :f any S _ : o

o 26 ‘The Company shall promptly provrde or mform the Debenture Trustee 1the detatls of all' ERC IR

o orders, drrect:ons notrces of any courth rrbunat affectmg or hkeiy to aﬁect the Secured Py
"-‘_:!Assets o BRI L ERE

gt '__'27'._"The Company shati stibmit to the Debenture Trustee/stock exchange and the Debenture' §n

- Holder(s) correct and adequate information (in the manner and format as requested by G
RN --_them or as required by Applicable L.aw) and within the time fines-and procedures spec;t" ed. s e
- .m the SEBI Regutatrons Act crrculars drrectlves and/or any other Appt:cable Law S e

28 The Company shatt fum:sh the foliowsng to the Debenture Trustee

Sae _"'( ) its duly audited annuaiaccounts wuthm 180 (One Hundred and Esghty) days from'-_ S
S -_the close of its accounttng year ' T e :

by -_'_'-copy of the un—audated or. audrted fi nancral results quarter!y and year to" date'
- standatone financial results or: a quarterly basis in the format as specrfzed bythe S
.~ ‘Board within 45 (forty- five) days from the end of the quarter other than East T
---__quarter tc the recogmsed Stock Exchange ' SR e A e

g (c) a one—trn‘te certlf cate from the statutory aud:tor of the Company wrth respect 16 o
70" the use of the proceeds raised through the issue of Debentures as and whernsuch o
f;_-__-‘proceeds have been completely deployed toward the proposed end uses

Sy ._such lnformatton in relahon to the Secured Assets that the Debenture Trustee' il
. may reasonably request (in a format which shall be provided by the Debenture "~ .0
. “Trustee from time to time) for the purpose of quarterly diligence by the Debenture .- - = 2
. ~Trustee to monitor the Security Coverage Ratio and shall-also submit to-the
. 'Debentiite Trustee a certificate from -authorised signatory of the Company on‘ Ll
.. quarterly basis, certifying the value of the rdentsfred recervables as agreed in the O
o Transactlon Documents v S RN _ ' '

L (e) _-_{atl lnfon'natron/ documents reourred to be submztted to the Debenture Trustee to'- TR
. enableitto carry out the due diligence in termss of Operational Guidelines Crrcutar_ L
~SEBI (Issue and Listing of Non-Convertible Securitiés), 2021, SEBI circulardated .~ -
~ .. November 3, 2020 and bearing number SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/
- 2020/218; and necessary reports / certificates to'the stock exchanges / SEBland .0
- miake the necessary disclosures on its website; in terms of the' SEBI circular dated -~ -
"~ November 12 2020 and beanng number SEBU HO! NHRSD/ CRAD‘%’I CIR/ Pf_'-_ S
'2020!230 PR L AL L

<A __"The Ccmpany shat! submrt a copy of the f nancral resuits submztted to Stock"
S -_'_Exchange as per Clause 12 of this Fourth Schedile shali also be pz'ovsded to
_ --Debenture Trustee on the same day the znformatron s scbmttted to the Stock e

i zs TheCompanyshail

Catax'ﬁ@ft#ﬁhlpiﬂm'ied“ el R
' as the Debenture Trustee -~ 0] o e




- 'supply to the Trustee (with sufficient copies for all Debenture Holder(s)ifthe ..~ = .
- Trustee so requests)ail docurnents despatched by it to'its shareholders (or
Lo any class of them) or |ts creditors geheratiy at the same trme as they are'__-j; R
: ;despatched S _ : Sl SRR

"-'-:promptiy upon becom ng’ aware suppiy to the Trustee (ahd sufﬂcrent coples_ :
. for all Debenture Holder(s) if the Trustee so requests) the detarts otahy event s
S whrch may have a MaterialAdverse Eﬁect - : Lol e

. promptly upon becomfng aware, suppty to the Trustee (and sufficient dopies S
- for all ‘Debenture Holder(s) if the Trustee 80 requests}, the details of the .. 70
existence “of any :event or ‘condition or claim which permits, or . with- the'é',_ N

:.;_ '_passage cf tlme wrlt permrt *he Company to abandon the busmess

30 The Company shall ansure that all the applicabie regulatlons as per the SEB?I--'_::::; S
~-(Listing ‘Obligations ‘and : Disclosure Requ;rements) Regulatlons 2015 as S

E prompﬂy, supply to the Trestee (and sufﬁCIent copies for ail Debenture-f R R REIE T

~Holder(s} if the Trustee so requests), notice of any change in its authorised = -0

: signatories (in connection with the Transattion Documents}, signed by one ofits e

- directors or its company secretary, whose ‘specimen signature has previously o0

.. been provided to the Trustee, accompamed (where relevant) by a specsmen'__-_f' el
"srgnature of each new srgnatory ; R SRR

forthwrth grve not;ce in wrltang to the Trustee cf commencement of any L
' _'proceedrngs directEy affectlng the Secured Assets - P SR

amended from t[me to tlme are duly comphed wrth

Cataiyst Trusteeshlp Ltmrted _
* a8 the Debenture Trstee 0




ISIGNED and DELIVERED by the wathsn named'-fﬁ S

f_.".'|N WITNESS WHEREOF the Com@aﬂy and the Debenture Trusiee have caused this Deed e
. lob be executed the day and year fi rst heremabove wntten in the manner heremafter appearmg T R

- BAJAJ FINANCE LIMITED by the hand of Mr./Ms. .

7\7%»%4&

_‘fou mex f-, rkgfz{s-é'-K'.é*':f_:}'.

S5 ;'ts ' dui'y' 'auth'onz'e'd' offciai pdréda'n'i""'t'o the

SR -D:rectors heEd on

" Resoliition’ passed ai thweetmg of its Board3 of e P




R : :.-;ltS Authonsed S;gnatory

. 'SIGNED AND DELIVERED by CATALYST =
- TRUSTEESHIP - LIMITED, the wrthm named
:"Debenture Trustee by the hand of - St

\bS, AMR‘LN’\ H

: ] Foa' Cata!yst"‘{msteeshupu ited

\I F
: %smtmy '




Corrigendum to the Debenture Trust Deod executed on 29 May 2023 between
Baja) Finance Limited and Catalyst Trusteeship Limited

The Company (‘Bajaj Finance Limitod)) bas executed a Debenture Trust Deed with

Catalyst Trusteeship Limited ("Trustee') on 29 May 2023,

WHEREAS pursuant to the provisions of SEBI {Issue of Non-Convertible Securities)
Requiations, 2021, the Deed should include information pertaining to bank account from

which interest/redemption amount will be paid by the Company to the Debenture
holders.

WHEREAS the said deed does not contain full information relating to the bank accounts. -
Accardingly, following clause shall stand amended as under-

PART-A of DEBENTURE TRUST DEED
2.2 Covenant to Pay Principal and Interest:

2.2.2 The Company shall pay interest and redemption amount of the debentures through
the below mentioned bank accounts to the relevant Debenture Holders:

_Name of Bank : | HDFC Bank Limited

. Account No. . 100070350000180

- Address . | 5th Floor, "Marathon" Bldg21/6, Bund Garden Road, Opp.
‘Hotel Sun N Sand, Pune-411001

- IFSC code . | HDFC0000007

All other terms and conditions of Debenture Trust deed will remain same.

For Bajaj FinWed For Catalyst Trusteeship Limited

1

{/. . | ‘f hsas I
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Auth@ed signatory Authorised signatory  \{
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J ~ This stamp paper forms an integral part of 2"
Master Supplementary Debenture Trust Deed
dated 28t September, 2023 entered into
g between Bajaj Finance Limited and Catalyst
Trusteeship Limited here at Chennai.

For Catalyst Trus eeship Limj

Authgrised Signatory
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' This stamp paper forms an integral part of 2nd
: Master Supplementary Debenture Trust Deed
~dated 28" September, 2023 entered into
: between Bajaj Finance Limited and Catalyst
g Trusteeship Limited here at Chennai.

For Catalyst Trusteeship Lirhited
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This stamp paper forms an integral part of 2nd
Master Supplementary Debenture Trust Deed
dated 28™ September, 2023 entered into
between Bajaj Finance Limited and Catalyst
Trusteeship Limited here at Chennai.

For Catalyst Trusteeship Limgited
A —
£
NI PATY

Authorised Signatory
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2" MASTER SUPPLEMENTARY DEBENTURE TRUST DEED
DATED 28" September, 2023
TO

THE DEBENTURE TRUST DEED(S) LISTED IN SCHEDULE I HERETO
BY AND BETWEEN
BAJAJ FINANCE LIMITED

AS THE ISSUER COMPANY

AND

CATALYST TRUSTEESHIP LIMITED
AS THE DEBENTURE TRUSTEE




2" MASTER SUPPLEMENTARY DEBENTURE TRUST DEED

This 2™ master supplementary debenture trust deed (hereinafter referred to as the “Supplementary
Deed”) in relation to the Debenture Trust Deed(s) as detailed in Schedule 1 hereunder (“Principal
Deeds”) is made on 28™ September, 2023 at Chennai.

BY AND BETWEEN

BAJAJ FINANCE LIMITED, a company incorporated under the [Companies Act, 1956 /
Companies Act, 2013] with its corporate identity number L65910MH1987PLC042961 and
having its registered office at Akurdi, Pune (M.H.)-411035 and Corporate Office Ext.at 3™ Floor,
Panchshil Tech Park, Plot 43/1, 43/2, & 44/2, Viman Nagar, Pune-411014 (hereinafter referred
to as the “Company”, which expression shall, unless repugnant to the context or meaning thereof,
deem to include its successors and permitted assigns) of the ONE PART;

AND

CATALYST TRUSTEESHIP LIMITED, a company incorporated under the Companies Act, 1956 with
corporate identity number U74999PN1997PLC110262 and having its registered office at GDA
House, Plot No. 85, Bhusari Colony (Right), Kothrud,, Pune-411038 and Delhi Office: 810, 8th
Floor Kailash Building, 26,Kasturba Gandhi Marg, New Delhi —110001 and Mumbai Office:
Windsor, 6th Floor, OfficeNo-604, C.S.T. Road, Kalina, Santacruz(East), Mumbai-400098 , in
its capacity as debenture trustee for the debenture holder(s) (hereinafter referred to as the
“Debenture Trustee”, which expression shall, unless repugnant to the subject or context thereof,
and include its successors and assigns) of the OTHER PART.

Each of the parties mentioned above are hereinafter collectively referred to as the “Parties” and
individually as a “Party”.

WHEREAS:

A.

The Parties have entered into Principal Deeds as listed in Schedule 1 hereunder for recording
the terms and conditions for issuance of Debentures by the Company in accordance with the
provisions of the Companies Act, 2013 and the regulations applicable to issue of debentures
notified by Securities Exchange Board of India (“SEBI”), from time to time.

SEBI has amended certain provisions of applicable laws and also issued certain guidelines
regarding debt instruments and debenture trustees through its respective debenture circulars
from time to time.

In accordance with the applicable laws including the terms stipulated under the respective

Debenture Circulars, the Parties made amendments to the Principal Deeds by executing Master
Supplementary Debenture Deed Dated March 10, 2021 and March 05, 2021.

& NS




D. Now SEBI has made the additional regulation i.e. Regulation 18 Sub-Regulation 6(A) to further
amend the Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations,2021 vide SEBI (Issue and Listing of Non-Convertible Securities)
(Amendment) Regulations, 2023 on 2" February, 2023.

E. In accordance with the said regulations to comply with the applicable regulation, the parties are
now desirous of making amendment to Principal Deed by executing this 2" Master
Supplementary Debenture Trust Deed

NOW THIS SUPPLEMENTARY DEED WITNESSETH AND IT IS HEREBY AGREED AND
DECLARED as follows:

1. Definitions and Interpretation

1.1.  Unless otherwise expressly stated or defined or the context otherwise requires for herein, words
and expressions defined herein shall have the same meaning attributed to them under the
Principal Deeds.

1.2.  The rules of the interpretation applicable in the Principal Deeds shall apply mutatis mutandis to
this Supplementary Deed.

1.3.  The Supplementary Deed henceforth is to be read, interpreted and construed in conjunction
with and harmoniously with other provisions of the Principal Deeds. In case of conflict between
this Supplementary Deed and the Principal Deeds, the provisions of this Supplementary Deed
shall override those of the Principal Deeds.

1.4.  This Supplementary Deed and the respective Principal Deeds shall be deemed to be
consolidated to form and read as one debenture trust deed. Subject to the variations contained
in this Supplementary Deed, the Parties agree that all existing terms and conditions of the
Principal Deeds not expressly varied, amended, substituted or modified herein shall apply and
remain in full force and effect and be read, constructed, enforced as if the terms and conditions
of this Supplementary Deed were inserted in the Principal Deeds by way of addition, variation
and/or substitution, as the case may be.

2. Amendments to the Principal Deeds

New sub clause shall be included in the existing clause of Nominee Director of the respective
Principal Deeds as follows.:

“The company shall appoint the person nominated by the debenture trustee(s) in terms of clause
(e) of sub-regulation (1) of regulation 15 of the Securities and Exchange Board of India
(Debenture Trustees) Regulations, 1993, as a director on its Board of Directors at the earliest
and not later than one month from the date of receipt of nomination from the debenture
trustee(s) as to appointment of Nominee Director.”

3. The Borrower agrees and confirms that this Supplemental Deed does not and shall not be....
construed to affect any rights, title, interest whatsoever in an immovable property includipg thie! £/4 %
properties secured under the Principal Deed, if any, and does not purport or operate to create, :




3,

6.

7.

declare, assign, limit or extinguish, whether in present or in future, any right, title or interest,
whether vested or contingent, to or in any immovable property.

Severability

If any provisions of this Supplementary Deed becomes invalid, illegal or unenforceable in any
respect under any law, then the validity, the legality and enforceability of the remaining provisions
shall not in any way be affected or impaired.

Counterparts

This Supplementary Deed may be executed in any number of counterparts and all of which taken
together shall constitute one and the same instrument. The Parties may enter into this
Supplementary Deed by signing such counterparts.

Governing Law and Jurisdiction
In the event of any dispute arising out of or in connection with this Supplementary Deed, the
provisions relating to governing law, jurisdiction and dispute resolution, as applicable to the

respective Principal Deeds shall apply mutatis mutandis to this Supplementary Deed.

Inconsistency

In the event of any conflict or inconsistency of any term or provision set forth in this Supplementary
Deed and the respective Principal Deed(s), to the extent of such conflict or inconsistency, the terms
of this Supplementary Deed shall prevail.




IN WITNESS WHEREOF Parties hereinabove named have set their respective hands and signed
this Supplementary Deed on the date stated at the beginning,

SIGNED AND DELIVERED BY
Company name,

The ‘Company’ within named through its
Authorized Signatories

v 2 (eatiy—om
M. L Japeme

N

SIGNED AND DELIVERED by the )
CATALYST TRUSTEESHIP LIMITED )
The “Trustees’ within named through its )
Authorized Signatory )
)
)

Mr. VS AMARNRTH:

Authorised Signatory



PARTICULARS OF DEBENTURE TRUST DEED(S)

Schedule I

Sr.No Series/ Principal Deed(s) Allotment Issue size (Rs. in Nature of issuance (private
Tranche Date Crore) placement / public issue)

1 109 INE296A07EG2 17-Nov-14 100 | private Placement

2. 121 INE296A07FV8 07-Apr-15 500 | Private Placement

3 135 INE296A07THW?2 20-Aug-15 90 | Private Placement

4. 138 INE296A071IA6 13-Oct-15 5 | Private Placement

5 158 INE296A07KD6 18-Mar-16 28 | Private Placement

6. 159 INE296A07K)3 23-Mar-16 135 | Private Placement

il 161 INE296A07KUO 30-Mar-16 5 | Private Placement

8. 162 INE296A07KW6 31-Mar-16 3 | Private Placement

9. 169 INE296A07LG7 04-Jul-16 48 | Private Placement

10. 186 INE296A07MO9 23-Sep-16 10 | Private Placement

11. 216 INE296A07PY1 01-Jun-17 1000 | Private Placement

12. 221 INE296A07QD3 10-Oct-17 1000 | private Placement

13. 237 INE296A07QR3 27-Dec-18 770 | Private Placement

14, 238 INE296A07QS1 09-Jan-19 1495 | Private Placement

15. 240 INE296A07QT9 13-Feb-19 50 | Private Placement

16. 241 INE296A07QT9 21-Feb-19 100 | Private Placement

17. 244 INE296A07QT9 14-Mar-19 75 | Private Placement

18. 245 INE296A07QT9 20-Mar-19 10 | Private Placement

9. 246 | INE296A07QT9 28-Mar-19 5 | Private Placement

20. 248 INE296A07QV5 15-May-19 75 | Private Placement

21 255 | INE296A07QR3 05-Sep-19 500 | Private Placement

22, 256 INE296A07QY9 14-Nov-19 235 | Private Placement

23 258 INE296A07QZ6 28-Jan-20 850 | Private Placement

24. 258 INE296A07RA7 28-Jan-20 160 | Private Placement

25 260 INE296A07RC3 20-Feb-20 715 | Private Placement

26. 261 INE296A07RD1 28-Feb-20 430 | Private Placement

27. 264 INE296A07RH2 19-Aug-20 75 | Private Placement

28 265 INE296A07RJ8 27-Aug-20 50 | Private Placement

29 265 INE296A07RK6 27-Aug-20 85 | Private Placement

30. 268 INE296A07RNO 24-Dec-20 93 | Private Placement

31. 268 INE296A07ROS8 24-Dec-20 166 | private Placement

32. 269 INE296A07RNO 14-Jan-21 97 | Private Placement

33, 269 INE296A07RO8 14-Jan-21 125 | Private Placement

34, 270 INE296A07RNO 22-Jan-21 Private Placement

35. 270 | INE296A07RO8 22-Jan-21 Private Placement

36. 271 INE296A07RNO 18-Feb-21 Private Placement

37. 272 INE296A07RNO 12-Mar-21 Private Placement

38. 272 INE296A07R0O8 12-Mar-21 Private Placement

39, 273 INE296A07RP5 19-Mar-21 Private Placementeum,
40, 274 INE296A07RR1 30-Mar-21 Private Pladbmeht-20a0 R,

D A




At

Sr.No Series/ Principal Deed(s) Allotment Issue size (Rs. in Nature of issuance (private
Tranche Date Crore) placement / public issue)

41. 274 INE296A07RNO 30-Mar-21 115 | private Placement

42. 275 INE296A07RS9 19-Apr-21 116 | private Placement

43, 276 INE296A07RUS 10-May-21 1100 | private Placement

44, 277 INE296A07RUS 16-Jun-21 2050 | private Placement

45, 277 INE296A07RS9 16-Jun-21 40 | Private Placement |

46. 278 INE296A07RH2 23-Jul-21 400 | private Placement

47. 278 INE296A07RS9 23-Jul-21 31 | Private Placement

48. 279 INE296A07RH2 27-Aug-21 100 | private Placement

49. 279 INE296A07RV3 27-Aug-21 850 | private Placement

50. 280 INE296A07RS9 13-Sep-21 125 | Private Placement

51. 281 INE296A07RH2 24-Sep-21 450 | private Placement

52, 281 INE296A07RS9 24-Sep-21 2171 | Private Placement

53, 282 INE296A07RV3 11-Nov-21 380 | Private Placement 44

54, 283 INE296A07RW1 02-Dec-21 750 | private Placement

55. 284 INE296A07RW1 30-Dec-21 181 | private Placement

56. 285 INE296A07RX9 18-Feb-22 4515 | private Placement

57. 285 INE296A07RY7 18-Feb-22 406 | private Placement

58. 285 INE296A07RW1 18-Feb-22 220 | pPrivate Placement

59. 286-1 INE296A07RZ4 07-Jun-22 500 | private Placement

60. 286-1 INE296A07RY7 07-Jun-22 500 | private Placement

61. 286-2 INE296A07RC3 01-Jul-22 320 | Private Placement

62 286-2 INE296A07RZ4 01-Jul-22 1081 | private Placement

63. 286-3 INE296A07SAS 13-Jul-22 750 | private Placement

64. 286-4 INE296A07SB3 08-Aug-22 550 | private Placement

65. 286-5 INE296A07SB3 19-Aug-22 650 | private Placement

66. 286-6 INE296A07RK6 25-Aug-22 500 | Private Placement

67. 286-6 INE296A07SCl 25-Aug-22 650 | Private Placement

68. 286-7 INE296A07SD9 08-Sep-22 327 | Private Placement

69. 286-7 INE296A07SC1 08-Sep-22 270 | private Placement

0. 286-8 INE296A07SE7 25-Oct-22 610 | private Placement

1. 286-9 INE296A07SF4 16-Nov-22 5100 | private Placement

o 286-10 INE296A07RO8 19-Jan-22 310 | private Placement

73 286-10 INE296A07SG2 19-Jan-22 857 | Private Placement

74, 286-11 INE296A07SHO 21-Mar-23 4960 | private Placement

75. 286-12 INE296A07SJ6 13-Apr-23 1195 | private Placement

76. 286-12 INE296A07SI8 13-Apr-23 760 | Private Placement

77. 286-13 INE296A07SK4 21-Apr-23 1317 | private Placement

78. 286-14 INE296A07SI8 03-May-23 1095 | private Placement

286-15 INE296A07SL2 16-May-23 2075 | Private Placement
(having put

79. option)

0. 286-16 INE296A07SI8 23-May-23 1155 | private Placement

1. 286-16 INE296A07SMO 23-May-23 500 | Private Placement’, ¢ ,Y.’_;-\__,
| 82. 104 INE296A08714 19-Sep-14 452.50 | Private P1acegigg}1’-' e |

. * o™ )



Sr.No Series/ Principal Deed(s) Allotment Issue size (Rs. in Nature of issuance (private
Tranche Date Crore) placement / public issue)

83. 139 INE296A08755 21-Oct-15 40.00 | Private Placement

84. 141 INE296A08763 09-Nov-15 250.00 | Private Placement

85. 172 INE296A08771 15-Jul-16 490.00 | Private Placement

86. 175 INE296A08789 21-Jul-16 480.00 | Private Placement

87. 180 INE296A08797 16-Aug-16 485.00 | Private Placement

88. 188 INE296A08805 29-Sep-16 500.00 | Private Placement

89. 189 INE296A08870 04-Oct-16 365.00 | Private Placement

90. 195 INE296A08821 02-Dec-16 105.00 | Private Placement

91, 217 INE296A08938 06-Jun-17 1000.00 | Private Placement

92. 220 INE296A08847 22-Jun-17 600.00 | Private Placement

93, 232 INE296A08961 06-Nov-18 1600.00 | Private Placement

94, 239 INE296A08961 31-Jan-19 625.00 | Private Placement

95, 247 INE296A08961 02-Apr-19 825.00 | Private Placement

96. 250 INE296A08961 07-Jun-19 1525.00 | Private Placement

97, 287 INE296A08979 01-Jun-22 175.00 | Private Placement






