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Thic debentune trunt dend [*Desd”) s made at Chemmal, hﬂhmhlmhlb.mlf"m-nn-“!
Detweamn:

L

TERECUTION VRGO - w—plﬁumwmm« D

ﬂ'ﬂ }?\\-/ E

SPANDANA SPHOORTY FNANCIAL LIMITED, 8 esmpany incorpocated under the Companies Act.
m&mnwmummmmmmmmmmmammmm
number FCIN') |£5929TE2003PLIDE064E and & non-tanking finenclal company - microffnence
Inktitution regiititred with the Resens Bank of india, and having its registered office at Gataxy,
Wing 8, 15¢h Floar, Plot No. 1, Sy No 83/ L Hyderabad Knowiedge Gy, THIL, Raldieg Femimacha,
Hyderabad Rangareddl, Tetangana - S000AL, indla (Iwrelnaltes saferred to s tha *Company',
which xpression shall iclude its successors and permitrad 3ssigns whenever te context of
mmaning vhall so requine or permith

AND

CATALYST TRUSTEESHIP LIMITED, & company incarporated undar the Companies Act, 1956 with
CIN U74399PNI9S7PETI0EEE, having its negistered office at GDA House, Plol No. 85, Bhusar|
Colony (Wightl, Paud Roed, Puse - 411038, Maharashirs, India and scting through i office at
37360, Mot No A, Barathiar Streey, Karpagambal Magar, Madhanandapuram, Chenna - 600125,
Tamil Madu, India (hereinafter refeered 10 as the "Debenturs Trustes”, which axphesilon shall
et e muessnsars dnd permivied authipm Whitraver the contest or meaning shall 10 reguin or
narmith

[Ta= Company and the Debanturs TIUSTEE Are hereinatter collectively referr= i 25 the "Partied,
and individualiy 55 2 "Party™|
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m:mu.mmmumnmmmmmhmwwwmm
5,000 (Rve thauand) secwed, sanioe, radoemabie, translorsbie, Rood, rated, nom-commrtible
dehentures denominsted in indlan Rugees rnﬂ.nmnb&nunrm:mwm
Rupees Ore Lakh) each and an sggregate face valie of INR 50,00,00,000 {inslan Ruipises Fifey
Crure) ["Debentures”) ot par, In dematoriaiised form on @ private placomont basiz to oortain

Tha Campany hin iisusd & ganeral infarmation document deted August 17, 2023 ("Genersd
mwmmmm:m Informration doecument and 5 privits
mmmmrmmmmummm,wmmmmﬂmm
&2 of the cmmm{nmm:mmmcmm (Prespectus and Allstment
of Securitiee) Rules, 2004 [cotlectively, the "Key |nformation Doctement”), to investers whe diall
mmmhdwmumumm-mumnmhu and which, infer o,
£215 Out the broad termi and canditions on which the Debentures are proposed to be issusd,

e Comaany iz duly empowered by is memorsrdum of assocsstion and i artides of assoriation,
and progokes to allot and s the Debentures pursuant to the authrdty granted 1o h by the
specisl resnluticn doted Algug Lm#mmmmmmwﬂrMMﬂw
the Companies Azt special resoiution, ench dated September 25, 2021, of the sharghidery of
the Company under Section IBIVI}{c) and Saction 180{1)(a) of the Compamies At bnd the
mmmdmrﬂuﬁ.:mﬂ!hmwmwmmﬂImmﬂu
MWWWMUMM'MnEMﬂmmmﬂMﬂIE Cornpritig.

The Debantures bave been fwill beissucd In derraterialised form and are subject & the provitions
of thi Deposiionkss Act, 1998 and the rules notified by the Nitional Securities Depositary Limited
|mu1:mmmmmumm ("CO5L"} from tima to time, The Company
has anvtered into/will erter into agreements with thet Depositerles (5 defined below) for issulng
tha Debanfunes in the demeteralised fom,

The Comparsy has obtained & credit rating for the Debantures from the Rating Apency {us deflned
Belawl, whith has 3firmed fre-affimed 2 rating of *iNo Afstabla" [proncunced as "IND A with
winhi outivok™] theough its ltter detod Fabiuary 28, 2004 ('Rating™].

Thir Debuntures i progoted to b listed or that whalitale dobt mudket seprent of the 85 (s
defined below) within the timelines presnbad under the 5281 Uting Timelings Rogukrements (a5
dwfinn balow).

Thir Ddenture Trustee Is fegistered with the Securities and Exchangs Board of india ("SENM) 452
getenfure trustes under the Seceeitiey and Exchange Boord of Indis [Debenture Truntees)
Reguiations, 1093 (25 amonted, modilled or réstated from time to time, the “Dubanture Trestess
Regulations” or e “SESI Debenture Trustees Regulstions*) 5o PrarnLng to the corment loiter
datmdd March 14, 2024, the Dibenturs Trusioe hus agresd i act a3 the debeiturs trustes bn ust
fw.rdmhﬁﬂlnfandlmﬂuhuﬁtnfmrmhﬂuu] [z definad bolow) froun time
T T, and eadh of this suscatini ahd asipm

The Gebentuss Trustee and ths Compainy Have satend nto a debenturstrustes agraamant detad
Marzh 15, 20M ("Debenture Trustee Agrosment”], wherehy the Company hae appalied the
Debenture Truster and the Debenturs Trustue hasagreed o be 2ppointed & a debanture trustee
on behuif of wnd for the bensfit of the Debenture Helderls) for the purpoies sot out therein,

Crw of the t2rmy of th iseus s that thi mdainption of the Outstandiog Aswiimts, Wil be, iter
ala, seLured by wary of a first ranking sxciusive charge over this Bypothacatud Assetc {3s defined
beldw), In favour of the Dobenture Trustee (ctifg on behalf of and for (e benefit of the
ﬂchmmﬂuﬂnrhﬂmur'pﬁuhmbmmdumu!lhfmﬂudcﬂndhﬂuﬂ

The Comgany i desimsof eeecuting o tebo e trust deed o record Uhe terms and conditions
Of thi: lises, the role and responsitiilities of the Bebenture Trustee, ond tha Comparly's obl|gations
in respect of the Debertures {Including witsaut linitation, the redempfian of the Dishentyres and
paymant of all casts snd espinsey thereal).

Pogu 1




Accatdingly, the Dehenturs Trusten has called ugon the Cuspizsy [0 execute-3 debenture st
disedl on the LErms contmings hersin whersin, in accordance with tha requinemeats pree wribad
upﬂﬂimmmmwﬁdmmm-WTqumm-m
A containa the ganeral and statulory abiligations. of the purties. Pt B containg the commercal
trms and fhe tramsaction specific obligatians of the Parties, snd Part € contsing e othar
misllanenis grovisons in relation to the Debantures

NOW THEREFORE, FOR THE CONSIDERATION AFORESAID, THE COMPANY HERERY AFFIRMS AND
AGREES AS FOLLDWE:

OPERATIVE TERMS:

L.

L

DIEFINTIONS AND INTERFRETATION
Diofinitiont
In this Dewd, the fakiowing tarmm have thie Fallowan] mamnings:

i Ww'wm'mmnmmununﬂ&ﬂmmmm
enactm=nt, amendment or modifeation of the Companies ACt A3, inoeffoce o
T L0t

)] *applicable Accounting Standands” means the gonwrally acceptnd stcowing privciples,
stapdards and practices in indis or vy other pressiling accounting standard in India ax
ay be appicalile, and nclldes the Indlan Aceounting Standards [INC-AS).

1] 'wu#mmmmpmuam“umum«mmquwnwv
in Inclia, bawe, srdinances, russs, tye-lows, regulations, notifications, guidalines, poscies,
ﬂmmﬁmmmummmrm-mwm o
regnacnents thereod,

[4)  “Applicant” means @ perion whe has submitted & completed Application Foem 12 tha
Compay.

L5l *Appleation Form" meant the application form in the Debt Diclosure Documents.

6] “Application Money" meant thi subscriotion ampunts paid by the Debenture Halders at
the tere of submitting the Application Form.

it “AxsEts" AN for oy date of determination, the assets of the Company on such date
am_mmuummmmm-uhmwmm
Shandards

(8] “Buneficlal Owners" maariy the holdors of tha Dubentures in dematerialnd frm whos
TS aTe recOToed #S Such with the Deposaony|es) in the Registss of Beneliial Dwners.

4] “BAET means B5E Liminan,

[10]  “Busisess Day® meons any d=y {oxhar than = Sunday o a pubiis holday ndar Section 25
of the Negetiable instrumnents Act, 1E83) on which the commarelsl honks are opan T
butiness i Mumbal, Indis 3nd Hyderabad, india. For the purpose of this definiton, m
meapect of:

fa] mnofﬁqrmﬁ%hﬂuﬂmmnﬂhn:mlu
Eimﬂmﬂviandﬁﬁlthnﬂdnﬂmmh:nﬂuddhnhhm
Indke and Hyderabac, indis are open for business,

[} The tims paritd hativeen thy fuye doding dote and the faring of the Debemtures
o the 852 Bulmess Day shad meen &l trading diys of the stock exchamges far
non-comertible seourltkes, exeluding Saturdays, Sundays and bank bolidays. a3
ipacifing by tha SERL

{11]  “Capital Adequacy Ratia” medns the capitsl adeguacy =% determined in meondance
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(13

{i4)

(15)
(18]

(27)

I18)

(19)

(20)
[21]

(23
(23

{4}

(%7
128}

ntr_umunmu.;m_._ @mwmm
AT

with the MBRC Dirscilons,
"COSL" has the mEINTR Riven i |n Regital D above.

“CERSAI" maans the Central Regstry of Securitisation Assot Reconstruction anwd Security
intarest of indla.

“Cllent Loan" means sach Inan Sshursed by the Com paey a5 » lander, snd *Cllst Leans®
shall b2 construed accordingly.

“Company Rating” has the maaning given to it In Clauss 7.3(a).

“Conditions Precadent” means the conditisns precedent set out In Schadide | Part A
{Consitions Precedent).

“Conditions Subsequent” means me canditions sebsequent st out i Sehsdule | Pert B
(Cisnoiitions Sibisguiest).

“Consttuthenal Decuments” mears the cortificate of incorporation of the Compiany, the
migmorandem of ‘asseriaton snd articles of zsocstion of the Compiry and the
mﬂﬁﬂ:ﬂuﬁwﬂmlmhthmwmm.

“Dabenture Holders® hus the meaning ghen to It I Clause 2.1 aned for iy subiseguent
Debenture Holders, each person who b

(3} regstened 052 Seneficial Owner: and
L] registered as o debanture holder in the Register of Debintiire Hokdar,

Sub-Clauses {s) and (B} shall e deemad to Include trsrsTrrees of the Debantures
Tejistered with the Company and the Depositorylics) from time to time, snd In
ﬁmmmmmmmmmmw
) shall praved

“Debenture Trusten Agreemeant™ haa The maanlng givien to It ls Rasital H above.

"Debenture Trustens Ragulations® or “SEM Debenture Trustses Regulations® has the
mr*l.lhmhh_lnﬁiﬁﬁm'l. '

*Debentures” has the meaning given 1o it in Recital A above,

Dbt Dschenare Docomants” mesns the Generdl information Dutumins, toguthar with
hmmmmmwm_mmnhammumm in
respect of the Debantunes.

“Durind of Hypothecation™ has thie monning ghan o It in Clause 6,10,

"Pearmed Date of Allotmant” has this meaibog ghve to 2 | Cauve 1.3(a) (Allotrment of
Dredrertures].

"Depositories’ means The depositones with which the Company has made arrangements
for dematerialsing the Dabentures, being M amd CLSL, ang "Dapodltory” menns any
nae of tham,

"DRR" hos the mieasing given to itin Clause 2.10(n).

“Due Dates” moany, eollectivesy, the distes on which any principal amounts. Inferest, any
aitional imterect, dofawlt interuss, any figuldated demages, any prematuny redeiiptan
SO andfor @ other smourts payabie are dun and paysble, including but not
um1hdwﬂumwuthmnm-dmmummummqrmmrdm
ruﬂm&nuﬂmltﬂmwmmmﬂm]mmuhmumhmh
st by the Company dnder 1 Tranyaction Decummmts.

“Early Nedemption Event{s]” means the occumrence of any one or more of the fullowing

- -
%"
<y N\




(301
(3]

=3

34)
(¥4

(36]

(4) Wy dowograde in the long-term ranng of the Debentures to “BBls" o birlaw by
the Ratig Agency;

{b) ey bresch by the Gompeny |nomplance with any of the financl| cownants 18t
ot under Ciause 10:1 (Finonoisl Covenants) which breach, if capable of remedy
{as determinad by tha Debenture Trustse {acting en the Instrucfions of the
Diberitare Haldersy], which s not remedied or cured to the witiifacticn of the
Debeirture Trintse within o period of G0 {siay) catendar days from the date of
[=l=af oy a Y

i ary bresch by the Company of the represantations and waranties &t ol undar
Ciaana 10.2 {Representations and Worrantses);

@l any breach by the Company of any undertakings of the Campany tot sl in this
Deed; '

fal the pecarmencs of 2my Event of Default 2o sat out undsr Cause 113 (Evenifs) af
Defoui] for which no action has been taken under Clause 13.1 (Consegeinnes and
Remedics of am Event of Cefoult];

f)  Kedaars Capital, directly or indirsttly, cesses to hold 26% {rwenity iy percent) of
the shareholding of the Company;

u.i Kedaara Caphtil ceates 1o be dialfied a8 & promoter [ditemined In secordance
wiif tha Companies At 2013} sndfor

i Bty otk LN cwanl Az may ba agreed berwoon the Company and the Debenturo
Hiolgters.

“Early Redemption Date” has the mezning given 1o it in Clause 8.2 (farly Redemption|.

"Early Redemption Exorcls Period” has the meaning gves to it in Claute B.2 (Eorly
Acdemgtion}

“tarly Redemption Notfication™ fas the mesning gven W It In Clause B2 (Farly
Redemption|

*Events of Default’ means the evuntli] set out in Clause 11.2 (Fuents of Defouiny and
*Evant of Default” shall b construed accordinply.

“Flnal Redemjrtion Dats" maam Detembae 21, 7026,

*Fleal Soetement Date” means the date on which 8l Sdcured Obligations rave been
irrevorably and wnconditionally paid =nd disctarged n full to the satsfction of the
Duabeeriture Moloers.

“Financinl Indebtadness™ meand any inde bitadness for of In respect ol
(1} maneyi borrewad;

f) any amaunt raived by acceptanes ndar any atcaptance ored|L bl seeplance o
bl ancorsement Sl ty or dammaterizlised squivalant

4] Iy Amount e pursEnt 19 any note parcise faclity of the sek of bonds
potid, Inan SEock or any similar instrurment;

{d) tse a et of By ekl in respect of any lease or hine purchase comtroct which
would, in @ coardance mﬂuﬁwﬁumﬁmtlﬂmm be treatad a1 2
finance or capitsl loas;

fel remivaiies ey or digcounted [athes tham apy récshables to the axbent they dre
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(3

(28}

{s0)

{%1)

(43j

{43
(44)

45}

N

¥l on @ nan-eoouwss baniy);

U] Y Amount. raised under any other transdction (Including arvy foreacd seie o
fHarchase agreement) having the commersial efoct of e borrawing;

[ wmmmmumhmmprmw-pmtu
benafit fram fluctustion i Aevy rate of price [and, when celculating the velue of
Ry dedvative transaction, oaly the marc-t-markes val shall be taken o
acrounil;

{h) Mﬂhnmﬂmhmmmnﬁum“m;ﬁauﬂ
o put optian ar gy farm of paacantes

{1 3y abligation under ary put option in respirct of any securities

M Ay countier-ind bmnity obligation In respect of a gairantee, iIndennity, band,
standhy or decumentary lstter of eredit arany other istrument lssued by a bank

or Rnancisl iInsnTuton;

() mcmlmmwmﬂnuhundm!utwmm:mm
contractus| comiort issued o ncurred in rospect of - Fability Beurred by ary
other third persan; and

m e amount of any labllity n respact of ary guaranton or indgeminity for any of the
e reterred to in parsmaphs (a) to (<) sbove,

“Fin=ncinl Year” rmeans each gericd of 12 (twelvi) mimiths commancing on April § of any
MrﬂmMMMwmalnFMIMHan

“General information Dotument” hus the meaning given 1o & e Rocital B Shiove.

“Governmerial Authority” mens any governmient le=niral, stale or othereie) or 30}
Zoverraiental agenioy, sarni-givemmentil| o jodicial or gquasi-jusicial or administrative
mumdmmw:mmmmmmquﬂh
regulatory arganistion, extablished undar mry Apiiicatie Law,

'ﬂmﬂ#‘m:humd:ﬂﬂmﬂulhﬂﬂdmﬂmmwuw
fincluding siy guarantees provided by the Company) which includes shortserm dabt
borromdngs and long-durm detit Banswings.

“Groms Loan Portlelio” means and inglues the outstanding princiil smounts of the ioans
origiratad by the Comparry o its own Besks, including zny scuritired partfolio a5 well
s luans originated on beha of other entities by antaring into paranrshia agroements
which 2o on the Company's own book

"Gross MPA™ mesns the gross tonperforming assets determined |h stcordance with tha
HIFC Crractians

“Hypothecsted Assoty® has the meaning tlven to it i Clauss &1L
INR" had the meaning ghen to i1 in ecita) & sbive,

“information Uity” meant the Matibnal |-Gavemance Sendens Llmited or any othar
sty reglserad &5 an infarmation utifty under the insobwmey ang Bnrlrupbey Aased of
bt (Weferenation Utilbes) Regulstiane, 3017,

'mrmmm‘fwmmmmmmmmﬂmw.
it romquired to be paid, a3 more specifically st out b Seheeuls ||| [Iwterest Payrmeht and
Redempricn Schediale) Part A (interest Poyment Scassiile]

"intarest Rata" means 10.75% (1en decmal seven five pescant] per snnum payable
mmanthly, an thee Inter est Payment Dates as spoecifind in Seheduls itt {interest Poyment and
Redemption Efieciule) Part A {linterest Fojrment Scherlulel.
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50

(51

{54)

1551

“tssur” has the meaning gven 1o itin fiecital & above.
“Wey information Document” had the meantng gheen to iE in Lecital B abhowe.

“Listed NCDs Master Circular® means the master clreular lsued by SEWL bearing the
melprerce Aumber SEASHODDHSPo0T/P/CIR 2003/1T9 dated August 10, 2071 on
“Moster Cireufar for isue snd #sting of Non-convertible Securftics, Securfised Deht
Imtruments, Security Mecsipts, Municipal Debt Securities ond Comenerciol g
[updated =5 on July 7, 2023) 1o the sxtznt applicabla In reshect of the private placement
of debt securitie:, ot smindid, mod|fed, or restated from fime fo Bmo.

“Listing Period” hag the mesning ghven 1t in Clnuse S{al.

“Majority Debienture Holders" meaiis such rumber of Debenture Holders collectivaly
holiding more then 51% {fiity one permant) of the value of the Outstantling Principet
e iy oof Ehie Deboniures.

“Sajority Respluthan® mesns 3 resolution aporoved by the Majority Debenture Holders
who 272 present and veting or if 2 poll i dowsnded, by the Majority Detanture Holdars
who s presant and woting In such poll

‘Material Atverss EMect’ means, with respect to (he Company, the eflect o
comequence of an event, deoumstance, otcurrenos or eendition which by musad, 35 af
any date of detarmination, or could In the opinion of the Gebentuie Trusice t3ue §
matgrial and adverse efTect on:

Ia) thi DuKnEss sctivitiey, operstions, financisl condition and coredt stinding of the
Compary;

) the ability of the Compamy 1o perform s cbiigations urdar the Tranmction
Dl uirmisds; of

e} the lagality, validity of anforceability of sny of the Trmaction Gocurmenty
{mﬂmﬁmﬂlwmwm;ﬂﬁpmdihmﬂu
fhnrnunsas),

“NBFC Dirpctions” meann the Master Direcsion - Reserer Bank of lndla (Moo Banking
Financial Company - Scale Sased Regulation) Directions, 2023 dated October 319, N23,
feid topether with the Mitster Crelar on “Non-Bonking Finenciol Compony-Micro
Finance fnstitutions’ (NBEC-MFi] - Direction” Ksued by the REI on July 1, 2015, the Master
Dlirpetion ro. Dol FIN REC 65/03.10.038/ 200121 on *Aeserve Sonk of india (Reguiatory
Feamewark for Microfisence tooes) Girertions, 2022 issnd by the ARl on March 14, 2082
aritd the REPS clroular ns. DOR (MBFC)CCPD N, 108/22. 10, 106/2019-20 datid March 13,
1020 on "imiplementotion of Indion Accounting Stendards”, sach a5 amended, mosted,
o risstated from fime to tme,

“Nel NPA” mears thie nst ron-HerfonITing 28520 deterened in socurdimes with the NBFC
[Nrectioria

“Net Worth™ has the suaning ihwen to it i this Compankes Ao,
“Naminee Director® has (he messing gheen to the tein (8 Claupe 4.8 (Nasines Ditector).
“NSOL™ hart this meareeg gl 1 it jn secital D abave,

“Crutstanding Ameunts® mnan, o ary dite, the Outstandlag Srincionl Amnunts tagether
with any intere<t, adaitional interest, S=fault interest, costy, f2es, Chafgss, expentes, and
ather smounts payabie by the Companmy in respect of the Debenturos,

"Outstanding Principal Amounts’ mikrs, 0T any date, the principal smounts cutstanding
under the Bebentures.

~Paymant Default” mesns the ocourrence of the event of default set out In Cisuss 11.2(3)
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(Popment Defautts),

“Patential Event of Default” maans doy syt act or conditlon wivich with niotice or lapse
of tirte, or buih, would comstitute an Event of Defuuly

“Purpoge” has the meaning given to it in Clagse 5

"Quarterly Date™ mgans sach of March 11 June 30, Sepromber 30 and Dercember 31 of §
calzndal year, and “Cusrterly Dates” shall e comsirued accord|nghy.

“Rating" has the mosning g 1ot in Becital £ above.

"Rating Agency” means India Ratings and Reseipeh Private Limited, having i rogivtered
mnwumrmmgmmmc—xﬁmmmm
Bantra {East), Mumbsl - 400053, Mahorishisa, Iadia,

TRBN® muans the Reservs Bank of Indig,

“Recovery Expense Fund” musns the recowery espenge flund estabinedto bo
established and malmained by the Company in iccordance with the provisions of Chapter
wmmﬂﬂmﬂhsmhm;mtmmumcrﬂﬁn

Wﬂlmmrmmuwﬂmmmmurm
Debentures mulntsined In the records of the Depotitoniss.

'IﬁdeHﬂhs"mzmm of debaniure holders maimtaimed by
the Company in scoordant with Section A8 of the Companies Act.

“Registrar” maans the registrar and transler agunt appointed for the luvue of Detranturas,
being LFin Techrtagss Limitad.

"ROC means the jurisdictional reglscrar of companies
“SEBI” has the mesning gven to it n Rechal G sbove.

ﬂmmwmum;mmm
Chaptes IV {Comtralized Ootubase for corporate Boerds/ debentures) of M Ligted NCDe
mwmpmmwmmmmmwmm-w:mw
Oebenrune Truster] of the SERI Debanture Trestees Maitsr Clizular,

“SEN Dwbenture Trustens Master Clroblar® means the mastes treulyr issued by SERI
Bearing reference numtr SERHOYDURS-PODT/P/CIRI0I/100 dated March 31, =
on "Mater Circulr for Dabenture Tristees” (updated as on Joly § 2023 to e extent
appiicablo in respact of the peivate plscemont of debit securities, et amended, rdifled,
ot restated fromn tme o fime.

“LEDI EDP Requirsmments” mreans the raqulrements with respect o the slsctronic btk
mechanium prasribed in Chapler VI {Electranic Soak Provider platfarm) of the Ustad
NCDE Magter Circudar, and the gperatonol guidoiney el Dy the Feievant slectionic
book provider, asamended, modilled, wplemented o restated from tome To e,

"SERI Usted Debamiures Cirewlars” mauans, collictaely, the Listed MCDS Master Circular,
the SEBI Debeniure Trismses Mastes Clreulsr, snd {to the extent applicable) the SEa1 LODR
g lanany

'ﬂ!l%ﬁuﬁnhﬂmh‘mﬁnmmmhmpﬂﬂm
tirmelines for listing of dabt sexyrithes Issived o @ privane placement bass prscribed in
Chagter Vil [Stondordirotion of timelines fiar fisting of secuities buied on o private
plasersent baals) of the Liited NCDs Master Circular, read with, t the extent spplicakla,
thi SEBI EBP Beglrimments.

WMIWMLMMMMHW'M'HH!MHW
mmmwnm%munmm.mm
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redtated from ety fme

mnwmwmammhmummm
Lating of mmmwmnm:umrﬂhhwm
Master Croular, mmuﬂh_d.n‘imﬂhd or reststad from tere o Dire

wwm:um-ﬂde!mrmw
contingent nd whethar owad jainty or seversily or in any capacity whatsoesr] of th
Company to tha Gebonture Holders or the Debevmire Trusies e the Transactaon
Wmmmmumuﬁwmmm
mmmﬂmmmmmamwmmw
mwamﬂlmmuwmmmmﬂmwmmh
respect of the Dabeniures.

“sacurity Cover” has the mestiing ghven t2 It b Claune 6.100).

WMMHWMMMW:*UMW!W
coflectively holding more then 75% (seventy five parcant) of the value of the Dutstanding
Principal Amount of the Debentures

“speciel Resolution” means resolution spproved by the Specl Majority Debienture
Mmmmpmwmmwhmmmmwm Spirial Malority
Debiarure Halders who are prient and voting in ush poll

“Stap Up® means the payment of interest in respect of the Debentures 3t the Step Up
Rate in accordance with Clause 7.3 (Step U,

“Syap Up Events” hat the meaning given 1o itn Clause 7.3 [Ste2 L)

"Step Uj Rata" his thie masning ghvwen to it in Clause 7.3 (Step Un).

“Strazsad  Amsts  Famowork” mmane  the  REE dicoar oo
D8R N0.8P.BCAS 2100 048/7018-13 dated Jure 7, 2013 on “Prudentiol Fromework for
Fesolution of Stressed Assets”™, i amisnded, moi|Tie or restated from fime (o time.
ﬂ#mlmwnrmuumm,m;mmhmmm
surchargs, TRRs, Lthower te, transaction tas, stamp tax or nther cherge of » similar
mmﬂmmmmmnm:rhmwmmnﬂﬂwﬁﬂmwmwﬁm
in paying the same), now or hereaftar, imposed pursiant to any Applicable Law of by any
Governmental Authority and as maybe applicable in relation to the payment obligations
of the Company wnder tis Deed.

'mmmfmuimnmuwn,hwmmﬂﬂmMa
Fayiment under & Trnsachian Document pUFSOINT to Anphicatie Law.

m:np&m"mmﬂmwmmmmmn
“fhier 2 Caprieal” has the g gheen to It ln'ths NEFC Difections.

“Tartal Assets™ rowans, for aery dte o detarmination, th totil Asets of the Comipany oo
such date

“Tramaclion Docmments” maan:

fa)  thisTeed

ol the Dabemture Truse: Agreemel

e} the Doed of Hypofheation

@)  the Dabt Dinchesurs Documents;

{e)  the letters Gswed by, snd ssch memerandum of understandinglagreameant
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entered it with, tha Hafing Agancy, the Oebenturs Trusiee ssdfor the
Raglatrar;

Ifl each wipartits agreement hitween the Company, the Registaar and tw rokivent
Czposiony;

{4 the Fesolutions 3nd corporate seithorisitions provided puramnt to the Conditions
Pressident; and

(1) wnv other docummns that may be designated a5 a Transaction Document by the
Deébunters Trostee,

aned "Transastion Document” mears any of them.
“Transaction Security” has e meaning given to it In Cisuse §.1(a)
“Trumt bz tho moaning given to & in Clatss 2.50).

12 Interpretation

tal

in

(ki
i
i}

The reciais and schedules Tonstute an integral and operate pant of this Deed.

Uniless the context otherwae reguires. reference to 3 Claase and a Schadule ks 19 8 ca Use
art] wctdube of this Dued,

teadings o Clawses, parts and paragraghs of Schegules are for comvenisnce only and do
ol affect the lmterpretation of t5s Degd

Raferince 1o amy statute, reguliition; or sLch provision shall include:

i all stataary and regilptory instrumants or orders including subordinate or
mwﬂmmmhmdmmwm
mﬂuﬂmmmmﬁMMrthMHm
amended, mmdfied, re-enacted or consoiisatedl: and

1] sweh prowision as from time to Sme amended. modifind, re-ssacted of
coimgitated 15 the extent such mnendment, modification, =-anactment ar
senslidation zppliesor is cnpable of spphying 1 any Uunsctions endored inlo
under (s Deed and (to the extant Sabllity therounder may exist or can arkie}
M'nmwmmmwwlm{nﬁmuumhew.
mﬁumwwﬂmwmmmm“mmw
or dlisetly replacad,

Refersnce to any docament includes an arwendrment or supplemant to, or reglacament
o nowalion of, thet document, but dicegarding sny smendment, smpplement,
replacernent of novation made in breack of this Deed;

Reference 1o mn “amendment” inchades 3 supplenant, modification, rowitian,
Mun—mﬂnuﬁnmw:;whmmmm.

Wotds de neting the singylor svall ingiuse the glurs) and vice verso.

Wiords denoting sry pemier inclune il geners.

Malprences 1o the word “inchds" o “incloding” shafl be conmrues withpet imitation,
lederencies 1 1he word "indebtadness” incude any obfigation [whather incured us
erincipal or as surety) for the paymunt or renaye it of maney, whether prasent or futurie,
actual or contingent.

References toa “perion” (o7 to & word imiporting 3 pesorn) shall b= comitruid 50 25 1o
incliice:

il individual, scle progeutorship, firm, partnershi, lesited lability pannerhip,
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trint, jodek venmfure, company, compotstion, body ooTpoiate, unincorporated
body, avociton, orgaTisation, amy goverivrental agancy or athar ity of
argantsation (whetherof ot in seth s having separate kegal personalityl;

(i} the w'smhmmmmmam
permitted sssignasy; and

(W  refsrences to 8 person's reprountathes shall be o its officers, empinyees, gal
or ather professional agvisers, sub-contractont, ZEamE Atomeys and other 2uly
authorised epresentatives.

Words “hermal, “hersin®, “heeto®, "hereunder” shd wards of similar impart wher wied
ity refersnce to s spaelfic Claliss b this Dieed shall refer to such Cizuse in this Deed and
wehen wsed otherwisa than in comection with specific Clawkes shall refer to this Deed a1
awhote,

Words “thereaf®, “thorain®, “theveto”, “theeundes” and words of similar Impart when
ket with refur=nes 1o 8 egifle provision in an sgresment, documenl, (NETUMENt 0
writing shafl refer 10 such provivion in wch agreament, docummnt nstruma st of wiiting
and when useg othersise tian in connection with specific provisions shall refer Lo such
Mhﬂmmnmﬁuﬂmmmﬂm“:m

in the computation of pariods of timea fram @ spetified date to 1 later speafied dote. the
words “from® and "commencing 00" mean Trom and inclutding” and “canvr=nclng on
and tnectuding”, wmﬁ.ﬂﬂuwﬁ‘wﬂ'wﬁl‘mﬂ'mdh‘m‘mw"w
Mnmhmw,WhmmthdmraﬁﬁnmmMmth"
ragpectively.

Wards of mmmmmmmmﬁﬂmwﬂmmualmw
such words or phraties in the Dok Divdocyre Detuments.

Whert a wider sonstruction bs possibla, the words “other and “cthorudse” thall not be
construed ajisden generls with any foraiding words.

MLmeminmmmmmmmmmMWTW
taking diny atTiond, exercising any powen OF PEhts, executing any documont or
nstrument or provideg amy corfirmations shall be jniespret=d 2t oll tmes 34 3cting on
this prior wiitten Eutructions of the Major(ty Dabenture Halters,

All releirernees [o gl Duisd snd other Trinssction Doouneits 10 the detormiration o
discration or opnicn 1o be eircsed, i retation 1o the hapgening or non-teppening of
any wvent or esertlse of arry rlghts, would mann, at the deteimingtion or dscmtion or
gpinion of the Debanure Hokders {In scoring with 3 Majority Resatation] or of the
Dehenture Trustes {In accordance the instructions of the Majority Debenture Holders ar
3 Majerity Resalution passed by Dsbentury Moldess) and such determinstion shall be final
seud bimding upon the Company.

Al reberenced in this Desd dnd say othar Transction Documpnts 1o the Debenture
Trustes taking aoy stop, andfor parforming ary actian shall, in the aban-of amything (o
this gontrary, réan the Debrtune Tiustes soling ypon thie instructions of e Majority
biebenture Holders (or 8 Majority Resolution pussed by Debenture Holders).

Ay fetarence 0 gocument in “agreed form” i te @ docement in @ form previodsdy
wﬂdwwhﬂu.mtmtn:rm,hhmhmmﬂdummmM
Trustae (aeting om the Instnictinns of the Majority Debentune Holders),

Thee terms anil enntlitionn eontalred in Part A ol this Deed, Part B of thic Dead and Part C
of this Deed contain the compiste undarstanding of the Parties with respect W the
matters corained hereii, smd sl be read & conjunction with, and harmoniously with,
each ather,

13 Conflicty
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mmwmmnmunMinm;hdmn-u:mwmmwmmm
hmﬂ;mmmmﬂmmmmrrmww:mﬂhr
Agreemint eptered into among the Company, the Dehentute Holders, and/for the
DEbanfiing Truitse.

1] In caie of any Incontstancy batweer the provisloms contdined in s Deed of any of the
bl DisChosy re Socuments or ey other Trassacion Dogutreant, the provisions oontsne
ey this Deed shall prevail

PARTA - GENERAL AND STATUTORY TERMS

] AMOUNT; TERWS OF DERENTURES

Thi tarms of this Deed shall be binding on the Comgany, tie Debanture Trustee, the Debentire
Helders dnd 20 persans dalming by, through or under any of them end the Debenture Trusiss
shall b entitied 1o enforte the obligations of the Compuny under or putiuant to this Deeid

21 Amount of Debentures
()

il

(d)

Debentures

(] Prursiians 1o the Debt Dlsclastre Documents ssued/1o be issang by the Company,
fhe Company has offeied/wil offer to the Debenture Holders 5000 (fve
thowsand) secured, sesior, rmdesmabie, tandfersble, (hted, rated, non-
ehnvertible debentures denaminated In INK, having & face value of INR 1,00,000
{Inian Fupees One takh) sach and an sggregate face valie of (NA SO0, OO 000
{Insdian Fupees Fifty Crom),

ity For She Purpose and a1 the roquast of the Company, the sceesstul Applicants
{"Debenture Holders*) shall subscrite to the Dabentures. by way of private
placement, to the maximun estent et oul in theld respecthe Application Fermi
on the tarms and conditions contsimad I the Debt Disclsuie Dooaments for
private placement luund by the Company, The detalls of the Debantures wil be
prowided by the Company to the Debarmue Trustes on thi Desined Bate af
Allowment. Further, the detsits of the initial Debentire Holdars and the
Debeitures sutncribed by them dwafl be more particularly st out in the retumn of
dligtmont filed by thee Company with the AOC purswint e e 1A06) of the
Corppaniss [Prospoctus snd Allotmaent of Ssuriteea] Rules, 7014,

(@) Cach Debaniure i » secured, sonior and Nifly paid up debi instrument.
vl Zach of the Debantures constitute gimet, securmd, sanior and uncanditionsl

oblgatiars of the Company (whthout any greference imte se whasoersr on
account of date of isaue of allatmant o stherwise),

Fecurity

Thio Disbarmunes shall be secursd pursane T the Secufity ereated by the Company unger
e Dwed of Hypotheoation, which & @0 cadusive, continuing and first Rl ng security’
ermated solely for this benalit of the Debeniuie FHolders

Coneditises Precedent ond Conditions Subswquernt
i1] The subseription to thi Debientures by the Oebenture Halders on the Deemed
Date of Allotment i Subject 1 and conditional upon the Rifilment of the

Conditions Precedent 1o the satisfection of e Debenture Trusiee unbess
specifically walved or modifed in wiiting by the Majority Debenture Holders.

f mmwww&mm-&mﬁmmwm
wrtisfaction ol the Dobontoen Trites within the sl sreseribad thersin

Corvéruont to Pay
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The Company cowanants with the Debrentare Trustee that iLshall pay 10 e Debenture
Moldirs, the interest ¥t the lntore Rato In redgisct of the Debonturos on the Interest
Payment Dates 35 specified i Schadule 11 [interest Pryement ond Redemption Schedafe)
Part A j{lnterest Poyment Schedu], and shall alse pay all other amoanis due &n redpect
of the Debientuies as stpulsied and in pocordence with Clause 7.1 (interest; and Cluse 8
(Hedemption] betow, Tha Conspars shisll make/ralisse ol payments due by the Compary
in tarms of the Transaction Dosuments o the respactive Debenture Holoers In proporson
o thelr dues. '

23 Face Valus and lssie Price
(4] Tha face value of each Dabenture ks INR 1,800,000 [ldian Rupses Ons Lakh).
(b)  The issus price of each Debenture s INR 1,00,000 (indian Rupees One Lakh).
i3 Aliotment of Defentures

{al The Betientures shall be/shall have been deqmed 10 be slotted to tha Dipbernture Holders
on March 25, 2004 [*Degmed Date of Allstroent"). Al Lienelits rajatiog to the Detmniurag
an aailabie to the Debanture Holders from the Desmed Date of Aflntment

) if the Campny falls 1o St the Debaentures 1o the Applcants wilhin 60 [sxny) calendar
days from the sate of receipt of e Application Money ("Allotment Perlod®), it ahall
repay thie Apglicstion Maney o the Applicarts within 1% [fifteen) cakeiidar days from the
wxtiiry of the Alistmant Paricd ("Repaymant Preriod”),

fel lmmWMMummnwmwmmhmnuHmmm
the Company shall be liable to remey the Appication Maoney along with iter=st 2t 11K
[tweive percent) par anaim, gross of wihholding tam, from tha expiry of ihe AlDtmEnt
Potind. PROVIDED THAT nio interest shall he paysbie if the Company & paying interest
under tha provisions of Clivse 7.1 (intensst) below,

24 Application Money

Tha Appiication Money recwved by the Compary sl be kit In @ separste bank aceount
iradntained by the Company with a scheduled bark snd shall not beutifzed for amy purpose othor
thisn for:

{0} sifjuament againgt allatment of Detentures; of
(1)} regapment ol Applicution Monty in casi the Company ks unable o aflol the Debentures.
i5 M-anuufnrhmm

(a)  Pursuant to the Debintre Trustes Agresment, he Debenture Trusise has agreed 10 ict
a5 the trustee ot the Bene Rt of the Debenture Holders in respoct of the Dabontures. The
Debenture Trises | suthonsed o

{ gx=cutn and deliver this Deed, 3| sther Trundsction Dosuments and all other
dacurmants, agranments, Instrurnnnts and certificates cantemplated by this Deed
ar the otf=r Tianssction Documents, whith 2re to be executed and dellvered by
the Dibenture Trustes;

Bl take whitever sction ai may be reguired o be taken by the Debenture Trustee
in-sccordmnce with the serms and provisians of the Transsction Document. 1o
wmreise s rghts aad parform it duties and obligations under eech of the
e tsimemits, ssresmEnts, inskruments-and certificates refermed o in sub-Clasa (1)
abecrve I saich docienants, agresmants, jmtrumenis and certificates; and

() sibisck to the terma und provisioes of thix Deed and the other Transaction
Documents, take meh other actlon in coxiection with the lekgoing 35 the
Debserities Holeerg may from Tmi b tine glres '
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¥}  The Company bereby semes in TUST LT e Detentiice Trustes the smount of INR 1,000
nmmnmemmmmmmmmmu
of MR 1.000 {inchian Rupees Ore Thowsand) in trust declared and, subjest  the terms
and condimons in dis Deed s the other Tranisction Documents, sgreid (o st s the
dabenture trustse for the bonefit of the Debesture Holdoes in relation 1o &l amounts
“rocived by it in mpect of the Debirtuie [the "Trus®).

(e} The Debenture Trustes shall 0t a5 the dabentufe trutes l e Banefit and inberest of
the Debenturs Holders and their sucoessors, transfarees and subject to the terrs and
providlons of this Desd pnd the othsr 1ramsiition D=cutnents, The Debenters Tresies
SRR, a1 = times, ewercise the suthority, power and discretion granted to it under this
Dires and the saher Tramaction Documents for the besaftand in the best interest of the
Cretsgnture Haloary and thels succoisors and transdferees

{d) mhhmwnmm#mmmuihﬂmmmwmmmmdw
ol the Sceuncd Cbllgations sre irovneably discharzed and paid In full by the Campsny to
tha Derarture Holders apd the Debenture Trustes Unier the Trarsaction Docurmsnts,

fe]  The Debenture Trustes shall hoid the Transaction Security in trust on behslf of sod for
thi benefit of the Det=niure Huldars, for the due discharge of the Secured Obiigations,
withaut any prefererce ta of prieeity of sny one ovel the other(s),

n m-mmmmemtmmmemmmnmmyu
mwhm_rﬂ.manmmm
Securty and shall spply such proceeds in accordance with Clause 26 (Appiication of
Paymenis) baiowe

5] By signing the Application Form, the Doebenture Holders shall be deamed W have
irraveca bty givea thele comsent to the: Debwnturs Trustes or sny of thelr agenms or
suthorised officials to, inter alla, da all suth acts, daeds and things necessary to complete
this isasne and ol oiment of the Debentures olfsed Lo e Debentiine Holders in =rms
af the Dalst Discaatire Documents, and to do any act o dead on their befsll I sccomance
with te provisians of the Transsction Daoments.

[} mmmmmMHmhummmmmmm
mmmmnmmwmurmmmuwm;mn
Applicable Lew,

26  Application of Payments

Linkess otherwise agreed 1o by the Detemure Holdeisar unloss stherwics peaviced by Applicable
Lisw or by o decree of & competent tourt of tribunal, any payments dus and payabie 1o tha
Dmrmrudnmwmmwmmnrhmmmmmunmm
I e folowing tirder

() fiesthy, towsrds costs, charges snd expenues incuried by the Dabenture Trustes in
actordance with the terms ef this Depd:

1b} Secondiy, towards further/add|tional interess, dafault Interest and ather amounts payable
1o the Gebenture Molders in stcordanes with the terms of this Deed,

(el Eircity, towards Inturest payable to the Debenture Halders In socomanes with the tarms
of this Deed; and

idi dastly, towards resemption of the Dobentyres due snif sayable under this Dasd
27 Plece and Mode of Payment by the Comgany

HmmemunuWﬂmmimmﬁhmu
Mwnhhﬁnﬁ::ﬂmumunmnmmﬁmwtmmd
trandher like mmfmmnhmmmm-mmnnmmm
form the Comgsny in writing 2nd which datsis are avalisble with the Registrar. Cragit for afl
puryrriants wiil be gheen ooly on resliucion,
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18 Tramferof Debentores

m}

]

et

The tranaler and trarsmission of the Debentures hall be subject 1o the Deposizarkes ACL,
1956, the rubes mada thereunder, e bye-lows, rules and rogulatioes of the Depotltorles
{mch = amended, modified or restated fmm time o tma],

The Detennsres shalibe frasly transfernble and transmitssbile by the Debentine Holder(s}
i wihabe orin part Without the pribe conkent of the Company.

This Debinturie Haldarfy) thall sles b the right to novate, tronder or aselgn it fightc
sndjes the banefies undar e Transaction Documents soon such tramsteriransmissman
of the Getentures. The Compeny shall not esslgr sey of the rights, duties or oblgsziont
unitles thls end or [ relition 1o the Debontutes without the prior writhon comsant of tho
Batenturs Trustes (acting on the instructions of ail the Debanture Holoer()).

29 Issuance of Debantures

fal

]

“he Dabentures shall be n & dematerisised form but are fungie and are represented
By tho statemnent issond through léceronic made. The Compsny has made depoutory
arrangements with the Dapodltones for the kst of the Debentuzes in demutenalised
fori pursuadl to e Uiperite agresments bytween the Company, the mievant
Depositarizs 2nd the Begisyar,

The Debenture Holders will hold the Debentures only in dematealised fom and doal
with the Debeniures i secondance With the provislahs of the Depasitorios Acl, 1995
endfor rukes as notilNed by the Depositories from tme (o tme.

110  Debenturs Redemption Restrrm

is)

{d}

{ed

It i herely clarfied that 84 on the Effective Dote; pursust to the Companies [Same
Capital and Debenture Riles), 2004, ron-banikieg financlal companiss reghtered with the
fB| 2rr exsmptad from the regussiset to malstain 3 debenture redemplion resarve
mmlnmﬂwummdmumwmummmﬂm
comgany reglsterod with the REL 1t is a5 on the Effecive Date, esempted from the
requirsmasnt tn malnian 3 DAR,

The Conipany hershy agress and undestakes thet. i required ander Applicatle Law, it will
credte & DRN in accordence with the provisions of the Companies Act {and the rules and
regulations made thesmuntlsr) and the guidelines bspuned by the pebevant Gowertirnsntal
Adsthoeities

I fwing the teser of the Debentures, sy gildelines are formubated (or modified or
reviged) by 2ny Govermerental Authority in respect of crestion of the: DHR;, the Company
shali stide by weh pedalines and shall do all such deeds, scts and things &% sy be
required in sicordunte with Applicable Law.

Whiers 3policabls. the Company dhall subimit to the Debsniure Trostes 2 certificats duly
cartified by a crartered sccountant owrtifying that the Compamy M transfemsd the
requined amolng to the DAR a1 the end of esch Fnancal Yesr,

in addition to The Taregeing 1o the exsent reguired by Applicatie Law, the Compary shall
irnveat ar depasil smmounts ug 10 such theestolds, and in such form and mannar and within
wich time pariode. a5 may e prscribed by Applicatile Law, in raspect of any snients of
the Debantures matuning in any Fnancil ves.

211  Recovery Expanse Fand

The Company hersby undartakes srd eomfirms that [t shall, within o fime perfod prescribed
under Chaptos IV [Recowery Esperied Fund) of the SCH Debanture Trustoes Misier Cirsula,
syratiis gnd maimmin 1 Recovery Expense Fund |n such mannesfmods a5 prescribed undey
mwmwwuihmmﬁummumﬂm:n '
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Al

MMuiti ple sSusnces under 51N

{al The Comnprany reseries the right to miks mulfiple ksuances urdnr the same |ntzmational
Sacurites untification Number [“I5INC) with refernce 1o Chipter VI | Specificetions
refpted to GV for delst securities) of the Listed NCDs Mastir Gircular.

() Such lssue can b mage elther by way of crestfon of a frush SIN or by way of Evence
under an existlng ISIN at promiueny par/discount e the cash may Be bn line with Chapter
Wil {Specificotions reloted to KN for debt seeurities] of the Uicted NCDS Master Cliculir,

International Securities Identification Number
Tee Company undarakes aod monfrms hat

(/) the 5N for the Dabentures hina been/will be (promplly on recspt] provided to the
Debenmre Trustes; and

(b]  this De=d and the other Transaction Documents are opplicatis 1o, 3hd sre valid, only In
resprect of the Debontures and the I5IK pravided in respect of thi Debennans:

Right to Bapurchase the Debentures

(4F  The Perties herety agies that the Company, subject to the Appficable Law, may, based
on mutusl discussions with any Debenture Holder, repurchase = p=rt or all of the
Debantures hald by wuch Debentunm Holdur fram the sheantdany market or otharee,
any L prier to the Fnal S=tilement Data,

(k) In the event any o #i of the Debentures ame repurchased, or redeemad undar any
cirtumatunces whatsorsr, the Company shall have, and shadl be deeimed to have had,
subject 1o Applicsble Law, the power to re-lius the Detentures sither by re-usllng the
same Debientures of by suing other non-comwertible debenlures in their pluce.

(el Inrespect of any repurchased/rodesmad Detspture, the Company shall have the powar
b {ither fora part or sl of the Debeniure ] el keep alive, appoint namineels] o hald
OF relesue 3t duch prioe and o such tarms and conditions ad it inay deem fit and 24 i
prrmittad usdir Applicanls Law,

GEMERAL UNDERTARINGS OF THE COMPANY
Filligs

Fursuant o the provisions of the Companies Act ant e reevunt rubes Beneuniler, the Company
undertakes to make the necessary flings of the documents mandated therein including {if
required under Applicable Las) the mitum of alintment (Ferm PAS 5], Form CHE-3, apd (i 3o
required ender Applicatile Law) recorn of the privite placementofferand 2pplication leter (Farm
PAS 5| with (he ADEC andfor SE31, within the tlnselines stipulated under the Camparies Act shd
the relevant; ruies thessundir, and any othar Appticabls [aw,

Register of Debenture Holders:

= A Regiczer of Debenture Hokders chall be malntsined in amcordance with Seckion B3 of the
Companins Act and tha Regiser of Debenture Holdery/the Registor of Deneficial Cwners,
shinll be ciosesd 7 [ven) calersdar days griar to each Due Date,

B i case of dissolutionfaanisuptey/insobvency/winding op of Debenture Holdors, the
Dehentures shill b transmittable to the legsl representethm (sl succesnny) o e
liultiatar 25 the case may be in sccordence with Applicable Law and o0 such tarms a3
may e déermid Jppropeizte by the Company,

Futuirs Barrosdngy

The Company shall be antided to bosow or ralse ks of craabe encumbrances or avall financial
ansmrahce in whatrver foem, 504 2l iosue promaiony notes or dobientires or athor sacurtes,
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4.1

without Hhe congent of, o intimatian to the Debentuna Holders or the Debenture Trustee,

{2l
bl

fr}

Hanking

£3ch Debeniure tonstiubes direct, semior st secured obligations of the Campany,

The payment obligations of the Compeny undsr the Transaction Documents sanll be at
thpmmmenfﬂlﬂhmrmmmmwmﬂmk
sl o the daims of any equfty investors, kndesu/providers of Tier 1 Capital and Tier 2
Capital (ncluding without Nmitdion, any subordinsted dent), and unsecuned or
subordinated deot of the Company and o all sther lenders who have not exprassly
agroed 1 qubordinats thel clalmi o thone of other lenders of the Company, except for
obligationt mundatority prefamed by Applicebic Lvw apphying 1o componies generally,

T DisbEriisres thall rank por peisy inter s& ano thie Cormipany shll pay and dischamgs
il its limbifities 1o the Debenture Haldars Undsr this Desd without jusferenes or pristlty
of afus ovir the sthisr

DEBENTURE TRUSTEES HGHTS, POWERS OGSCHETIONS, REPRESENTATIONS ANMD
RESPONSIBILITIES

Repredeatitions and Warranties of the Debenture Trustase

The Debenrure Trusies bereby represersy wmd wamants |n lvour of the Company snd the
Drebigiture Holders, that a2 on the £ Hective Date 31 on oach day until the Fnal Settlament Date:

[}

{b)

(@)

thie Debenture Trugtes 1s & company duly incorpareted wnd validly existing wndar
Agplicable Law and the Dabanture Trustee k duly gaalified arsl aythorked to enter inio
the Traniaction Documents,

this Beed has besn duly and valldly esscuted snd dslivired by tre Debsnture Trustes ani
constinites a legal and binding obfigation of the Debenture Trustes. enforceatle ogains
the Debenture Trosties in scoof danvte with |t b,

thi ese<ution, defivery and porformance by the Debanture Trostes of this Deed does not
sl will t, with o0 without the ghing of nofics & lapte of Sma or bath, vialte, conflict
with, requlre amy consant tmder or rasult In a hroach of or default under:

B snyApphcable Law
] any order, judgmant or decras spplicable 1o the Datentire Trusieg; o

i} any term, condition, bovenant, utidertaking, spfeament or othes instrument to
which the Duberture Trustes & 8 party o by which the Debienture Trustse |5

bl

thve Debbnture Trusies 1y i) @ @Ol to thaere, comply with and carry out ol s
obilgationg hereurces to be perfarmed nd eomphied with: by it

the Debanttre Trustes is reglstered & 0 debenture trustes wilh e SED ureder the
Sebenture Trusizss Regulations;

the Deneniure Trostes does not e any, e of 15 n the position Lo extroiss any right
of deduttion, |len or set-off on, over o ks retpect of any of the ampunts, writings or thingi
ald by it orcontimied 0 be hald By It o com|ng within its powe! Of DOESston QUrsREm
0 0 In conmectian Wit this Deed or any ather Transaclion Dogumeris; and

all information set forth in B Deed, and sl informatlon fcnihed andd/or 1o be furshed
by the Debenture Trustee = the Debeiiure Holtens I srum and comest and wai/l not
milsheading whethar by reason of omission to state 2 matariaf fect or otherwiie.
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4.2 General RIghts, Fowersand DBCrEUons

In addetinn to the powess conferred on the Dohanture Trustee in this Desd and Applicable Law,
and withaut rrithng tha latilliny of thw Doteritune Trusvtes, it is agroed as fofiows:

lal

ie]

]

(bl

the Debenture Trustoe may, In relation to shis Deed snd the othisr Trantetion
Documnnts, 2ct on the opinlos or sdvice of or any nfermation obtained from any
salicitor, courveel, advocatn, valusr, suveyor, broler, Buctinnesr, qualifiad pecountant or
other awpert whether ohtained by the Company or By the Debenture Trustes or
othenwise,

wubject bo the approval of the Debapturs Maldurs by way of a Specal Resolution passed
%o maeting of the Debenturs Ho'dars held for determining the lablity of the bebenture
Trisites, the Debenfuww Trustes shall as regasds off truss, powers suthorfities and
diicrationd, have the discration s to the ewertise thaveof snd to the moda ani time of
exirrcise ihareaf. In e absence of any Faud, gross negllgsnce, wilifyl miseonsuct o
hu:hnfmmnlhnhnTMnMImhwﬁumwtwu.‘:‘mmm
SHPENSES ¢ INEoaveni=nce that may ressft from the aloremeriioned exercise or non-
ewursise (heieol Thie Debeoture Trustes shall not bie bound o act ot the request ar
shiesrteon of the Debientire Holdess under sy peovisions of the Transaction Documens
wnlmis sfficiand amounts shill bave been provlided or provision w the setlafacson of the
Oabesture Trumed has been mado for providing such amounts and the Dabentune
Trustes |s lndemnified ta s satissction agsinst oll turiher costs, charges, expenses and
Tiabifity which may b incusred |n comphylng with such ieguest or direction;

with # view to filitating sny dealing upder ary proviions of this Desd o tha other
Tramzction Documents. subject to the Dobestume Trastee obtaining the cossant of the
Wl jearity Mmumm-mmmnmmumm power i comsgnt
{ihenmthcmhr‘wﬁmd}tnuﬁﬂﬁdmnudwﬂm:hlm
of withaut speciying additional conditiom); .
the Debonture Trustes shall not be rEspanxisie for the nounts pald by the Applicants
lor tha Débentuses;

the Deherture Trastes thall not be responslbie for acting upen any resolution parporting
to halvie et psied at any menting of the Debenture Heaklers in respert wheteof mintes
t=ve bezn mgds and sgried 2ven thoogh |t may supssguently be fund that thars was
sume dulect In the constitulion of the mesting ar the passing of the resclutian or that for
any reaton the resolution was not vallif or bindlng upon the Debonture Helder:

tha Dehanturs Trustes and each recéiver, aitomey, manager, 2gEnt or olber person
appotnted by It shall, subiject to the proviskons. of the Companies Act, beentiti=d to be
Indemnified by the Company In respect of all Nabllites and expanses incumed by them in
the emedytion of gurparted ewscutian of the powern and busts thereofs

subject o the ippraval of the Debenture Holder|s) by way of 2 Specal Rewlution nasced
it @ mevting of the Dobentyre Holder(s) hmld for determining the lakiey aof e
Oebariture Trustes snd bn the gisence of fraod, grow megligence, willful misconduct o
braach of truml, the Debentune Trustee shall not be able Sar 5oy of s sctions o desd n
relition to the Tremsrtion Documents;

Subljet 10 the appeoval of the Debenture Holderis) by way of Specal Resolution passed
at a mewting of the Debenture Holders held lor determining the Hability of the Debesture
Trustes and in the absence of fraud, gross neiiigence. willlul misconduct o1 bresch of
g, the Debwntvre Trusive, shall not ba lable for eny defauly omission or deley in
performing or exercising any of the powess or brucks horeln sagressed or contaleed hareln
o I anforting the covenants contained hanein o in giving notice to Ay person of the
execytion hereed or In taking any ather st=ps which may be necsssary, expediont or
cheslrable or for sy boss or njury which may be occashoned by reasen thereed unless the
Deberture Trustes shail have been previoushy requasted by notice is weiting 1a garform,
n-morh-wﬂmmuahmmmmlw the Majarity Debenture
Holdes{s) or oy o Malodty Recolution duly pazsed st & mesting of the Debenture Holders.
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THe Dabsnturs Trustee shall ot by bound to sct ot the request or diredtion of the
Dbientiie Hildees mder amy provision of the Trentacton Decuments un|ess sulficknt
ampuonts shall have besn provided o pieision o the sEtisfacsion of the Gebenturne
Trustee has besn mede for providing such amounts and the Dsbentire Trustee |4
indemnified o s sefisfaciion againgt 2l further easts, charges, sxpenses and Hability
whilch moy Be incurted in compldng with such redusst of direction;

nabwithstanding arything contsinnd 1o thie coniraiy in this Dead, the Debanturs Tramee
shall tfore taking any action on behalf of the Debemture Holdars o prawiding Ay
consent on belall of the Debsnbise Holdors, abtain te wiitten bondent ol the Majoiity
Debentune Holders;

this Dibanburd Teuetee thall farward ts the Debonture Hakders coples of any isformation
or documents from the Comomny gursm@nt to thes Deed within 2 (two) Business Days of
recebvitig such Infanmatlon or doouminnt from the Company; snd

the Deborture Trustes shall, untl the Faal Sertigmet Dute, adhete (o and comply with
s obfigations snd responsiities under Chiapter X (Srecch of Covenonts, Defoulr and
mernedies] and Chapter IV (Aecovery Expumier Fund) of the SERI Dibsoturs Trustets
Mtaster Ciroular.

PROVIDED THAT nathing contained in this Clause 2.3 (Genernl Rights, Powers and
Migretions) shall exemptl (e Debanture Truitee de amy receiver, Briomey, managar,
agent or other person appointed by the Debesture Trustee from or indemnify them
sgninst @oy llablity for breach of trust nor sny Lalility Wwhich by virtue of any rde of
Applicable Law would otherwise sttach 1o them in respect of any negligence, default or
treach of trust which they may be gullty of in relaton te thelr duties heraunder,

43 Powar of Debanture Trustee o Delagats

(ad

{b}

)

Thee Debentur: Trsess may, in the aeecution and exercise of o or any of the tusts,
powens, autharhes and discrétions vestied In It act through efficer(s} of the Debenture
Trusies

The Debenture Trustes may alsa, whernever it thinks ekpedient. deiagate by way of
power(i) of aitormey ar otharwise 1o any such officer all or any of the frusts, powm,
autharities and dkcretions vested in iLand ary such delegation may be made upon such
termmit and conditians dnd mdbjeet to such rigulations [including power 1o sub-deiegate)
#5 the Debentuzs Trustee may think fit

The Detrenture Trustss sthall be kable for any negigence. illegality, fraud, breach of trust,
bad feith and witfl mizondigt of the offienr o whom the Deberture Truitee has
dalegated ity powers snt sall not be sbeohved of its obligations undor this Deed,

The Delenbure Trustes shall endyrs that sny powel Gnder this Clause 43 shell be
euarcined with reascnable carm o priure ihe @mpatency of the officer of peion to
whie= the Debenture Trustes has dologated it pimvers.

44  Powers of Debanture Trstes to Employ Agonts

The Debenture Trustoe may, in the execufion and exerche of all o any of the truth, powars,
sutherities snd diseretions vested Ia it usder the Transiction Doctiments act through ane or mone

agents

40 Powrs of Dobenturs Trustee to Impect

lal

This Debiénture Tretes of i1 aufhorised rmprassnatives may carmy out nipectians of the
Company’s offices, recaris, feglstiens and Sooks of sceounts upon Eving 15 (fifesen)
ealendar dayy' potice i wilting b the Company in sccardsnoe with the terma of this Deed
and the ot Transaction Documents.

Thie st of Inspection, inchuding traveing and other related experses shal| be bome and
paid try the Comparry, Mo esats shall be incurred without the prior writien approval of thi
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410

Debenture Holdars,
Debenture Trustes miay Contract with the Company

fa)  Subjectto there belng o conflictofintarest, nefther the Debenture Trustes nor any agent
of the Debenture Trustee shall be preclided from making oy eontract o sntering intn
any amangement or trandacnon with tha Company in tha ordinary course of business of
the Debeniors Triskee.

iB]  inthe event the Debenture Trustie of any agent of the Debenture Trustes perceives that
any aclivity mentioned above that the Debenture Trusies oF the sgent of the Dabentiie
Trustes proposes 10 undemake could lead to @ conflict of Interest, then the Debimtum
Trustee or the agent of the Debenture Trustes shall take wiitten consent of the
Debesstine Holvers prior [o undertaking such activity.

Whan Debanture Trustee Moy Interfars

{a) Until the acéunanes of one or move Events of Default, the Debenture Trstes shall not
ba reguired, bound of coneerned B Intirfore with the maragement ar the affairs of the
Company or s business or any part thersof.

bl Thie Comipany s5all bie entitled to the rightsznd benefits o the Hypothecsted Aosers un)
thi oecurrance of 8 Event of Delult provided that (| 1t does s for & purpose conslstient
with the Transecrion Docursents, and (i) the esercise of, or fallure 19 exeicise, those
rightts weiuild not cause o Lvent of Befalt o occor,

Mo nes Director

(o) The Debenture Trastee shill have o [fight to appoint @ nomisee director, in accordance
with the Debenture Trustees Regulitions, on tha buard of directors of the Company
(hereinafter rafered to as the "Nominse Dirsctor”) upoa the sczurmenes of any of tha
folicharirg

m 2 [vwvo) consecutive dufpults in ths peyment of interest i the Debenture Molderi;
it vy dafautt in creation of security for the Debimtures; or
[l any defaulton e part of ta Comprry in redempuon of (i Deben ey,

(bl The Nominss Director shall not be Nable 1o retire by rotation nor required to hold any
qualificazion shares of the Company,

(e} The Compamy shall appoirt the Nomines Director farthwith, and in any evers within 1
lone) caladdir tmonth, on recening & nimpaton notés fron the Delurhue Trntes, and
in any cpse, within the tmolines prescribed wrder the SEBI NCS Regulmtions and
dpplicatil Law,

(d) W 50 requited, the Company shall take all steps necessary o amand Its articies of
2530008000, 10 ghe effert o il Caine 4.8 (Nomings Dirgctar], within the timefinas
preacribad under tha SESM NS Regulations and Applicable Law.

Recuipt by Debenture Holdnrs

ﬂ-rwdpthmhwmr.mlfmrrmﬂummhddmahvm
Debantares, than the recipt by the At namesd Debenture Holder or by ihe
survivarii)/namineeis], If any, of the Dabanturis Holder(s) of such Debantures of the principal and
mrmmwhwﬂmﬂmmmnﬂlnlmumh
the Debemuyie Trutes,

Personms dealing with the Debenture Trusies not put on engulry

Any pitrson(s) dealng weth the Debeature Trastae antlfor the recelver appointed by it or its
Wit neys of agents thall aot be bound or concemiid to see or 1o inipuboe fn) wivether the power
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eupadiency of tha eipulsbant dnd corditians subject to wiich any ssie and/or asignment sl
hawe: been made, o {c] @5 1o the propriety or regulirity of 3y ssie and/or assignment, calling In,
tudection or to see 1o the spplication of sy amourits paid ta the Debenture TrLAe OF FRLEVAT.

411 Rettement end Removal of Debenture Trustes

{a) Resigmation

The Debentare Trugtes oy resign as the Debecture Trustes with the piior wiittan
approval af the Ma|osity Debentura Holdars. PROVIDED THAT. it shall continue to act a
pebenture Trustae Urtl § New Deeqture Trustes (s defined below) b appolinted by the
mmmmmd&-ummwuwmmmnﬁnuu
Trustee dceepts ks Fppointment pursiant fo this Cleose 411 {Retirement and B=maval of
Detientupe Trustes),

(I Rermoval

mn mmmuw”.tmmlmhﬂmlrmimh'mﬁlh
mwﬂzmmumTﬂm.hm:ipﬂlwmm
glect, aned by the sume reduton nominate a5 entity compotent [0 act s the
debentirs tutes and reguire the Company 1o appolnt such sntsy as the
drhantisne tiistee [the “New Debanture Trustee").

(4] mzwmnmmmﬂhm&mmmmm
Trustet without any notice period In sa of fraud, grows negfigence, wiliful
mésconduct o breach of trust on the par of the Dobenture Truatee.

) Thi Comgany-ehail, within 15 {fifteen) Rusinass Days of roceipt of such resofulian
passed by the Spackl Magarity Doberture Holdirs, take 2 neceisary sleps o
appoint e ety semed In the resslutlon e the M= Dwbenturs Trustes and
complits afl necactary fnrmalitins to g effect To such appaintmint.

(5] Mew Debenture Trustee o the delnture trusfoe

Upbin appeintmont of the New Debentyre Truster puriuant to sub-Clausns (a) ar (b)
shove, all refarences in this Deed and the ather Trassaction Decuments to the Debenture
Trustee shall, uskess repugrant to the conteat, mean and refier £ the New Debenture
Trustes ane the Mew Detiemmure Trustee shall without any further act or deed sutcesd 1o
sl the powsrs and suthortties of the Debenture Trustee =¢ If it had been arignally
appolmtod 53 the Debontire TramEs.

417 Debentwre Trustes"s Resuynerstion

(=) The remuneraiion of ths Debenturs Trustes shall be 3¢ per the terms of tha fee Eter
punrutud Betwesn the Dobeniuse Truees and the Company cated March 14, 2024,

[151] Subject 1 Claysa 14 (Fees and Costy), the Company shall pay to the Oubenture Tristee ol
hnL_:mﬂm-MHhmemwwm elmed by It iz offiesrs,
ninEoyeed, agents in connection with the execsion of the Tranzaction Dacuments,
including costs, charges and cxpenses of and incdental to the spproval sed esecution of
this Desd and the other Transaction Dacwments and all ather deeuments sffecting the
Bl bentures and tha obligations to be created fonein and will indemnify them agahnt @l
actions, procesdings. cois, charges, cepansay, cline and dermandy whatsoever which
miay be brought or made against or Incurred by them in ressdel of any matesr of thing
dene or otnltied i b2 done in respech of the Dedentures.

51 The funds raisac by the lssue shall ba utized by the Compary for Ihe {a) purpeses of oo-lending
wnd Towards paymant of fems, coa, chrges and axpenses partaining to the ssue, (b) repaymane

—
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["Purposa’).

5.2 Mﬁumrmhmmmwmmuwwmmh.mmmmw
Company shall not uee the proceeds of tha lsswe towards:

fal eny capital markes insrenent such as equity and equiny Inked instrurmsnts orany okher
capltal morket relsted sctlvithes [whather divecthy or Indeeciiy),

{bl  lwestment n the resl esmte sectorfreal euste busiess fncluding the
acquistion/machass of and);

icl any spetulativie purposas)

() any purpose. that b5 oot eligible dor the providing of financing by banks to non-banking
fnancial compankes foe bank firshce o nos-banking finznsal tompani=s, or, which
resiilis bn & branch of the REFS master ciroular oo DOCRE REC Mo 07/ 20.04. 1724023
24 dated April 3, 2023 on “Bank Fndnce to Nev-Banking Finaniol Compantes (MBFCSP);
and

e} i contrawention of Appiicabie L (inchudlng without limittkon, dey guideling, rdles ar
regulations of the RB! and/or SEBI appiicsbile o non-banking finandal cempanies).

FROVIDED THAT Untll the fonds mised by the lsue s uiiised by the Company In
sezordance with this Clause 5, the Comgary shiall be sretifled to temporarlly Imvest the
furids raived by the issue n figuld instruments wch s mutual funds for theasiry purposes.

& SECURMY
61 Tramsaction Seirty

fal The Debentures shall e scured on of prior 19 The Duemed Sate of Allotmetit by way of
(1) o gt ranking encleshee ang continuing charge to be created in f@vour of the Debenture
Trustae pUrsuGing b an umattested desd of lypathecation, datod on ar abowt the Efcctive
Cate, peecuted o 1o be sxecuted 2nd detivened by the Campeny In 2 larm sceaptabls 1o
Wi Debanture Toates "Ceed of Hypothecation™) ower identified book debtyloan
receivables of the Company 2s described therein (i “Hypothecated Assess®), snd (i)
SucT) othor wec Uity Intereit aa may b agraedd bebaeen the Company nnd the Debnntung
Hatders ({1 and {4 are collerthaly refamrad to 23 the “Transaction Security”}

(k) The: principsl récsvaties of the Cent Loans comprising $he Hypothecsted Assers shall, a1
all tlmies Ll the Finsl Settlement Dale, be ot heast 110 (one dechimal oive 2em) tines the
valoe of the spgregate of the Ouistanding Amounts, whire the value of the principal
aTipumes of the Clent Loarns comprsing the Hypothecated Assets B equal to ot lnast 1.10
[one decimsl one zero] tmes the value of the sexregste of the Outstanding Amoiunts (the
“Sacurity Counr®). Withoot prajudicn to the faregoing, the Compamy hiveby agress snd
untertakes that It shal enssre and procure thist the valoe of the Hypethecated Assets,
abiall at il thes uetl] the First Serriement Date bo 51 leait squivalnt to pmounts reguled
to dischargn the Secured Obligations

(el The value of the Hypothocated Ausets for this purpese [fer both isitinl end subequent
wahuations] shill ke the amoust refiected a5 the valus theraof n the baaks of aceoires of

thet Company.

[ef) Tha Comiiny khall crustil the chargn owr tha Hypothiecated Aswty on o priar o the
Deemed Date of Allodrment end perfect such =cumty by filing Form SHE-with the ROC
B by enuuring snd procuiing that the Delenbure Trustae fies Form | with CIRSAI I
respect thersof within the tima period proceribed undir the Dead of Hypatheeation,

| Thie Compay shall, to the axtient sppliesble snd required under Applicable (e, ensare
and procurs the completion of all refevent IMngs required to be made with any
Infarmation Utiity In aceurdance with the (imiian) insolvency and Bankrupicy Code. 2016
and armg othar rules ond rogulations misde thereunder fnom time to tme.
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6.6

L

Enforcemant

fa]  The Debentwre Trush= shall be entified b erforce the Sacured (olgations of the
ummymmnuduwmmmmxmmmwthnﬂnmmmm
the Mﬂwmm!nﬂmﬂm.mwﬁmwhﬂhmm
Hypothacated Assets shall be and remaln a4 security to Uve Debenture Trustee and shall
e Bt in trust on behall of snd far the benefit of the Debenture Holders for the due
repayment of the Secured Dbligatoni

(b The Transaction Security or any part therenf may ba enforced, without the Debenture
Trustne bieing obligated of having 1o take recourse to any other securily oF coatractual
comiort o Hght or teking2ny other steps of proceedings AESins: he Company oF any
other porsan, and My be enforoed for sy Walance due afer resorting to ey one br more
means of obtairng payment or dachange of tha sbllutions owad under the Transaction
Datumsints.

Further Change

mmumﬂmmmnmmwmmmwmmm
Docyumonts can be created in respect of the Hypothested AsEn.

Continuing Nature of Transaction Security

Th Tramsartion Secufity i # contimuing sesurity intzeest, and shall remaln in fafl force and effect
from the Deemed Date of Allotment urtil the Fimal Settlement Duts.

First flecourss Enforcement

The Transaction Security of any part thereol may be enforced withowt the Debirire Trastes
ey cbfigated or having to tako recourse b any cther security or right or talking any othes fheps
o proc=edings againnt #he Company, ot Bay dthar perion, and may be enforced for any balance
due after rasarting to any one o moi mmans of abitaining payment or discharge of the ohligations
peved undir the Transakon Decumenis

Covenant for Balese of Transaction Security

On the Binsl Settiemen Dste, the Debenture Trustas shall irevocably and unconditionally, st the
jeiuest and éoat of the Campany, reledse; the Transaction Security crestod in favour of the
pebentere Trustee, free and discharged from the trusts and change orsated in terms of the
Tranesction (o bments.

Othar Security
ThfmmmﬂwwmpmthmdﬂllwumwnummwwudmlHu

-m.whmumpmmuﬂwrmmuﬂmmmﬂﬂw:wn

oialiffing thimreaf) which the Debonture Trostes may hold
INTEREST) ADDITIOMAL INTEREST; STTF UF
Interest

(4] intevest on Application Money

i Ikiroet ot the intensst Mate, subjoct 1o deduction of tx at sooice [N AcToMdance
weith Apgiicabie |aw, wil tir piid by the Campany on the Application Money 1o
the Applicants from the date of recelpt of such Applization Monay up o 1 (B
ey prior to the Desmed Date of Allotmant for all valid applications, within 5 {flvel
Business Oays from the Deemsd Dats of Alistment. Where poy-n date of the
Application Money and the Deemed Date of Allotment ate tho same, na inferest
an Appication Money will be payabla.

i)  Where the entire subscription amownt has besn rafunded, the intersst on
wmmmwmhpﬂmummmm“mtmmm
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L]

mmdhwminhmmmwmtm
of trandder swch an (but not (imitnd to] RTES/NEFT/direst credie.

(i) mlmmntum:Iunrmhﬁﬂmmlmmm,
-ﬂnmmﬁﬂmlﬁhﬁnﬂhmﬁaﬁdmhw:_h]h
bank account of the Applicant ap described in the Application Form towarrs
Interast on the efunced momey by clettionic mode’ of thansfer lhe
RIS/ NEFT/direct ¢really. Detalls of allotment will be sent 1o each succsssful
Appliciet

Interest on Debentores

Thltﬂh!tﬂﬂhhbﬂh_hhtnﬂlﬂﬂﬂlmhmmmmﬂﬂnﬁlﬂqh
ihe Company 1o the Debantits Holders on the interest Paymant Dated, In aceordanee
with Subedule M (interest Payment and Redemprion Schadisie] Part A (nteresr Fayment
Sehedhile).

Tew Deduction

il Al payrments e he mate by the Company 1o the Debenture Holders under the
Tramaction Diecuments ihall be mace Pes and deas of and without any Tax
Deduction unkesy the Company i requires (o make o Tax Deduction pursuant 1o
Applicable Livw.

Mh The Company shall promptly upen becoming aware thet it must make & Tax
Deuction [or St there s any chanjein Ue raibe or the buss of a Tas Deduction)
rotify the Dobenture Truste mceordingly,

) It the: Company {s required to mioke & Tex Geductien, B shall makes that Tix
Beauction anid ary payment regitieed In sonnection with that Tax Decucton
wwiithin the tline ﬂlmﬂm'inmmnmmmhmw‘

] Within the sariier of (A) 8 {sicty) days (or such furthar time period 35 may be
orescribed by the Oobeniure Trostee) of making ermer 3 Tan Deduction of any
Py il reguired In connestion with that Tax Deduction or {8) 50 (sity] days for
wich further tm period 25 may be prescribed by the Debenture Trustes) of sach
Du= Dee=, the Company shall defiver to the Debentums Trustos evidesos
Feronobly safafaciory io e Debenture Tristes that (he Tis Dedictlon has
been made or (o applcatis) anyappropriste paymentpaid 1o the relnart taing
alithoelty,

Adaitional (nterest

i thee ocelirrence of @ Paymant Dikauly, e Company mgrees o pay sdditiora) Interest st 2%
(Ewen parrent] per anaumabove the Interest Rate an the Qutstardng Armaunts, commonshig fram
the date of ocourrence of the Peymizeg Detult urtil seh Bagment Delull b sired or the rolsiant
Secured Obllgations ara repald, PROVIDED THAT if the Company is paying adaitional (nt=rest ati
higher additianal interast rate libove the intgrest Aute} 1o s other creditors, the Comgany shall,
in respect of its obfigations under this Clauye 7.2 (ASditional intereazl, pay sdoitional isterese at
siuth higher additlane [nserest o (aBoe By brtarest Ratel

Step Up Intarust

()

Hat mny e ussthl the Finad Regempton Dute (] there (s 2 ovesch of any financal
Coumams ¢ out Under Clalse 103 (Fnonclel Covemontal, (W) the rting of the
Debentures & downgreded below the Rating by 1 (oned notoh or madse, andjfer i) the
credit ruting of the Comaany It downgradid from its cusrent rating of *A® ["Company
Rating”) by 1 (one) notch or more ({i) to [iiij e coliectively refirred to 25 the "Step Up
Evenila®, and each such evant shall be refesred o w9 "Steg Lip Event’), the (merest Rate
MIrhhmeﬂﬂhﬂudﬁmﬁmmmhmhmpwhum*ﬁn
Up Rate”). and such Tnerwasnd intiiest Rate shall e spplicibils on the Dulstaniing
Erincips Amouirits with effct from the date of such downgrade. Step Ug, in accordance
with this sub-Clause (a) tholl not reculne ary noties. ntlrmation or action on betall of (he
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Pehantre Trustes of the Debentute Halders.

fh]  Followling amyStzp Up, ifthersievant Step Up Event istured orrectfied wothe satisfaction
of the Dabenture Trustes, the prevailing Step Up Rate shall be decraxsed by 0.25% [era
decimal two five percent) for sach instante of the curing or rectification of any Stap Up
gyt and such deereasad ram of nteress shall be applicabin on the Dutsanding Princpal
Amounts with effisct from the dats of the curing or rectification of such Step Up Bvent.
FROVIDED THAT the decreesed ratis of Interest bn sceordance with this aub-Claum (b
cannbt. (n sy casa, B lowar than the interest Rate. The deorease in the rate of imerest
in accordance with this sub-Clinse [h) shill not reguire ey fotice, intimation or actlon
ot bl l oF the Debinture Trustee of tes Debentue Holdare

Ied 1t 15 clarified thay If fallowing smy Step U, If the rebevant Stap Up Ewent i cured or
rectified ko the pEifaction of the Debenture Trustne, then the revised intorest shall be
paynble from the date of the curing o rectification of such Sep Up Event,

REDEMFTION; EARLY REDEMPTION

F

Bl RAedesmption

The Duberitures shall be rodenmed on 3 pari passs basis by T Company in acardance with
Scredule 1| {interest Payment ond Medemption Schedule) Part B {Redemption Schestyfe] by making
thve payment of the Outstanding Prircipal Amasunts along with all cither Dutstinding Amounts on
e Fires Audem prion Dete.

82 Early Redamption

() On sesusramcs of 3n Early Redemption Evant, the Debanmre Trustee (acting on the
imtructions of the Majonty Detsenbue Pheskden) shell bve e opthon (bt not the
abligation) to reguien the Company to, suliject to Applicaile Law, redetm thie Dobentures
andd tesiny #ll Chrtstanding Ampurnts within 90 {thirty] caludar days from the dite of
rocoipt by the Company of tha notlce froim thi Debentre Trustee ["Early Redemption
Date”), wheseln

] the Coimpary ihiall promotly and in no event loter than 3 (fve] Butiniess Days from
the date of occutrence, Inform the Debeniure Trusiee aboul the occarmance of
an Early Redempitim Event. The Deburgure Trustes shall Immediately on the
same day on reteldnl tha Information frorm the Compary. grovide & written
notie teall the Dedenture Holders notifying them of the sSirmnce of tha Zarly
el ipstian Twenly '

ik the Debenture Truster (scting on the Instructions of the Majorily Debimtuin
hh’dnﬂﬁulfnﬁ'ﬁhlmﬂﬂwhﬂmﬂfm 21 [twerty one) calendar
daya prior o the last done of the exercise period commmncing o the dote that Iy
3 (thees) Business Days pibor to the Early Redemption Date and sxpiring on the
Cacly Mednmptian Date [*Early Redemptian Exnrcies Perdod”) Informing the
Compary of the reqidement to redesm fhe Debentures and all other
Outstanding Amowits ("Larly Redemption Nutification”); snd

) falowing the providing of the Lurdy Redemption Notilfication, the Compary sk
redeiin the Debantures on tha Early Redemprion Dute by making payment of afl
Cutstanding Amounts in respsct of the Debentures 1 the Debenture Holoers by
10 late kb thie Esrly edamption Date.

1] mmthwhrmumﬁwnmﬂlrmmuﬂumwiﬁ
irrewoabile.

114] N EfaymEN penaRY or prepsyrrent premium will be apphcable 1o any redamption in
accordancs with this Qv 8.2 (Earfy Redermption],

B3 Others
Tha Company will not receem all or any part of the Cabentures axcept 3t thit times and ks the
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manner provided for in this Dead, without the prior writien comsent of the Debanture Trustoe
[acting o the instructions of the Majority Debanture Halders].

2 LETING OF DEBENTUIRES

(8] The Company shall sutimit sl duly complitied dociments to this BEE, SEB|, ROC or any
other Governmental Authority, s sre roquined under Applicable Law and obtsin the
listing of the Debentutes within the timellnes prowy(bad undsy the SERI Listirs Tmeflnes

Requinnments [*Usting Perdod")

) The Company saall analirm that this Debiintirar rentinge to be toad on the whiblesaly
bt b segment of the BSE,

(e Ih the event there | any delay in lsting of the Betenturis hegon the Listing Parlod, tha
Company will pay to the Dehesture Holdets, penal Interest of 1% (one percent sy
ANPLET Ower e Interedt Rz, from the date of allotment of the Debentiares Ll the
bstirg of the Debentures b completod.

L. REPRESENTATIONS, WARRANTIES, AND COVENANTS
101 Utiisation of Proconds of the Debniures

1] Thu Camparmy shall utlise Y amounts re¢eived towirds sublerlption of the Debenturet
far the Purpos= and procars and fumish 1 the Debenture Trusies 3 certificate duly
certilied by an independeil chortsred ieeount or the slututory gurditor (a5 may be
raquired by the Debenturs Trustee) i respect of the uilistion of hundd r@med by thi
lesue of the Dabentures.

(4] Tmmmmmmﬁuhmmmmhummuwmm
utilis=d for any purptse set out bn Clhiuss 5.3,

10.2.  Weprosentations and Warrantiss of the Compsny

The Company males the representations and waimantles set out I this Clause 30,7
{Arpresentitions and Worranties of the Campony) 1o the Debentune Trustes Tor the benedlt of the
Debentue Helders as on the Effective Date, which repretentations shall be deemed 1o be
rep=atesi on ench diy untill the Finel Setilement Date.

{a) Srotes
L] It & 7 comoany, duly incorporatad. registered =rd wafidly exiting under
Applicable Line
(1] It I8 & non-barking Brpncsl company - microfinance miitation reglsterad with
thie REL

(W] Inhas the powsr o own ity Asets and carry on @ business 25 # i being
rorducted.

(bl Binding obiigations

Tha abligations cxpressed tobe assumed by it under the Tranaction Documants s#i ingal,
walit, binding #nd enforreable ohigstinms.

{e]  Non-confiict with other obligations

The entry info and perfurmance by [t af) and the tramsactions contemplated by the
Transaction Ducuments do not und will mot conflics witiy

1] sy Applizabie Law,
iy tre Conssitutionsl Documents: o
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i) any agresment or instrumant binding upon it or any of its Assets, inchuding but
ot it to any terms and conditions of the eatsting Financlel mdelitsdness of
the Cormpay

it s thia power 19 ovter into, parform and daller, and has tekon all necessany action
autherize ks untiy jnin, performance and dellvery of, the Transaction Documerts to
which It is & party and the transhction contemplited by such Transaction Documents.

Validsty ond odmissibility i evidenoe

Al approvels, autharirations, consents, perdt (third party, stanary or otheowise)
requined:

1] tn anibis it 1o lzwiully enter intn, essche s rights antl comply with (ks
obligations under the Tramsaction Desurants tn which it ks 3 party;

] to make the Transectisn Documerits to which It is a party admluslbls in avidence
kn s jurisiction of invorparstion; and

[l for it o carry on it business, snd which sre material,
have bes obtained or eected and 2ne infull foree and effect.

Mo defmult

o Evant of Default or Potential Evenitof Detaull has orcurred and is contnulng o would
reasonably bo especied to resiilt from the execition or perfrmands of any Tranwction
Oacumants or the isuEncs of the Dobemtures:

Ranking
Tha peymart phligations of tha Compatyy undar the Trersaction Documents rank at least

i pessu with the claims of all of {ts other senicr secured creditars, ekceps for obligations
rmandaturiy prefesred by Agplicable Law opolying to companist genarally.

Mo procardings gEEng

Na litlgation, acbitration, irvestigation, ar sdminitrathe proceedings of or before any
eaure, arbltral body or agoncy have hesso commanced o S eaTened againat Lhe Company,
which |f determinet sdverssly, may havs @ Materisl Avvarse Effect.

Mo misgomiog fnforrmation

A infarrmation proviced by the Company to the Debenture Trestes/Debion s Hokdars
i tride anid s Cisate i sl el yiel reapects b at Ve daie i wes provided o a st the dais
(H arn) it which It [s stated anit is not mideading due to amission of matordal fat or
athenwise.

] Tie Campany has comphed with Applicable Law. (including but not limied w
tition velated laves for the Campany Lo corry on H3 budiness, all directlons
ismimd by the HBI o non-Hankitg finsntiat companiss).

i) Thrs has not besn and thers i no meestigation oF enguiry by, or order, decies,
tecision or judgment of any Govemmantal Auathority ssued or outstanding or to
thr bt of the Compamy's knowlsdge (afar making dus and careful snquity),
anthelpated sgainst tha Company which would have o Mateeai Adverse Effect,

[ Mo notis or dthsr ssmrrunication from say Govermmontal Authery has been
{suetl of K ouTSTARding o anticipated with respect 1o an sleged, artual o
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ki  Azety

potEnts vislanon andfor falhure to comply wiih any such Appllcatile Law of
Faquiring then to takn or omit any sction.

fwcept for the security inerests sod encumbiances erested mnd rocorded with the BOC,
the Company has, free from any security interest or encumbrance, the absoluse legal and
beneficial title to, of valid lesies or llkerses of, or ks otherwiie antitled 1o use (in sach
wam, whitte ridgvant, on arm's longth terme), ail manerial Artets necsssany for the conducs
ef its business as it I8 being. and & proposied to be, condected,

(I Finende! setements

0

s sudited fnanca statemen s most recenty provided t e GEDERTUne Thstes
ws of March 31, 2023 were prepared In sccordance with Applicati

Standards comsistently applind Sive to the sximal seprsisly disclos=d In gurh
firesre il 2 tomanita.

Its awtdited financial statements 24 of March 31, 2020 provided 1o the Debentire
Tiustes, give 3 true and fair view and represent s firanclal condition and
operations during the Finknclul Year save to the extird eepresly diselosed ln sueh
financial tatements.

iml  Solvency

i)

fiv)

v

(vl

Thie Cormparry irabie to, and has ot agmitted its inabllity 1o, pay s debis a6 they
mriartsre and has net sespented making gayment oo sy of s debiyand it has pot
been desmid By 8 coUrt 1o bé umable 1 pay it debly bor the purpbses of
Applcabie Law, nor will it become unabie 10 pay its dabits for the purposes of
Appheable Law st 3 contaquonce of ntaring Ity this Daod o any other
Transaction Documsint.

The Comf=any, by mason of sctual or anbcipaied finsncial difficultes, bas not
sammenced, and does not intend to commence, negotistions with Hne or mor
ol its creditors with & view i rescheduling it Flnandal Indebzdress,

The valug of the Ass=ts of the Comgany & more than Js Kabifitas and «t has
sufficlant capital to cary on it bushivess.

The Compairy has et tahen oy corpliale sction nur has |t tken sny legal
proceedings or other procatiss o steps in relasion to amy bankrupicy
proceoding.

Ne lesalvency or bankiuptey process has commanced under Apalicable Law In
fespect of the Company finchuding pursusnt to the (Ingian) msolvency and
Bandruptey Code, 2016, the Inolvency and Bunkrupicy [insolvency amd
mmmpﬂmuﬁmrmnmmmw
Adjodicatng Authority] Rules, 1019, and any ather nules sod rogulatinns made
thsrwarsdsrFrom tow e timel.

Mg veference has been made, or enquiry of procesdings commenced, in respect
of the Compuny, before the Matlonal Companies Law Tribunal or under any
machanism of prescription of the G81 in respect of resslution/restiuctidig of
sres=d essets (including wittout mitatlon, under the Stressed Assels
Frarmaewor |,

Wl Mypoihecoted Arsets

The Itypothecaied Asiets s the sale snd absolute progs iy of the Comparny and
nee free from sy other morigage. charge or 2nouribrance and-ire 1ot cabjent 1o
sty My pedens, attachmrent, of other order of process haued by sny
Governmsntal Authority,

':‘ucumwmm-ﬁ-,&-ﬁmﬁtﬂ-mmpm
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) Al enrsants znd approvals raijlieed (If any) by the Company from jts crediios or
Ny Governmentil Authadty o a0y athor parsm In refation to the eragtion of
sucuiity over the Hypathatated Ass=is have b abtained,

i) The Tramaction Documents eiensted or (o be extcuted constitute lugal, wiid and
arfarcosble sacurity Intsrest In favour of the Debanture Trustee ond for the
bensfir of the Debenture Holders on &k (he Hypothecsted Assets and al
rhicessary and appropriste consents for the creation, effectveness, priarity and
anforcement of slich wacurty hirwe been obtained.

Mdteshal Adveres Effect

Mo sateral Adverse fect has oboutred or would reasonably be evpertad to result from
MWNFWUfwhmmﬂMEWﬂM
Dwbentures

Magniity

T I ot undaw it o Ngal for the Company to perfarm any of |ts abligstions undes the

Transazion Docsmanis.

Mg filings or stomp (oxes

MmﬂmmmermchEMuﬂm

atty Governental Authority reguired to be carried out in India In refatian to the

exneution and dzivory of the Transacbion Docaments by the Company sthar than thes

i :mﬂmnIMTmﬂhnmmlmwnﬁmMﬂmmnmml,
ndia) in accardarce with the Indian Stamip Act, 1894 (a5 applicable ta Tamil Nadu,
indial;

4] paymant of the stamo duty in respast of the Debeantures;

) Filieg of the return of aflotment of securities under Form PAS-3 of the Comanies
{Prospetus and Allotmens of Securities) Rules, 2018 with the RO

() filing of this Dabt Diselossien Documents (a3 appiicabie] with the relevant stock

wch nges;

Wl il of Form GHG 9 with the BOC within the time period st out In the De=d of
Hypathecatior, and

Wi} filing of Form | with CERSAI within the time period st out in the Dhesd of
Hypoilmestion

108 Hnanckl Covenants

{a)

The Cornpany shall, from the Effective Date until the Final Settiement Dite:

M masintain a Capital Ademescy Ratio of mose than 23% (beenty thriee percent) or
wieh eithes higher threshoid as may be prescribed by the RE| froem Girms 1o thme.

For the purpoesy of calculation/desermination of the Capizal Adaquacy fimticy (A
manMmmmmwﬁ-mnmmm
siseviritizatinn tramaactions shill be red uced from Tier 1 Capital and Ter 2 Capital
el ary ceiling, and (B} the cred entancemant(al prisddisd By the Company
in respect of the Cliert Losrs ariginated by |t on besall of other fimsncial
(rttutions ehall be redoged from Ther 1 Capial and Tier 2 Caplal without amy
caifing, Thir dediiction shall bis made at 50% (fifty per cent) from Ther 1 Cepital
ane 50 {fifty per cent] from Ther 2 Capltal.

ft i fuirther cianified that bn detemilning the amount of wbardinated deb! that ik
eligibie for inchusion In Tier 2 Capita) of the Company, she sbondinated debrt shall

o
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bie suitject 1o the discounting 25 preseried fn the In the NBFC Grection;

{in ansure that the ratio oF A should remain less than &% faight percent), where A
Is e Grogs PG, and B iy the Gross Loan Portioli, multiplied by 100, and
followad by the "= symbl;

fiil) eraure Ft the ratle of A8 should remain iess than 5% (five percent), where A is
The Nt NPA, and B Is tha Groce Loan Porthalls, mudtglied by 100, snel fillewed
by the “%" wymbal; and

fiv]  ensure that issafr-gax net Income falte: all this nacessany dedisstinng aver il of
mm%aﬂmmmuﬂmh%mdmm
extr3ordinary Income, af detdrmined W sceordance with the Applcati
Accopnting Standends, & postive. it i clarified thet the tem “sfertan fet
huum‘#muhhunﬁ-dﬂwrmmm-ﬂm_mmm
respect of all of its operating and non-opersting espenies, oifer fabillts and
taxes.

bk The financial covennnts set outin this Clause 10,3 (Finamclsl Covengints) shall be tested,
mNhFﬁdhﬂMDﬂtquﬁﬂhﬁ:mhﬂm&rﬂMmﬂuﬁr
frequericy a3 may be agreed betwwen the Company and the Debenture Holdess, on i
basls of fhe comobdsi=d (uniess octherwise specifed] fmancial stslements of the
tﬂﬂm,nﬂmmmlmtmummmmmﬂ-}ﬁﬂamwhm
wmmnm;m-mﬂ:ﬁquumwmmnnmmm
takls 3t thiz and of sach Flnanclal Yaar, and (8 commencing from Jsmary 1, 2026, onan
annual bissis ot the end of sach Finsncial yesr, The Rnancial covenams set out in this
Cause 10.3 (Finenciol Covenonts) shall be certified within the time periods preseribed
undes and in acconduncs with Clauss 30,4 (b)) ond Clause 10 4(k),

104, Reporting Cowenamts

The Company shall prowide o cause 1o be provided 1o the Debenture Trustes, in fom and
substonce rezsonably satisfacsory (0 the Debenture Trustee. sach of the foliowing items:

(8) 255000 25 avallable, and In any event within 180 fone hundred and =ighty] calendar days
aftar the end of mach Financlal Yaor of the Camposy:

[} cortifind coples of it sudited stendelone und consolidsted [if Wy} Paanclal
statgmnents for s most recently comploten Finsncisl Year, preparsd In
acecrdance with Appilcatle Aceounting Standards including its balanee sheet,
Income saterment and satement of tsh flow,

All wuch Infarmation shall b complate and cometct in all matensl reiprets and
shatf falry represent the financial cond|tion, results of operstion and changsd in
cush flow 3nd 3 it comprising all matarie! firancial labiiities of the Company
whiethiel staluts of cantingsit i3 of the date theraol; and

L[] b certifiests fram ai suthosined afficer ol the Campary candirming that thers iz
o exiiting Patimtisl Svert of Delault or Bvent of Defauit;

{b)  within 45 (forty five) calendar days after sach Quarterly Dati:

[i] cartified coples of s un-audites standalone und consalidated [T any) qunrterly
finenciul statemeins for the preceding finanerel quaries, prepared in accordance
with Anplicable Accounting Standards ischiding . balance shoot, Ineme
strment and sTatement of cash fiow:

i # cermficats signed by 3 director, the chiel finsncisl afficar or an suthorssd
dgratoiy of the Company confirming that the Campany 15 n compliance with 3|l
mmlmmmmmmawm“l.
FROVIDIED THAT in smspect of the Hraencisl guansr ending on Maseh 33 of schi
Finsncial Year. the cifiate copfinmiing the tomaitance with the financial
cavenants presribed in Calse 10.8 (Finands) Covenants) will b provided in
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accedancs with Claute 10.4{k] Balow: and

fiil such other portfolis Information snd operational matrics In respect of the
Company, &5 may be required by the Dobmniure Trustes from Time o tere, drd
in such Tormats as may be prescribed by the Debenture Tnotes;

within 60 [sbiry] days from each of September 30 and March 31 of each Financial Yea?,
the cerilfied copies of its un-sudited limited review |as the coss may be) standalone and
conwolidated (If any) halfymarly Srincial stataments for the preceding haltyear/s {uix}
month pesiod, mpt_mdnnunrdmﬂﬂhﬂuWJmm; Smndardi,
tagether with a ewrlificate from sn authoris=d signatoly of the Company, confmying the
alue of receivables/oook Sebts comprising the Hypothecatad Aets]

5 soon a1 procticabls @ad in any event within 10 {ren) Susiresss Bays of the cccurrance
of the fallowipg events, the detolls ol

] gy chasgn in the composition of the bowrd of drottoes;
iy any chamge in The Conathutional ocumanta af the Comparny;
(0 ey ehanga In O Company's primany shansholding structung and

6] omychungs Inth key managenal peconnel (s defined In the Comparies At of
the Comp=any:

a5 5000 5 practicabile, ana in any event within 10 (1en] Business Days afier the Company
atitaims or reasonably should have sbtlned sctual Undidedge thereod, notick of the
eecurrence of 3y Gvent or drcumatanca that could ressanably be expectad To msultin 3
kdaterinl Adverss Effect;

s 30041 &% procicabile, and in any =went within 10 {ten) Suciness Days after the Company
obtaing actual ktowlidie sherval, any rotices, ordest of directions any court ar tribunal
i pedatlon to-ay disputi, [t Immstigation o other proceeding, which, i adveriely
determined, could roslt in s Matarial Advarsa Fffect;

a5 so0m a8 peacBicabie, and in any aions within 10 [ten] Suskss Dy aftzr the Company
chiisins actuyal knowledpe thereod, notici: of the oczurmence of By Event of Defoult or
Britentinl Event nf Dafsuit including ony steps then 1o cure such mnt

a5 oo an procticable, 20 o soy avent within 10 (ten) Business Day, any pregRyment.
o the-receips of natice of any Financhl Incetizdness of the Company deslared o be due
and payuble of eeyiireg o be prepald other thar by & regulary scheduled rmauired
Frapayment, prior bo the stated matrity themof;

=5 soun as practicable, and kn ary svent within 10 {ten} Busnags Days afies such dedaull
notice of amy mﬁu;hﬂummwmmurmmnmm
relating to any Financal Indebtadness by the Company or cortained in any ingtrumant or
agreement evidencing. scouring or rulating tharetn or any othes meent shall ocalr or
condition st the effect o wiich defaul orother event &r condition | to cause ar o
permit the holder or huldees ol sch Financial Indebtadness to cause (determined without
rageed to whethas any notice b regulred) sy such Financlal Idatitedness to beoomse due
prine b s stuted misturity o despect of thie Companis

s smon 2= practicable, and In sy evant within 10 [ven) Budness Days of recelving sny
natice af 3ny noalicstion for winding up/insolvency having been made or any notice of
mewhmiﬂrui&ﬂ-nmﬂhnd#ﬁmﬂﬂwtm-m}
mlmuwﬁmmﬂmmmrmﬂuwmm
upmmwamwﬂfwmmmmmmmﬂmhﬂmm
inltiated agalmit the Company,

withoul prejudicn to Cliuse 10 4{4), within 50 [iriomty} ealendar days wher sach Fisancial
Year, 2 certification from 2 divector, the chisffirsncisl officer of an 3ithorised gnatony
of tie Coenpitiy eonfimming the complance of te Company with the firancial covenants
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sat ot in Clause 103 {Finasciel Covenants);

o0 & manthly bass within 20 (twenty) calendar days from the snd of mach calandar morith,
a cartificata hnn-uhmhdmmwmnm{mmwwm
of disectors of the Company) containing a list of Hypothecated Assets and the value the
Hypothecated Asseis, on the letertipad of the Comgany;

provide uuch documents/infarmation and sssistance to the Debentue Trastes a1 mey be
required by the Debenture Truste= to cany out the macessary due diflgence snd monitor
the security cover on  quarterly basis in the manner 25 may e specified by SEBI fram
thrree o Vi

st 3 certificats from the statutory suditer on & half yearky biases, ghing the valus of
recelvibles/book debits, and maintenance of security coser In sccordanes with the terms
of the Debs: Disclovure Doxurments and the other Transaction Documents Including
compliance with the covenants of the Debt Biscloswe Documents and the other
Trateaction Documants in the manaer at may bo spacilied by SE21 from time to toe

without prejudice to sub-Clauses [p) and (g) bulow, within such timalines as may be
prasaribed by if= Debentute Trustze, provide all relevant information required by th
Debonture Trustes for the eMective dachargs of it duties and abligations under the
Tranizction Document, incloding but ot fmited ta the cope of all repeirte, Lalanes
sheats and tha, peafit snd lods acoount of te Cortmpany;

without projudice to sub-Cluse o) abowe and sub-Clo e fg} below, a5 wooa 3
practiczbie and in any event within 30 [iirty) ealendar days of mceipt of 3 request, such
mmmmm:hmmamwmmnwmummnm
iy teasonsbly meaquest from time to tre; and

umumﬁd:“hmfmmﬁﬁthwuunm;mmﬁhrm Debeniure
Trustae mwmmmmmmmm
Feporis. statemonts and cerbficsies (inciuding (rom chartered accountants, ausioe
=l directors of the Company) & may be required by the Debenture Tnastes from tme
tulkm,tnwummﬂﬂmﬂtﬂhpmﬁﬂudmwuﬂﬂnm.lnﬂ.ndk;h.um
fimitzd to the Detenture Trustees Ragulations and the Companies [Sharm Capital and
Debomturey) Mules, 2004

Affirmntive Covenants
‘thee Company shall:

0]

k]

fcl

i

il =
wd

Liwe of Proceedy

use the procesds of the nue only for the Purpose and in sccordance with Applicable Law
and the Transction Documenty:

Costs ond Experies

Py 2l roasonable costs. chargesand expentes [n any way fnzuimae by the Detenturg
Trustes towards protection of the Debenture Holdess' intarests, Induding travaling wnd
otter slowances and such taxes, eutiey, costs, charges and oepenses in conpection with
Of reiating to this Debentures subject 16 weh experses, costs o= charges being appraved
in writing by the Camgany before they am incurred sod shall not indude any farsigh
travel costy;

Paymient of Remty, efc.

by al rents, royaities, teess, mies, levies, resssn, assessments, impositions snid
outyoisgs, guuirnments, fmunicipal o otherw(ie Impowd upon or payable by the
Company asand when sech smounts are payabie:

Preserey Corporate Stethn




{el

0

n

[ dillgently pressrve =nd realstaln I corprrate exbstence s staturand all fignts
piﬁmaﬂmmﬁmnmmnmmmﬂhnhm-umd
it business;

m mﬁﬂhmnmmﬂmmm ruled, regulstions,
orders and directions of sy Gowes nmentsl Authority; snd

fiid) mwr#mﬁhwﬂuuwmwhmamvmwmmlum
i tranact |te usiness might or eould be terminated or whareby pryeent of the
Dirstanding Amounts might of wolld be hindered or deliyed;

oy Emmp Duly

paiy all sach st duty (inchuding sny sad|tlonal tamp dlty), othar duthes, tases, changey
MMMHnmmmwmhmﬁmwmmumn
mpmammnmmmmmmmmmmm. ot didli,
tanies adid peniaites &3 pforesald, tha Debanture Trustee shall be st ety (but shall pot
wm:uﬁw:@mumdh:mmmmmw
gmaurts i3 the Debeiture Taustes an deomand

Furnish Laformation to Debenture Truslee

n piovide to the Oshenture Tristee or jes  nominew(sifagents) such
irdormation/copies of relevant exIracts @5 they mzy reguine on ay metters
MHMHMﬂMWNHWﬂIiMdIM
Cempany,

i) Wi the Dubentute Trustes to make ilch sxaminition and investigatin asand
when deemed necsssary and shall umish the Dubenture Trustee with all such
iifarmatian = theey may requéte and shall pay alil reaorisble o, charges und
erpenses inckfental 15 such pazmination and inmvestigation;

{if] prowide to the Osbefture Tnsioe or it momines{d/sgont(s)  such
) mmmwﬁﬂ_rmm:mwnlhnmwmmmmwpmu
m:wwmmmm1m[¢mmmnn
st £ this CERSAT) In relation to the Debentures and the Hy pothecated Assaty;

() fudih quartedy reparts tn tha Debenture Trustee (as may be required in
pocordence with Applicatie Law) contalning the tulltwing partiadars:

l&)  updated ist of fre names and addrestes of the Cebenture Hostars;

(@}  detallsof the interest dos, bt unpaid and rezsons thereaf;

icl the mamber s nature of greences rersived from fie Debeniure
Maldars and ranbead sr imresalvird by the Comparry slong with ke
reasnng for the semae and

2] 3 stat=rreant that the Mypolhecoied Assets ore sufficient o duchargs the
claims of the Dibenture Holders 3t and whin thiy becime due; and

] Infiertn and provite this Debontuee Trushes with appicabio documents in respedt
of the follawing

A mthnlq_imtdmwmm_lmﬂmmm
(8 mrﬁ:nhfwmﬁmnwwmmﬁedwwm}ﬂdm“
mrw-lwmwmwmmmmim
Betwitar the Company and tha #5E;
Bedresiol of Grevanies

promptly and expeditously sttend to and rednes the grievanses, it any, of the Debenture

mm-vmpnuw::nnﬁm

i
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mmmmﬁmhﬂmmmﬂmhmuwmmm
suggestions and directions tht may ba givan In this tezard, from time to time, by the
Debenture Trustee and shad advise the Tebenture Trusses periodically of the compiiance;

thi Comply with Inwestor Fducation and Protaction Fund Requirements

Mwlmlmmﬂhmmmﬂmhmﬂmmmm
Aoty of nterest on Bebeniyie and ndsmptice of Gebirmtires to Imestor 2duestion
and Protection Fund [MEPFTL I spplicathe 1L The Coimpany herely further agress snd
sndertakes that wntll the Final S2ttlemant Date it shall sbide by the regulations, rues or
puitelinesflsting raduisemtnts If any. sued Fom Brie i time by the Minktry of
Corporte Affairs, REL SEBI or any oiher competent Governmenti! Authity;

1 Corpanate Goversnre; Fair Proctices Code

COMpY with any corporate govemsnce requirmments applicable to the Company (as may
be prescribied by the #31, or any ather Governmental Autherity) and e fair practices
eodie prescribed by the RAL

{1 Further Asgurgnces

1] presede detalls of any lltigation, arbiration or administrative proceerdings thar if
determiined dedveriely coukd hove o Mateslal Adverse Effect on the Company;

B} comply with any manitoring and/or semleing regusses/ealls from the Delsnturs
Trust=e on a quarterly bl sad =t such otbier time seriods 25 the Debenture

Thustae may reasanably request;

() ewecote andfor do, a1 its own espense, sll such deeds, axsurances, documents,
Instrumints, scts, matiers and tings, In sich form and otherwise o the
Debenture Trustes may redsorsbly or by Applicable Law Fadgims o combdar
macoaeary in refation th enfarceg on morcking sny of the rights and authoritius

' of the Debeniure Trstme

] sbksin, esmply with the terms of snd do all that ks nesessary to maingain in full
force and effect afl suthoriarions snd Bosmses necessary 1D snabie it 5o lwiilly
entes lto ang perform it abligations undes this Desd or 10 enpure the legafity,
validity, enfiarcaybility or sty I veldence in ledia of this Deed:

W) comply with:

i) ¥ Apglicwble Law [Inclufing bk nest Heritad to the Commpanies Act, the
amiranrment=, socizl snd tmaatkn relited e, #8 directions beeed by
the 1l to non-banking finencal eompanies), as apalicable in respoct of.
the Debenlures snd obisin such regulaloey approvais as may be requerst
froen tma to time

(i the Debamurs Tiustees Rogolations as in Mok from time to Sme, in do
Foras ey ame appleable 1o the Debentures and furmlsh to the Debenture
Trusles such duts, liformation, salement and mpors & may be
deemed necesmry by the Debenture Trusine in order to erabie them 1o
comply with thy provitiens of Regulaties 15 of tie Debeture Trumess
Regulations tereo! In perormisnce of thelr duties in sccorfdance
therewith to the sxtent applicable 1w the Debentures;

1 the provisions of the Componies AT in restion o the jssss;

{B)  procure that the Debentures 20e roted 2nd continee to be rated ol the
Faral Setemisnyt Oafes;

(B} womire that. 3t time of making any payment of interest of repayment of
the principel amount of the Bebintures in lull e In part, the Company
#hall da 50 in the manner that i in sccordance with Applicable Law
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vi]

rakating 0 Tax hut withaut, in any way requiring the Company to incur
sny sdditions) coits, ENpenses of tois and the Company Wsll gl of 3l
the banufits svailadlo under any treaty spplicable fo the Company andior
the Dshomture Holdisrs: 4nd

(1 M so requived, the terms of Chapter XI (Operationsl frafmewon for
traitsaetions in drfamted debt sequrities post manrity dite redemption
dute] of the Lsted NCOs Mastes Chsule, and provide ol
detaily/intimatiens to tha Debantm Tricte, the Depostories, and B5E
2 the casa may be) in acgondapce with thenein; and

it will piovide all mecessary sssistance snd cooperation to, and permit the
Debenture Trvnee 1 canduct periodical chechs, verdications, dus diligence and
other inspections (et such frequescy and within such Ymeliess s may be
determiined wmmhmfmm]hmmdmmhmnmnt
the Company and the Hypothocaterd Assets;

k]  Security

the Company hersby further agress; declires and covenants with the Debanture Trustes
24 foliows

]

i)

i)

tvh)

Ly

the Cetentures chafl be secured by way o = firet ranklng ewchishee and eantinilng
chifge on the Hypothecated Assets i favour of the Debenturs Trumme for the
benfit of the Debenturs Holders on of poor to the Dsamed Date of Alotrmens,

all the Hypothecntes At thes will be charged 10 the Debenturs Trastoe under
the Deed of Hypothacation shall abways be kept distinguishabile and beld 35 the
excluiive property of the Comaany spucifically 3ppropriatad to the Tranmachion
sacurity and be deplt with aniy under thi dirsctons of the Delentune Truskse,

e Company thall not creato any charge, fion or other sncumbif ante Wi o dvee
the Hypothezsted Assets or any part thereot sxcept In favour of the Debenture
frustee mor will it do or allow sbything that may prejudice the Transaction
SEurity

the Debeiture Trustee shall be at iverty @ incur afl costs and expenies as m=y
hmﬁmﬂmmmhmm“mmummh
Transnction Secyrity unmmitished 2nd dalin rembisement therof;

ie ermads the security ower the Hypothecated Asssts 2s contemplated in the
Transaction DOCUMENTS on oF BIiar 1 the Deemed Date of Allotrmenit by wecuting
the duly sarmped Dewd of Hipothestion;

to regler and perfact the saurity Intersat creates fhereuhdery by Filing Fearm
CHELD wibth the ennesrired AOC srd aniuring and procusing that The Oebante
Truston fiies the prescriiad Foem § with CERSAN report|ng the dhirge cressed 1o
the CENSAI |n retation therets in seedidance with the tmelines set aut in the
Dved of Hypothection;

thie Climpany shill, 31 the time pericdi s=t put in the Dead of Hypothecation,
pﬂenhdhwmlﬂmnehnmmwmlm
charge b crested ond subilsting by wary 'of hypothecation in favour of the
Debenturs Trusta (for the benefit of the Cebenture Holdars) and sulficiznt ta
maintam the Sacurty Caver;

the Compary shall, within the tinelinet preccribed under he Pied  of
Mypothesation, add fredh receivabies/(Tient Lodns to (e SypoMecated As=is 5o
45 L0 esre That Bie Sezurity Cover s muintained or replace wuch Mhypothecated
mmhm%hwmmﬁnmmn—dﬂ
Hypathecation, Without prejudice o the above, In the event ary
rersivables/Cient Loam comprising the Hypothecated Assets become overdue
hmmm{mmjuhwmmtwwﬁlmmﬁmmlnmnm
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twv)

later thar 30 (thiry) calerdae days from the eesurfence of such svert, smsre
that the vaive of the Hypathecitod Aswits equals or excseds the ypulated
Security Gover ty oresting a charge oy way of Typothecation over additional or
N recshvnbibes/Client Losis Mhﬂmnlimmmmnmaﬂhﬂhh
Pesd of Hypothetation;

the Compariy thill, on o haif yearty ks, o5 and whien reguized by the Debisitue
Trustee, prve Rill particiden o the Oebesture Trustes of all the Hypothecsted
Assety Fom fima bo temg;

furniih and verdby Bl fiatemants, reparts, setume, cortificates sad Jrormation
from time tn me and s required by the Debenture Trustes In rochect of tha
Hypathecatud assety;

furnish and awcute all necessary documents 1o give effect 10 the Hypothecated
AsseTs;

the Hypothecated Assets shall fulfil the efigtility criterla prescribed in ne Deed
uﬂ-lppulhﬂnm,

nothing eseilsingd hareln dhall prefutice the rlgits or remedies of the Debinturs
Trunstes andfor the Debmturs Holdsrs in respect of any present o future
secuiily, gusrantite obllgation o desree %o any Indithtadness o abBty of tha
Company 20 the Dobenture Trustes znd/or the Daberture Boiders:

the Debanture Halders thall Rive 2 benaficial interoct in the Hypothscatod Asuty
of the Company which hive bean changsd Lo the Debenture Trusies to the setent
af the Outstanding Amoimts of e Debrtwres wndor this Deed | snd

o farthith upen demand by the Debonture Trelon rolmbune 1o the
retsenture Trusse all smowils pald by the Debenture Trustes to reassnably
prodect the Hypothoooted Assels sid such amounts shall be deemed D b
secwrnd by the Hypothersted Asets:

W) Eifings; Compliarice with Apaticnbie Low

the Compuany ety further agress, dechres and covenants with the Debenturs Trusten
i Tallow:

i

the Company shall comply with 10 relevant provisions of thi <81 LODR
Regulationd: appdicatie (o Sstad 2ntites which have Ibted thair ron-converthle
socundies, Inchading (to the mxtent applizablel the prosisions of Chapter |l
(Principle gowesning dinrioyiess and phigotions of Usles pantyl, Chapter 1)
(Common obligations of sted entities), Chapror IV (Olligotions of & Hited entity
which has lsted its soevified secarfties und non-convertibie dalrt fecuritias), and
Chaplor v [Oblgitions of liited entity which hod lsted ity non-comvermie
amcurities) of the SEBI LODR Rogulations;

vl prowide all such assstince to the Deberiure Truses s mpy be reguireg by
I, 15 eniry out the nétessany die dilipence 201 monlioe the seourly cover in the
manner 3% may be specifad by SERL from me to time. In this regard, In
sceotdanie with Chapter VI (Periodicol/ Continuous Monitoring by Debenture
Trustee| of the SERI Debeniure Trustess bdaster Cleulsr, the Company
undertikss and apess o prowvioe all relevert documentyinformation, #s
applicable, to eneble she Dehenture Trustes to submit the following
reportsfrortifications to BSE ln attordence with Chapter Wi [Periadcnl/
Continiams Monitoning by Debenture Truttee) of the SEBI Dehenture Trusteds
MEstar Cocylan;

(4] & curity Coesr @rniTate o6 3 quartily bask, within 75 (seventy Tive)
daya frown esth Quartesly Date (other than March 01 of the relewast
Firmncal Yiear| and within 90 ininety) days from March 31 of the relesarn)
Firmpicial Yeir o such other Cimelifes as may b= prescrilsed under
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Applieable Ly In the formit prescibed in the SEBI Debenture Truitees
M beer Circuban

(B o the maent spelicebio) @ staewent of the wilae of the plwdged
Mmawﬁmwﬁnnm-ﬁmm&mm
Ouss ey Date (oehar than Mtarch 37, of this nelevont Financipl Year) and
wmﬂnnmmd-nmmanfﬁmMMmﬁIMu-
sl othel trnelses 23 may be preacsived undar Apalleabie Liw;

(o] mtmmmﬂm;:nmtdmmﬂnrmmm
rmm:muﬂumrﬂmhmﬁm.mmdmawm
within 75 sevensy fivirh chuys fromesch Cuarmeny Date (other thal March
11 of the rislevant Financhil Year) and within S0 [rénety) days from Miarch
31 of the relevent Firsnilsl Year or such other Umafines a6 may be
pregerited wnder Applicablo Lalv

D) (%0 the anant appicabla) s net warth certificatm of the guaranter wha
hag prowidad a pesoml guarantes In respact of the Oebentures on = kall
yenrly Bl within 75 [saverrty five) days from the end of each fmancial
haif-year or such othes timatines 35 My be prescribed under Applicabile
Law,

{81 (v the extent applcable) the finsncialifvilus of guarsntor prepared on
the basis of audited firancll satement ot of the guamnior wha has
peovided @ corporate guarantes in respect of the Debentures on an
il s, within 75 [sdventy fwe) days from the erid of each Femanclal
vear or within such tinesi nes as preserived under Applicatie Law; and

4] fto the extent applicabiz) the valuation report and titly search rapont for
ﬂnmﬂﬂhﬁmﬂnmnnpmmhsmimm
mhmﬁ-mwmmmmfmdmmﬂlmrmm
othir timelines 33 may be prescribed under Applicahio Law;

(i} itwdll subeit o ive BSE 3n b periodical batfs and/or on an ‘as and whaon' hags
(depending upon the peurrence of any eventh, such Infermation ap praseribed
urrdar the SERI Ciantralieed Databate Hequitaments, by such format a3 may be
presoried by the BSE|

{iv) hﬂmﬁﬂdlﬂﬂMMHmmﬂuﬂEﬂﬁmﬁrﬂ
Daimbese Requirements ot the tlme of alatmen ool thir Iatwrnastlenal Securities
Idemtification Wumber (15N} i respect of the Debentures;

i \ewiil kel b the Dabestion Trusne, on o half ey bask, 3 cerficate from
the stahitory sughcr of the Company giving the vl of receivadlewbook debits
mﬂu‘wnﬂlm-ﬂhmmmutmlﬂmmum
Plocuinerts in Suwth mibiner 2 may be speciflled by SEB| from tme 00 Tme

(vi] (I %0 required] It will submit to the Debanture Trustes, on an annual baii, a
corntificats from the statusory sutitor of the Company |n relation to the value of
uhmwwmmmpﬂmlhﬂmmn:nﬂmmm

tvill it will provide such sssistance as may b reguired by the Oebenture Trustee to,
jsflor 1ot ereation of charge (o secline the Debientures, exercise independont
dus dfigence tn ersure That such security is free from any enoumbrance of tat
the necessary consenitis) from other charge-haiders (I spplicable) have beun
rirtaired [ M sarrer a8 may Be specified by the-SERI from time to time

Enerution of Yronsaction Documsnts
in the svent of any Setiy in the exendion of Ay Trsrstclon Documest [Induding this

Deisd, oF the Deed of Hypotheostion | or the aeation and perfettian of sscurity In tnrms
thareal, the Company will, t the sption of the Debecturs Holders, Sither:




B} if s requined by the Debenture Holders, refund the Applicatinn Money tngsthes
with interest (Including intorest accrued] st the Interest Fate/duchorge the
seckred Ghligrtons: andor

i) piry o the Deterture Holders additional interastat th e of 7% (twe percent)
pumm.unﬂ-mmmmmrMumhﬂdhhnwmmﬂnu
urriil the relesent Trinsocion Documeit is duly sxscuted or the security is duly
creatied and peefacted |0tz thereof or the Secured Obligtions are cischerges
[wehictiowet Ts sarliers

(n]  iternal Control

mialntals Imetnal condrsl for thie purposs of;

i preventing freed on amounts kent by the Cormpany; and

i preventing money bming used for money laundering or Tegal purposrs;
0} Audm and impection

pormit wisits and nmspecton of books of recosds, deacuments snd Sccounts D the
Bepenture Trustee and other alrhorised represertatihves of the Deteniure Holders on an
annlel basis 3nd 3t sbeh other Umie periods 38 may be ressomably requested by e,
and

fpl  Sharchafding Covenant

the Company shall praure snd peocure that, until the Finel Sottlement Date. Kedaara
Capital (divectly and Indirestly) bolds atlesst 26% (twenty six percent) of the iotal
smareholfing of The Ismier fon o Willy diluted Bads)) it b slarified that I the sbove
sharehotding is reduced befow Z6% (lwenty s persert} of the Wit sharsholding of thie
Bssuer jon 2 fully dilute! Basis)), & right to recall in sccordance with Clause 8.7 (Eayly
Hedemption] of this Died shall ba svailabls.

6. Negative Covemants

Otimr thar the matiars wit oot (o sib-Pavsss [b) (Dividend), [f) [Certoln Arangementil (g}
{Subssicimries), and (hI(T) (Puriness) of Clawse 30.6 (Megotive Comnonty), the Company shsll Aot
take any action in rafation to the {lems st out in this Clause 105 (Negative Covenants), withaut
Ube prior wirltien comsent of the Debenties Thistss (acting on the lnstructions of the Mg ity
Debenturs Hoidars)

For the matiers set cut insub-Clauses 1b) [Divickod), () (Certoln Arrongenrents), (g} [Sobsiioriss),
wred (b)) | Brssimess) of Clauce 10.6 |Negatiee Covenants), tha Compary is omédy reguirad ko provide
prior Intimation of 15 {fiftsen) days  the Depenture Trustes prior i plEomg of moving any Rach
matter bafore its board of directors or sharnholders for appcoval,

Any reguast undr this Clavse 10,6 (Nepative Covermants) must be sccompariked by ofl refesant
imfornation smstAntding e reguest o epetibs the Detaniyrs Holders 1o makn 3 resssned
dectsion. PROVIDED THAT the Debenture Trustss wmay spgrove any application for consent in
respact of any matter under this Dlauie 106 {Negative Covenantsl, it Deberture Hodens'
repraspaling tore than 51% (ffty ane pereant) of the Dusstanding Princpsl Amouats of the
Debeniures provide their conssnt, within & period of 7 (beven] Susiness Days from tho date of
receipt of such requesyfrotification from the Debemure Trustes. Whare the aforementioned
approvel of rejection hat not been provided within the slorsinenstioned time: period of 7 [sewin)
diusiness Daye from Me-Site of receipt of sech requestfnotification frem the Debenture Trustee,
carsert fur such detion shall be desmed an the Company mily prodesd with the sstion for whith
the contont ks besn roguestedt.

[} Change of Busiess; Conitilufiaml Docemerts

(1] change the peseral matwie and/for the scope of its biskness or eperaton from
thint which b parmittod a5 o nan-banking financial company - micofinance
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e}

()

instiution registercd with the Rill; or

m mmmwmﬁmﬁnhu-nﬁﬂd:uﬂﬁh
memorandum af susolasion 5 thi lsune whelch has @ Matesiil Adverie Efect

Dividemd

dectars or pay any dhidend 1o |15 shatehaldions or redeem iy shares during any Financial
wiir uninss 3ny of the $aregoing i cut af profits of the Company snd the Company has
paid or mate amangements o pay (1 the stsfaction of the Deberture Triusten] sl the
duns to the Dibenture Holders/Debentura Trustee up = the date on which the dividend
Iy proposed o be ded=ed o paid, af thares gre proposed to be redesmed, of has mads
witisfactory provisions thereof, and sutiject ta there tting no Event of Duleult 1t ha
gtirred and bs continiing

Merger, Comsolidation, ete

in any Financial ¥aar undertakn or permit any scheme of, expansion, or entir inte any.
merper, demprges, deiulstian, spin-of, comsolldation, re-ytructuring or wrnalgamation.
FROVIDEDS THAT the above shafl be subjest to compliance with the requiremsnts
preacribed by SEBL I respect of entitles which have lsted gy ndi-conwertible socuritien;

Chamge in Capital Structure

gl or wodertEs any change i the capltal structure of e Cimpany that sk lesed
to & redijcian |n the share sapital of the Company by wiy of, nter offa, any puichace.
buyaek, of rodemprion of any of ity isaed shares, ather than in iespect af amy buyback
ﬂmﬂmmmﬂwﬂﬂmwh@mw':mﬂwﬂmwﬁn
shem=ish

Cisposol of Assets

s=ll, transter, |eate, o otterwlee dispose of n any manner whitssever any substastlal
pait of the Assets of the Company [whather in u single Iransaction of in a series of
mu-ﬁmlwh:ﬁmmhﬁum}wmmmmmcmmmu
the sarme effecth )

Cevtnin Asrangements

{ artay Into o estabilch any management, gortnership, prafit shadng royalty
‘gprenment or ather simiiar ather aminzement whereby the Company’s incame
o profits are of (gt te, shaoed with amy athes porsery;, o

] grter into any menagement contract of shmilar arrangement (othes than any
arraneemnt e the pature of 3 business coereipondent arangsmint, co-lending,
@ cor poraty agent ativides) whrsty the Company’s business of operations an
mamaged by any other persan ofher than in the ordinory tourss of businass in
compliance with Applicable Lye and on an arm's length basis and subject t the
atorarmentioned aTangement not having any adverse impact on any rights of the
Debentute Holders;

Subsidiaries

form, dispasa of, acquire of incorporate any subtdiany whers agsregite Value of suth

traptactinn prcasds 5% (Fve peicent) of the Net Worth of the Company. Whera the

Company enters into any of the aforementioned transactions where the aggregate valie

hbﬁwﬂthpﬂdﬂmmwm&nmmummm;mﬂu

an intimation tothe Debentuns Trustee;

Business

i uridestake iy few majar new businesses sxcest in relation to financial veices
ar dlverilty its bugness outyide the fnancial senices sactor; or




]

{h) ErTes InEE 30 Wansscion sTcegt in the Grdinary catrss of the budineis 3nd oman
arm's largth basi; and

Iretramity

sl for folf or any of [ts Adsets immunity oe limiation of Nenisy A iy Py
stligations arising towards the Debenture Haolders under the Transartion Documents
fncluding in riapect of amy sult, execation, attachrnent |whitther in sid of ssncution,
before judgment or otherwis=| or other lagal process in any jrisdiction],

11 EVENTS OF DEFAULT
111 Conspguences and Romedies of an Event of Default

[Fone or more Everts of Dafault ocours) {other than o Payment Dafauill), the Debenture Thutes
iy, on the initructions of the: Magnty Debenture Holder in accordance with this Dieed, or
where a Fayment Default cccurs, the Debentule Trustes may, on the instructions of any
nmmmuummﬂ-m.mmm.wn'mﬂmhmmummwaiﬂmma
Tollemasing coursy of sction:

()

fk)

4]

{o]

()

require the Company to mandatorily redeam the Debentures and 1epay the Outstanding
Principdl Amadnts, long with acorued but unpald Intesest snd pther cosis, charges and
esparin incued under or in connedion with this Dend sad the other Transsction
Docuunsnis;

=xeleraty e redemnption of the Debentures and de¢lare all or any of the Depantyrss to
be due ond poysbile bmmedlately (or en such date(s] as may be prescribed by the
Debantwrs Trustes), wharaupon it thall Bacome &0 dus-snd payabile

enforce the socurity Intarest crested under the Transaction Oocuments (including in
respect of the Tramacnon Secunty] in accordance with the terms of the Transaction
Docurments;

appoint any indeperdent apency to rapest and pxamine 1hi warking of the Comparmy and
Ehe @ report 1o the Debenture Holders/the Debsnture Trustee. The Comgany shall
provide its full co-operation and necessary asshitancs ta such agincy and bear all costs
dnd esperdss of examination, Including the prafesdonal lees, travelling and other
Eapotued,

appaint @ narmines dioector i scoedance with Cliute 88 |(Nomines Directir):

Eaknr Aty actions in renpect of Chaptar X (Areoch of Covenants, Difoult ond Rumedies) of
the SEBI Debenture Trastees Mester Oroular in accordance: with the provisions of this:
Deed (inglullng pasagraph 214 of Sehadule U} ol

take & siuch ather agtion, and exerclse such other Hght as Is pertmitted under this Desd,
the cthar Transaction Documents o under Applicetle Law, Induding any sctlon that may
bz required for the purposes of protecting the intenests of the Debenture Holders.

1.2 Events of Defalt

Each of the Ewents o cireamitances 4t sut In Whis Cause 11.2 (Eventy of Defon) below is an
Event of Defaule

fal

Payment Defoults

The Coenpary thoss not pwy om sy B Date (including an the Final Redemption Onte) any
wrbunt payable pursusit to this Daed ani the Debentires 5t the place and In the
currancy in which it is sspressad  be payable, unless the fallure to pay b chused by the
non-2eaiiabiity of NEFT, RTGS of any other paymant systems operated by the RSl and the
paymIeiL ks macle within 2 [two) Dusiness Diys of the Dus Dats.

ERECUTION VEREX . Baseslana - Ml Zani sl MED (N0 B0 - 11T

,'ﬁ | VIO A | -
ks WM"@\_,/M

i

SRR




(b

et

i

in

(A sefaulsinany payment of sy Financhal indebitsdress biyand the perod
of grate, I sy, peovided In thi irstiument or ajrosment under which
sueh Finangiad Indebindness was created; of

L] defaults in the obssrvence of parformance of any sgreementor condition
refating o amy Finaneal Ind pbtucrecs o contuingd in ary BB EeAL OF
agrovment evideaslnl saciusing of relating thereio of any el Bvent
shall pezur or conedition medst, the effecs of which defauly or sthet event
o condition 15 i rause or ta parmit the holdes or baldess of such
Fimanciz! (ndstitedness to cinoe (Geermined without regard 12 whether
any nofice W regeiied) any such financisl Indebitedness 1o become dus
prior to It stabed maturty, and duch Firancial indebtednew of the
Cariypany W daciansd 123 be due and payabie; or

) Ay Financinl indebtediess of the Company i deciared 10 be dus and payabie, of
m&ﬂmhmﬁnﬂfﬁnhimﬂﬂk:hﬁﬁdwﬂdmm
pirior ta the stasnd matunicy thereal,

Misrepresentation

Any mpresentaBon of wamanty mads by e Company bn any Transaction Doeynient of
in any certificate, financisl statemant of other document delfvered @ the Debinture
Trustes/Debe htane Hokder by the Company shall prowe 1o have been ncorrest, false o
misleading in any material respect when made or deomed madé,

Uniow]ilmess

1t 15 or becomes utilawiul for the Company to perfarm any of s ohligations under the
Trisection Docwnents andfor any obligstions of the Campany undar any Transsction
Dasument are not, or ceose to ba valid, binding or snforcaabie.

Mepudintion

The Comiany iepudietds ary 67 th Transaition Dooumants, o avidences an imtuntien 1o
requciste any of the Transsction Doruments.

Tronsoction Deoenments

Thiz Desd or any other Traasarfon Document fin woote of i parn), B beminated o
oy to ba aifective or ceason 1o be 1 Jull fixioe or o longsr conatitubes valid, birding
znd enforceable obligatiors of the Company.

Corporate governance: Dota [ntegrity

fallure by #he Company to mest mandards prascribed oy the RBE with respet ©
managamant, pvnmance, and date ntegrity, @ may be mguied by the Debentuie
Trustes and/or th Debenture Holders srd which may have 3 Maturlal Adversa Effect

Legel Procesdings

if one or mare egal or governmental proceedings are inftisted agaiis the Compady of
any chaiis e made againit the Coinpany where the amount of the pracesdiag or claim
witepds 10% (t=n parcant] of the Not Worth of the Comgany, and wijiih in tha ogingin of
trie Debenturs Trustes (pcting o0 the instructhons of the Majority Debenturs Habderal
rvay Fmpale the Cofmpany's abllity to perfosm Its obligrtons undertaken in terms of the
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Transacton Docurments of which has a Matarial Adweoe Ftfeet
(1] Creditars” Process and Expropriation

Any ewpropintion, natienslaavion, sttachmant, garmishes, sequesteation, selsre distress
Or eaecuifion affects any as=ts of the Company and which has a Material Adverse Effac
on the ability of the Company to timply Wih it payment obligations unde the
Trarsaction Qocisments.

& Authersotions: Licenses

Any authorisesions, boemes (including oparating leengas), mmiant and appraviils
required by the Comparly under Applicable Law o ensble &t to perform its obligations
uncer the Tramactisn Deeumants, to ensure the legality, willdity, eviorceatiiity or
adimésslbaility of the Transaction Docurments; 30d to ansbln it 19 canry o its business are
fevoked o surpenied or cancefied 0 any manner,

M trsolvency/tnability to Pay Debts

the Company b unatie or admits inability t pay its dabts as they fall dus, suzpends
making payments on ony of jts debs or, by reason of acal o anticpated financial
difficuitien. communces negotintions with one or mace of ity creditors with & view to
reszhwdyifirgg amy of s Eipancial Indehitediness.

(m]  Uquidation, Insolvency or Dissaiution of the Compony/Rppointment of Recelve,
mmuw

hry cofporats action, legal peotaedings or othar procedure or #TEg i taken | refagion o

fl the suspensiom of payments, @ moraterium of amy Financial ndebtedness,
winding-uo, muﬁuﬂ,ﬂnlﬂﬂﬁmﬂmmw-ﬂﬂm”
Armangsment. kcheme of wrangament or atherwiss) of e Company:

L] & COMPOTION, COMEIOITIEE, ALEEnmEnt or arrangament with any eraditar of tha
Company,

fid) &mppdmmnmuummnﬂh.:ﬁqm,mﬂm,mm-m
thitar offclsl) for any or @ substantinl pest of its property, resuloon
profedsicnnl, adminatrativn receiver, sdiminisatos, compilsony manages or
ather similar officer in respect of the Company, in raspect of the whols or
mixtarial part of the suels of te Campaty:

) u-tmqmv,hrmmmrtﬁu-munmnrmﬂnma-m
befpra the Mstional Companies Lew Tribunal or wider any mechansm or
mmmﬂhmlnmtﬂm_dﬂtrmmnmw
rsiutionfrestrutturing of stresied amets [includfing without limitation, wder
the Stressad Asets Framework); )

frl  the commencemant of sn molvency resolution piocess under the (Indian)
Insalvency and Bankryuptey Code, 2016 read together with the Imolvency and
Bankruptcy (imolvency and Liquidston Procoedings of Fieanclsl Senice
Prowiders and Agplication to Adfudicating Autherity] Ruies, 2019, and any other
rumwmmﬂmmmwhmmmﬂmwwumm
Applicalie Law, i resgect of the Company;

Wi}  enforcement of any secufity over any At bf the Company o 8Ny aralogous
procedure or stes | taken nany jutsdiction; or

b} any other event accurd or procesding inssituted under any Appheatife Law that
wisil have an effect analagous to any of B eiants lsted Ans 1) o () abicing.
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fr)

{a}

i}

Juidgmant Defiuits

Qe o more judgmnits of decress nntened agsln the Canpany imvalving & Habdiey [nat
gaid o ot covered by 2 réputable and solvent Insurances company), indhidually or i the
sepregate, excoeding 0% flen pertent] of the Net Worth of the Company provided such
judgrments or decrees are sither finsl snd ron-sppeatsble or have rot besn varsted,
discharged or (et peniding dpseal far any period of 30 (thirty) calendar days,

Lecurity In Jeppardy
i i plnkon of the Debeniure Trusiss avy of the Hypothesated Asiels uie bn jeopardy,

Security

it The Company falls t create and petfact sesurity within the tiimesnes graseribed
[ e Transaction Docisments andfor in e manmar prescibed inthe Tranaaction
Doruments:

M The vahe of the Hypothesated Assets & Insufficient to malntain the Securnty
Caver or the Company faili t malrtain the Security Cover {including by way of
providing addsional/almrmate security to the satifiction of the Debenture
Trustia ] within the Hmafines prencribed in the relevant Transection Documenti.

[i] Ay of the Transaction Documents fails to provide Dhe wecurity neress, rght,
title. remadies, powers or privieges intended 1o be created thersly (ncleding
the prioety Inteaded to be erested therabyl. or such security ntereits Bl 1o have
the priority. contempiated under the Transiction Docomants or the secunity
interests become untawhd, Wvidid or unerforoesble

(] Thee Company Creanes or attempts tn croate any MOrtgage, CArgs, pledgs, e o
othar sscurlty Interest sscuring sy oblizgstion of any peison or 3y oter
apresment or srangameant having sienilar efinct, puer thie Hypathacatad Assets,
wiihout the prior consant of the Debenture Trustiee.

The Company without etilening tha prive consant af the Debentura Trustes ceaees to
carry on |t busjness o thynstinnt to do o,

Merges/Demerges

The Company tndertekes gr permit any schema of, expans|on, of antes In10 sy, merger
or demirper athar than In azcordancs with this Dasd.

Fallure to Carnify

The Compary falls io provide o cerilficste from an pithoreed officer of the Compary
zertifying/confirming that no Event of Detault has orcwrrad, within The tmekines and the
manner prescribed Unde Clause 10 4{j).

Eronion af Nat Warth

Tha Met Worth of the Company erodis by 50% |1ty picent) or mone 25 compami i the
ihreshold stEted in Leaudited francal statements Of the Fnenczt Year ooourring pdor
10 The date of this Dood, and such evant his not been remedied within 30 (thirty) Dusings
Days from the date of tlch oceurmanta,

113, Nobtoe on the Occurrance of en Event of Dafault

(al

1wy Event of Defawit ar sny evant which, after the netice, or lipse of tme, or Bath,
wialild conitltite an Dvent of Defaule hat peciwred, the Company shall, forthwith g
notice thereal to fhi Debenture Holders and the Detenturs Trustes in weiting specifying
thee mamure of such event or Evert of Defaus
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[114] m-mummmhwmmwxqmdmmu
and Remedies) of the SER Debonture Trustest Mastor Circular, the Debanture Trstoe
shall seried 2 nitive to the Debenmre Holders within 3 (tee) days of the occamence of
on Bt of Delault, i stcordante with the mode o delhery of notice mantioned thereln,
canvenirg a mesting within 30 (thirty) calendar days of the erourmrence of an Bvent of
Default. PROVIDED THAT Ifike Lvent of Do fauly |y cared o rectifind within the intarmming
p=sind birtwesn the date of the siorsmeritionad nolce from the Debenture Trustes to
the dats the aforemaentioned maesting & comvened, no such mesting of the Debenturn
Holders shall be requived. The Cebesture Truses shall maintzin the detsiis of the
providing and receipt of yuch notios |6 accordancs with Chagese X [8rpoch of Covenonty,
Default ond Remadies) of the SEB Sebenture Trumess Master Circular,

1l4. Additional obligations of the Deberture Trustes

il In respect of (hapter X {Breoch of Covenonts Defoult ond Remedies) of the SER
Debentute Trussess Mastier Clioutar, the smisdng Into, and the performancs of any
obiigstion: urider dnw Intercreditor agreament (puisusst 13 the Stussed Amets
Framewark] ar any resaliition plan shall e sabjact 1o the terms of Chopter X (Breach of
Coverants, Defoull end Remedien) of the 566l Debeature Trustens Master Circular
{including without limitation, the resolution plan being fnalisad within the Lme pesiad
proscribied In Chapter X (Breock of Covenants, Defoult and Remedies) of the SEBI
Debenture Trustasds Master Gircubss, dnd exlting of the inter-creditor agreement on the
occurmence of The mantsss prescribed under Chapier X [freoch of Covenants, Defoult and
Farriedies] of the SEB) Debenturs Trustess Master Groulr.

(b} i the svent the Recovery Expense Fund is proposed 1o be wTillsed for the purposes of
enforesmant of the Sacurlty, the Delianture Trustse shall follow the procedune set oat |n
Chapier 1V [Recovery Expinses Find) of the SERI Debaonturs Trusteet Mastar Ciéeular.

(el Tha Dabesture Trusmee thill access e cenbralisad talshase of corporate
tord/debientures wnd varlfy the [nformation regarding detault history and other relssant
information of the Company. In gsse of any distrépancy in the information of the
Compsany, the Debenture Trustes shafl natify the sme to the 355 and upeate the oomect
infarmation by the centralled databass, within the timalines prascribed under the SEBT
‘Contralized Catabaze Reguiremants

TC= MIS AND €0
1 COMPLUTATION OF INTEREST: BURINESS DAY CONVENTION

(@ ieberect and all other charges shall scerue hased o0 3n achual/actisl bass

(Bl Ifaay Dus Date on which any nterest or sdditions! interest |5 payable falls an 3 day which:
i not a Busingss Cay, te pagmest to be mode an weh Die Cxte ghall be rade an the
sucoeeding Business Uy,

4] it any Due Date on which any Outstanding Principal Amouris 2re payabie falls an'a day
which s not s Dusiness Day, the paymiens to be made on such Due Date shafl te made on
e preceding Bismeass O3y,

{d} e Final Redemation DEtE or any other date on which tHe Ddbantires are radaemed
il (imtliedting in accordance with Clause 8.2 | fory Redemption)) falls on & duy which iz
not 3 Business Ty, the payment of sy amounts in respect of any nterest and the
Cutseanding Printips] Amolinis to bt rigcte shull Bie mibiSe an the pracading Businesn Dy,

m OTHER TIAMS OF THE DIBENTURES
131 Debaniures Fren from Cguity

Thie Debemture Meldess will bz entltled Lo thilr Debentunes free from sculiies o eross clalms by
the Campany against the original aranmy intermediote halders therenf.




112 Debenture Holders not Entitled to Sharsholdens’ Nights

Thie Dibarture poddeis will not b srtised to sry of the Aghts and privilegss saiEble 1 e
sharehoiders ‘ncluding the rfight 1o receive notices.of of to attend and vote = gessral moetings of
the Company, other than thess avakable to therm wider Applicabli Law, FROVIDED THAT i any
resolution atfecting thi rights attached to e Dobantunes i placad befors the sharshslders, such
resclution will first be placed before the Debenture Holders for melr consideration,

133 Varation in Debenture Holders' Rizhts

The rights, privileges, teims and condiions stached to the Debentures may b varked In
weenrtancn with Clavie 1910 (Amendments] of this tead.

14 FEES AND COSTS

{m

The Compary svall beer the costs and expenses Incurmod In connection with e
trzne=ctions coemplzted hershy nchiding stamp duty on the Transaction Decuments,
and tha Heberitures, @) transfer lees and applicable charges, listing foes, logal advisary!
fees and expenses, fess of the Debentume Trustes. fees of te Rating Agency, fees of
saluston agencies, and any other fees oF expuenses |nguried in the preparation of the
Transaction Documents or in relation to any tansictlons ar matters contermplated under
this Deed arel any ather Transaction Documents finslulng any action o presens any
rights in respect thereaf],

Matwithstanding anyihiay clie provided 1 the Transaction Decuments, all remsraie
<osis and expeass kncumred by the Dsbentufe Tnstes prior to or following the
accurmence of an Evert of Defauk, incloding in conmection with:

m presarvation: of th secusily intenest areated under The Transaction Documents
Iwhather then or thereaftes axiding):

i} eallection nf amaunts due endar the Trmssesion Documsants;

[ walmwmmmmmw
Lutvknk

) lngal casts and wtamp duty payahle on any Tranusctlon Documents; or
¥l vy orthes experes b relation to the lisue,

shill be paywhile by the Compary ahd shall stard secured under the Transaction
PDocuments.

15 INDEMNITY

{3l

Tha Connpamg shill, withdn 10 (ten) cobindur days of demand, Indemnify the Deberture
Hoddors and tha Dabesaiure Trustes from time ta fime, againet any snd sl oo
Eabilities, obligatons. domeges, |udgmenis rostd expendes [nclding  withous
Bmiraion, sovlvory’ fees], clim, fines, peraliies, procsedings, sctions or demarids, of
amy kind ar nature insurrad by tre Dabenture Trumtes/Debentare Holders a3 raalitof:

(] the ocourrence of any Event of Defauly

(i any demend for any stamg duty, ceglstration fes or any other duty, fes. costs, or
lenuarts recaived fraes any Caverpmental Authority In refative bo the transactions
contemplabed wider the Transction Dotuments [including without lemitation
any c=mend from stEmp duty adsing beceose any Transction Document has
baen taken or kit baen reealvad (whathor by way of tsedmile, photocopy o
slectronic recond) inany siete othsr fhan the stat= in which it hat besn executad,
atitdfor

(W) & Veiwre by the Company to pay any amgunt dus Under any Transaction
Dooumznt on its dusdste

TROCUTICN VARSI - Yt - PR Cxit NGOy (Nl 2034 - D10
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ded

Any isdemnification payment made by the Campany shull be grossed up to take imo
sccomnt any faees, payable by the Debenture Trustso/Debensire Holders of daduetible
by the Company o such payment.

The indemaification rights of the Debarture Trustes, Debentue Holders undes this Deed
arn irdependant of, mnd in addition (o, sich ather rights and remedies an the Debentune
Trustee/Debentue Holdors miny have under Applicatils Law or In squity of otheraise.
Including the right 1o seek specific serformance or ettt Hjinctive rllef, none af which
fights or ramiedies shall be affnred or diminished thensty,

The Company acknowlsdiges and agrees that any psyments t= be made purtuant to this
Qawse 15 (indomnily] are rot in the nature of & penaity but merely reaonable
eompersation for the loss that would be suffered, snd theretore, e Company wapwes alt
Flghes te raise any claim oe defanes that Lth payments are In the nature of & penalty and
undriakies that it shaill not mise any sueh tisim or defence,

PROVISIONS FOR THE MEETINGS OF THE DEBENTURE HOLDERS

The provaioms et oat fn Schedule || [Provisions for the Meetings of the Detweisture Soiderg] tall
apphy to the mestingt of the Debenture Holders.

GOVERMING LAW AKD JUMSTHCTION

{a)

11

Thils Desd is governed by and construed In scoordancs whth the liws af Indi

JurisSction

0] The Farties agres that the cours ond nibunabiat Hyderabatl, indiz shall have
Rt uivie juriidiclion o sattie sl dispues which may arioe out of or in conrection
with this Desd ["Dispute”}. Accordingly, sy sut. action or procesdings relating
to any. Dispute (togethe: refered 1o o “Proceedings”] orisig bt of o |n
coneection with this Desd may b= brought n the cowts sad tribunals of
Hyherabad, Inishs and (he Campany bievocsbly submits 1o and acoepts for sl
and in respect of its propesty, ganerally snd unconditionally, the [urisdictios of
thise courts and tribunals.

(1] The Parthes jrravocubly wabve any obectlan now er In future, 1o the laying of the
vainez of any Proceedings in the courts and eriburials st Hyderabad, indes and any
clatm chat ary such Proceedings hve hesa browght In i koomersient forum.
The Company further |rewocably aprees that a judgmont in amwy Proceodings
Brought in the courts and tribumals at Hyderabad, India shall e eondieive and
binding wpan | and may be erforced In U courts of ary othar jerisgiction,
laubject te the ws of such [urisdiction) by & suit upon such judgreent, 2 centified
copry of which shll b2 tonclusin inidones of uich judgment, or In sy othar
manner providged by Applicable Law.

Ly Mathng conataiesd in (s Cawse 130 [ursdictren), s&57ail imiy sny fghn of e
Debentute Trustee to whe the Proceeding In & other court o tritunad of
competent junsdiction, nor dhafl the taking of Proczedings |n cine or mare
urkselictions prechide the tiking of Procesdings in any ether fjurndiction whetwr
concurfently or not Brd the Company kerevocs bly submits toand sccopts far itself
and in ratpact of its property, genarally wnd uncondisonylly, the juriediclion of
such eourt or trisunal. and the Campany imevacably watves sny objecion It may
firve now or in the future 1 the laying of the verue of any PFroceedings and any
ehaim that amy such Proceedings hava been brought in an inconvenient forum,

(i Tothequtent that the Company may in sny jurksdiction caim for itesil of s Assets
knmunity fram wil, esecution, atthchement fwhethar in aid of execution, befors
Radgmant af Diherwisz) or ather legal process and o the extent that s any sech
pirisdiction theme may be stributed 10 el or its Assers such Immunity (wheer
of not elaimed), the Company horeby ktevocably sjgrees net 1 tlakm amd hereby
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inrevocally waves such mmunity.
NOTICES
Communicatons in wiiting

Any communicition 1o b8 frade under OF In connoction with this Dead =ndfor any othe:
Transaerion Docwments ihall bo magde in writing and; unless otharwise stated, may be made by
fox, fei=r 0f el

Addratess

The address, &-mall and fax sombss fand the department ar oflces, I any, far whoss attention
s ¢ omimUsiheation (4 to be mida) of adeh Party for any commurication or documesnt £ ba mate
o deffvered nder or in eonnection this D=ed and/orany other Transarton Documents i that
Igdertihed wieh |t o Below, or any substituse sddress, e-mall, fue nuniber or diepartment or
piticeran the Party may notify ta the other Partios by fiot kst than 2 (two) Businees T notice:

I to the Company:

Autedress Gataxy, Wing B, 16th ficot, Plat no 1, Syne. B3/1, Mydershad
Knowiedge Clty, TSIC, Raldurg Penmatths, Hydershbad 500041

Telangang, [rda
Far Na

Tisen alwcen s D40-15474750
Artention Wi, Ramesh Parfasamy
E-malit: ramgh.pet e pandanaip oot ty.com

if to the Debenture Trustes:

Akt reas: a1, U Floor Tower B, Penintuls Busineds Park, Sanapat] Bapat Mar,
Lower Farel (W), Mumbsi- 300013

Famt +51 (02F) 4520504

Talpphone: IZ-AGLIN5SE

ALtEnTion WA, Ly Saitvl, Wnnaging Direcior

Emyail; ComplianceCTL-Mumbal@ciltristes cam

The addrwsa for service of the Debenture Holders will be @ per the rocords of the
Company/depository pariicipant of the Debenturs Holders.

Dellynry

Any communicition of decumsnt made or defversd by any Party and the Debeptune Haldis
umdiey B¢ In eonnecthon with e Transaction Docurments wll dnly be sffoctve:

Al 0y way ot fai, when pecelved |n legithe forsn on 8 Rusiness Day during Busineds hours)

[t} I receiied bry e-mall, when recihed oo o Budomis Doy during bisleets hours; and

(4] b iy eyt of Jatter, wisen it hag Bied P ot th relevant dddieds or 2 {hwa) Butineds Days
after being deposited in the speed post or reghicred post, In =0 eoweloge addransed o it
ot that address,

and, If o particufar department o afflcor i specifed us part of its address datails provided
under Causs 187 [dddvecses), i addressad to that departmant o affices

Nutificetian

Promipthy ugen recelpt of notification of an addresy, Taw number and e-mall addiess o changs of
sy, fax suenbser or small address puruant b Cavie 10,7 [Aoideerie] ar changing b own
afidross, fan number or ewmal address, sithar Party shali notify the other Partiee

Electronic Communication
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Any elactronic commustsRon mode bobwean the Company 3nd the Dobenture Tristze will be
effective anly when acnally recewed i resdable form and in the case of any eectonic
mmﬁmﬂmﬁﬁhﬂkﬂmﬁﬂﬂmﬁﬂﬁmﬂﬂ#ﬂkadﬁeﬁmm:
manner a8 the Debanturs Trosies shall specily for this purpose.

Ruflance

() Any notice sent under tis Clauxe E8 [Nobioes) can be relled oin by thie iecigent i this
ecpient reasonably befiaves the notice 1o b genuine and If It besrs whas appears 1o ba
the sigratune {original or facsimile) of am sutherlsed dgratory of the serder {in sach o
withaut the need for furthisr snauisy or confrmition].

(B} Each Farty must t2kn reasonahle cae o ensure that ne foiged, falis of unstharied
netlees are s=nt 2 anothear Farty,

English Language

(al wremumnrmmmmmeMmmuln
Engh

(b MmmﬁmupwmunﬂrahmmmTWWMM
st be!

i n Englisn; ar

(i if rt in English, and If s0 required by the reciplent, accompanied by a certified
Ergish transintion,

MISCELLANEDUT
Efectivanna

This Beed shadl be eMective on snd from the Ofective Date and shafl be m farce until the Pl
fattiomant Data.

Sowerahifity

Each jrovisios coritalned in this D==d shill be soverable and distieet from eech other such
rtodslon, and if at amy Gme amy o or more of such provisions is or becomies imvalid, ilegal or
tmuﬁufnﬂbbmumﬂmu?mﬂmﬂplﬁﬂhlnuhmﬁh,hnﬂﬁmﬂihhnﬂﬁﬂm
remaining proshions hereaf shall not bie In 3ty woy sffected or Irpalie thereby

Wishor

(a)  The Debaniure Trstea tnay, fram tme to time, of &t any Hme wake, on sech mrms and
conditions a3 it desms fit, any of e covenants and provigions contained [ this Desd
(irhuding ey breach by the Cormpany of the covenants aad provisions contained in this
Duwed) without prejudics to thie rights of the Debenture Truttes In respect of sny
subiEgpaun] bresch thessgl

{8} ho delay or omissian of the Cebenture Trustss or any recejver |n exe/csing 20y rght,
porier o remndy scorulag Lo the Debentuie Trutes upon any default herounder ghall
impRir aay coch fight, powes of romady or be cosstrued to b 3 walvier theraol arsny
Benuiescence In et detault, nut shall the action o lnacten of the Debenture Trasies or
wy vetelver i respact of any defull oreny sguisscénce by it o sy default-affemn or
impair any night power or remedy of the Debanture Trustes b respect of sy other
defauits not shall any singks ar pertla) sxerchis of any such right, power or remady
preciude any further susrclse thisrect of the ensreise of noy other right, pownr or remedy,
That rijgfts and remedies of the Debenture Trustee herein provides! ame cumulative and
nat meclesive of sy rights or remeties provided by Applicable Law or equity.

Lien or pledge of Debantursy

p
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“The-Company shall note 2 llén or piedae in respart of the Bebentusss, If such llen or pladgs In
respact of tha Debantores s required by any bank or institution for ary kan provided to amy
Debenture Holderagainit the fen or pleses of such Debentures.

Inint Holders

Whare TWD o Tare perons are holders of any Dibentures, they shall be deemad to hold the
pnme 68 jolrt holder with benefils of sirisarship subject to the Comtitutional Documenis of the
Cormpary and Applicabie L.

Sharing of Information

The Company may to the axtent required by Applicable Law, use iTs awn, a5 well o5 =xchangs;
share or part with any fnancial or other Ffarmation stout the Debenture Holders awillable with
hay Capmparry, e dubsidiarios and FHllotes and other banks, financie hatltutfont. cradit Bureauy,
agencies. statutory bodies, a5 moky bE reguired and nelrher the Company naor (1 subsidiaries and
affiflates nor thall agonts shall be Nible for use of the afresild information

Cunstody Armangoment

The Dwbeniure Trustee may eep this Deed ard the other Transsction Documents obitained by it
pursian: to this Deed, st Cheanal, india o any of its other offiees of # the Debenstire Trustee 5o
decidis with any banksd o company whoss buslnas includes undiertiking the safe custody of
documents or with any advecates or fim of suficitnrs and the Debemture Trustee shall not be
responalble for any loss iscurred on sccount of wuch ctody, subjoct to weh cunisdy nat resadting
In ‘any additional starmp duty onany Transaction Document,

Reglstrar and Transfer Agant

The Company hes appointad KFin Technologies Limited s th negistrar and transfer agsot for the
Oebentures.

inspection of Deed

(o]  Any Debenture Holfder b entitied to inspect this Deed or copy hereol during business
bours, at such rrasonable e on any Busioess Doy as the board of directors of the

Company may dicide without payment of any fes;

(6] Ay Debenture Holdes it entitiad o Sbksin 2 copy of this Deed on gayment of such fee i
may e specified by the Comgany,

Amomdmaents

Thiia Doowel sriay B rod T or sminthed with the wiitten consentof the Debonture Trustao (scting
on the extructions of the Majority Debenture Holdars) by way of unh instrumant in writing
enstuied by the Compaey and the Debenture Truslee.

Counterparts

Thils D iary bia msecutied In 2y mamber of courblerparis dnd all ountnparts iagather dtiall
consttute one and e =me insrumant.

[Mvepenztanaty feft biomk]




SCHIDUNE |
PART A
CONDITIONS PRECEDENT

Tne Company snall fustll the following condivons precedent, to the satisfaction of the Debenure Trusise,
ebor to they Dyered Datp of Allotment, ard shiall salbiit and provids to the Debanture Trastes:

CONSTITUTIONAL DOCUNENTS AND SUTHORISATIONS

{# o popy of the Constitutions! Dosuments corti find as cormec, complete and in full force snd eftece
by an appropriz: officer of the Company;

(8] 2 copyofresclution of the Company's board of direstors/commtt=e of the Company's board of
directors autharising the miscution, idéllvery snd porfarmance of the Transetion Documants
cortifled 25 comect, complete snd in full forcsand effect by an appmopriste oficer of the Company;

3] 2 rapy of the resolution of the shareholders of the Company under Section 47 of the Compefas
Act, orrtifierd a3 comett, compiste and in foll 'orce and affect by an appropriste otficer of the
Compaimy;

] o eopy o & resolution of the shaeholdérs of the Company Lnder Section 1R0(1N of the
Companies Act approving the borowing contsmplsted under ter Tranaction Documents OA @
cattificate af an authorised persih of the Company canfirming the non-applicbllity of Snction
1B0{1)(2] of the Companies Act,

fe} 8 copy of 8 resoluton of the shatehclders of the Company under Section 18(H1Ks) of the
Comparses Act approving the creation of scurfty over the Hypothecsted Asets OR 2 cartificate
of an autarisad persun of the Company confirming the non-spalicabiity of Section 180{1){a) of
thi Coumpanies Act:

TRANSACTION DOCUMENTS

in exncution, dedhwiry and samplng of the Transsctlon Docssints (Including the Delit Dlsclosurs
Decuments) in 3 form and mannec satisfaciony to the Dabenburs Trustee;

INTERMEDMARY DOCUMENTS

&) # vopy of thié rating letter sred for the mting retonale Beusd o relition 1o the Debertures;

] oy of the Tonsent from the Debenture Trustes 10 5ol the debenture trustes for the (g,
1] 3 topy of the consent of tha Registrar to =0t us the registrar and transder agent tor the e
i 3 copy of the tripartis agreement(sj seecutnd detween the Company amd th Depositories;
CERTWICATES AND OTHERS

3] the uditad fmancis! statements of the Company for the Finandal Year ended WMarch 31, 1033
Ingether with the modt iscent Gmbad revieas finaocial statemsnts af the Comparng:

m avidence that sll ‘inow your customer” requirements 2o the midfaction of the Debanture
Trusterthe Applicantd has bieen provided;

(m} @ copy of the decliration, in e form agresd with the Debencure Trioes, sxcuted by the
Coempaty b relgtion o s cormpllance with such sswlonmental, social and govermsnce as may be
agréed with the Applcaniy/Debantune Holdars:

fn}  atertificate from thi suthor|sed dgnatorkes of the Company sddressied to e Debemiuce Trusive
confirming as on the Desmad Dute of Allotment/the date of the cortificstz, bncer alie

() the pemond suthorssd m sign the Trarsattion Documents 2nd sny document 1o be
dalivered undar of in connection tharewith, on bohalf of the Company, together with the
mniﬂaﬂMm&mmm
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v}

L]
(i)
]

the Company hes the power under the Constitutinnal Documents To bormw smounmts by
vy of the rnanse of the Owbintures sod create the Tranaactioon SeCu ity to sscte sty
Cebant :

the issurroe of the Debentursy pnd the crostien of sacurity ower the Hypothecaied Assets
will ot caass Sy (B, Including aery borrpwing or security providing fimit binding on the
Company o be escpeded;

no consents and aporovals are required by the Company fram e crediters ar amy
Gavernment| Autherdty or oiy other person for the Bsushce of the Debentures and
craatian af socurity unefur tha Ooed of Hypothacstion;

the riprosentaticnd shd warrsnties containad In the Transacton Documents are tree and
TR in-all respacts;

o Event of Defaglt has coouwrred or is subsisong;

0 e Adverse Effect hay occuired; and

o negtne ar shassholder tonsent/spproval, pursunnt to the articas of associEion of
the Company oF 3y shargholdens” agresmants or other decumente/imutruments enteted

it by the Campany snd s sharshelders and vestniy & required for the Company to
anti into o rfonm its obigations undar the Transnetion Doguments;

{6)  »copy of the in-princighe approval provided by the BSE (n respect of the isting of the Debentures
and the Gepe-zl Informaton Documsnt:

{r) copies of the dus difgence certificatas fiom the Debenture Trustee i sccordance with Chapter 1
[Ehee Difgorce By Debentive Trattees) of the SESI Dabantura Trostee Master Clroskar and the SEBI

NES Regudations, snd

{a)  such othar information, docemants, certificates, opinlens and lnstriments as the Debenture
Holdery Dietenture Trustes miy feasanably request

mmw.u-m-nwmmmm.m
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SCHEDLURE |
raRT®
CONDITIONS SUBSEQUENT

Tinver Cawrrepamy sheall fulfil the Yolkowing conditions sibsaquent, to the sstisksction of the Debentine Trugee:

(=}

i

]

el

the Company shall ansute thatthe Dehantures dre sllotted o the respoctie Debantute holdsrs
within the timatines prescribed under SEEI Liting Timelines Aoqurements;

the Company shall, on or prioe 1o the uoflustion of the Applieation Momty recebved by the
Comaany, ar within 15 [fiftean] days of the sliotment of the Debentures, whithessr is earfior, file
i return of allotrment of securities under Foer PAS-3 o the Compan)es [Prospectis and Allotment
of Seourities) Rules, 2014 with the FOC along with g ks of the Debemture Molders and with the
preseribed fre,

lhe Company shali in respect of the Transactien Sseyrity, fAle Form CHG- with the refevart
mpiitrar of eompaniog and shall enture Ind prosers that the Debepture Treitee fles the
prescribad Foom | with CERSAI, mach within 30 (thirty] calendar davs from the dais of creation of
the Tramsaction Socurity:

the Catmparty shall make the spplcation far fting of the Debentures and obtain livtosg of the
Detaniures oo the whilesale d=ht market ssgmant of the BSE within the timelings proserbed
unchier Tht SEI Listing Timelines Reguicamedia;

the Company shall on oF price (o makiig thi spplication for lkting, provide copies of the due
diligence cortificates from the Debanture Trustesin accordance with Chapter If [ Due Dfigence by
Detenture Trustees] of the SEB| Deberture Trustes Master Circulsr and the SE81 NCS Regulations,
sy b required for obtaining the Rstingaf the Debentuned;

b the edant aoplicable snd reduired under Applicabile taw, ta Company thall sodure and
procure the completon of all rebevant filings required to ke made with any information Utiliy in
sceofdance with the (indian) lesatwency and Bankmuptry Codie, 2018 and amy other niles and
regulations mada thereundar from tme 1o tme: shd

comply with tuch otfiar condition sad provide suck other information snd docurnents a6 the
Pebrriure Holders/Dobenture Trastes may rassonebily reguest, or a5 may be requined under
Applicile L.
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SCHEDULE It

Thie following peovisans shall spply 19 the meatings of the Deberume Heldors:

L Calling of Meeting

(a}  The Cebenture Trustes or te Company My, a1 any tme. and the Bebeniurne Trusies
shall @t the goowrmancs of #n wvent; which rstmites () 3 bresch of this Geed, (1) an
Evant of Default, or (8] 1n lls apinlon sfacts the Interect of the Dabanture Holdare, or ot
e regLest in writing of the Debenture Holders representing not fess than one-tenth in
vl of the Outstanding Princl pal Amcesnts of the Debertures, convene & mesting of the
Dahantine Holders

] Any soch mentleg shall be held = such place in the clty whiste the migliterdd offico of tha
Company i sirmted or 01 suerh cifer plsce a5 the Cabanturs Truitese shall determine.

2 Mesting of the Debenture Holders

fa)  Ameesing of the Dabsnture Holders may be zalled by ghing Aot less than 21 [twenty on)
duys’ rotice inwiiti g

()  Any meeting in respect of any matter contemplited upder Chapter X (Breech of
Covenanty, Defot ond Aemeedies] of the S8 Debentiure Trustess Mastar Cevular shall
bt in serordance with paragraph 214 bulow. '

5] A meting of th Debientun Holdeds may be called after givirg shorter notios than that
specifiad in sub-paragraph {a) above. if consent s accorded thersto by Majorty
Deherture Holders.

LN Hotice of Merting of the Duberture Holders

{a) fach notice of & masting of the Debentits Halders shall spesify the place and dey amd
tour of the mesting and shall contaln @ satement of the bustsess o be trandecied
fhesrest,

i) fuvy netice in respact of pry rattEr commmiptated ynder Chapar X (Breech of Covenants,
Defouft ond Hemedietl of the SEN Debenture Trostess Master Circular shall be in
sccordance with paragraph 214 balow,

(€} Natice of sy musting of the Dedesture Holders shall be gven toc
)] @ach Dehenture Holder in the ruanner prowides in this Desd,

(6 the persons sncltled to 2 Dehaaturs in cnsequenics of desth or Ineslvency of 2
Diebenture Hakdnr, by sending It through e-mall and post In @ pregaid lstter
addrevsed 1o e by Rame or by Uk Ute of e represamatyes of the deceassy,
or ansipaces of the insiahvent or by any [le deseription ot the addrass, If ary, in
Trufia sussiied for Yhe purpose by the persons ciaiming o be so entittsd orundl
sy v aridress has been 5o supplled, by ghing ine notice in any manner |n which
It might have bean givan i the death o insalvency had not occurrsd; snd

i)  the Debeabure Tristed when the mestngic comeened by the Companyanad to the
Cowmpany wihien the mssting i convenad by the Debenture Trumee.

4 Mirsting by Aftarnate Mesng

Subject 1o Applicable Law, the Dibanturm Holders' mislings may he hold by tele-confarence or
vigeo-ronference,

5 Adoption of Resnlutions
Subject 1o Applicable Law, the Debenturs Holders' shsll be emiitied to adopt resslutivos without

nmmuml-u-&—ﬂ‘rymm-mu. o

&

Y

A
o e N5




holfing & Dehonlire Heidors' mesting provided duch resolutions sre-sppraved by Majority
[heteeriture Hetdare

Cantanis of Motice of Meeting

1a)

Thare shall bo armexed 1o the notice of the mesting = statement sntting out all materis]
tzcts concerming each sich Ttem of tusiness, ncdding in particutar the nitam of the
concen of intereat, if sy, thersin ol every direttor and the manager, ! ary, of the
Company,

Whieee arry itam of busness as alarewd (o be tramacted 2t 3 mesting of the Debenture
Healders rolstes to, or sffeces. any other compamy, the emant of sharehokding interest In
thal company of svisry diredtor, nnd i mansger, I any, of the first menGoned comgany
shall 250 be 522 out in the-statement if the exsentof such shareholding ineeress is not s
than 20% (twenty percent) of the pald up share capital of that ather company.

Wihere any dum of busime i mlstes to the sppeavel of any document by the moetlng, sald
dosument thould be atachad 1o the nobice of the masting.

Ciusteiart

{al

by

The Majariy Debenturs Holdars, persorally present stall e the quorum far the mesting
of thie Dabanture Milders and the provistons of foliowing sub-paragraph (b) thall apply
with respect thersto,

I, within half an bour Tom thie time appointed for holding & mesting of the Debernre
fﬂdﬂ;lwwlsmtmmm-ﬂminlﬂwmmﬂlﬂﬁnﬂm
Cebeature Holders shall stand dissolved but In Say other case the mesting shall stznd
ad|curnad to the same day in th sext weak, ot tha ame Hme and pace; or to such other
day and at such other tene and place 74 the Debertire Trustes may determine and if at
e adiourned meeting alvo & Quorum s not pressnt within fall @0 hou Dom the dme
spprintitl for holding the meating. the Pebenture Holders present shall ba the quoram.

Chairman of the Maenting ol the Drbentun Holdars

()

L

lel

Tha romines of the Dybantuse Trustee shall be the chalrmaon af the meeting sod in his
shsenre the Debenturs Holdars parsomally pressnt st thie mesting shall slest ons of
Wearmsa s 30 be e chaliman theol o0 o show of hands

IF o poll is demended on the ekection of the chaliman, |t ehdll be taken Torthwith in
apcongance wilh the provisions of the Companies Act, the chainnan elected on s show of
hands seercising (for the Ume being) &l the powers of the chairman undes the sikd
Provisons,

W sama- other pesson i alectad chairman 223 redult 6F tha poll, he shall bz chisirman for
the rest of the mestlng

Antandancy and Voting

1al

ih)

el

Tha Debiantios Truites and th drecien of the Compeny and thelr respective solictons
3y attend ey mseting bt shall oot be entitied a5 such 1o vote thereat.

The Debonture Holders may invite clissreers 1o attend the mestings, such obsarvars shall
b entitied bo ek bt sl ot be erithled (0 vote ot the mesting.

ALty meeting, 2 resslution put i the voli 3¢ the meeting shall be decidsd on the basls
of a show of hands uniess 3 pall i» demanded in the manner hecainaftor mintioned, and
unless 3 pedl is so dermanden, a dectsration by the chalrman that on 2 show of hands the
resolution had o hax not boen carriod sithar Gnanimalsdy or by o pesyleulsn misgoclty and
an gniry to that effact in the hotks contalning the minutes of the proceadings of the
meuling shall be concuslve evidence of e fact, witow proof of the rumber or
propartion of the wotes castin favour of or sEsinst toch resalufion.




E]

. el
ia)
(b

Belore ur g Uhe duckration of the result on volng on amy resdltion an 2 shew of hands,
2 poll meay bo crdered fo b taken by the chaiemas of e meeting of hic own motion, and
shall be ordesed to b= when by him on @ damand made in thotr behsll by Debenture
Holders reprusenting not less than ene-tenth in value of the Outstanding Prinipal
amounts of the Dek=ntures tr=sant in perion or by proy.

A pall demrani=s on 2 question of adjournment shall be taken farthwith

& pall domanded on sny other question (nse heing 3 question relating ta the election of
o chaizman shall b taken st such tima Not Daing [ales than 48 [Yorty sight] houis from
e T by et demand was made; as the chaimmes may direct.

11 Determination of Votes

Asgnch such maeting rach Dubenture Holder shall, ona show of hands be entithed to 3 (one) vate
oaly, bist a poll be entithed to one vote n regect of every Debentire of which ke I o holder n
respect of wiich he b entithe 1o vor

12 Veting prodes

(af

fds

(el

Any Debanture Holdes entiled b ittend amd vote gt the meotiag vhall he entided 1
ppoint ancther peron (whether o Debenture Hobder or Noth 25 his prosy 1o stleng and
vote instusd of himelf

In every notice calling the meoting there small sgpear with remsonatie prominence &
siatemant that s Debenture Holder entitled to atiend 20d vote, |3 entitled 1o appoing ore
of moey proxdey, o mmnd and voto lrstend of bieeell, and thot 3 prowy nosd not bo 3
Debenmare Malder,

The instrament appointing a prony and the pawer of attomey (i #ny] under which it is
slgned or & notary certifled copy of the powor of sttomey shall be depoilted a2 the
regiserad office of the Company not less than 48 (formy eight] hours befors the See for
taldiing the meating o adjourmed mestiiy ot which the peison named in the Pstrument
propded i vots ar i caies of 2 pall, vk o thar 24 (beenby Fais) haurs bafora the thme
anpointad flor the taking of the poll and in default, the instrument of proxy shall not be
treated as valld.

TH Instriament appointing a prosy shat
1] be in Mriting: and

i) b signed by tha sppoirtar of hig sBomey duly sulhoried in writing, or & the
apponter |5 2 body torporibe, be wades e geal or be gimed by an aMcar or an
e iy chuly i Do ksed By 11

The kmtrament appoenting 2 prowy stall be sibstantially in the Tormat sat out in Farm
MET-11 |y the Comparies (Marnagerment amed Acoindstration} Rubes, 2014, and shall not
ba guestioned on the ground that it falls to eomply with any wpedl roguiremants
specified for such instruments

Each Debenmre Holder enttfed 1o voma at 3 meenng of Tha Debenture Holders of the
Company on amy msskition 10 be moved thereat shall br entitled during the period
beginning twenty four holrs before the time fiec for the commentemerntof the mesting
and snding with the conclesion of the meetng to inspect the prosies [odged, at any tme
durlag the buslness hours of the Company, provided not lews than 3 [three) days’ rotice
I wiiithnjy of thi intsntian o (o inspect i given (o the Cempainy.

A vite given In sbcordanoe Wit the terms of sn Imtrument of prowy shall be valid
notwithitanding the pravicus death or manity of the principal or ine revocstion of the
proay or of the authority wnder which the proxy wis ececused o the transher of the
Gebestute in respect af which the grosy b pheen provided that no Ftiren in wiitbdg of
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sich damath, insarity, revecation o transfer shall have besn recsived by the Company at
tha roglsteied office Befude Uhe: comimencamont of th inoeling ur sdjourmed meeting it
which the proy b usad.

(R Oma poll hanatany mesting of the Debanture Holders, 3 Debentwe: Holder entitied o
mofe ian one vole of his presy or other peran antitled to vole for him, 25 e cass may
e nest rpt T he wotss, use ol his vores orcast n thie saemin way ol the wolus b ues
13 Scrufing of Pall

{s)  Whenapollis to be talen, the Chairman of the meeting shall appoint two terutlineer o
serutinise the votes ghves an the pofl and to negont therzon to him.

bl T Chairpean shall heve power, 5t any Bme before the sl of the poll s declzred. ta

remowe a scrutiness from office atd 1o Tl vacancies in the office of sorutinesr arksing from
sty remnioval o Trom winy ol colse.

{el O the two serutinesrs appoiried under thil paragreph, sne tll Always be a B=henture
Hoider {nor baing an officer or employee of the Comparny] presnt at the miseting
proviced such @ Dedenture Holder i avallible snd willing to be appointad

14 Rewttof Pall

()  Sublect 1o the proviiiom of the Companies Act, the Chalrman of the meeting snall have
posuts B0 reguinie B e 0 which s poll dhall bs raken,

(L) Thee pesuleof the pol] st e duerrmed 1 be the dechlon of the mesting on the resslutian
on which the pall was taken

15 loint Holdars

In the c=e of jolnt Debanture Holders, T vots oF fie senlor whi terders @ vobe whither |n
prrson of by ooy ehea (| be accepiad to thi axclusion of the other jaint holder or holders.

18 Adjournment
The Chalmman of & mesting of the Debenture Malders may, with the consnt of the mestag,
adjourn the same from time to tirne and frem stace 1o place, but mo business shall be transsctnd

at any aciourned mesting other than the business leh unfinished at the meeting from which the
sdjenarrimant ok plice,

17.  Chalrman's vore
I L come of guality bf wotiy, whethar on b ehow of hands, or an 3 poll, the Chulrman of the
mezging at which the Al of lends tkes place or gt which fhe poff is demande, sl be entitied
0's swcond or cayting vots in sddltien b e wole or viles 5o which be iy be entitied to =i s
Bebenlue Hosger,

I8 Transactmg of Busingss

The derand of 3 pall shall not prevent thi costmuznss of 3 meeting for the transatsion of 2ry
buenes athar than the guastion an wiich & pofl has baen demanded.

13, Determination by Chabrman
The Chairmian of any meesing shall be thio sole judge of the validity af every nois tendered stsuch
mieeting. The Thalrmany presant at the taking of 2 poll shall be the ol Judge of the validity af
ovEry vite tendered ot such pall.

. Powers ol Debenture Holders snd Exerelse Thereal
a) Geneml

A mesting of the Debentoes Holders shall, inter afie, have the foliowing powers
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mserrisshle in the manner hersinsfier spacifis (n this Scheduks 1k

fal  powsr tosanchion re-comeyanos and relesss, sebstition or exchangs of all er
any part of the Hyporfecated Awats irom all or sny pasm of the principal monies
and Interest owlng ugan the Det=nbres;

()  power 1o sanction =y compremise or ETEngEment (opased o be made
between the Company and thie Debenivuie Holder;

4] power Lo sanction soy modification, alterstion or abrogation of any of thi rights
of the Debenurn Holdars agsinst the Company or the HypomMecated Assats
whither such right shall srive undar this Desd or Dabentures or otherwioe

4] power [e assent 1o any scheme for reconstruction.or amalgamation of or by the
Clampany whnthar by sale or transfer of assets under any powar in the Compamy's
mEmgrandum of assscaton or othensise ureier e Com panes At on srovisons

of ary Applicatide L

fel  power boastent to sy modification of the provisans centained in this Deed and
2o authorise the Dabenture Trusies 1o conaet In 2nd Eascute any supplamtal
dead amborying any wwch modification;

in power Lo reriowe this existing Debonhare Trutted Bnd 5o apneint new retes; and

e powsr 1o give any diraction, senction, mauest or sporovidl whith uhter any.
prowision of this Doed is roguired to ke givan by & Majority Resolution or 3 Spedal
fesofution or & Lianimaus sesalution.

{bj  Resolation of Debertire Hokiers

] Thie powes Gt out In this Schedule || ihall ba axerciaibis by 3 Majority Recolution
of 3 Spocial lesohition of 3 unshimous Tesolution passed 3t & eeting of tha
Bebeniure Holders duiy comeanes and held in 2ccordance with grovisions hesein
tontained

@ A resohmen, pessed at & general meeting of the Debenture Helders duly
corwened and eld ln arcordanca with thess presents shall be binding upen all
the Debenture Holders, whethier prisent o not at such meeting. and each of the
Dubentune Holders shall be bound to give effect thereto accordingly.

filf  The passiog of any such resohitions shall be copchusive evidence that the
driurmtancem justily the paikeg Usimeol, the lebention Being that 1t dhall rost
with the meeting tn determine without sppeal whether or not the circumstantes
Juiskihy the piinaing of such reaslumon

(e} Fworchie of Pawers without meeting

ettt tandlig arytivieg hurein eontabed, aey dlgbes, powiers snd suthoritles under this
Depd by 2 letter or letters sigred by or e-mail(F] croutated by or on behatl of the Majonity
Deberture Holders or the Sprcial Ml joray Debenture Haldurs or all Debentive Holders,
=1 the cann may be. without convenin 2 mesting of such Debenture Ho'diirs 35 if such
testriar or jomers constituted @ Majority Resolution or o Special Resalition or 2 unanimous
resalution, @1 the case may be, passed 3t @ meeting duly comenad snd held s afiresald
=l isall v offnet sccordingly’,

2L Written Consent of Debienture Halders

(@ For any weitien consent of the Debanture Helders, the Débenture Trustee [of oy
upplicable, thi Company of 3 Dbantuie Holder) shall provide a notice in wiTting to tha
taut avaitable address of each Debenture Holter ot kst 10 (ten) Busiiies Days prind o
the dute on whith any dochllon s required & be ritde or consent (s required 1o ba

provided.
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14,

(el

i

(e}

la)

fel

&1

la}

fh)

The record date of such natice chall be the dste fliing 3 {three) Rusiness Days prics to
tha date of diepach of such notica,

1 the notice specifies any notics period, thes any coments mecsved shier such notice
perjod will not be sepied,

Mertwiihstandtinng {a) to (o] atove. the Debentute Halders can ratify any shorter notice
depinding on Lhe roasoms ghen/previlling clroumitances on » cise 10 che heds,

The Debenture Holders can subimit thele consent anly i wiitten lorm to the Debenture
Trustes, Such corsentmay be provided by e-mail or by way of 8 letter from the Debentiores
Holdar{s},

Chapter X (Breach of Covenants, Defowlt and Remedies) of The SERI Debentare Trostees Mesper
Circular

I arry o itieg of the Daborture Holdar i proposed to be condurtad in mspect of sy
mattar prassribes In Chapter X (Areock of Covenomes, Defoult and Aemedies) of tha SERI
Dubreniure Trustess Master Ciccullr, the provisions of this paragraph Z1A shail agply.

Any metice for o meating in respert of under Craptes X {Breoch of Cowrnomts, Defoul ond
femedied) of the SEB Osbentune Trestess Mastsr Ceoular shull contein the defalis
privuiribed I Chaptor X (Brecch of Covenonts, Difoult ond Memedies) of the SEBI
Dehanture Trustees Master Crcular, including without Smitatsan, the negative consant
for procssding with the snforremeni of skcurity, posllive coment far sgning the inte:-
craditar ugieement, the time poriod within wiiich the coment nests to be providad, and
thr tate of mowling to be comvened.

The: provisions of iy Schedule 1 {saplicsble to meetings of the Debentune Holders) thill
aoply in revepect of any mesting thet & conductod undar thit paragraph 214,

Asy actian of the Dabanture Trisee In respect of the occurrence of an fwent of Defauit
=nd the applegton of Chaptes X [ireoch of Covenanty, Defoudr and Remedies) of the SEB)
Debentune Trusless Master Circuldr shall be in sccordince with the decixion of the
Debentire Holders taken at sy mesfing convened in accovdance with this maragraph
J1A, subjuct 10 the dicoptions (IT any) set out bn Chaphion X {Sreach of Covennnte, Defoult
and Remedics) of the 5281 Debenture Trustees Master Cotular.

Far the puposes of @ mesting convened e accordance. with this paragrapgh 2IA, in
sccordance with Chapter X [rooch of Coveranty, Dafoult amd Nemedies) of the E8)
Debemture Trustees Mastor Ciredar, ofl d2csions shall reguire the conmest of T5%
[uevurty five percmmt | of the Debenture Hislders (by vitlos) and 0% [siaty percant) of the
Debenture Holders (by rumiber),

Mingtes

Minutes of 3l resolutians and proceedings at every such meeting as afonesald shall e
made and duly siered Iito heaks fros tire to Hme provided for ths putpate by the
Detwntere Trusies 1t the expame of thi Compary.

Ay such minutes a6 afareadd, if purported 15 be signed by the chairman of the meeling
BL Wihich urh resalutions wers passed of praceeding held or by the chalrman of the
sdjoumad meating shall be condusive evidence of the matters therzin contained and
untll the eonirary i proved evely such méeting In respect of the procecdings of which
minutes have boen made shall be dssmed 1o hove bann duly held and eoanvensd and all
resoiutions passed thereat or proceedings teken, 1o fave been duly passed and Sken,
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SCHEDULE 11
INTEREST PAYMENT AND REDEMPTION SCHEDULE (PER DERENTURE)

PANTA
INTEREST PAYMENT SCHEBLAE
{PER DERENTURE)
{im IN|
21 Aprit 2024 S0
T1 May 2024 A1 55
1 June Za4 Saxm
21 by 2024 BALEG
£1 At 2034 giam
21 Septpmber 2024 T13.09
21 Ociober 2034 ERiSE
11 Movombir 2024 s1301
24 Erecamber KA Baz5E
25 manuary 2025 Fiim
21 Februasy TS 1308
21 March 4023 468
1 Apr HZS 91301
21 May 2035 88355
11 |une 2125 aim
24 July 202% ER35E
21 Aujgent 303% 13010
11 Sepiwinhin 2025 F13.01
1 Cctober XIS B350
21 Wovember 30 =301
1 Ducemibrer 2025 E5135
21 Sanusry 26 513,01
21 Peliranry M6 513,01
1 Mien 2026 f2d.6&
21 Apell 2026 71508
21 May 2026 BB3.56
21 Jupe 2016 21300
11 July 3026 88350
1 August 205 #1301
211 September 2006 giam
1 Optober }O6 #3158
21 Novembar 2025 §13.01
21 Ducembar 3076 #8156
PART B
REDEMPFTION SCHEDULE
FINAL REDEMPTION DATL PRINCIPAL DUE
4 _ o INRY
Decamber 21, 226 1,900,000
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SCHEDLILE 1V
LISTENG AN D MONITORING REQUIREMENTS

1. Menitaring

Thw Compinny will provide all such essistence T the Debentine Trostes as may be required by it
umwwlhmdnmlwwmeHmmnmhh mannar 4 may be
specified by SEB| from time to time. In this regard, [ sceordance with the Chapter VI (Perisdien)/
Caertinwaus Monl tonng by Debenture Trugtee} of the SEB) Debarurs Trustess Mastoer Cireulas, the
Company undestakes and agrees to provide oll relavant docurmants/information, 2s appbicable, to
erable the Deberiture Trostes o sibmit the fallowing raports/certifications to BSE ln sceordunces
witth Chagtar 4 | Perfodionly” Continuows Monitorfng by Debenture Tristae) of e SENN Debenture
Tristaes Mastes Clreular

(]

L]

i

2 security sowir eecfificate on A geattedy ek, within 75 (sesenty fivn) days fram esch
Chearresy Date (othor than March 31 of the relavant Financlsl Yaar) and within 50 [hinety)
days from March 11 of the relevant Financial Yoar or such other timelines as may be
presciibad under Appliczble Labe in the Bormat preseribed in the SE8I Detbsnture Trustess
Manter Ciraiar

[t the ntdint pplicabile) 8 staterment of ihe vilue of the pledged securites onh s quartssly
bagls. within 75 freventy fiee) days feom ench Quartarly Dute Jothes thian Marth 31 of the
relevant Frandal Yes ) amd whnin S0 (ninety) days fram March 33 of the milsvant
Pzl Year o such othier tenelnas s miy be presorited under Applicable Law;

(te thit iwtwnt applicablis) a statement of the value of the debt servics ressrue socount of
sy othar Torm of secunmy offered on aguarterly basis, within 75 (seventy five] days from
wach Ciarserly Date {otherthan March 31 of the relewant Fnandial Yoar] and within 90
{nir2ty) days fFoem Mareh 31 of the felévant Finarelal e or such other tmellnes 35 may
be presciibed under Applicabln Law;

(1o ehe extent appicabie] @ nal worth certficats of the guarimion who hag provided
persomEl guarintee |n respertof the Debenowres on a helf yearty basks, within 75 (seventy
fivn) days from the ead of sach nancal hall-year or ch other timelhes a5 my b
prascnbed under Applicsole Law;

{10 The extent apphicsbds) e finantinle/value of guarstor prepared on the basis of
s ved financal statement et of the guarantoe who has provided & corpotate gearantee
in rospast of the Dobenturet o an anaunl besls, within 75 (usvanty Bvs) days from the
end of sach Finamsial Year ar within sech other templines as may b prescribed under

Applicable Law,; a=d

1= the pmentl agplicablel the valuation seport and title search repor for the

immovable/movble awssts, &5 applicable, onee In 3 (thres) years, within 75 (seeenty Bue)
dxy from the and of the Rnancel Yeer or such sther Umelioes as may be prescrived
undor Applicatile aw.

3 Restvery Exponies Fund

(a)

[b)

This Ciampamy hateby undermakion and conflrme that, | 2o ruquised usdes Applicable Law,
i1 ahal, within the time perked prescribed unier Chaptier IV [Recovery Experies Fund) of
= SE8I Deberitune Trestees Master Circolar, stabileh, rsintain and ytilize the Recovery
Expanie Fund in sush man enfmade as b preseribed ungier Chagtar v {fecovery Expenses
Fund] of the SEB! Delmatures Trustsss Master Clroilar, (o ansble the Debentire Tristos
10 ke proremt asthon in rilation to e epforcrmont of the seoerity under the Transction
Documents.

The Company shall depestt cashy or cnsh enuivients Induding bank guarantees towards
the contribution tn fecovery Expense Fund with the detignated otk excharige snd
sabirrilt relewant decUmints evldensing the same to e Debenure Trust22 from tme 1o
time.

Thee Company shall endule bhal dny bank guararntess grovided by respect of the Recosery

N
i e =

o Ay ; i

e




apense Fund shall remain vafid for @ period of & (s} montns fofowing the maturity date
of the Dabestures. The Company shall kesp the bark gusraniess |n foroe and finw this
bank guarsnters at boast 7 (seven) Business Days before its epiry, faling which the
cesignatad stock exchange may voke such hank gusiantee.

{d]  Ontheoccurmencs of any Event of Default, the Deterturs Trustes shall obaln the conmnt
el Gebenture Holdeys for erdurcemant of security and shall inform thin designated stack
suthiangs of spch octumrence and the chmining of any CONsentin respect thereod (I dmy),
The amount fying In the Reesvery Expense Fund moy be mlessod to thee Debentirs
Trustz= within suth 1ims period snd tuch marnas o5 may be prescribed under Chapter (V
(Recovery Expanses Fund) of the 568l Debanture Thastees Mastar Cieular. The Debenture
Trustes shall keep 4 proper scoount of ol expepses Incurred out of the funds receled
friorn Resivery Expetine Fund towardy mafarcemnent of the soourity undar the Trandacion
Documenie

(i) Thi amoumts in the Recovery fspense: Fond shell be refonded to the Company an
repayment/rademption of the Debentuses, fllowing which 3 “no objection certificate”
chall be lésued by the Debenture Trustes(s) 1o the designated stock exchangn The
Debenture Trustes shall emare thit there is n default on any sthar fit=d debt securities
of the Campary before lssuing such "no ohjection conificate”.

3 Fitingy; Compliance with BSE Requirements

Thee Company harutey furthar sgrons, dackires and coverants with the Debenture Trustes thatthe
Compary shal comply with the relevant provicians of the SENI LODR Regalations applicable to
ligted enmitier whieh have loed. their  non-comemstitib meaities, nchuding (1o the esent
applicanie], the provisions of Chapter Il (Principles poverning disciasures and sbiigations af listed
entity), Chaptes || |[Conmen abigations of Hsted entities], Chaper IV (Cbligations of o fisted entity
which bos lited ite specified securities and non-convertitle debt securities), and Chapter V
:m;mmmmmuwmj of the S¥8| LOOR
‘Regulston.

4 Due Gillgonce
{al The Compary acknowledgis, undsivtands, and condirme that

] the Debenture Trottee shal carry out due diigente on continuous acs bo ensure
comgllance by the Company, with the provisons of the Camparies Act, SE LODR
Higilations, the SEBI NC3 Regulations, the SERI Listed Dihertures Grewlar, the
Dehenture Trumr=es Rogulations. tha fiating sgreament of the steck exchange(y]
whare tha Dubentures aco |wied, tha Transscton Dogwments, and any athe
regatiens |eeed by SEHI partining 1o the s

0] fwﬂgmplnﬂmﬁduﬂlpmumqﬂmwmﬁefﬂusm
Listed Dabantures Chreulars, tha Deberture Trutoe, either through Rsell or s
AgentE fagvison/rmultanis, shall hove e power 10 caittine Wie buooks ol
account of the Company and o have tha Company's accaty ingpicted by it
officars  andfor  exemal  awdtooival e/ consultentslawyera/iethnicl
expaity/management cunsuitants sppalived by the Debmeatite Trutes; and

i} the Debenture Trustes may 5t any tme through Ity suthorized represeniatives
ind agEts, immact boohs of Foount, records, fegistan of Cofmgary and the trust
property (5 set out in this Dend] to the mitent necasiary for discharging ity
cbliga tigms, The Compiany S7al provids full and urimpeded sccess to the recrds,
pegkters and bovks of peeounts ard faciiitate i the ingoection sed dua dillgance
procese. Any fens, costs sxparias inturred in conducting such inspection/dua
dilig=nce process shal| be fully bofme by thi Cormpany, in the event, ary lees,
goits mxpanses Bfe borme by the Debenture Trustor, the sbiove shail be
resmbursed forthwith by the Comparsy upes reguect

11} The Company shall subou docummnts/ infarmation a5 the Debunture Trustee may
ragules to conduct confinuous and perledizal dun diligenod ﬂlmomm of the

.
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i)

Transaction Security of the assets on whith secunty intsresty charge is crestsd, which
shall; erer @i, include:

(1]

L}

]

i

$zz

fwifi]

)

Peviodicsl statuy perfarmance eports Foom Uwe Ceimsaainy within 7 (ssven) diys
of the reimvant board metting of the Company or within 45 [forty () days of
the reppecthie guartes, whichever Is sarler,

detally with rewpect o defalilts, if amy, with regard o payment of imdrest or
redempion of Debentrm;

detalls with respect 1o the implemenmation of the eond|tions ragarding rrestkon
of tha Transaction Secyrity for the Debentures, dobenture redemption resemve
and Ascovery Experss Pund;

detals with respect to the astats of the Company and of the guarantors (if any)
o snsure that they are sufficient to dscherge the interest and peincipal amoont
atall froes mnd thet sech assets ane free from any othar ercumbrances except
thezs which are spesifically agreed 1o by the Debertture Holders;

roparts on the utiization of funds resed by the isus of Uebentures;
detsils wih respect 10 comversion o redemmption of the Debentures:

(1o vive =uent appicabis] detalis wilh respect o disphich of the deberture
certificates aid livterest wimmants, credit of the dibentares in the demat account,
ol the Debdnture Holders and paymant of smounty upor redemption of
Debentures 1o the Debenurg Hofders due to them within the stipulated time
petied In secordsines with the Applicably Law;

{vo the extent applicabln] reports from the lead Bank regarding the progress of
Iive preiject relating o the sirticaeds of tie lisue;

datalls regarding monltoring of utiistion ol funds fided in the isue of the
Detbarntures;

(to tha extent spolicable] eertificste from the statutony audittrs of the Compary
{A] in respect of utissition of funds during the implemesgstion pariod of the
project relating 1o the proceeds of the lssue, and (§) in the cae of Debsnturs
tssued for financing working cogéial =t the =nd of each accounting yosn and

such other documenss o information ax may be required by the Dehenbire
Trustes In aczordanes with the Appileatils Law,

Without prejudice to any other provigon of this Deed and the other Transation
Documierty, fhe Company shall

i

]

fhik

provide ssch documents/infarmation and ssistanee to the Debentuie Trume= as
moy be required by the Debanture Truitee to carfy out the netescary dup
diligence and motiter the secudity cover on a gearterly bosis in the mannes s
mmay b specified by SEB| from tims to tims;

slibwnit 3 cevtlficste fram the statutory abdiior an i half-yeurly basls, giving the
value of recevablesbook dedty, and mainteonnee of socurity cover T
mmmmﬁlmmmmmnummw
Tramattion Docurments including compliancy with the covenants of the Debt
Disclosure Dacuments and the other Tramsction Docaments. in the mannes a5
ey be speci D by SEBI from time to tm;

siibmis the fallowing mponty/eertification t5 the Dobenture Trustae wihin the




staterin  of wvalue of

ytaterrent of walua far debt
pardce MESErE RCCount of
ary athes [orm ol seourity
offzred

(to the astant appicable) A

1l Bl ek
ih'thi =xtent appicahle) A | Compeny

FEPORTS/CERTIFIGATES | TIMELINES FOR
REQUIREMENTS TO THE
DEBENTURE TRUSTEE

Security covie certificate Quarerly Basls within &0

agreed  betwesn  the
T and  the
Dabentun Trices,

bY DEY HE TRUSTEE
Quurterly bash withn 75
[seventy ve) days from.
pach Cllaotarly Dt (other
than March 31 of the
ritlewan)  Finarcinl  Year)
and within 90 (ninety ) devs
from March 31 of he
mulevant Fimantlal eI or
sich other timelines as
may be praseripad undes
Applieahles Law, and, whire
#pgikcabie, in the format
preseribed In the SEEI
Bebontiuns Trustoes
IWiaster Carular,

{1 the mxtunt applicable) Mut
worth ceritEte o
gustantor [secured by way
of gernendl plarantse]

Half yearly hass within
60 (ssay} days from the
end of sach halfymar or
within such timeliees 35
iy be agiedd HEtwedn
the Company aod the
Dehwnrute Trustoe,

Hulf yearly basis within 7%
(voventy fve] days from
the ond ol sach financinl
baifymar or suth other
Umedines o4 Moy ba
prescribed snger
Apsplica e L.

{to the #atent appliesbie)
Finsnciplt/ualoe ol

guasartof prepared on basis
of audited  finamclal
statwrment el ol the
guarantes (sscured by way
of corporale guarantes)

Aprual basis wlithin &0
[skaty) das from: the and
of gach Financial Year o
within surh timelines 35
miy be agrocd betweun
the Company apd the
Dabintue Truites,

Annual basis within 75
{saventy fiveld diys from
the end of coch Finspcisl
Year or  within  sih
timulines  as  prescribed
wincher Applicabiba 3w,

(to the extant applicable]
Vallation report and title
search report  for the
Sermovabln/mowvabie auiets
as anplicable

Within sugh timelines o
prederibed under

Cifee In 3 (vuvel yeors,

Appticable Law or within
such tirmefengs as may be
spreed  betwedn  thi
Company and  tha
Dghentiie Trustes,

tlays from the erel al the
Flheneil Yesr or such
other mafines as may he

prescritod ik
Applicablelaw. |

eemgly with all reguirsiments spalicobin ro it undar e SERL Chrtren ture Trustans
Ntastar Sircular, and provide all documents/infortmation as may be requined in
atcerclanes with the SEQ Babentiure Trutised Master Clrcular,

)

] Foreniic Audit

in case of iniiation of fonensic audit (tiy whabesar name callad) in respect of the Company, the
mmﬂuﬂpmmhumwmﬁmmmmmummwwm
Eschanges:

(8)  the detail of initiation of foraneic adit 3longwith name of enity inftiating the st and
rrasons for such forensic awd, Ilamiiabie; snd
(b]  the Fnal forensic audht report jother san for forensic audt inftited by reguistary /

mwmmwnmwmimmmmuum

mariageinint of the Company, if any,
|
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(@)

&

The Compsmy sl eauure due compllemee and adberence to the SEBI Linted Debentures
Clruudar b btver arid spleli.

Ta the extent apgiicatle ane requtred ¥ terms of Chapter X (Aneach of Covenonts, Dedalt
and Remesies} o the SEBI Debenture Trystees Master Clroubar, the Deberiure Trustes
Mmmﬂﬂuﬂm#hhmmmmu
iBreoch of Coveronts, Defowlt ond Aremedies] of the 58] Debanture Triiees Magter
Crreuflar.

To the estent requiredfspplicable, the Company shall provide incmation to the
Dabenure Trustes (egarding (1) any default in timety prymant of imarest of redompion
ar both in respect of the noa-coavertible AEbt sscurties sued by the Company, and (i)
all covmnants of the ivsue (including side aners, et of default provisios/eises ete ).

The Company snall prompdy dsciose ang furmnish B the Debenture Trilee, ol
docurments/ Information about of in refation to the Company or the Debentures, as
riquisded by the Debentiute Truiten to fulfil its abligations heseunds) or to comply with
any Applicable Law; ingluding In relation w fillng of its resorty/ cartiication b sinek
exchange with|n thie prescribed nmelines

The Corripany and the Debanture Trusies hereby agree and covenant tn comply with the
requirements prescribved under Erapter 11| (Securtty anif Covenant Monftoring Sestesn) of
the SE3| Debenture Trustees Master Circular in respect of the Debentures and the
transactions contemplatid in the Tramation Dotuments,

[T
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i WITNESS WHEREQE the Debimturis Trustes ant the Company have coused this debenture trust deed
3 be axecuted by their autheris=d dgnatanyfies) on the Effective Date.

: e )
SHGNED AND DELVERED BY |
ESPANDANA SPHOORTY FINANCIAL LIMITED )
e within named Comgany i
|
|
[

M‘ww*—’l

by 1t duly authorksed signatery
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for Catalyst Trusteeship Limited

RENL L

SIGNED AND DFLVERED BY
CATALYST TRUSTEESHIP LIMITED
ﬁﬂﬂl‘h named Debenture T

by its duly authorised signatory
Cawke TH. MO &

e
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