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Senioriw 
Senior and unsu 	m4ated\ 

Modeof issue 	
- Private Placement 

Listing 	(Including 	name 	of 	Stock Wholesale Debt Market (WDM) Segment of 
Exchange(s) where It will be listed and 

National Stock -Exchange (NSE), 
timeline for listing) 

Bidding 
Through Electronic Didding Platform (EBP) of NSE 

issue Opening date 
0502.2019 

Issue cIoing date 	- 
- -0602.2019 

Mode-of Bidding 
Closed bidding 

Manner of Allotment Unifoam Yield. 
Manner of settlement 

Through clearing torporation of stock exchange 
i.e. NSE, 

Senletnent Cytle T+2 
Deemed date of allotment 

Rating of the instrument 
1+2 

 

Objects of the Issue  
-. -/e. - 

expenditure 	iniUdi#Q 	r'eco4ment. ye? 
• expenditure airear$ inur,erj. 	( 	

"II 
Detail, of the utlflzatlon of the Proceeds 

To partly meet the d6bt iequirernerit ofcaUai 
expenditure 	lnciucg .' 	ye 	Urenj ftor 
expenditure afreadyrncur.e6.:.,,,rc 

toupon Rate 
 

Coupon Payment Frequency Annual 
Coupon payment dates 

Each Anniversary date of the allotment 
Coupon Type 

Fixed 
Coupon Reset Process (includEng rates None 
pread, effective date, Interest rate cap 

and floor mc4 
DavCnuntnnc;t - 	- 	-. 

Redemption Date 

Redemption Amount 

Discount at which security is issued and 

the effective yield as a result of such 
discount. 

Put Option Date 

Actual! Actual 

Interest shall be computed on an aclual/actual 

basic. Where the interest period (start date to 

and date) includes February 29. Interest shall be 

computed on 366 days'a-year basis 

Bonds are redeemable at par in 7 equal annual 

Installments starting-at the end of 4th year from 
the deemed date of allotment. 

The bond will have one ISIN that shall be 

staBsered in 7 equal Installments, commencing 
from 4th year onward. 

At par- Its. 10.00 lacs per bond in 7 equal 

Installments from 4th yeas-onward, 
None 

None 



p 

I - n 

tion Date 	 - None 

)ptioic Prj(i'" None 

btifitauibfl1tn1r" None 

jotlf1catlon Time None 
Rs 10.00 Laos thereafter In multiples of Rs 10.00 

mum Application 
lakh 

ante modeof the instrument Demat 

ling mode of the instrument Demat 
Ltd. 	(NSDL) & 

ository 
National Securities Depository 

Central Depository Services Ltd. (Cost) 
M/s 10131 Trusteeship 	Ltd. 

flee 
MIs RCMC Share Registry Pvt. Ltd. 

istrar 
MIS CARE & M/s India Rating 

irig Agencies 
All qualified Institutional Buyers (QIBS) and any 

ble Investors 
—ala investors specifically mapped on the non 

NSE tBP PthtforIil, are eligible to bid/invest/apply 

for this issue. 
All participants are required to comply with the 

relevant 	rcgulations/guldellttes 	applicable 	to 

thorn for investing in this Issue. 

Business Da? shall be a day on which cQmmerciai 
ths DatCdnv&ntiOfl'i\ 

barks are open for business In the 	city of 

Mumbai. (Kindly see 'tifect of Holidays In the 

IM). 

is calendar days prior to each Coupon Payment 
ecord Date Date and redemption date (both dates exclusIve). 

If the interest payment date foils on a holiday, 
flect of Holiday the payment would be made on the following 

working day however the dates of the future 

coupon payments would be as per the schedule 

originally stipulated at the time of Issuing the 

security. 
If the redempUon date (also icing the 	Ist 

payment date) of the bonds falls on a day coupon 
that is not a working day, the redemption 

(Including the coupon payment) shall be proceeds 
paid on the lmmedlatelV preceding working day 

along with Interest accrued on the Bonds until 

but excluding the date of such payment. 

Security 	(where 	applicable) 	(Including 	The Bonds will be secured by way of pari.passu 

of 	charge on the selective movable and immovable 
description, 	type 	of 	security,type 

likely date of creatiOn 01 seCuri  ty, 	nzsets of the Company, i.e., The charge will be 
charge, 

revaluation created in favor of Debenture Trustee on behalf 
minimum 	security 	cover, 

replacernefltofsecuniw) 
hallondho 

	

In such form and manner In 

- 



one or more i t  nc as a 
Security documents as cons. 

the Company of value not less than 1.00 times 

the value or the Bondscutstan&ng, 

The company reserves the right to create further 

charge on such asset cover for its present and 

future financial rc4ufroments or otherwise1  
without any prior consent of  the Roildholsjers, or 
as provided for under the Bond Trust Deed, 

provided that minimum asset cave, of one time is 
maintained 

nts 	
TheI5Sur has executed/ shall execute the 

documents including but not limited to the 
followng in 

Letter of 

Deben:bre 7rustccshi, A.greemenj; 
Debent- Deed 	, 

I 
Rating Agreement with Rating Aency, 

frfri Tripartfte 	
•

Areemenr (betweo& the issuer; 

Registrar an N5DL"fôr.iss4 Bonds in 
dematerja!120d for,, 	- 

TrIpartite Agreement between the issuer. 

Registrar and CDSL for Issue of 8onds In 
dernaterialized form; 	- 

Letter appointing Registrar and Mali 

entered into between the issuer and the 
Registrar; 

Application to NSE for seeking its in-

principle approval for lifting of Bonds; 

Listing Agreement with NSE; 

lie suoscrIplion from investors shall be accii ed 
for allocation and allotment by the issuer subject 
to the following 

Rating letter(s) from the rating agency(ies) 
not being more than one month aid from 

the Issue opening date; 

Letter from the Debenture Truttees 
conveying their cohsent to act as Trustees 

for the Bondholder(s): 
1. 	Letter from NSE conveying its in.principle 

approval for listing of Bonds. 

to Dlsbursen,ent 	
The issuer shall ensure that the following 

documents are executed/ activities are 

5 



a 

 

t 	Credit of dem*acCOuflt(S) of the allotted(s) 

by number. of Bonds aflotted within 2 

working days fróni:the datO of bidding thru 

iectton1tBook Plitform. 

2. 	Listing at btridS' wIthin 20 days from the 

oeemed Date ofAllotment. as per the SEBI 

(issue and Lliting of Debt Securities) 

RegulationS. 2008 as amended. 

34 &ecUtlOt of Debenture Irust oced for 

creation of security within 3 monthS- of 

closure of iSSLIC oroff or of bonds,a% per S ule 

18,sub rule 5 olcompaflieS (Share capital 

and Debontures) RuleS 2014 

& The charge- .:s$iall be registered -with ROç 

within 30days from the -date of creation of 

charge as per provisions laid down under 

sectiOn 77 of The companies Act 2013. as 

amended 

Besides the lssuet shall perform all activities 

mandatory as.per the applicable law. 

if the issuer commits a aeTault- In UIOR'' 

payment of any installment of interest or 

repayment of principal amount of the Bords on 

the respective due date(s), the same shall 

constitute an '4tvent of Oefaulr by the Issuer, 

excluding in case of technical errors due to 

rensonsbevond the cOntrol of the Company. 

Besides, it would also constitute an "Event of 

Default' -W the Issuer, if the Issuer does not 

1~,a~t.ndlhg 

erform Or does not -comply with one or rnore.of 

erial oblIgations in relation to - the Bonds 

in pursunce of tcYms and conditions 

in.thepffertetter<UmPPlatb041 0n 

ions as contained in to SEBI -(IssUe and 

of .Oóbt Secutitjos) (Amendment) 

tiorf,2P12 and The Companies ,Act.2013 is 

4eshaIt app'y, in case of event oldefault 

the - occurrence of any of the Events of 

lt,the TrustSs shall an- Instructions from 

ity Bondhetder(s, declare the amounts 

andtne-tO be due and ,payabie-fprthWith-" 

6 



documents shall become enforceable and the 

Trustees shall have the right to enforce any 
security created pursuant to the security 
documents towards repayment of the amounts 

outstanding and/or exercise such other rights as 

the Trustees may deem fit under the applicable 
laws. 

Liuee snail protect the Interest ije 

Bondholders In the event of default by the 

Company about timely payment of interest and 

repayment of principal and shall take necessary 
action at the CQL .Ofi.t.he,.contpany. No 
Bondholder shal4 entitle 	icd directly 9' l/. 
against the Company unless the Tcustec' having 

I/k., '., 
become so bbsinri to proceed, fail to do 

The trustee Ehali rry out its dutipcinj erform 
its 	

'to d'ich rge its 
obflgatioits dbck'r't'Hc 	0 f JEBl Debt 
Regulations 	rit Board 
of India I Debent, Truteef Regtjlr.tion 99 

The Bond Trusteeship Agreement The Band Trust 

Deed, Disclosure Documents and all other related 

transactions documents, with due care, diligence 
and loyalty. 

The trustee shall ensure disclosure of all material 

events on an ongoin.g basis and shall supervise 

the implementatIon of the conditions ieflrdlng 
creation of security forme Bonds. 

Additional Coutnants 	
Security Creation 

I. In case of delay in execution of Trust Deed and 

Charge documents, the Company will refund 

the subscription with agreed rate of Interest or 

will pay penal interest of at least 2% pa over 

the Coupon rate tIll these condItions are 

complied with at the option of the Investor. 
ii, Default in Payment 	In case of default In 

payment of Interest and/or PrincIple 

redemption on the due dates additional 

Interest of at least @ 2% pa, over the coupan 

rate will be payable by the Company for the 
defaulting period. 

ii. Delay in listing In case of delay in listIng of 

the debt securities beyond 20 days from the 

deemed date of allotment, the Company will 

pay penal Interest of at least 1% P.B. over the 'I 



j7 	k.ôto t 	
coupon rate from the expiry of 30 dayS from 

the deemed date of allotment till the listing of 

such debt securitiesto the Investor, 	 I 
The interest rate mentioned in above three cases 
are the minimum Interest rates payable by the 
Company and are Independent of each other. 

Date of Passing Board resolution 	
21st january, 2019 

roate of passing of resolution in the 27th September, 2018 

general meeting, authorizing the offer of 

[!!!1t1c5  
[GovernIng Law,  and iurisdidtion 	

The Bonds are ovemed by an 	be d shall  

construed in accordance with the existing 

I

applicable laws of India. Any dispute arising 

I

thereof shall he subject to the jurisdiction of 

L
disüictCOUrtS0f Delhi. 

of the offer letter' 	
Till the dateof closure of the Issue. 

Talizilly

The Co 	
of INR 1500 Crores rsbscdptionAmount) (Indian Rupees 

3, 
One T 	

rd!'n6tS %e only) by way of issue of X SerIes debentures of the  aggregate 

norninAl"MOë ofIN jO,00,000Lench 	
rr (Indian Rupees Ten LacsOnly) (hereinafter refeed to as 

Deb'entureC), férihe purpoS&€Of partly meet the debt requkernent of capital expenditure 

includl 	recoupIflcnt of  c6d1tuTe already i
ncurred(hereiflafter referred to as the 

npur
oe"i.FurtherThe Company will ls%ue Bonds of balance Rs. SOD cores in the next financial 

year I.e In ?019.20 either or not in various Series. 

At the ;equest of the Company, following Indian investors (as per the list provided below) 

(hereinaftC?Y 	Q 0fer.t0 
 as Subscriber(S)i thavel agreed to finance the requirements of the 

Company by way of subscriptIon to the Debentures subject to the terms and tanditlons as 
contaIned in Xseries Offer Letter dated 05.02.201901 PrIvate Placement of DebehtUresl 

(hereinafter collectively referred to as Offer Document" 
orSubscr!PtiOfl Agreeffienti. 

tistol 

8 



:
1 

13 	
141101 Bank Umfted 

14 OSEBEPFTR 

I 	
15 

 

A. K. Services USTE 
16 	

Private ii 

17 	
GRIOCO PENSION UND 	 7.6 	

—2 crc, Bank Umited 10 
28 	

CICI Securj5 Prima flealershi 	 55 	55 Ltd 29 	
Trust Investme 	 50nt 

20 	 Advisors Private Limited 	 450 

0 CDI EPF- 21-PDM 	 40 

50 21 CBTEPFOS.DOM 	
100 	100 

501 
22 

COT EPF - I1-AOM 	
55 	55( 

23 
CDI EPF - OS-A-tM 

	

24 
CBTEPf11a,bM 	

165 	1554 

- 

	

so  
25 COT.EPFM 	 5005.DM 
26 	

EMPIJJYEE GRAT1J1W rUND 	
100 	1000 

100 	1000 
_______ 

51 	
The Company has represanted 	

1500 ______
to the Trustee  and Dc id7 older 	I Owner 

(defined below) that it is, Inter ella, seized and posses 	4 othpnv 	w'eii' 	lently entitled to the Secured ProPerty/5pecirjuy 
MOn4jfiniremis05 (defined 

ic7ow) more Particularly described In the First Schedule hereunder 4itE.jn and the said SecurtrOp,,ty Is free froni any kind of Encumbnces 	 , 	
' 

A 1.204-ic, In building Premises known as "KESRAVA" PlO J.
(fq0, CSandra. KirJa Complex, Sandra (East), Mumbal. 400 051. 

The Company also tonhjrrned.to  the TEU5t 	 4 
ee that the Secured Property stalJ be mortgaged to the 

Trustee In terms of this Deed to secure the repayment of Redempti Amount 
(defined below) and Amounts Due (defined below), 

The provisions of Urban Land (ColOn8 and Regulation) Act, 
1975 (hereInafter referred to as 'tiLcM') (since repealed) are not applicable to the Secured Ptoperty. 

In this respect, the Company (had) requested the Trustee to act as the Debenture Trustee for 
the Debenture HoIder(s)/fleneficiaj Owner(s) In relation to the issue at the Debenture; wh 
(had) agreed to such appointment vide acceptance dated 4" Februa, 2019 and as euldenes 
by Debenture Trustee Agreement dated 4$h Februan, 2019. 

For the purpose of the 
 issue of Debentures the Company has passedthe following resolutions, 

(I) 

	

	
Resolution passed by the board of directors of the Company In Its 421st Meettngheld on 
2f1 

 January, 2019, under the provisions of Section 179 (3) (c) at the Companies Act, 
2013forthe issue of Debentures; 

Resolution • passed by the board of directors of the Company In its above mentioned 
Meetingsunder the provisions of Section 179 (3) (f) of the Companies Act. 2013 for the 
creation of Security (defined below) In relation to the issue of Debentures; 

Special Resolution dated 27tH September, 2018, passed by the shareholders of the 
Company under the. provisions of Section 42 of the Companies Act, 2013 read with Rule 
14 of the Companies (Prospectus and Allotment of Securities) Rules. 2014. for issue of 
Debentures on prlvate.piacement basis; 

approval of its shareholders for creation of Security In relation to the issue of 
Debentures under Section 180(1)(i) of the Companies Act, 2013 obtained through poslal 
Ballot on 09' September2014; and 

\ 



r 

o 	

ov I of its s amholder5 for settinS out the borrowing limits of the C

ompany In 

/tofm5 	

the res lutlon passed under Section 180(1)(C) 01 the ComPanS Act, 2013 

	

— 	 bMfla tbTbh 	
BMbt 0 Se~embet 201; 

1 

AS per the terms of the Issue, the Debentures are being issued In Demat form and are subject to — 

the proviSiOfl5 of Depo5it0r 
	

Act, 1996 and the rules notified by the National $uritS 

DepoSit0Y Limited 
(

NSDL*) and central DepositOfY Services (India Limited ('CDSt') from trne 

to•time- 

	

Q. 	

TherefOC the Company has entered Into an Agreement with Dcp0SitorlCS iz., National 
v  

Securities Depository iimited and Central 0
epositOrY $erulces (India) umited, for issuing 

Debentures in the Demat form. 

The Company 

has obtained Credit Rating for the Debentures being secured under these 

presents as under: 

MIS India Rntifl &Resea (Ina) has assigned rating of lndAM/Sta0r and MIS CARE 

R3
tinCS has assigned rating of "MA Stabie (Triple A outlook Stabler to the t4CDs issue of the 

company vide their letters dated 4' February, 20L9 

i, 

 

The ebiitures 
are 

listed on the Wholesale Debt Market $egment (WDM'1 
of the National 

~tock çpbnge of India Limited Mumbei ('NSE'). NSE has by its Notice no. NSE/LlSTl
732 tS 

IP

co

0" 	

ed isiing of X Series Debentures on NSE on ItsWDM Segment 

	

propo 	
to constitUte issue and secure the Debentures together with Interest, 

f 

	

	
4,further Interest, additional interest, liquidated damageS premia on 

prepavmr?nt. costs, charges, 

1ncIudktgi05 and expenSCS of the Debenture Trustee and all other monies 
atitssOeVeT payable by the Company under the Deed and letter of intent shall be secured by, 

inter alia, SeFuritv interest created In favour of the Trustee by a Registered Mortgage on its said 

Pro peiti/les $lW ate at: 
1. 204-K, i building premises known as "KES)1AVA, Plot no,. C-5, Block 

No. E, Bandrm Kurla 

Complex. Bandra (East), Mumbal' 
400 051. 

	

14. 	
The Trustees have, at the request of the Company, agreed to act as Trustees under these 

presents for the benefit of the holders of the Debentures. The Company and the Trustees 
hereby agree that the aforesaId mortgage and charge on the property shall be secured by way 

of a registered mortgage under this Debenture Inst Deed being these presents and the 

Debentures will be constituted and issued as hereunder. 

NOW This iNDENTURE WITNESSETH AND IT IS HEREBY MtJTUALLYAGREED AND DECLARED BY AND 

BETWEEN THE PARTIES HERETO AS UNDER: 

	

1.1 	DEFINITIONS 

In these presents, unless there Is anything In the subject or context inconsistent therewith, the 

expressions listed below shall have the following meanings' 

'Act" means the Companies Act, 3956 to the extent applicable and Companies Act 2013 to the extend 

notified. 

"Applicable Law" includes all applicable statutes, enactments or acts of any legislative body In India, 
laws, ordinances, rules, by-Iaw,s. regulations, notifications, guidelines, policies, directions, directives and 

orders of any Government and'any modifications or re-enactments thereof in India; 

'4 
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LOW "Audited rinanclal Statements. 
Account; 	 me (1) Audited Balance Sh 'T 

-- I 

"Beneficial Owners" means the Persons/bodies who 
are, for the tim holding Debentures In Erectronk (Dematerlafl 	 e being, owners of the debentures  

$cd, Form, whose names appr in the list of OeIercial Owners glven/h&d by the Deposfto,y viz., NSDl andfor DSt as the case may be. 

"8uslnç Day" means any day of the week (excluding Saturda, Sundays and any day which Is a public 
holiday for the Purpose of Section 25 of the Negolai instruments Act, 1881 (26 

of issi); on which banks are Open forgeneral bankink business in Mumbai 

means the debentures of the Company constituted and issued In terms of these Presents 
In physlcaj form to the Debenture holder(s) whose names appear In the Register of Debenture boWer(s) 
as maintained by the Company and/or in Electronic (Dematedabsed) Form 

S the Beneficial Owner(s), 

whose 

names appear In the List of Beneficial Owner(s) given/ber by the Depositoty viz., NSDL CDSL as 
the case may be in the manner desüibed respectely In the 

Pa 
- "A" and Pan - "5" of the Third Schedule hereunder written together with the benefit of the Financrat Covenants and Conditions applicable thereto. 

ct 

	

'Debenture holders" means "holder(s) of Debentures" for the time being icid 'ho 
	t!en entered In 

the Register of Debenture holder(s) 

"Debenture Redemption Reserve" shall mean the reserve to be created 
? the Cnmp.ny drjtjo; The Companies (Share Capital and Debenture) rules 2014 Clause 18 and the ap!icable Section 6! 6hipanies act, 2013 forthe redemp 	

of the Debentures into which resarvedoqt,te "ou,lts shall b&eredlted from out of the profits of the Company eve.y year until such debentures 
CkC redeemed; ,t, , 

- - means a depository registered with the $FBP 	e'cujv5 an 	Bo India (DeposItories and Participant) Regulations 1996, 
	

under the S 	d. chdne ard of 
as amended from timelo 	w Company has made arrangements for dematedazjng  the Debentures nam 	

ith whom the 
ely NSDI, 

time, 
Cn$1; 

'Financiat Covenants and Conditions" means the covenants and conditions on the part of the Company to be observed 
and peoymed as sot out In the Second Schedule hereunder written and as the same 

may from time to time, be modified in accordance with these presents. 

immovable Proper;" Unit flO. 
204-9 adneasurlflg 740 Sqft.) in building premises known as 

i(ESHAVA", Plot no. C-$, Block No, E, Sandra. Kurla Complex, Bandra (East), Mumbai- 400 051, as more 
iarticulariy described in First Schedule hereunder written;  

"Majorfty Debenture Holder(s)" means in respect of a Special Resoiutig
j , 75% of the Debenture Holder(s) present and voting at a meeting and in respect of an Ordinary Resolution, 51% of the 

Debenture Holder(s) present and votingat a meeting; 

"MaturIty Date" means the final date on which the Debentures shall be redeemed 

"Mortgaged Propert' means the Immovable ProperUes, more particularly described in the First 
Schedule respectively hereunder written, expressed to be granted, conveyed, transferred, assured and 
assigned and all other immovable properties and movable properties of the Company/its subsIdiaries / 
its assocIate companies offered by way of security for the respective series at Debentures and hereby 
made as specific 

security for the redemption of the principal amount 61 the debentures, Interest, 
liquidated damagcs and other n1onie for the time being owing and intended to be secured hereunder In 
terms of the Prorsions of clause 4A hereor through various instruments: 

/ 



rj. 

{fifteen)tcalardet days prior to each interesI payment and/or principal 

d 

lye) as 4e case may be, on the basis of which the determination of the 

Inter CSt, t
edemptiofl of principal and othe.

r paymentS if any, as 
of  

racw-nabpntures shall be mae 

able. tepay(flCn. redeemed, 

- -- 

anepay s
hall include RedemPtl0fl' and vice versa and repaid, repay  

redeemable and redemPtion shall be construed  Brco'dingly- 

osEole means the Securities and ExChOfl° Board of ladlE 

1.2 	ConsttUt1" 	- 

Words denoting singular number only shall include plural numberand vFçe venO. 

Words denoting one gender only shall include the other gender. 

Words denoting persons only shall include companies and bodies corporate. 

Words and expressions defined in the Financial Covenants and ConditIons shalL where used in these 

presents have the same meanings save where such meaning would render the same Inconsistent wIth 

the definitiOnS in this clause. 

All r,4.nEe59the5 resents to afl provision of any statute shall be deemed also to refer to the 

5tatutç, rn'od,fie, ion. or r
e.enactmelt thereof or any statutorY rule, order or regulation made 

tt&rcunder,Or under suc' re.enactment 

A\IAfeftflCC5 in these pfçsants to ScheduleS, Clauses. Sub-Clate5 Paragraphs or Sub'ParaRP shall 
rcoristrued as reference respectivelY to the Schedules, Clauses. SubclauS5, paragraphs and SubS 

parag?bpht of those prCSeT1I5. 

previsionS contained in the Schedules hereunder written shall have effect In.thls manner as 

	

The 	

if they 

were specificallY herein set foh. 
IT IS HEREBY MUTUAllY /GIEED AND DECI.ARED BY AND 

NOW THIS INDENTURE WITNESSETH AND  
BETWEENTHE PARTIES HERETO ASUNDER- 

	

2. 	
AMOUNT OF DEBENTURES AND COVENANTTO PAY PRINCIPAl. AND INTEREST 

All Debentures constituted and Issued for the time being in demat form to the 

Debentureholders hereunder orex SERIES SECURED N0N.CtJMUI.ATlV NON 

CONVEf4IIBIE REDEEMABLE AND TAXABLE BONDS (X * SERIES) IN THE NATURE OF 

DEBENTURES (NCOs) aggregating to a namin?l value of as. 1500.00 Crores (R&OrtO 

Thousand five Hundred only) for cash at par on private placement basis with 

Debentureholders Further, the Company will Issue Bonds of balance Rs. 500 crates In 

the financIal year I.e in 2019-20 either or not Invarlous Series. s. 

The Company covenants with the Trustees that It shall payto the Debentureholdets the 
principal amount of the Debentures on the date/(s) mentioned in Financial Covenant 

and condition No. 3 of the Second Schedule. and shall also pay Interest fincludlng 

liquidated damages on default amounts where applicable) on the Debentures in 

accordance t,h the cinanclai Covenant and Condition No.2 of the Second Schedule. 
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1._,

aforesaid to 
OF to the order Of or for the account 0 	 as 

 

payment shall be deemed to be in pwtano satisfaction of ' e arores&d covenant of the 

	

ureh 	
th 

Company to make such payments to the Debento;ers 

3. 	FORM OP THE DEBENTURES 

In the went of the Debentures required to be transfes and/or to be Issued in 
Physical form the same shall be issued In the form or substantiaiy in the form set 

out In the Part - as., of the ThIrd Schedule hereunder written and shall be endorsed With th
e  Financial covenants and conditions set out in the Second schedule hereunder Wtitten, 

for the time being under these Presents, the debentures are issued in DematerIapld 
form which subject to the Provisions of the Deposioj5 Act, 1995 and rules notifedse  

by National Securitie5 Deposid Ltd. (NSDL) and Central Depository Services Ltd. (COsij 

from time to time and the Company and the Oeneficial Owner(s) thereof are required to 
be observed and followed the procedure la/

Mund 

tr 	a_w' of the Third Schedule hereunder written, 

tj) 	
The principal amount of the Debentures (inclusive of 

	
lritCrest wher104,44eable)  and all other monies hereby secured shall, as between the 

qotJe% of the Debentures !rhcr Se rank 
POIIPOSSCJVI?IthOUt 

any preference Or priority whatsc 	10n ac€unf S date\lr Issue or allotment oroiherwlse 	 - " 

(lii) 	
The Financial Covenants and Conditions thall be binding on

-The tornpany holder and all persons claimIng by, through.0, under it and Sh1lkCnsUtói tid the Debenture 
the benefit of the 

1. 
 

Trustees and all persons claiming by, through or under them. The Trustees shall be entitled to 
enforce the obligations of the Company under or pursuant to the Financial Covenants and Conditions as if 

the same were set out and contained In these presents which shall be read and Construed as one document, 

Where Debentures are issued In the Dematerialised form, the guideline
5  issued by NSDLJCDSL than be followed 

4. 	GRANT; CONVEY AND tRANSFER 

(A) 	
For the consIderation aforesaid and as 5ecutity for the redemption and payment of the principal 
amount of the debentures interest Trustees remuneration liquidated damages and all other 
monies hereby secured or intended to be hereby secured, the company doth hereby grant, 

convey, assure, and transfer unto the Trustees the Immovable Properties being all and singular, 
the freehold land/premi55 more Pôrticuiarly described in the First Schedule hereunder written 
TOGETHER WITH all buildings4 

 erections godowns and constructIon of every description which 
now are or shall at any time hereafrer dudng the continuance of the security hereby 
constItuted, be erected and standing or attached to the aforesaid tand and premise, or any part 
thereof and all trees, fences, hedges, ditches, way sewerage's, drains, water-courses/ liberties, 
privileges, easements and appurtenances whatsoever to the aforesaid land or any pArt thereof 
belonging to or in anyway appurtenant or usually held, occupied, cnjcyed.therewlth or reputed 
to belong, or be appurtenant thereto and all the estate. righj, title, Interest, property, claIm and 
demand whatsoer of the company in TO RAVE AND TO HOLD all-singular object also to the use of the Tm 

u!tees absolutely UPON TRUST and subject to the powers and provisions herein 
contained and subject also to the provisions for redemption hereinafter mentioned; 

PROVIDED FURTHER THAT the Company has not given the possession of the Mortgaged 
Properties to the Trustees and has also not agreed to give the possession of the Mortgaged 
Properties to the Trustees. 

L 
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Where tC asset cover 1nfl 
below that nipulated in the terms of the NCOS or whe the 

Dcbtu.rYr9! 	
otheSS' require the conSpany to do so, the Company shall within a period 

of six 1
'onth's 1pm the expir* of its every financthi year Intimate In wthlng to the Trustees and 

..1fl 
forthwith thereafter at its own expensfl without any demand from the Trustees grant, 

convey, transfer, assure and assign unto the Trustees all land and hereditaments which may 
hereafter be acquired by the Company, In respect of the Mortgaged Properties UPON AND EOR 

THE TRUST and for the purposeS 
 in these preSents contained and all such land, hereditamert be 

ts, 

shall as and when the $ me shall be acquird by the Company become and be deemed to 

part of the Mortgaged Properties. 

POWER OF TRUSTEES TO PERMIT THE cOMPANY TO OEM-WITH THE 
PROPERTIES 

At any time before the security aonstltuted hereunder becomes enforceable the Trustees may at 

the cost and reoueSt of the Co .
mpaflya and without any consent of the Debenture 

holder(s)/Beflefd31 Owner(s) do or concur with the Company  doing all or any of the things n  

which the Company might have done in respect of the Mortgaged properties as if no security 
had been.Ueeted and pMticUrlV but not by way of limitation may sell, call In, collect convert, 

exchange. surfender, develop, deal with or exercise any right in 

$pebvfll_tr 	
the Mortgaged properties on such terms and for such consideration 

35 

4 	
provided that all propertieS of any descriptiori and all not capital 

upon r such dealing as aforesaid and remaining after 

there from o1flte costs and expCfltC5 of and 
tnddental to such 4eatlng shall become 

of the Mortgaged PrdpertieS as the Thistees may requtre and shall be paid or vested in or 

(1pecificallY &arged in faour of the TrusteeS in such mattner as Trustees may require. 

&. 	EVENTS OF DEFAULT 

If one or more of the eventS specilied in this Section (here1fter called 0.nts of defaulti shall 

have happened, thEn the Debenture hclder(WBenCfi 	
Owner(s) by a notice in writing to the 

Company may declare all the Debentures 
0 tstanding and all accrued Interest thereon to be due 

and upon such deciaraton the same sh,,llthereuPon become 
duC and payable forthwith and the 

security created 
in terms of clause 4(A) hereof shall become enforceable (anything in this 

Agreement to the contrarynotwith5t3rlt) and the Debenture h
0lder(s)BcnefiCial owner(s) 

shall be entitled 

11 	
to enter upon and take possession of the assets of the Company; and 

to transfer theassets of the Company by way of issue of lease and licence or sale; 

call back all 0
tstanding Redemption Amount and the Amounts Due, whereby the outstanding 2.  

Redemption Amount together with all other Amounts Due shall, forthwith, become due and 

payable to the Debenture Holder(s), along withdefatilt Interest of 2%, as may be applicable, 

without any further notice(s) of any kind and for this purpose the Trustee will be entitled to call 
ee shall thereupon have the right to 

upon the Company to redeem the Debentures, and the trust  
exerdse any and all rights specified in the Transflctiofl Documents Including without, limItation 

enforce and/or Instruct the Trustee to enforce 
the Security  treated on the Secured Property 

under the TransactiOn Documents. 
appoint a sales agent for sale of the whole or part of the Secured Property at a discounted rate 
or lernatively, the Trustee shall have a right to swap the Secured Property against the 
outstanding Redemption Amount and the Amounts One and payable to It at a value determined 

by the Trustee; 

5, 	
enter upon the Secured Property and to take possession of the Secured Property or any part 

thereof, by directing the Company In the Default Notice to deliver peaceful possession of the 
Secured Prope 7,1.4 receive all..ri;iad profits ;hereof without any disturbance or 

ffi 
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3!:tj sck° 

hindrance from the Company and to retain all cash 

Company in respect of the Secured Properties and to use such funds, In whole or part, towards 
repayment of the Company's obligations to the Debenture Holder(s) and/or the Trustee under 
the Transaction Documents; 

execute documents for sale, assignment or transfer of the Secured Property In exercise of the 

power of sale herein contained or transfer of mortgage or other assurance, required to be 
executed by the Trustee; which shall, If executed by any authorised officer of the Trustee, be 
deemed as good and effectual as If the Trustee had authorised such Person to execute the same; 

appoint any independent agency to inspect and examine the working of the Company and give a 
report thereof to the Debenture Holder(s)/Trustee. The Company shall extend full cooperation 
and provide necessary attistance to such agency and bear all costs and expenses of the 
examination Including the professional fees and travelling and other expenses; 

S. 	to review the business and management set-up of the Company and suggest changes which the 
Company shall implement; 

enforce the Security created on the Secured Property and freeze 
appropriate all the amounts collected therefrom to the Irustee/$ 

appointa nominee as .an•observer on the board of directors ofA1 

cause the Company to issue debentures to third parties of thb'jd&t 

seize and solely operate all bank accounts of the Compa4tkK 
Designated Account; 

determine utilisatien of the surnitic rni, of the  Cnmn,,nv' 

transfer, assign, novate the development rights in relation to the'Scured Property to any third 
party; 

is. 	prevent the Company from expansion, diversification, merger or acquisition; and 

16. 	freely assign all rights under this Deed / transaction Documents. 

EVENTS OF DEFAULT 

Default shall have occurred in the redemption of the Debentures as and when the same shall 
have become due and payable. 

DEPAULTIN PAYMENTOP INTEREST 

Default shall have beencommitted by the Company in the paymentof any Installment of interest 
on the Debentures and such default shall have  continued for a period of thirty days. 

ARREARS OF INTEREST 

Interest amounting to at least Rs.SO0,000/- shall have been In arrears and unpaid for thirty days 
after becoming due, 

DEFAULT IN PERFORMANC! OF COVENANTS AND CONDITiONS 

Default shell have occurred In the performance of any other covenants, conditions or 
agreements on the part of the Company under this Agreement or any other deed between the 

Company and the Debenture holder(s)/Beneficial Owner(s)/ Debenture Trustees and such 

4+1 

15 

tpte&Account and to 

Icy; 

.hoice; 
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r 	jti,.,c;t 

C4...Ltp 
default sn ]I have contidued for a perIod of thirty days after noticO in Writing thereof has been 

given to the Company bythe Debenture holder(s)/Beneficial Owner(s)/ Debenture Trustees. 

e) 	SUPPLY OF MISLEADING INFORMATION 

Any Information given by the Company in its application to the Debenture 

holder(s)/Beneficial Owner(s) for financial assistance by way of subscription to the Oebenwres is 
found to be misleading or incorrect in any material respect or any warranty referred in 
hereinbefore is found to be incorrect. 

INABILITY TO PAY DEBTS 

If there Is teasonable apprehension that the Company is unnble to pay its debts or proceedings 
for taking It Into liquidation either voluntarily or compulsorily may be or have been commenced 

in respect thereof. 

INADEqUATE INSURANCE 

it the properties and assets offered as security to the Debenture Trustees/Debenture 
holder(s)/Beneficial Owner(s) for the Debentures are not insured and kept insured by the Company 

or depredate mt alue to such an extent that In the opinion of the Debenture holder(s)/Beneficial 
Ownet(s)çóbbnture Trustees further security to the satisfaction of the Debenture holder(s)/ 
Benefp4Iitc*kt%er(fl/Debeniu(e Trustees should be given and such security is not given. 

K 

SALt. DISPOSALANDREMOVAL OFASSETS 

if iifhbut the prior approval of the Debenture Trustees and Debenture holder(s)/Beneficial 
Owhet(s) any land, buildings, structures, plant and machinery of the Company forming part of 

the Mdflgaged Properties are soId disposed of charged encumbered or alienated or the said 
bulldings, itructüres, machinery, plant or other equipment are removed pulled down or 

demolished, 

PROCEEDINGS AGAINST COMPANY 

The Company shall have voluntarily or involuntarily become the subject of proceedings under 

bankruptcyor insolvency law. 

INABILITY TO PAY DEBTS ON MATURITY 

The Company is unable or has admitted in writing its inability to pay its debts as they mature. 

k) 	LIQUIDATION OR DISSOLUTION OF COMPANY 

The Company has taken or suffered any action to be taken for its reorganization, liquidation or 

winding up. 

APPOINTMENT OF RECEIVER OR LIQUiDATOR 

A receiver or liquidator is appointed or allowed to be appointed of all or any part of the 

undertaking of the Company. 

m) 	ATTAcHMENTOROISTRAINT ON MQRTE3AGED PROPEi1T1E$ 

... 
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lien attachment or distraint is levied on the mortgaged 

certificate proceedings are taken or commenced for recovery of any dues from the Company. 

ri) 	EXThA-ORDINARY CIRCUMSTANcES 

If eflraordinar-y circumstances have occurred which make it improbable for the Company to 
fulfill its obligations under this Agreement, 

0) 	COMPANY CEASES TO CARRY ON BUSINESS 

If the Company ceases or threatens to cease to carry on Its business or gives notice of its 
Intention to do so. 

SEWRITV IS IN JEOPARDY 

If, in the opInion of the Debenture Trustees, the security of the Debenture holder(s)/Oeneficjal 
Owner(s) is in jeopardy, 

flABJullrnxcnosuE ASSETS 

If it Is certified by an Accountant or a Firm of Accountants ap9 i6tedby the Debeniur,stees 
that the liabilities of the Company exceed its assets. 

r) 	cjjg 

If the Company is declared a sick undertaking under the provisions of the Siék liidustrial 
Undertakings (Special Provisions) Act, 1985 or if a reference has been made to BIFR bye creditor 
under the said Act and the Company has not resolved the complaint or Is nationalized or Is under 
the manacement of the Central Government. 

If the Company, shall without the previous consent in writing of the Debenture Trustees, make 
or attempt to make any alteration in the provisions of Its Memorandum and/or Articles of 
Association which night in the opinion of the Debenture Trustees detrimentally, affect the 

interests of the Debenture.holder(swneficia1 Owner(s)and shall upon demand by the 
Debenture Trustees refuse or neglect or be unable to rescInd such alteration. 

7. 	TRIJSYOF THE MORTGAGED PROPERT%ES 

The Mortgaged Properties shall be and remain security to the Trustees for the due repayment of 
the principal amount of the debentures, interest, Trustees' remuneration and all other monies 
payable under the debentures and these presents intended to be hereby secured and the 
Trustees shall permit the company, until the happening of one or more of the events upon the 
happening of which the security hereby constituted shall become enforceable as herein 
provided, to hold and enjoy the Mortgaged Properties and to carry on therein and therewith the 
business authorised by the Memorandum of Association of the Company and upon the 
happening of any such event the Trustees may {but subject to the provisions as applicable) in 
their discretion, and shall, upon request in writing of the holders of debentures, enter upon or 
take possession of and/or receive the rents, profits and income of the Mortgaged Properties or 
any of them or any part thereof and subject to and with the rights conferred on them by Clause 
S hereof may at their discretion and shall upon request of the Debenture holder(s)/geneficlal 

Owner(s) as mentioned above (subject to the provisions of section 69 of the transfer of 
Property Act, 1882) sell, call in, collect and convert into monies the same or any part thereof 

f1\. - 	a 
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c4C3 S. vitFt?fyll\p1ower to eli any of the Mortgaged Properties either by public auction or private 

cbntractknd either  for a lump sum or a sum payable by Instalments or for a sum on account and 

-'.rrrcdtijhe or ctargA for the balance and with full power upon every such sale to make any 
_—petlat or other stipulations as to title or evidence or commencement of title or as to the 

removal of any property which may be sold separately or otherwise as the Trustees shall think 
proper and with full power to buy in or rescind or vary any contract for sale of the Mortgaged 
Properties or any part thereof and to re-sell the same without being responsible for any loss 
which may be occasioned thereby and with full power to compromise and effect compositions 
and for the purposes aforesaid or any of them to execute and do all such acts assurances and 
things as they shall think fit PROVIDED ALWAYS that before making any such entry or taking 

possession as aforesaid or making any sale, calling in, collection or conversion under the 

aforesaid power In that behalf (hereinafter referred to as the Power of Sale"), the Trustees 

shall give written notice of reasonable period of their intention to the Company.8ut the Trustees 
shall not be bound to give any such notice In any case where they shall certify, either before or 

after entry, that in their opinion further delay would Imperil the interests of the Debenture 
holder(sl/ Beneficial Owner(s), or in any case where an order or resolution for the winding up of 

the Company as mentioned In Clause 6(1) hereof shall have been made or passed.The Trustees 

shall not exercise the Powtr of Sale if in the case of such power arising by reason of any default 
in paymont of any monies due in respect of the princpil or interest, the Company shall prove to 
the Trustees the payment of monies so in arrears within three months next after the notice has 

been givart or if in the case of such power arising by reason of any provision as herein stated the 
Company shall, within? (seven) days of the receipt of a notice, remove, discharge or payout any 
disU'ess execution or processpr fully perform the covenants, conditions or provisions breached)  

if capable of being performed, or make good the breach thereof, or pay adequate compensation 

for such breach to the satisfaction of the Trustees and any compensation so paid to theTrustees 

-shall,be deemed to be part of the Mortgaged Properties 

AlP4ae powàrs and provisions contained in or Implied by these presents shall, not withstanding 
hyt}infltained herein or arising by virtue thereof or except in consultation with the 

Trustees, be subject and paripassu to those of the existing mortgages if any, referred to 
hereinabove (hereinafter referred to as the existing mortgages) and the same shall not be 
exercised or enforced by the Trustees hereunder so as to in anyway prejudice the rights and 
Interests of the existing mortgages under their existing securities and except with the prior 

approval and consent of the existing niortgagees. 

8. 	TRUSTbF PROCEEDS OF SALEJREALISATION OUT OF THE MORTGAGED PROPERTIES 

The Trustees shall hold UPON TRUST themonies, received by them or the ReceIver In respect of 

the Mortgaged Properties or any part thereof arising out of:- 

any sale, calling in, collection or conversion under the Power of Sale; 

Income; 

policy or policies of insurance; 

compensation money In respect of any acquisition and requisition or pationalisation or 

take-over of the management of the Company; 

fe) 	any other realisation whatsoever.; 

and they shall. In the first Place, by and out of the said monies reimburse themselves and pay, 
retain or discharge all the costs, charges and expenses Incurred In or about the entry, 
appointment of Receiver, calling in, collection, conversion or the exercise of the powers and 
trusts under these1isents, Including their and the Receivers remuneration as herein 
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provided, and shall apply the residue of the said monies 

as may be provided in a separate arrangement to be enter heApmu 
Trustees: 	 ed Into between them and the 

FIRSTLY In or towards payment to the Debenture holder(4/ Beneficial Owner(s) of  all arrears of 
interest including compound Interest (which shall be deemed to accrue due from day to day) 
remaining unpaid on the Debentures held by them; 

SECONDLY In or towards payment to the Debenture.11oider(s)/aenefiaI Owner(s) of all 
principal amounts owing on the Debentures hold by them and whether the said principal 
amounts shall or Shall not then be due and payable 

TF{IRoLy in or towards payment of the surplus (if any) of such monies to the person or persons 
entitled thereto: 

Pro Wdcgj 
that, if the Trustees are of the opinion that it is expedient to do so, payments may be 

made on amount of principal before the whole or part of the Interest due on the Debentures 
has been paid off, but such alteration In the order of payment of principal and Interest herein 
prescribed shall not prejudice the right or the 

Debenture.boJe'Jw9ericial Owner(s) to 
receive the full amount to which they would have been en$tkljf4he ordthrTerder of payment 
had been observed or any less amount which sum uItIni/4eaid from thi security may be 
sufficient to pay. 	 //C('/,' 

9. 	POWERTO ACCUMULATE PROCEEDS OPSALE 	4 	 '.gr 

if, the amount of the monies at any time apportionabl 
10% of the nominal amount of the 

	

	
e tlertrauso S hereoti4i be less than 

Debentures then outstanding the ;Tjstees May, at their 
discretion, Invest such monies In any one of the investments heeli"a&tRthed with power from 
time to time at the like discretion to vary such Investments and such investment with the 
resulting income thereof may be accumulated until the accumulations together with any other 
fund for the time being under the control of the Trustees and available for the purpose shall 
amount to a sum sufficient to pay ton per cent of the Debentures as shall be outstanding and 
the accumulations and funds shall be applied In the manner aforesaid, 

10, 	NOTIcE BEtORE PAYMENT 

The Trustees shall give not less than 14 days notice to the holders or the Debentures under 
Clauses 6 and 7 hereof and after the day $o fixed the holder(s)fowner) of each outstanding 
Debenture shall be entitled (subject to the provision in Cause 9 hereof) to interest on the 
balance only (if any) of the principal moneys due on such Debentures held by them after 
deducting the amount (if any) payable in respect of the principal thereof on the day so fixed. 

MEMORANDuM OF PART SAflSpAafoN 

Upon any payment under Clause B orClause 9 above, not amounting tocornplete payment of all 
principal amounts and Interest due thereon1  the debentures In respect of which payment Is 
made shall be produced to the trustees who shall cause a Memorandum of the amount and 
date of payment to be endorsed thereon, The Trustees may, in their discretion, dispense with 
the production and endorsement of Debentures as aforesaid, in any special case upon such 
indemnity as the Trustees may think fit 
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ThWrecdiptlf ich hojder of thedebentures or if there be mute than one holder(s)/owner(s) of 

rstitf'aebentb05. the" t rdtcipt of anyonC of such holder(s)/Owner(s) or of 
	stilvivors 

or suruivdr for the principal monies and interest paythle in reipect at each of such debenture 

shailbe a good.discharge to the Trustees. 

13. 	TRUST OF DEBENTURES NOT RECOGNISED 

The Trustees shall not be affected by any notice express or impliedol the right, tItle.o claire Of 

any person tesuchn,oniCS other than the Debenture holdér(s)/BCnefiCil Owner(s). 

14, 	SURRENDER OF DEBENTURE CERTIFICATE ON PAYMENT 

(a) 	jresect of pebenturesb&l4 in9yjgjjOm 

For payment to the Debenture holder(s) in lull discharge of all principal moneys due upon theIr 

Debentures; (held in physical form) the Debentures shall be surrendered and deliveredunto the 

Company with the receipts in I in discharge eniused thereon and signed by the rspecti4 

Debenture bolder(s). 

(b) An  
t payment to the BeneficialOwner(S) n 'ull discharge of aliprincipal moneys due upan their 

1/ 	/ebcnturS 	
lectronic(Gern3te3 od)Form, In-that event, the Company shall make 

:the tment of prinIpal amount to the OeneficialOWn!rD) of Debentures or to any subsequeht 
Transferee who are entitled to receive the payment on the due-date of redemption on receipt of 

the acdssarY Corpoiate Debit action from the debenture holder. 

is. N0MIWEEoiREaoR 

Subject±Othe provisions o
f applicable law and Articles of Association of the Company, the Bond 

Trustee shall be entitled to appoint a Nominee Director on the Board of the C
ompany in the 

event of; 

I. 	
two consecutive defaults In payment Of interest to the Bondholders: or 

if. 	default in cretlOfl of sccutity or 
lii, d&auit in redemption of Bonds. 

The Nominee Director shall not be liable to retire by rotation not required to hold any 

quliflcation shares. The 
Company shall  aflpoIittthO Nominee Director forthw)th on receiving a 

nomination notice from the Debenture Trustee. The Nohiriee Director shall be: appdinted onall 

key committees of the board of directors of the tompany.The C
ompany shall take all steps. 

necessary to amend its attides of association, ifnecessary to give effect to the above provision. 

The tosts for the eppoinlmeht of such NonSinee Director shall be to 
the account  of the 

Company. 

1.6. 	DEBENTURES FREE FROM EQUITIES 

The Debenture holder(s)/BdnOficil Owner(s) will be ent$tled to their Debentures free from 

eulties or cross daips by the 
Company against the original or any intermediate holders 

thereof.  

ttarMi 
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17. 	
REPMCEMjy OF OEBENflJRE CERTIFICATES ISSUED IN PHY ICALFORMj 
If the Debenture Certificate Issued in physical 

form, 
out then upon prioduction thereof to the Company, the 

issue a new certificate In lieu thereof, if any Debenture Certificate Is lost, stolen or destroyed 
then, upon proof to the satisfaction of the Company and upon furnishing such Indemnity as the 
Company may deem adequate and upon payment of any expenses incurred by the Company 

in connection with proof of such Indemnity the Company shall issu 
charged by the 	 e a new Certificate. A fee will be 
Debenture Certi Company not exceeding such sum as may be prescribed by law on each fresh 

ficate Issued hereunder except certificates in replacement of those which are 
old, decrepit or worn out or defaced or where the cag 
utilised. 	 es for recording transfers have been fully 

is. 	
FAILURE TO SURRENDER THE DEBENTURE CERTIFICATES 

In the event of any holder(s) of any Debenture flot surrendering such Debenture Certificate the 
or the beneflci owner(s) falling to issue necessary Corporate Debit action, 

which the Company is ready to pay or satisfy in accordance with the ternisof these presents to the Company, within 
thirty days after the due date for redemption the Company shall be at liberty to deposit In a 
SChSUICd Bank in the name of the Trustees in an account which shall be operated by 

the Trustees for the Purpose, an amount equal to the 
	

Debenture hoIders)/ Beneficial Owne4sj In respect of such Debentures 
a9d'I a2.tuePhbkoJtbaIfl, mad the 

Debentures which the Company Is ready to pay or sa$%'fo7Idshait*leerned to have 
been paid OffOfSatisfied in accordance with the provció44reoj 

	

.19. 	
POWER OF THE TRUSTEES TO INVEST UNCLAIMED AMOupg 

-t 

After Provision for payment and satisfaction of the Oe6htures is madeby thd deposit in a Bank 
as aforesaid the Trustees may invest the Sante in any dtthe investments her'$ authorised, 

	

20. 	TRUSTEES RIGHT TO CARRY ONBUSINESS 

On the happening or any Event of Default and upon the security hereby constituted becoming 
enforceable and after the Trustees shall have made entry or taken POssession of the Mortgaged 
Properties and until the Mortgaged Properties shall be sold called in, collected or converted 
under the Power of Sale as mentioned in Clause 7 hereInabove, the Trustees may, if they shall 
think fit so to do but not otherwise, either themselves carry on and manage the business of the 
Company in and with the Mortgaged Properties or any of then% or appoint a Receiver to carry on 
and manage the same and the Trustees or the Receiver may manage and conduct the same as 
they shall in their thscretion think fit. 

The Trustees or the Receiver so appointed may for the purpose of carrying on the said business 
do all or any of the following acts and things v}t.. 

a) 	
Employ or remove such experts, ofIicer, agents, managers, clerks, accountants 
servants, workmen and others and upon such terms with such salaries, wages or 
remuneration as the Trustees or the Receiver shall think proper; 

repair and keep In repair the buildings and other property comprised in the Mortgaged 
Properties;  

Insure all or any of the Mortgaged Properties of an insurable nature against loss or 
damage by lire and against such other risks in such sum or sums as the Trustees or the 
Rece/rer shall think fit; 

44 
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\ ceitij arrangelcomPtOmise and submit to arbitration any account, claims, questiOns 
01 

m' 	
ôis(u e whatjevet which may arise in connection with the said business or the 

L hio,t
ay relating to the securityand execute reinse other 

ieFVra erties or ri any w  
r' as in r tion thereto; 

(e 	
Bring, take, defend, compromisei submit to arbitratIon and discontinue any actlons, 
suits or proceedings whatsoever, cM or criminal, in relation to the business or any 

páftiOn 0( the Mortgaged Properties; 

if) 	Allow lime for payment of any debt with or without security.; 

() 	
Subjectto such consent as may be necessaty demise or jet.out, sub-let or under let the 

Mortgaged Properties or any part or parts thereof fr such terms at such rents and 
generally in such manner and upon such conditions and stipulations as the Trustees 

Of 

the Receiver shall think fit; 

(II) 	
E,cchange any part or parts of the Mortgaged Properties for any other security or 
property suitable for the purposes of the Company whethCr foaming partof the General 
Assets or not and'upofl such terms as ny seem expedient and either with or without 

payment or receipt 
ofmoneys  for  equnlitv of exchange or.othe wise: 

(I) 	
/sseytttothe modification of any contracts or arrangements which may be subi5tlflgin 

1. of the Mortgaged Properties and, In particular the terms of any 
rosoact,',o any

AWnrJ ire ores for the time being held. 

d do< such acts, deeds and things as to the Trustees or the Receiver may 

ehart*r properfor or in relation to any of the purpoSes aforesaid. 

d or 	Recciverso appointed may for any of the purposes aforesaid do or 

td&i  all such acts andthings respecting the business and the Mortgaged 

as the trustee5iltCceI!er could do or cause to be done if the 

eei , er had the absolute or 
of the Mortgaged Properties and had 

the said business for the beneiitofthflTrUstOes. 

1. 	POWER OF TRUSTEES 10 BORROW 

On the happening of any Event of Default and upon the security hereby constituted becoming 
enforceable, the Trustees may, with the consent in writing of the holder(s) owner(s) of 
Oebentures representing not less than three4ourth5 in value of the nominal amouht of the 
Debentures for the time being outstanding by a special resolution dulypassed at a Meeting 
ofoebenture holder(s)/Beneficial Owner(s) convened in accordance with the provisions sot out 

in the Fourth Schedule hereunder written, raise or borrow 
moneys on the security of the 

Mortgaged Properties or any part thereof ranking paripassU with or subseMeitt tothese 

presents as the Trustees with such consent or sanction shall decide, for the purposi of 
makingany payment under or by virtue of these presents or in relation to the exercise or any 
powers, duties or obligations of the Trustees or the Receiver or otherwise in relation tottie 
Mortgaged Properties or these presents or (or the purpose of payingoff or discharging.aiw 
mortgages or charges for the time being on fheMortgaged P,ropertiesor any part thereof or.any 

costs, charges and expenses which shall be Incufredhy the Trustees under or by virtue 
of these 

presents.and the Trustees may raise and borrow such moneys as aforesaid at such rate or rates 
of interest and gneraiIy on such terms and conditions as the Trustees shall think fit. 
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22. 	POWER OF TRUSTEES TO APPOINT RECEIVER 

Subject to the provisions of section 69A of the Transfer of Property Act, 2882, and to such of the 
provisions of law as may, for the time being, be applicable the Trustees, at any time after the 
Sicurity hereby constituted becomes enforceable and whether or not the Trustees shall then 

have entered into or tkcn possession Of the Mortgaged Properties and In addition to the power 
her&nbefcre conferred upon the Trustees after such entry into or taking possession may, in 
writing appoint any Officerls) of the Trustees or any other person(s) as Receiver(s) of the 
Mortgaged Properties or any part thereof and remove any Receiver(s) so appointed and appoint 
any such other person(s) in his or their stead and unless the Trustees shall otherwise prescribe 
in writing such Receiver(s) shall have all the powers hereinbefore crlferred upon the 
Trustees,,4f I the provisions and powers hereinbefore declared In respect of a Receiver appointed 

by the Trustees after entering into or taking possession by the Trustees shall apply to a Receiver 
appointed before entering into or taking possession by the Trustees and in particular such 
Receiver shall be deemed to be the agent of the Company which shall be solely responsible for 
his acts and defaults and for his iemuneratlon. in addition to the foregoing, the foilà,ing 
provisionsshali also apply to such Receiver, subject to the provisions of transi6r of Property Act 
1882. 

- 

L 
j9&fo 

Appointment before or after possession: 

77 
Such appointment may be made either before or of Apto  e entered Into or 
taken possession, of the Mortgaged Properties or a1 	/'mereof; 

Receiver to be Invested with powers by tthstees; 

Such Receiver may be Invested by the Trustees with such  powers and 'dltcretions including 
powers of management as the Trustees may think expedlent; 

-4-- 

Receiver to exercise powers vested In Trustees: 

tlnless otherwise directed by the Trustees the Receiver shall have and may exercise all the 
I powers and authorities vested In the Trustees; 

(6) 	Receiver to confirm to regulatlom made bytrustees: 

the Receiver shall, In the exercise of his powers, authorities and discretion's, conform to the 
regulations and directions made and given by the Trustees from time to time; 

te) 	Receiver's remuneration: 

The Trustees may, from time to time, fix remuneration of the Receiver and direct payment 
thereof out of the Mortgaged Properties, but the Company alone shall be liable for the payment 
of such remuneration. 

(Q 	Receiver to give security: 

TheTrustees may, from time to time and at anytime, require the Receiver to glvcsewrjty for the 
due perforrnancc, of his duties as such Receiver and may fix the nature and the Iiount of the 
security to be given, but the Trustees shall not be bound In any case to require any such 
security. A 

I. 
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pay tbe monies 

othetW1&" recte by the Trustees all monies from time to time received by such 
2shas4itstlt over to the Trustees to be held by them UPON THE TRUST herein declared 
concerning the monies arising from any Sale, calling in, collection or conversion. 

(h) 	Trustees may pay monies to Receiver: 

The Trustees may pay over to the Receiver any monies constituung part of the Mortgaged 
Properties to the extent that the same may be applied for the purposes hereof by such Receiver 

and the Trustees may, from time to time, determine what funds the Receiver shall be at liberty 

to keep in hand with a view to the performance of his duties as such Receiver. 

(I) 	Receiver's power to lorrow on wortgaged Properties: 

Subject as provided herein the Receiver maylor the purpose of carrying on the business of the 

Company as mentioned In (ii) above, for defraying any costs, charges, losses or expenses 

(Including his remuneration) which shall be incurred by him in exercise of the powers, 
authorities and discretion vested In him and for alt or any of the purposes raiseand borrow 
monies on the security of the Mortgaged Properties or any part thereof at such rate or rates of 

Interest, and generally on such terms and conditions as he may think fit, and no person lending 
any'siic!l money shall be concerned to inquire as to the propriety or purpose of the exercise of 
the said pdviäi'rtO see to the application of any monies so rasedor borrowed provided that 

t.sItdcfêlver shall 

 

net exercise the said power without firstobtaining the written consent of the 

Receiver Agent of the Company: 

Every such Receiver shall be the agent of the Company for all purposes and the Company alone 
shall be responsible for his acts and defaults losses or misconduct and liable on any contract or 
engagement made or entered Into by him and for his remuneration and the Debenture-
holder(s)/Beneficial Owner(s) shall not incur any liability or responsibility therefor by reason of 

their making or consentingto his appointment as such Receiver. 

(K) 	Applicability of Transfer of Property Act, 1882  

Subject as aforesaid the provisions of the Transfer of Property Act, 1892 and the powers thereby 
conferred on a Mortgagee or Receiver shall, so far as applicable, apply to such Receiver. 

23. 	iNVESTMENT OF CAPITAL MONIES 

Subject as aforesaid, the Trustees shall invest the net capital monies referred to in clause S 
hereof upon some or one of the investments hereinafter authorised or place the same upon 

deposit or In current account in the lame of the Trustees with any Scheduled Bank or Banks 

with power from time to time at their dIscretion to vary such investments and with power from 
time to time at their dIscretion to resort toany such investments for any of the purposes for 
which such proceeds are under these presents authorised to be expended.And subject as 
aforesaid the Trustees shall stand possessed of the said investments UPON TRUSTuntil the 
power of sale shall arise to pay the income thereof and any net monies In the nature of income 
arising to the Company and after the power of Sale shall have arisen shall hold the said 

investments and monies and the income thereof respectively and the net monies In the nature 
of income UPON AND FOR TRUSTS and purposes hereinbefore e,cpressed concerning the monies 

to arise from any sale, calling ln,coiiection and conversion made as aforesaid provided always 

that in default of such power of Site arising and after payment and satisfaction of all monies 

intended to be $ 
ecured by these presents the said investment monies and income thereof and 

net monies as afo# said shall be hetd in trust for the Company or Its assigns. 
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AUTHORISED INVESTMENTS 	

- 

Any monies which under the 
trust or Powers herein Contained ought to be invested by the 

Trustees may be Invested In the name of the Trustees or under the legal control of the Trustees 
In any of the investments by law authojised to; Investment of 

Trust monies for the time being in force in India with power to vary and transpose such investments and in so 
fares the same shall not be Invested shall be placed on 

Banks. 	 deposit in the name of the Trustees in Scheduled Bank or 

POWER 
OF TRUSTEES UPON EXEcI,n'iON BEING LEVIED 

In addition to the powers hereInbefore given to the Trustees on the happenIng of an event of 
default, the Trustees may eater into or take Possession at and holder appoint a Receivsr to take 
Possession of and hold any part or parts of the Mortgaged Properties which may at any time 

appear to thm to be indanger of being taken under any process of law by any creditor of the 

COrnpany or be otherwiw in Jeopardyand where a Receiver is appointed under this Clause the 
provisions of Clause; 19 ai4 21 hereorshail apply 

muter!5 mutondis and the Trustees may at any time give up POssession or discharge the Receiver, 

TRUSTEES MAY GIVE tiP POSSESSION 

if and when the Trustees shall have made an entry y%6jita 
	pøssej ioi of the Mortgaged 

th
Propertu,; under the powers Conferred upon the Trftej.by thse pré, 

tH'~ Trustees with 
e 

authority of a Special Resolution or the Debent 
	iptder(s)/aenefical Owner(s) passed at a 

meeting convened in accordance with the rovisiopi4out hthà Jourth Schedule hereunder 

less than three tou 
written or with theconsent in writing of the hOldetIfner(s} of Debent 

	'presentlng not 
nhs in value of th e nominal amotjhttoj the Debenture for the tune being 

Outstanding may at any time afterwards give up possjssro,j0( thiM&'tg'a( Propert es or any 
of them or any part or parts thereof, 

 to the Company elthr Üiitbrtditiànaltyoi 'Jpon such terms 
and conditions as may be tpecified in such resolution or cOnsent,' 

APPLICAtiON OF MONIES FROM BuSINESS 

The Trustees shall, out of the monies received by the Trustees Incarrying on the 
business as 

mentioned in Clause 17 above and out of the rents, profks and income of the Mortgaged 
Properties, pay and discharge the costs, charges and expenses Incurred incarrying on the 

business including the remuneration of the Receiver, if any, and In the management of the 
Mortgaged Properties or in the Performance or exercise or the attempted performance or 
exercise of the powers and duties under these presents and all other outgoings which the 
Trustees Or Receiver shall think fit to pay and shall pay and apply the residue of the said 
receipts, rents, profits and monies in the manner hereinhefore provided with respect to the 
moniesarising from any sale or conversion under the Power of Sale or conversion under these 
presents. 

WHEN TRUSTEES MAY INTERrERE 

Until the happening 
of any of the Event(s) otDetaufl set out In Clause 6 above the Trustees shall 

not be in any manner required, bound or concerned to Interfere with the management of the 
affairs of the Company or Its business or the custody, care, 3roservation or repair or the 
Mortgagep,operj; or any part thereof, 
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OF DESENTURE-HOLVERS  

ld 
and address and the occupatiOtt If .any, of each holder'(b)the amountof the DebePtUreShe 

by each holder 4
$tll

iguIShlng each DebenturCb9 itsnumber and the amoLint paki or aarod to 

be considered as paid on those Oehentwes, (t)tbe date on which each persoff was entered In 

I: 	
the Register as a Debenture holder (Ci) 

the date on which any person ceased to be a Debenture 

holder and (e) the subsequeflt transfers and changes of ownership thereof. The Debenture 
Trustees and/or the Debenture holder(s) or any of them or any other person shall, as provided 

in  Section 94'of the Company Mt 2013 be entitled to inspect 
the stid Register and to take 

copiEs of or e%tracts from the same or any part thereof during uspal business hours. The 
Register may be dosed by the company t such time and for such periods as It may think fit in 

accordance with the provisions of the Act alter gMng not lest than 7 days' previousnoV by 
adveffisernent in some newspaPer cirtulating in the district in which the Company's RegIsterd 

Office is sltvate. No transfer will be registered during such, period when the register of 

Debenture holderis) remains closed. 

Tld'.ComPaflY 
1 1 

5
IIti'qJefl the DepQSltoWV viz,, NSDL and/or CDSL

J  as the case maybe, to 

nhist of Debenture holdcr(5)/ Beneficial Owner(S as at the end of daY 1 day 
pr
aym
ior

ent of 
to the 

h'P$
wt of the Book Ciou Period This shall be the tist which'Shalt b

e  considere4 for p  

j
j Mrest,rePVment CI Incli aland2IMOntsa"O"' 

\.' 	t 

k rnMPANY TO ISSUE DEBENTURE CERIWICATES 

sIlwrrr 

Alter completion of all legal formalities the company will Issue in thefirst instance Debenture 
Certificate(s) within a period of 3 months from the date of allotment or within such further time 
as may be allowed in accordance with the Companies Act to each Debenture holder against 

surtender of Original Letter(s) of Allotment, free of charge Debenture Certilicaw under the 
Common Seal of the Company in respect of his holding showing 

Ofl the face thereof the 

denomination, number and amount of the Debenture or Debentures and referring to these 

presents. 

(ii) 	in ElttronicAqmAter,aiI 1f9im 

The Company shalE immedIatelY on allotment of Debentures shall take reasonable steps to 

credit the Beneficiary Account of the Allotee(s) wtth NSDL or CDSL as the casC may be 
Depository Participant as c-nentioned in the Application 'Form with the number of Debentures 
allotted. in this case Allotment has already been done in the account of debenture holders. 

D. 	COMPANY'S COVENANTS 

A. 	
in addition to the covenants specified In the Letter of intent the Company declares, 'represents 

and covenants a follows' 

th -- 
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(1) 	
The Mortgaged Properties hetein befére expres_ed to be R$ toqv_c'i4. 4jed, transferred and assured are absoIig property 'f the 

other MOrtgge, charge or encumbrance and are not subject to any lispendens1 
In any 

iattachment or other orceoss issued by any court or othorouttiority; 

	

(ii) 	
That notwithstanding anything by the Company done or executed or omitted to be done 
or executed or knowingly iuf fered to the contrary the Company now has pover to act, 
convey, transfer assure and assign unto the Trustees the Mortgaged Properties; 

	

(i) 	
That it shall be lawful for the Trustees upon entering into or taking possession under the 
provisions herein contained of all or any of the Mortèaged Pmprties henceforth to hold 
and enjoy the same and to receive the rents and profits thereof withourany 
Interruption or disturbance by thCcompany, or any other Øerson or persons claiming by. 
through, under or in trust for Company and that (reed and discharged from or otherwise 
bi the Company sufficiently indemnified against all encumbrances and demands 
whatsoever' 

	

(iv) 	
That the Company shall execute all such deeds, documents and assurances and do all such acts and things as the Trustees may reasonably 	 the rights 
under these presents and the Debentures or forfiflétj9Q, jcicrhpleting the 
security intended lobe hereby created and shall fr9th,jzflo time anfrati times a

fter the security hereby constituted shall become
~an 	

all such deeds, documents assurances, acts, and ioi 
	 ri'?it1&uire for 

facilitating 'causation of the Mortgaged Properfttqhd for 'exlrëlsingalilt 	powers, authorities and discretion thereby offered on 	Tmsteeiir 'arty! llie%r and in 
particular the Company shall execute all trantref$ 
assurances of the Mortgaged 	

>tonv.aes .a'ssig?uients and 
Propertios whether t'o'tho Jfustees ort6thNr nominees 

which the Trustees may thtnk expedient and shall pcWoray cauijtd6eierformcd all 
acts and things requisite or desirable for the purpose of iic'lrtgrfea to the exercise of 
any of the said powers1 authorities and discretion's ajiri further shall for such purposes 
or any of then, make or consent to such application to any Government or local 
authority as the Trustees may require for the consent, sanction or authorisation of such 
authority to or for the sate andtransfer of the Mortgaged Properties or any part thereof 
and it shall be lawful for the Trustees to make or consent to make any such application 
in the name of the Company and for the purposes aforesaid a certificate in writing 
signed by the Trustees to the effect that any particular assurance or thin0 required by 
'them is reasonably required by them shall be conclusive evidence by the fact. 

(v) 	
The Issuer Company confirms that all necessary disclosures have been/will be made in 
the Private Placement Offer Letter Including but not limited to statutory and other 
regulatory disclosures, investors should carefully read and note the contents of the 
Information Memorandum/oiscsure document, Each prospective Investor should 
make its own independent assessment of the merit of the Investment in Debentures 
and the Issuer Company, Prospeciye Investor should consult their own financial, legal, 
tax and other professional advisors as to the risks and Investment considerations arising 
from an investment In the Debentures, 

jlv) 	
The Debenture Trustees,ipso fact&' do not have the obligations of a borrower or a 
Principal Debtor ora Guarantor as to the monies paldflnyested by lnvistors for the 
Debentures, 

B. 	Affirjj,atlye covenants 

The Company covenants with the Trustees that the company shall at all times during the 
continuancetf the debentures;. 
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ConduçIts busineSs With due 4lligence and efficiency and In accordance 
with sou 

tngl!tPB technical, managerial arid financial standards and business practices with 

- 	-tWI4 and experienced nienocemnt personnel; 

UI) 	
Utilise the monies kce?ved towards subscription of the Debentures for the purposC for 

which Itwasraised as mentioned in the respectiva i
nformation  MemorandUnfl 

At the end of .evry financial year, or any other dates,- as may be called upon by the 
TWSt6e5, procure and furnish to the Trustees a Statutory Auditors of the company 
certificate in respect of the sitUlsatlon or funds raised for the purpose by the issue of the 

Debentures; 

liv) 	
Maintain and keep in proper order, repair and In good condition the Mortgaged 
Properties In case the Company (ails to keep In proper order, repair and In good 
condition the Mortgaged Properties or any part thereof, then, in such case, the Tiustees 

may, but shall not be bound to, maintain In proper order or repair or condition the 
Mortgaged Properties or any part thereof and any epen5e Incurred by the Trustees and 

their costs rind charges therefor shall be reimbursed by the Company; 

{v) 	
Insure and keep insured upto the replacement value thereof or on such other basis as 
approved by the Trustees (Including surveyOr'S and architect's fees) the Mortgaged 
Properties against fire, theft, Fghtning explosion, earthquake, strike, lock out, clvii 

E-commqtian strrn,emPe5t, flood, marine rtsk, erection risk, war risk and other risk as 

specified by

, 
Trustees and shallduiypav all prernia-and other sums ayabie 

'rnay be
1&kMt purpose. The Company shall deliver to the Trustees a Chartered 

fleate as and when requested by the Trustees certifying the 

dequacQ Insurance coverage for the assets preJided as Security, in the eventof 

* 	failure on the part of the Company to Insure the Mortgaged Properties or to pay the 

iI!(t 	
insurance prpita or other suth referred to above, the Trustees may but shall not be 
bound to getthe Mortgaged Properties Insured or pay the insurance prernia and other 

$ums referred to above which shall be reimbursed by the company; 

-. (vi) 	
Keepproper books of account as required by the Companies Act, and make true and 
proper entries therein of all dealings and transactions of and in relatIon 10 the 
Mortgaged Propefties and the business of the company and keep the said books of 
account and all other books, registers and other documents relating to the affairs of the 
Company atits registered office or, where perrnitt?d by law, at other pltáe oV places 

where the books of account and documents of a similar nature may be kept and the 
Company will ensure that all entries in the Sante relating to the Mortgaged Properties 
and the business of the Company shall at reasonable times be open for inspction of the 
Trustees and such person or persons, as the Trustees shall from time to time, in writing 

for that purposC appoint; 

(vii) 	
Give to the Trustees or to such person or persons asaloresaid such information as they 
or any of them shall require as to all matters raining to the business, property and 
affairs of the Company and at the, time of the issue thereof jo the 
shareholder(s)/Owner(s) orthe Company furnish to the Trustees three copies. Of every 

report, balance sheet, profit and idss account, circular-s or notices, Issued to the 

shareholder(s)/ owner(s) and if on the basisof .exarnlnatiol% of. such information and 
documents, the Trustees are of the öpinioh.that the business of the Company are being 

conducted in a manner whih would jeopardised the interests of the DCbenturehOIder5. 

I 
Beneficial Owners,they may nominate a firm of chartered Accountants to examIne the 

books of account, documents and piOpftrty of the Company or any part thereof and to 

investigate the affair's the 	and the Company  shall allow any such accountant or 

agent tomak such 	
and shall furnish him with all such 

-* 
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Costs, charges and expi of and ' rtaq,4

s, Aarlon 
and 

investigatIon 	
DED THAT 

all information obtains Pursuant 
 and investigation shall be held In srrlcf confidence by the Trustees and 

such Chanerea 
Accountant to be tniflsea 

only for the PUrose for which the same was obtained; 
(viii) 	

Permit the Trustees and such person, as they shall from 
Putpose Oppeint to enter into or upon and to 	time to time in writing for that 

view the state and condition of all the Mortgaged P
roperties and pay all travelling hotel and other expenses of any person 

whom the Trustees may depute for the Purpose of such inspection and if the Trustee
s  

shall, for any reason decide that 
0

is necessary to employ an expert to pay the fees and all travelling hotel and other expens 5  of such expert; 
fix) 	

Punctually pay all rents, royalties taxes, rates, levies, cesses, assessments Impositions and outgolngs, governmental 
munlc;pgj 

or otherwise imposed upon or payable by the Company as and when the same shall become payable and 
when tequired by the Trustees produce the 

Punctually pay and discharge all debu and obligations and liabilities which may have 
and 

	

	

teceipts of such p3ymen and also 

Priority over the security created and observe, perfqr and comply with all covenants 
obligations which oughtic be observed and Performed by th 

of or any art of the Mortgaged Properties; e company in respect  

	

() 	
Apply for and make Its best endeaur to obtain rcnewaJpweases under which any of the leasehold land forming part of the 

MycttLP 	)ay during the Contlnuan of the security, be held as and wlIfr4bpsame may t't for renewal in 
accordance with the provisions thereof

eStjn 
	

part of the Mortgngs Properties and in such manner a 	Lrtstee may  direct arhijeb renewed leases; 

 \\T ' 	( 	1 Forthwith give notice in writing to the Trusw o dmmencement 
ofhiy proceedings  directly affecting the Mortgaged Properties. 	' 	 A 

Duly cause these presents to be registered in all respects sd as to comply with the 
provision5 of the Companies Act, and also cause the trust deed to be registered in 
conformity with the provisions 

 of the Indian Registration Act 190$ or any other Act, ordinance of 
regulation of or relating to any part of India, within which any portion of 

the Mortgaged Properties is or may be situated by which the registration of deeds Is 
requited and generally do all other acts (if any) necessary for the purpose of ass the legal validity of 

these presenth and in accordance with the Company's Memora uring 
ndum and Articles of Association. 

	

(xlii) 	
Diligently preserve its corporate existence and status and all rights, contracts, prlvileges, 

franchises and concessions now held or hereafter acquired by it in the conduct 
of its business and that it will comply with 

each and every one of the said franchises and 
concessions and all acts, rules, regulations orders and directions of any leRislative, 
executive administrative or Judicial body applicable to the Mortgaged Properties or any 
parttherf PROVIDED THAT the company may contest in good faith the validity of any 
such acts, rules regulations orders and directions and pending the determination of 
such contest may postpone compliance therewith if the rights enforceable under the 
debentures or the security of the debentures is not thereby materially endangered or 
4mpaired, The Company will not door voluntart suffer or permit to be done any act or 
thing whereby its right to transact its business might or could be terminated or where 
by payment Cl the principal of or interest on the debentures might or would be 
hlnderef or delayed, 

4_LIT 
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,dvI 	
pay all such stamp duty (includint any addtI1 tnp duty

), other duties, taxes, 

cha3s
fltid pentitiss. if and when the Company may be required to pay r

cording to 

the ih(for thetime being In force in the State in'whkh its propert'es are 
situated.or 

and in the Sent o mpany 	
uch stamp duty, 

	

f the Co 	faiIIngtO'PaV s 	
othet,dUties. 

se, 
 ad p &tiesaS aforesaid, the Trustees will be at 

liberty (but shall noVbe bound) 

to pay 	

all reimburse the'Same to the Trustees on demand 

	

the same and the ComppnV sh 	
. 

(xv) 	
Reimburse all'sufas paid or 

expen5e,in10rtedi by the trustees o any receiver, attorney, 

manager, agent 6Epthbr person appointed by the trustees For all or any of the purpéSCi 
mentioned in these 'flsentS immeditel'Y on receipt of a notice of dornnnd from them 

in this behalf, All such sums shall 	
intereSt at the ratt of three p

ercentage polnt 

above the Prime tending late of thd TrUstee.a5 and from the expirv of 30 days from 

the date when ntice'fOr such payment has 
been received by the company from the 

on demand pay and satisfy or 

Trustees,e releathS of such p 
and as regards labilitiesI the Company will, 

ersor froth such linbilities and If any sum payable under 
obtain th  
this clause shall be paid 

b the Trustees the CompanY shall, forthwith cii demand, 

reimburse the fle to the trustees. Until payment or 
reimbursement of all such sums, 

pon thC Mortgaged PropertieS In priority, to the charge 

the same shall be a charge u  
5 guring'the 	enteres.  

4prom~Ifrorrn the Trustees if any Orderfor w
lnding1uP has been passed fctingthe 

4''
any'5 propertles'Ot if a receiver is appointed of any of its .propettits or 

the 
u.ine5 0r8rjaklng. 

Promptly nforl?kile Trustees of the happening of any labour strikes, locko4t5, shut' 
C 	 'I 

downs, fires &r ak/cvent likely to havea substantla1 effect on the empany'5 profits or 

	

of 	
material changes in the rate of production or sales of the company 

bu&neSs'a  
with an explaniilon of the reasons theretor 

it Company may suffer due 
(xvii) Promptly inf drmthe Trustees of any loss or damage which the  

to any force ,inJEiite c cumstanceS or'dcttl 
God, such as earthquake; flood, tempestOr 

typhoon, etc., ag
ainstwhich the company may not lava insured Its propertifls. 

position of Baird of Directors of 
frvix) PromptlY irithrm the Trustees of any change in the com  

	

the Compar*. 	 - 

C. 	ffeotive £QVenOIItS 

The company covdnants with the Trustees that during the continu3flCe of the debentures, the 

Company shall notI' 

utl down of remove arty building or 
Without the prior written approval ofthe Trustees,"P  
structure (except any temporary structure) on the land for the time beIng forming part 
of the Mortgaged Properties or the 'fixed plant or machinery or any fixtures or fittings 
annexed to the same or any of 'them except in the ordinary course of repaIr and 

maintenance or knprovemeltt or replacement Of atherwtse In the courseS. and for the 

purposes of carrying on the business of the company and the Company will Insuch case 

forthwifl restore or procure to ue'.restorcd such building, 
structure, plant4 machinery, 

fixtures or linings as the case may be, or replace the 
some or procurO the same 'to be 

repiaced,'by others of a similar nature and of at least equal valua; 

NOt decare'or pay any divldend.to 
 ithlha'rchOlder during'.lnY financiaL yeaf unless it has 

paid the Instalment of principal a
ntiriteretthen'due and payable on the debentures, 

or has madu provisions satisf actory to the trustees'fot makng such payment; 

30 
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{c) 	Not sell or dispose of the Mortgaged Properties ov-oa4-throoLrqi te.Ther4n 
any mortgage, lien or charge by way of 

or other encumbrance of any kind whatsoever; without the prior written approval of the 
Trustees, 

Not create any subsidiary or permit any company to become its subsidiary, which is 
likely to adversely affect its business or operations; 

Not undertake or permit any merger, consolidation, reorganisation, scheme of 
arrangement or compromise with its creditors or sharehclder(s)/cwney(s) or effect any 

sthemc of amalgamatIon or reconstruction without the prior written approval of the 
Trustees, 

0. 	SpecIal Covenants 

So long as the financial Instriutlons hold the debentures, the Company agrees and undertakes 
that; 

:::::::1:haIl furnish quarterly working res~
4ea3ti0fl as 

and when required to do so to the Trustees. 	
' - 

(b) 	Utilisation of the proceeds 	 - 	-? 

t. 
The proceeds of the debentures shall be utlIisedSy1he Company to.rn(t the debt 
requirement of ongoing construction projects Including recoupoicat of expenditure 
already incurred, for RefinancIng of existing debts, augmenting tong Term Working 
Capital and general Corporate purDose. 

Execution of documents and creation of security 

The Company shall execute all relevant documents and create security for the 
debentures in accordance with the Sanction Letters/lnformatftn Memorandum and 
furnish an undertaking to the Trustees to that effect. 

(d) 	Quarterly Information 

The Company shall furnish quarterly report to the Trustees containing the following 
particulars: 

Updated list of the names and addresses Øf the Debenture holders. 

DetaIls of the interest due, but unpaid and reasons thereof. 

3) 	
The number and nature of grievances received from the Debenture holders and 
resolved by the Company, not resotved by the Company and the reasons for the 
same and 

A statement that those assets of the Company which are available by way of 
security are suffident to discharge the claims of the Debenture holders as and 
when they become due. 

e company shall provide to the trustee latest credit rating 



fe) 	edressatbf Grievances 

Thètpyjhai prompty and expeditiOusly dttend to and redress the rievancesv if nv, of 

ç 	
The Company further undertakes'that it shall prompily compfr wlththe 

_-SUSt0fls and directions that may be given in this regard from time to time, by the Trustees 

and shall advise the Trustees periodically of the compliance 

(1) Powr and ifightof Trustee to inspect 
The Debenture Trustee or its authoriséd representatives shall be entitled to eatry Out 

inspectIons of the Company's offices, rcclord4 registerS and books of accountsduring business 

hours, tothe.extent stidb.lnsPection is necessawfor excrclsingany of the powS.ordlschargIng 
any of the duties of the Debenture Trustee hereundcr..ftfly representativ# of the Debenture 

Trustee shall have free access at all 
rea4nable<times to the Company's 'premises, records, 

reglsteth and.a'ccbunts and shall receive'fulico-operatipn and assistance from the Company. The 

cost of inspection, :includhj'travelling and other related expenses shall be borne and pald.by  the 

Company. Any information accessed by t'ha. Debenture Trustee or such authorisod 
thptesentative shall be strictly used for the purpose of discharging any of the duties of the 
Debenture Trustee herb9hddr and any other information which is not relaied'theretO shall be 

subject to strict confidentiality obligations bythP Debenture Trustee 

Subsequent Valuation 

valuationqtthe MortEaced PropertIes at thd requestof the 

.Debe'nttIV&trUstS,lt ihtcmpany's cost; 

'At<''Y 
ttJfnpñflY shall submit $,Quarterly 8asis- 

	

( 	1) 	CertifIcate from an lndcpehdent.Chartered accountant giving the value of book 

.receiv4bleslbook debts of the Company, 

Ii) 	Certificate from the Director! Manatting. Director of the Issuer Company 

certifing the value of the Book Debts/Pecelvables. 

	

;) 	The Company shall submit'oil yeanvBaSlS. 

i) 	
Certificate from the statutorv'auditor giving the.vralualion of book'recelvables/ 

book debts of the Company. 

(j) The  Company is aware that In terms of Regulatibtt .14 of the SEBI 

(Debenture Trustees) Regulations, 1993 as amended from time to time, the 
Trust Deed'has to contain the matters.speclfied in SectIon 7101 the Companies 
Act, 2013'ahd Form No. SH.12.spedtied under the CompAriies(ShareCa,PYtal and 
Debentures) Rules, 2014. The Company hereby agreeS to comply With all the 
ciauses'tf Form'No,'SH12 as specified under the Companies '(Share'tapitai and 
0ebntureS) Rules, .2014 as if they are actually and physically incorporated 

h erin In this deed 

(Ii) 	The. Company shall, to the extent required under the debt, llitlng.agreemeflt 
entered into between the Company and the BSE lid, and SCSI (Listing 
Obligations & Discloser Requirement) Regulation 2015 submit to the OSE Ltd, 
for dissemination, along with the half yearly financial results, a hafi'eariy 
cou7nmunkation, counter signed by the Debenture' Trustee. containinB inter alia, 

the fol 'wing information: 

141-3  
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cfedit rating and change In credit rating (if any); 	 0 - 

asset cover available1  In case of non. convertible debt securities; 
debtenuity ratio; 

'previous due date for-the payment of lnterest/ dividend for non-convertible redeemable 

Preference .shares/ .repanent of principal of non'convenible preferenc ihare Inch- convertible 
debt securitiesand whether the some has been p Id 	d 
(e)next due date for the payment of interest] dividend of non-convertible preference shares 
/princlpaf along with the amount of lnterestj dividend of non-convertible preference shares 
payable and the redemption amount; 	 - 
(I) debt service coverage ratio; 

Interest -service cdverage ratio; 

outstanding redeemable preference shares (quantity and value); 
(I) capital redemption resesve/debenp.j0 redemption reserve; 
(9 net worth; 
(Ic) net Ptofltafter tax; 
(I) larnings per share 

4 	E. 	DEBETURE REDEMp'flg RESERVE 

- - 
TheCompany hereby agrees that it would create Debejftbte/edempticn RSWe(ORR) it 
Wccordance with 

.the -Companies Ad, and any gcndellnqtsIus bc1thecenft%(-ovemmen, 
during the currency of these presents, or by any GovefrW4R? Agency or 

Corpo/ation having 
authority under the law In respect Of creation of Debentdf,hedempnon Reserveihèornpany 
shall abide by such guidelines and execute -oil such suppiehidAtai letters, Agreernentnd deeds 
ot.modiflcation as may be roqulrcd by the Trustees. The cdpny sSau submit to th(Trustces a 
Audikr: certificate certifying that 	the Company 

 has transferr suItablestsmstotje Debenture 
Redemption Reserve at 'the end of each Fibancial year. The Compariy"stereby agrees and 
undertakes th

haz, If during the currency of ihis presents, any further guidelines are Formulated 
(or modified or Sised) by the Central Government or any other authority In respect of aeation 
of Debóntu,e Redemption Reserve the Company shafi abide by such guidelines and execute all 
such supplemental letteis, agreements and;deeds of modifications as may be requiredl,y the 
Trustees, 

dLAFM FOR COMPENSATION MONIES 

In the event of the Government taking over  the management of the Company and/or the 
Mortgaged Properties and/or in the event of nationafisation of the Company or its business or a 
moratorium being passed or In case the running of the business of the company or its 
management or control Is taken away either as part of any unemployment relief scheme or for 
-a'hy other reason- whatsoever, or under the provisions of the Industries (Development and 
Regulation) Act. 1951 or under any other Mt. the Trustees shall be -entitled to receive-the whole 
of the compensation to which the Company shall be entitled-and to apply same or a sufflcient, 
pOrtion thereof In accordance with provisions set out In Clause 8 above and all monies secured 
hereunder shall become immediately payable and the security created hereunder shall become 
enfof t a tile. 

PURcHAS(R5 AND-PERSONS DEALING WITH TRUSTEES-NOT-PUT ON ENQUiRY 

No-purchaser, mortgagor, mortgageeor other flefsOh-deaiing with the Trustees or any Receiver 
appointed by ihem;or their.atiorne or -agehts shall be concerned to inquire whether the 
pOWerexercised or purported to be exercised:has become exercisable Or - whether any money 
tembins due on the security of these presents or as to the necessity or expediency of the 
st!pulaflonsnd conditions subject to which any saleshali have been made - or otherwise as to 
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pr 	 ol any sale.. calhng in, •conctIon or conversion or to see to the 

applica4oh,bf any money iiiidto the Trustees or Receiver and in the absence of main rides on 

,.jheP?fl .6f:suchipurcbaseI mortgigor, mortgagee or other person such dealing shall be 

tL:
$ras;egarthhe saFety and protection of such person, to be within the powOrs 

Wifeby conferred and be valki and effectual .acordingIy and the remedy of the Company or its 

asSigns in respect of any Impropriety or irregularity whatsoever in the exercise of such power 

shall be In damages only. 

33. 	RECEIPt OFTRUSTEESTO BE EFFECTUAL DISCHARGE 

Upon any such sale, calling In collection or conyersiOfl as aforesaid and upon any other dealing 
or transaction under the provisions herein contained the receipt of the Trustees for the 
purchase money of any of the Mortgaged. Properties sold and for any other monies paid 
otherwise howSoever to them shall effectually discharge the purchaser or putcM5e1`5 or person 
paying the same there from and from being concerned to see to the application or being 

no answerable for the loss or misapplication or n application thereof. 

34. 	APPLICATION TO COURT 

fl1sz.k 
ftctqTbe.Tct1st5 rhyat any time 	

s enforceable apply after the security hereby constituted become  
lhCOurt,10t.a!t0rd1r that the powers and trusts hereof be exercised and carried Into 

:5ç?excutI3nrinder directions of the Court and for the appointment 
of a Receiver or Receivers and 

MragerOf the
,  Mortgaged Properties or any of thethand for any other order In relat!On to the 

$ execution and administration of the powers and trusts hereof as the Trustees shall dem 
,çexpedient and they nay assent to or approve of any application to the Court made at the 

instance 	L any othh Debenture holder(s)IBenefIcialOwnar(5) and shall be indemn!fie by the 

Company against a11 costs, charges and expenses incurred for or In relation to any such 

POWER OF COMPANYTO WITHDRAW PROPERTY ON SUBSTITUTING OTHER PROPERTY 

The Company shall be at liberty at any time during the continuance of this security, with the 

prior permissiofi In writing of the TrusteeS, to withdraw any of the Mortgaged Properties from 
such of the trusts powers and provisions hereof as exclusively relate to the Mortgaged 
Properties upon substituting other property whether at the same or greater than the value of 
the property proposed to be withdrawn or otherwise, where the properties ronOining after 

such withdrawal meet the security cover and other terms on which the Debentures were 
issuedMut before the Trustees permit the Company to withdraw any property under this clause, 

the Company must prOve to the satisfaction of the Trustees that the property proposed to be 

substituted for the sante is of a value equal to 
or greater than the value CI the property 

proposed to be withdrawn and that such property Is suItable for the purpose of business of the 
Company and upon such proof being given, must convey or assign or cause to be conveyed or 

assigned such property to the Trustees in such manner as they shell direct UPON ThE TRUSTS 

hereof relating tO the Mortgaged Properties 
of  lternatiVCly, prove to the satisfaction of the 

Trustees that the properties remoining.after such withdrawal meet the security cover and other 
terms on which the Debentures were Issued and thereupn the Trustees shall be at liberty tore 

convey to the Company or as the Company may direct the property to be thdtawn TO HOLO 
thesame free from suchof the trusts, powers and provlions hereof as exclusively related to the 
Mortgaged Properties and a declaratioll in writing signed by the Trustees that the proof 

Moresaid has been furnished to their satisfaction shall be conclusive evidence in favour of the 

Trustees and the following provisions shall have the effect that is to saw- 

(a) 	
The Trustees may accept a certificate signed by any one of the directors of the Company 
to the effect that any such property purported to be substittited Is In his opinion 
suitable fot the purpose of business of the Company 35 sufficient evirience of the fact; 



>COto  
The Trustees shall be at hberty to accept the fact t Lthe,Cona y h3 	n lyon 
specified price for any such property proposed to 	

ub$'JLWt 

that the same is worth such price but they may intheir discretion require a written 
report of a valuer appointed/ approved by them; 

The Trustees may accept a certificate signed by any one of the directors of the Company 
to the effect that the Properties remaining otter such withdrawal meet the security 
cover and other terms on which the Debentures were issued, 

(ci) 

	

	
The Trustees shall not be responsible for any error in any such certificate or valuation or 
for any loss that may be occasioned by acting thereon and shall be at liberty to accept 

such title to such hereditaments as the Company shall acquire provided that the 
Trustees shall be advised that the title so acquired is one which is a reasonably good 
title or title not likely to be determined 

36. 	BREACH OF COVENANT By THECOMPANY  MAY BE WAIVED 

The Trustees may, at any time waive on such terms and conditlOtoteem shall seem 
expedient any breach by the Company of any of the covenanu 	 presents 
contained without prejudice to the rights of the Trustees 
Ower(s) in respect of any subsequent breath th n 	

ereof.  

31. POWEROFTRUnEESTOOEIIGATE 
 

- 	 P.j 
The Trustees hereof being a Company may, in the execution nd exercise or all or ty of the 
trusts, powers, aithorlties and discretion vested in them by tbee résents act byañ fflcer or 
officers for the time being of the Trustees and the Trustees may alsO wt nver tIiey think It 
expedient, delegate by Power of Attorney or othei-wlse to any such officeratlor any of the trusts, powers1  authorities and discretion vested in them by these presents and any such 
delegation may be made upon such terms and condiflons and subject to such regulations 
(including power to sub'delegate) as the Trustees may think fit 

POWER OF TRUSTIES TO EMPLOY AGENTS 

The Trustees may, incarrying out the trust business, employ and pay any person to transactor 
concur In uansocting any business and do or concur in doing all acts required to be done by the 
Trustees Including the receipt and payment of moneys and shall be entitled to charge and be 
paid all usual professional and other charges for business transacted and acts done by them in 
connection with the trust hereof and also their reasonable charges in addition to the expenses 
incurred by them In connection with matters arising out of or In connection with these presents 
including matters which might or should have been attended to in person by the Trustees. 

COVENANT FOR RECONVEYANCE 

Upon proof being given to the reasonable satisfaction of the Trustees that all the debentures 
entitled to the benefit of The trusts hereof together with interest and all other monies payable 
thereunder have been paid off or satisfied In accordance with the tenor thereof and upon 
payment of all principni interest, liquidated dzlmages1  premium, costs, charges and expenses 
and other amounts under this Deed or the Debentures and also the p;ymeat of all Costs 
charges anti expenses incurred by the Trustees or by any Receiver in relation to these presents 
(including the remuneration of the Trustees and of any Receiver and all interest thereon) and 

Upon observance and performance of the terms and conditions and covenants herein cOntained 
the Trustees shall at the request and cost of the Company, release, re-assign or reconvey to the 
Company or as the Company may direct or to such other person entitled thereto the Mortgaged 

Properties or such port thereof as may remain subject to the security hereby created treed and 
discharged I on the trusts and security hereby created. 
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40. 	RETIRIMENT AND REMOVAL OF TRUSTEES 

may retire at any time without assigning any reason and Without 

being responsible for any loss or costs occasioned by such retirement provided that they 
shall have giVen at toast one month's previous notice in wrltingto the Company In that 

behalf. 

bi 	
The Company may appoint one or more -persons, registered -as Ttusteets) with Securities 
and Exchange Said of India SEeI) as Trustee or TrUstees hereof, with or without 

removing or replacing the existing Trustee or Trustees, without any approval from 

Debenture holder-()/ Beneflcial Owner(s). 

The Trustees hereof may be removed by the Debentur&hOldet(5)/RCfl idat Owner(s) 

by a Special Resolution duly passed at the meeting of the Debenture holder(s)/ 
Beneficial Owner() convened In accordance with the provisions set out In the -Fourth 
Schedule hereunder written The Company shall appoint such person or persons as may 

- 	be nominated by such -resolution as new Trustee or Trustees hereof. 

For the purposes aforesaid, torthwlth upon receipt of the notice of retirement from the 

rustec(S) for th&time being hereof, and on -the occurrence of the vacancy In the office 

-olithpTructee or Trustees -hereof, the Company shall appoint a Trustee as provided 
failingthich, the Company shall convene a meeting of the Oebbntur& 

4r4ihbIde(suacehcial Owner(s) for appoIntment of Trustees by the Debenture 

7$ 	hoiderfl)1BQtokiai  QwncrsAnybOdY corporate orentitywbich Is registered as a 

TrS!.tee vith,5j% SecVt1cS 
and Exchange Board -of India; maybe appointed at Trustee, 

'404
Whenuvethr shall be more than two 1rus;es hereof the-majority of such Trustees 

* shalibe eniitId to exercise the powers, authorities and discretions hereby vested in the 

Trustees 

''c) 	
Anynew .Tiustec or Trustees appointed in terms of this clause, will hrwra all powers and- 

shall be subject:to all duties liabilities and rosponsibi itles as If -originally, appointed in 

-terms of these presentc 

provided further that - unless the new trustee Is appointed, the existing trustee:shall not 

relingulsh from Its duties. 

TRUSIEES REMUNERAtION 

(A) 	
The Company shall pay to the Trustees remuneration for their sorvicos as Trustee as per 

mutually agreed terms and as per the fee letter No, 14H/Fin/DFSJ1849/dated 

ol/o2J2OI9issued by t'JHPC Limited. 

(B) 	the Company shall reimburse the Trustees as per the terms of appointment. 

42. 	MODIFICATIONS 10 THESE PRESENTS 

The Trustees shall concur with the Company in making any modificaUons In these presents 
whlch In the opinlonof the Trustees shall be expedient to make provided that the Trustees shall 
ive effcctto th%same by exectrtinpnecessatv Supplemental TrustOeed(s) to these presents. 

N-*- 
l'-.- 

J 

36 



- — -- — 

APPOINTMENT 
OF TRU5flu As ATTORNEYS OF PIE COMPANY 

The tpnipahy hereby.;rrevocawyappnts the Trustees tobe the Attorneys of the Company, on 

the security becoming enforceable in the name and on behalf of the Company to execute, sign 
and do any deeds, documents, assurances, acts and things which shall in the Opinion of the 

Trustees be necessary or exPedient that the Company should execute, sign and do for the 
Purpose of carrying out any of the trusts of obligations declared or imposed upon thecompany 

bythese presents orof giving to the Debenture holder(s)/geneficiar Owner(s) Otto the Trustees 
on their behalf The full beneflt of any of the provIsions of these Presents and genelly to u 

se the name of the Company in the exercIse Of all or any of the powers 
hereby conferred upon the Trustees or any Recéler appointed by them, 

I.  

NOTiCES 

(a) 	
Any notice required to be seedan the Trustees may be served on the Trustees by 

sendIng through Registered post a prepaid letter addressed to the Trustees, in case of 
present Trustees at Its Registered Office situate at AsiaJuJldins, Ground floor, 

17, R. l(amani Marg. Ballard Estate, Mumba; 
40000jand I 4b(kfl1 IUr cessOTs in office of the Trustees slmflarly  at such address as may be 	

in this behalf. 	

h7't
stees 

(h) 	Any notice required to be served on the coh1,t niay'bcduiy $&s?edjby sending through post In a prepaid letter at its Aeg;ster'ea 	
hairnnnof rce addlés7ed to'ihPt 

the conlPanvorthe Chief Operating Officer, 	
.-'& 

'r 
Any hotice may be served by the Company or the Trustees upon the;ker($)/owner(s) 
of any debentu s 

 issued under these presents by sendingthrough jost in prepaid letter 
addressed to such Debenture holder(s),' Beneficial Owner) at their Registered Address 

and any notice so sent by pest, shall be deemed to have been duly, served on the third 
day following the day On which it Is posted and In provIng such see it shall be 
sufficient to prove that  the letter containing the notice was properly addressed and put 
into post box, 

Where a document Is sent by posç service thereof shall be deemed to be 
effected by 

properly addressing and prepaying and posting e letter contatning the document 
provided that If IntImation has been given in advance that the documents should be 

sent under a Certificate of posting or by Registered Post will, or withaut 
ACLUIOWledgement Due and a sum suffici ent to defray the cxpenss has been depositedi 
service of the document shall not be deemed to be effected unless it is sent In the 
manner so Intimated by the Debenture holder(s)/ Beneficial Owner(s). 

45, 	Offer Letter to prevail 

In the event of there beIng any inconsister,4, or repugnancy betweón the provisions 
contained In the olferleller and these presents, the proWsions Contained In the offer Letter shall 
prevail for all purposes and to all Intents. 

46. 	STAMP DUTy AND OTHER EXPENSES 

The Company agrees to bear and pay all Present and future stamp duty (including stamp duty for 
deation of fl1orlgrge) registration charges, penalties (if any) and other Incidental charges which are 
/ may be payable in conflettjon With the acceptance delluery, perfom,ance or enforcement of 

this beed anti the Tranactjon Documents, as well as stamp duty, penalties (if any) and incidental 
charges for Debentures In dernaterjafl 	

form and / or In forffi of Debenture certificates to be ki 
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4.7. 

owner(s) upon rmateriaIitatiOn from time to time. The 

ouiiwi-'mnrnttr1us and aliottedin dematerlalIzed form. 

The compányfurther agrees to pay all other costs or expenses including hut not limited to 

expenditure incur,td in relation to the duo-diligence conducted by the Trustee/DebCntUtC Holders. 
to the affairs of the companwexpenditure iricurredin relation tocxectition ot necessaty documents 

required bYlhCTruSteO/Debefltum 	
fromlirtie to time ncIudingstnP 

dUty, lawyer's fees;
registratlqn charges and other costs, Each Paityagrees that this Deed.t5 subject, 

to 4 Mamp duty as applicable and ashas been paid/will be on this Deed rind each Party hereby 

lrrevocablvWaiV&r any 	
tt0 its admission in.evidencethat this Deed is inadequatelystamped. 

INDEMNITY 
The Company hereby indethntliOs the Receiver, Debenture HoldS and, its affiliates andtheir 

directors, ndn'ineès, officers, managers, advisors, employees members, agents and 
representatives and any other Persons bctintfbr and on behalf of the Receiver, and bebonthro 
Holders (together the "lnd6mnified Parties") and agrees and undertakeS to indemnify, defend 
and hold harmless, the Indemnified Parties, proàiptly upon demand and at any time and from 

time to time, against aryall actions, p;oceedings costs, chargS, expenses, claims, dethaflPs, 
liability (inciudinglegal feos),lO5S and all damages suffered by the Indemnified Parties arising out 

of or in connection with: 

(o) 	
any misrepresentti0fl or breach of the represvnthtiofl5 or warrantIes contained li% this 

Deed,ojJflY other Transaction Documents; 

(hi itbttof covenant ortermofthli Deed oriransaction Documents; 
an 

the part of the 
1'1-' 'Sane rlr'fmIl nb!linence or misconduct or breach of any pphcable law on  

4' 
antatter or tn 

ç &dpne or omitted in anwiSC relating to this Deed I any Transaciton 

Itr DocUment / SecurtS floperty; 

any liabilities (including contingent liabilities tv'ieher or not knov a or contemplated at 
te time of exdcution of this Deed of the Company, not Fully disclose44o the 

D ob ani6 re Holde'$); 

any .etiding of threatenedelaims against the Company or any claims which may be 

made against the Lam pany; 

{g) 	any cbim under this indemnity; and 

(Ii) 	
any disputes arising between the Company and its shatcholdoes or Imnancers 'I lenders; 

(I) 	
any other matter which the Trustee in its sole opinion deems fit. 

The Company hereb indeninifles the lndemrdfied Parties and agrees to keep theIndemnlfled 

Parties fully indemnified against, all actions, proceedings, costs, chargeS, expenses, claims, 
demands, liability (including legal fees) loss and damages relating to, Qr arising out of, or in

,

connection with, any actual or thrtened claim, legal action proceeding suit, litigation,. 

prosecution, arbitration, enquiry or mediation (tagether,an "Indemnity Claim") by- or against 
any indemnified Party, where-the indemnity Claim relates to any event, rnatterorclrCum5tanc 

arising or existing in relation to the Company prior to the Deemed Date of P.Ilotflteflt. 

The Company hereby lnidenlnhfies and agrees to indernn!ly and keep the ntiemnified Parti es 

Indemnified and harmless against any and all actions prothedi
ngs, costs, charges, expenses. 

claims,  demands liability (including legal feS).find loss which may be brought Or made against 
or may be incurred by the Debenture Hoidersand/or any Indemnified Party in resCCt of any 

matter or ththg doio ordmltt&dtO be done by the DebentureHQldcrS and/or anyindemnifled 

Party hereunder or under any of the Transaction Documents. 

The indemnification rights Of the Indemnified Partith under this Deed are h,dependentOf, and in 

additIon to5 such other rights and remediesthat they may have under Applicable I.aw or In 



equity of øtherse Inciuding the right to seek SPeCific 04Ormspc ,1clssI 
	restituijo or other Injunctive relief, none of which riht3 or remedies shalJ,b 

	c 	 t er by. 
The Company Uhdettakes to the Indemnified Parties for Itself and as trustee for the directo4, 
oft4cers and agents, and to the employees of the Company, to 

wa claims which it. / they may have In respect of any mIsrepresenta 	
ive any rights1  remedies or 

tion inaccuracy or Omission in or 
from any information or advice supplied or given by Its [their directors officers or agents or 
empioyes In connection with assisting the Company In the giving of any representation and warranty. 

The Trustee shaD, at Its absolute discretion from time to tUtte In respect of any claim arising 
under this'claus.j, dEtermine (a) whith Indemnified Party (or more than one, as relevant) shaD 
be lhdemnigtd In respect of that claim; 

 and (I,) the.aflotatron of the Indemnity as between the relevant lnderv1nIed Party 
(or more than one, as relevant) and the Trustee shall notify Company of its determination The Company 

agrees to co 	
the 

mply with that determination 

Ia 
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of the immovable properties) 

- 

IF Dfiti'W62t4 dmcas0tlng about 140 Sq. Ft. tocated In the Building PremlsOS knownas 

KESHIVA" botongina to Keshava Commercial PremLse CoperatiVe SocIy Limited, 

Bandra*KUrIa conirnertiat complex. Bandra (East, Mumbal 
- 

400 051 bearing. So cttV 

Registration No. BOMfWHE/GN1I('S~2 dated i&OS.1969and tbn5tuCted upon land 

bearing Plot No. C-S Blotk No. to1 Bandra,kUrU Camp 	
st) Mu 

In the state of MaharaStitra tore particularlY described In the First SchedUIe hbreunder 
e Immovable Property). 

written (hre&atter Iwerred to as 'Th  

'-PIN 

0 
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THE SECOND ScMEDULE.ABOVE REFERRED TO 

FINANCIAL COVENANrS 

BONDS TO RANK "PARI PAW)" 

The 86hdsissued tnideY this Deed shall rank perlpossu inter se without any preferenëe or 
priority of dneoverthe other or others of them. 

2. 	INTEKEST/ COUPONRATE 

The Bonds shall carry Interest/ coupon rate as per the Prospectus. The Company shall pay 
coupon/ interest to the Bond Holders whose names appear hrst in the Regiilèr of Bond 
Flolders/ lirt.oiBeneficlal Onwers maintaIned by thebepository and/or the! Company and/or 
The RegistraY, as the case may bia, on the Record Date. The final Interest shall be paid on the 
RedemptIon Date alongwlth the redemption proceeds. 

Additional Interest 

In case of default in payment of Interest and/or prihcipI redemption on due dates, 
additional Interest, @ 2% over the documented ratewlil be payable by the Company forthe 
default in period 

REDEMPTION DATE/MATURrTY DATE 

The repayment of. the Bonds shall be made on theR dil 'titN Date, as 
distlosedinthetprosPectus, 	 //St42 cJ 

'0t 4. 	liQUIDATED DAMAGES 
 

The Company shall pay Iiuidated damages at a urn on the 
amoUnt inrespect oIwhlch a default has been committed lthe'ev&it th*,.oi4ry falls to On 
any amountsautstandlng payable, when due and payable. 

51 	PAYMENTS 

Bonds 1k/din ijlccrmnjc Form: The Bonds held in the electronic (dematerialited) form 
shall be takenas discharged on payment or thetedemption amount by the Company on 
the Maturity Date, as the case maybe, to their iegistored Bond Holder(s) whose name 
appears In the records of the Deposltorleiôn the Record Date Such payment will be a 
legal discharge of the IlablIltyof the Company towards the Bond Molder(s). 

Bonds Meld in Physical form: The Bonds held In the phytical form shall be taken as 
discharged on payment of the redemption amount by the Company on the Mittirity 
Date, as the case maybe, to their registered Bond Holder(s) whose name appears in the 
Rejisterof the Bond l4oldörs maintained by the Company/ Registrar to the issue4  as the 
case maybe, on the Record Date, Such payrnentwIlI be a legal diseharBe of the liability 
of Bank towards the BondHolder(s): 

(lU) 	In case of those Bonds for whIch the Bond Holder is not Identified by the Depository/ 
Registrar as on the Record Date, the Company would keep In abeyance the :payment of 
Interest or repayment of principaltill such time that the Bond Holder is identified by the 
Depository! Registrar and conveyed to the Company, whereupon the Interest or 
Prcipal will be paid to the beneficiaries, as identified, with in a period of ao (thirty) 

t 
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a
oint h1Ides, the payment of the prIncipal and Interest will be made .the 

namai ttnnds first in the records of the OepoItories or Register of Bond 

-- taintain d by the Company. 

SECURITY 

The redemption of the principal amount of Bonds, tozether. with Interest, Further Interest, 
liquidated damages, premium, costs, charges, expenses in creation, preservation, remuneration 
payable to and realisatlon of security, remuneration of the Trustee and other monies 
whatsoever due and payable by the Company in respect of the Bonds shall be secured by an 

paripassu first chargeon: 

(i) 	the Immovable Propeñies 

None of the Bond Molders shall have  legal title to any part of the Security, provided that each 

Bond Holder shall have a 6eneuiclal Interest in the Security to the extent of the payment 

obligations owed to them. 

The Company shall within such period as may be permitted by the Trustee, furnish to the 
Trustee as the Trustee may direct, additional secul;ylf the Trustee is of the feasonabte opinion 
that during the subsistence of. the Bonds, the Security for the Bondshas become inadequate on 
account of the mihimum security cover oft (one) times of the.tdtal outstanding omountaf the 
Bonds, not being maintained .asprovided In the Financial Covenants and Conditions and the 

yrusteehas, accordingly, called upon the Company to furnish such additional security. In such 

co&the'çomparW shall, at its own costs and expenses, furnish to to Trustee such additional 

eA jthriirs%rm.and manner satisfactory,  to the Trustee as Security for the Bonds, and upon 
flcreailorIdisc1cradditional security, the some shall vest in the Trustee subject to all the trusts, 

if EL' prorislons and cóçñants contained in these presents. 

t 	lithe company failsto create Security intorestover the Mortgaged Properlies within a period of 

, 	two ntnths from-the date of flrstclosure ci the Issuethe Company shall be liable tipäy to the 
. Bond Holders,e%lty inteest of 2% pa. for the period commencing from the eipiiy of the 

aforesaid tirnelines till the above conditions are complied with. 

sEcuRIty COVER 

The entire outstanding amounttf the Bonds Including interest outstanding thereeivshall be 
secured by way of the Security referredto at clause 6 above. The saidsecuritywill becreated in 
favr of the Trustee. The implementatlonof this provision will be sulficient cornplinnce of 
Company's obligations to create security. The minimum-securIty cover will be 1(one) times of 

the total outstanding amount of the Bonds. 	 - 

SHARING OF SECURIty 

Notwithstanding anything to  the contrary contained herein, the Company reserves the right to 
create first/ second pari-passu tharge/ mortgage onthe aforesaid Security referred to at clause 

6 above for its present and future financial requirements or otherwisefr  without requiring the-
consent of, or Intimation to, the Bond Holders or the Trustee in this conneetiofl. irnyided 

thaithe minimum security cover 1(one) timesis maintained. 

FURTHER BORROWINGS 

Notwithstanding anything to the contrary contained in the Security Documents, the Company 
shall be entitled, from time to time, to make further issue of Bonds/ bonds and/or such other 
instruments to the pubilc/ public financial institutions/ binks or any other financial 
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corporations or body corpocate/ mutual funds/ other pe ens and/ or * rase Iv her ioa / 
credit facilities ond/ or ovall of further deferredPa 
time for such amounts and from all or any of the above wit Cu req 
Intimatlonto, the Bond Holders and/or the Trusteej4owever, until fully redeerncd, the  
Company.shatj not create any mortgage or charge on  any of the aforesaid property or assets 
Without obtaining prior written approval of the Debenture Trustees. 

DONDHOtDERS/ BENEFICIAL OWNERS NOT ENTITLED TO SHAREHOLDEItS RIGHTS 

The Band Holder(s) will not be entitled to any of the rights and privileges available to the 
members of the Company including right to receive natices of or to attend and vote at General 
Meetings or to receive Annual Reports of the Company. fl, however, any resolution affecting the 
rights attached to the Bonds Is placed before the members of the Company, such resolution will 

first be placed before the Bond Holder(s) at a Mceting of the Bond Holder(s) for their 
consideration, 

VARIATION OF BONDHOLDERS RIGHTS 

The rights, privileges and condftions attached to the Bond may be varied, modified or abrogated 

with the consent In writing of those Bond Holders who hold at least three-fourth of the 
outstanding amount on the Bonds or with the sanction of a Special Resolution passed at a 
meeting of the Bond Holders, provided that nothing In such consent at resolution shall be 
operative against the Company where such cOnsent orJef üondifies or viriei the terms 
and conditions of the Bonds, If the same are not accept3bte'to hemp..t 

TRANSFER OF BONDS 	 't 

don,andThe provisions relating to transfer and tranis 	other related mbtters In respect of 
shares contained In the Companies Act, 1956/ threCompanié Act, 3OP téhH the COImPaIJVS 
Articles of Association will apply, mutotis mutondij{to the extent applldbli%o debentures) to 
the Bonds, The Company shall register the transfer of 86nd (If applicable) only when a proper 

aj instrument of transfer, duly eketcd by or on behalf of ihet*hst&áf and by or on behalf of 
the transferee and specifying the name, address, occupation, if any, of the transferee, has been 
delivered to the registered office of the Company along with the Bond certificates and other 
appropriate transfer documents for registration. All requests for transfer shbuld be submitted 

prior to the record date for payment of coupon rate/principal. Transfer of Bonds in 
dematc,ialisea form would be In accordance with the rules/procedures as prescribed by 
NSDIJCDSI. 

ENFORcEMENT OF SECURITY 

On the occurrence and during the continuation of any of the Event of Dethuits as set out In the 
Trust Deed, the Trustees may, in theirdfscretion, and shall, upon request of the Bond Holder(s)/ 

Beneficial Owner(s) by a Special Resolution, afte, giving a thirty days notice to the Company to 
remedy 1he breach or default and If after expiry of the such period, the  breach or default is still 
unremed,ed, the Trustees may at their discretion and without further notice, institute such 
proceedings against the Company as they may think fit to enforce repayment thereof together 

with accrued interest and all other monies payabie in respect thereof but they shall not be 
bound to take any such proceedings unless:- 

(a) The Trustee Is $o directed by a Special Resolution passed by the Bond Holders or so 
requesy'd in writing by the Bond Holders representing not less than three-fourths (3 /41h) 

In 
value cUbe nomInal amount of the Bonds for the time being outstandjnw 
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by the Bond Holders to the Trustee For cnforcóment of 

14. 	TAX DEDUCTION AT SOURCE (TDS 

Tax asiapplicable under the Income Tax Act, 1961, or any other statutory mt,dillcotiori or re-

énactmentthereol will he deduct&at sourte For seeldngTDS exempUonf lower rate of TDS 

relevat certificate/document, as Issued by the concerned taxauthorlties must beprovlded by 
the Bond Holdedsi to the Company at least 30 days before the Interest payment becoming due 
and if requited, he submitted afresh annually and/or as and whencalled upon for the same by 
the Company. Tax exemption tertlfIcate/ declaration of non-deduction of lax at source on 
Interest on application money, should be submitted to the Compafly along with the copy of 

application form 

Failure to comply with the above shall entitle the Company to deduct tax at sotute as may be 

advised to It. 

it  
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THE ThIRD SCHEDULE A8OVE REFERRED 10 
(FormbfDebenturecenlflMe) j SQ)j 

This Certificate is eeaiipt.froth payment of Stamp Duty under Proviso 
Indian Stamp Act, 1899 

The Companies ActS  1956) 

RegisterdØffj0 

SHARE CAPITAL 

AUTHOR ISED 

ISSUEb SUBSCRIBED AND PAID4JP 

issue of 	% Redeemable Secured No196 Rs,
each of the aggregate nominal value 	64  

on!?) carryln6 in 	iThl nnusn, all ranking paripassu lhter Sn and numbered  
made under the authority of .the Memorandum and Articles 
Resolutions passed by The Board of Dlrecton of the Comnàn it their 

and the Company at Its Annuil General 

This Debenture isissued In termof the Debenture trust Deed dated the 	day of 
-- 	 (hereinafter referred to 	the Trust Deed') entered Into:between the Company and JOEl Trusteeship Services Umited (liSt) Asian Buildina, Ground Floor, 17, R. Kamani 

Mart Ballard Estate Mumbal.40 001 as Trustees (hereinafter referred to as 'the Trustee?) (which 
expression includes lt3 succesors and assigns under the Trust Deed). The Trustees will act as Trustees 
for the holders for the time being of the Debentures (herelnafier referred to as 'the DebenturehoideH) 

in actordance with the provisions of the Trust Deed whereby all remedies for the reèovery of the 
principal amount andmerest are vested In the Trustees on behalf of the Debenturchowers. The  
Debenturtsolders are entitled to the benefit of, are bound by and ate deemed to have notice ofail the 
provisions of the Trust Deed. 

% Secured Non-Convertible Debentures of 
Rs,_______ each. Amount paid up per Debenture 
Rs.____________ 

Regd, Folio No. 
Certificate No. 

Name(s) of the HOlder(s) 

No. of Debenture(s) 
Distinctive No(s) 	 cC, Lkt,r 

4it!J 

of 

per 

and 
on 
on 
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- 	This Debenture is issued subject to and with the benefit of the Financial Covenants and 

Conditions endorsed hereon which thall be binding on the Company, the Trusthes, the 
Debenturehalders and all persons dalthn&bY throukh brulider any of them4 The Company hereby 
agrees and undertakes to duly and :punetuliy pay, observe and performihe Rnancial Cdvenants.and 

Conditions endorsed hereon. 

Given under the COmmon Seal of the Company this ______ day, of 

DIRECTOR 

DIRECTOR 

SecretarY/AUtbOsCd Signatory 

FInanclaICOVeflr1LS and Conditions 
(Copy from Third SchedUle). 

Company No. 



THE FOURTH SCHEDULE ABOVE REF[dRrn'yn... 

PROVISIONS JOR ThE MEETINGS OF THE DEBENTUREHQLp, 

The following provisions shall apply to the meetings of the Debenturelrnlders 

1. 	
The Trustees or the Company may, at any time, and the Trustees shall at the request in writing 
or the holder(s) of Debentures representing not less than one. tenth in value of the nominal 
amount of the Debentures for the time being outstanding, convene a meeting of the holders of 
the Debentures. Any such meeting shall be held at such place in the City where the Registered 
Office of thecompany is situate or at such other place as the Trustees shall determine 

A meeting of the Debentureholders may be called by giving not less than twenty_one 
days' notice in writing, 

A meeting may be called after giving shoner notice than that specified in sub-clause (I) 
above, If Consent is accorded thereto by holders of Debentures representing not less 
than 95% of the Debentures for the time being outstanding. 

(I) 	
Every notice of a meeting shall specify the place and dargd,  40~ 
shall contain a statement or the business to be 

Ir (Ii) 	Notice of every meeting shall be given to:- 

q 
evervOeberiturcholder in the mannornrnuid, -i n4lw .... €_ 

the persons entitted to a Debenture in consequen âf<jeathor'il ttcy of a 
Debenturehoider, by sending it through post in a pYp'dThfj tgSes5s to 
them by name or by the title of the representatives of the deceased, or 
assignees of the Insolvent or by any like description at the address, If any, in 

India supplied for the purpose by the persons claiming to be so entitled or until 
such an address has been so supplied, by giving the notice in any manner in 
which it might have been given If the death or insolvency had not occurred; and 

m 
ci the Auditor or Auditors for the time being of the Company in the anner 
authorised by Companies Act, in the caseof any members of the Company. 

Provided that where the notice of a meeting is given by advertising the same in a 

newspaper circulating in the neIghbourhd of the Registered Office of the Company as 
per Companies Act, the statement of material facts referred to In Companies Act need 
not be anneked to the notice as reQuIred by that Section but it shall be mentioned in the 
advertisement that the statement has been forwarded to the Debentureholcjers 

The accidental on,iion to give notice to, or the non- receipt of notice by, any Debenturehoi,Jer 
or other 

person to whom it should be given shall not invalidate the Proceedings at the meeting, 

(I) 	
There shall be annelced to the notice of the meeting a statement setting out all material 
facts ConcernIng each such item of business, including in particular the nature of the 
concern or interest, If any, therein of every Director and the Manager, if any, Provided 
that where any item of business as aforesaid to be transacted at a meeting of the 
Debentureholders relates to, or affects, any other company, the extent of shareholdirig 
interest In that company of every Director, and the Manager, If any, of the first 
mentioned company shall also be set out in the statement it the extent of such 
shareholding interestisrot less than twenty per cent of the paid up share capital of that 
ottcrcompany, 0 c; 

(I 

ix 

(Li I 
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(n) 	IWIair4 açiy item 4 business relates to theapproVal of .anydotument by the meeting, 
where the document can be ins*ected shall be specIfied in the 

qiu1 cpt,atoros 

	

6. 	(I) 	
five Debentureholders, personally present shall be the quorum for the meeting of the 
Debentureholdtrs and the provisions of follo*ing sub.ciaUse(il) shall apply with respect 

thereto. 

If, within half an hour from the time appointed for holding a meeting Of the 

Debentureholders, a quorum is not present, the meeting. If called upon the re4ulsitiofl 

of the Debontureholders shall stand dissotved but In any other case the meeting shall 

stand adjourned to the same day in the next week, at the same time and p!aee, 
or to 

such other day and at such other timeand place as the Trustees may determine and if at. 

the adjourned meeting also a quorum is  not present within half an hourfrom the time 

appointed for holding the meeting the DebenturehOlders present shall bathe quorum: 

	

7. 	(I) 	
The nomlneel of the Trustees shall be the Chairman of e:meeting and in his absence 
the DebenturèhOlders personally present at the meeting shall elect one of themselves 

to be the ChairmanFthe0t0' a show of hands, 

on the election of thechaitman, It shall be taken forthvAth 
in 

frc&rdañCe with the provisions of the Act, the Chairman elected an a show of hands 

J/4P(ñ 'exercisin(ith time b
eing) all the pGWdrS of the ChairtiiaiufldCt the said provlSlqnS. rN  

gM 
ltli son other ?d&i is elected Chairman ate result of the poll, he shall bechairulanfor 

cft ofthfln&&tlng. 

thttiu5tee5afld thetir.eclOrS of the Company and their respective SolicItors may attend any 

nióetlng but sliall'ciot be entitled as such tovote thereat. 

Many meeting, a resolution put to the voice1 the meeting shall be decided on a show of hands 

unless a poll is demanded in •the 
 manner hereinafter mentlbned and unless a poll is $o 

demanded, a declaration by the Chairman that on a show of handsthe resolution hat or has not 

been carried either unanimously or by aparticular majority and an entry to that effect In the 

book containing the minJtes of the proceedinfluf the meeting, shall be conclusive evidence of 
the fact, withoUt proof of the number or proportionof the votescastin tavotirof or.againstSVP!l 

resolution. 

iO. 	

Before or on the declarationof the resuitof voting on any resolution on a show of hands, -a poll 
may be ordered to be taken by the Chairman of the meeting of hlsown motion, and shall be 
ordered to be taken by him on a demand made In that behalf by at least five Dobentureholdeis 

or by holder(s of Debentures representing not less than one-tenth of the nominal amount of 

the Debentures for the time being outstanding, whichever lsie, present In person or by proxy. 

(I) 	
A poll demanded on a question of adjournment shall be taken forthwith. 

(ii) 	
A poll demanded on any other question (not being a question relating tothe election of 

a Chairman) shall be taken at such time not being later thanforttcight'Wouts fromihe 

time when the demand was made as the Chairman may direct. 

At every such meeting each DehenlureholderShall, on a show of hands, be entitled toonevote 
only, but on a poll he shall be entitled to One vote in respect of every Debenture of which he is a 

holder in respect of which he is entitled to vote. 

H 	
k 

1 
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13. 	(fl 	
Any Oebentureholde, entitled to attend and vote a&iliir-TPet 	

. J'eanL to appoint another persen (whether a Oebtntureholdeor  not) as his proxy to attend and vote instead of.hirnsetr 

(U) 	
In every flotice calling the meeting there shall appear with reasonable prominence a 

statement that a Debentureliolder entitled to attend and vote is entitled to appoint One or 
more proxies, to attend and vote initead of himself, and that a proxy need not be a 

Deberrturep,oJ dot 

The instrument appointing .a proxy and the power of attorney (If any) under which it Is 
signed or a notarially certified copy of the power of attorney shall be deposited at the 

Registered OffIce of the Company not less than forty-eight hours before the time for 
holding the meeting or adjourned meeting at which the person named in the instrument 
proposes to vote or in case of a poll, not less than twenty-four hours before the time 

Oppointed for the taking of the poll and in default, the instrument of proxy shall not be 
treated as valid. 

The instrument appointing a proxy shall:- 

be in writing; and 

be signed by the appointer or his attorney duly autho ed,lnj"g or if the 

wr 
appointer Is a body corporrne, be under its seal or 	 or an attorney duly authorised by It. 

( 

	

,'/ ( v) 	
The instrument apponling a proxy shall be in any ofheiorn,s set outat the 

	of 1cs Annexure "0" to The Companies (Central Government'cene
ral Rules and and shall not be question 	

on the ground that It hiis(o comly iith anyjciai 
requirements specified for such instruments by the Attitkis, • - 	•' :. 

-, 

	

(vi) 	
Every Debentureholder entitled to vote at a meeting of the Debentureholders of the 

Company on any resolution to be moved thereat shall be entitled during the period 
beginning twenty four hours before the time fixed for the commencement of the 
meeting and ending with the conclusion of the meeting to inspect the proxies lodged, at 

any time during the business hours of the Company, provided not less than three days' 
notice in writing of the intention so to Inspect is given to the Company. 

	

(vli) 	
A vote given In accordance with the ternis of an instrument of proxy shall be valid 
notwithstanding the previous death or Insanity of the principal or the revocatIon of the 
proxy or 

of the authority under which the proxy was executed or the transfer of the 
Debenture In respect of which the proxy is given Provided that no Intimation in writing 
of such dean,, InsanIty, revocation or transfer shall have been received by the Company 

at the Registered Office before the commencement of the meeting or adjourned 
meeting at which the proxy Is used. 

14. 	
on a poll taken at any meeting of the Debenturehoiders a Debenturehoider entitled to more 
than one vote or 

 his proxy or other person entitled to vote for him, as thecase may be, need not 
if he votes, use all his votes or cast in the same way nil the votes he uses. 

is. 	(I) 	
When a poll is to be taken, the Chairman of the meeting shall appoint two scrutlneers to 
scrutinise the votes given on the poll and to report thereon to him. 

(1) 	The Chairman shall have power, at any time before the result of the poll Is declared, to 
remove a scrutineer from office and to fill vacancies in the office of scrutineer arising 
irorn such 4movaI or from Nor 

1t7 
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(Ui 3 of is 
utineers appointed under this Clause, one shjj nvlays be a 

_.--r tT1 

	

	fsAoidJ (not being an officer or employee of the compaclyl piesent at the 
iing. provided such a flebanturehOldet is available and willing to be appointed. 

Subject to the provisions of the said Act, the Chairman of the meeting SMII hove P
ower 

to regulate the manner in which a pat1 shall be taken. 

(ii) 	
The result of the poll shall be deemed to be the decision of the meeting on the 

resolution on which the po11 was takert 

	

11. 	
In the case of joint DebenttlreholderL the vote of the senior i.e first holder wno tenders a vote 

whether in persoA or by proxy shall be accepted to the exclusion of the other jointhotd& or 

holders. 

is. 	
The Chairman of a meeting of the Debentureholdersmay, with the consent of the meeting, 
adjourn the same from time to time and from place to place, but no business sI'.ili be transacted 

at any adjourned meeting other than the business left unfinished at the meeting from which the 

adjournment look place 

	

9. 	
In the case of equality of votes, whether on a show of hands, or on a poll, the Chairman of the 
meeting at which the show of hands takes place or at which the poii is demanda, shall be 
ontiflfl'.ásecond or casting vote in addition to the vote or votes to whlth tie may be entitled 

2o/A /
Tlfe demand b'f'pTTáhafl not prevent the continuance of a meeting for the tnnsactiors of any 

; . 

 
busin 

I  essothertSaffifitil que5ti0fl01 which a polihas been demanded. 

- 	 f 

21.j 
 The Chairman of nreetiflg shall be the sole judge of the validity of evety vote tendered at 

'such meeting. The Chairman present at the taking of a poll shall be the sole judge of the validity 

of every vote tendered at such poll. 

22. 	
A meeting of the oebentureholdersshatL inter aila, have the following powers exercisable in the 

manner hereinafter specilted in clause 23 hereof:' 

(I) 	
Power to sanction reconveyante and release, substitution or exchanfl of all or any part 
of the Mortgaged Premises from all or any pad of the principal moneys and interest 

owing upon the Debentures. 

(Ii) 	
Power to sanction any compromise or arrangement proposed to be made between the 

Company and the Debentureholders. 

Power to sanction any modification,  alteration or abrogation of any of the rights of the 

DebentureholderS against the Company or against the Mortgaged Premises or other 
properties whether such tight shall arise under the Trust Deed or Debentures or 

otherwise. 

lv) 	
Power to assent to any scheme for reconstruction or amalgamation of or by the 
Company whether by sale or transfer of assets under any power in the Company's 

Memorandum of Associtition or otherwise under the Act or provisions of any law. 

(V) 	
Power to assent to any modification of the provisions contalned In the Trust Deed and 
to authorlse the Trustees to concur In and execute any supplemental Deed embodying 

any such modification. 

(vi) 

	

	
Power to remove the existing Trustees and to appoint new Trustees in respect of the 

Trust S curitles. 

- 	so 
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41  lib"  

Power to authorise the Trustees or any Receiver 
ey- shall have entered Into or taken possession of tKeivIortgage Li tafty 

thereof to give up possession of such premises to the Company either unconditionally or 
Upon any condition, 

Power to give any direction, sanction, request or approval which under any provision of 
the Trust Deed is required to be given by a Special Resolution. 

The powers set out In Clause 22 hereof shall be exercisable by a Special Resolution passed at a 
meeting of the Debentureholders duly convened and held in accordance with provisions herein 
contained and carried by a majority consisting of not less than three-fourths of the persons 

voting thereat upon a show of hands or if a poll is demanded by a majority representing not less 
than three.fourths in value of the votes cast on such poll, Such a Resolution is herein cailed 
"Special Resolution*. 

A Resolution, passed at a general meeting at the Debentureholders duly convened and held in  
accordance with these presents shall be binding upon all the Debentureholders, whether 
present or not at such meeting, and each of the Debenturehoiders shall be bound to give effect 
thereto accordingly0  and the passing of any such resolutions shall be conclusive evidence that 
the circumstances. Justify the passing thereof, the intention being that it shall rest with the 
meeting to determine without appeal whethe, or not the drcumstances justIfy the passing of 
suet, Resolution. 

Minutes or all Resolutions and proceedings at every such me 	.ar.afqsaid shall be ma& 
and duly entered Into books from time to time provided to e'frU'MbsebpJwyrustees at the 
expenses 0! the Company and any such minutes as aforo(id> Durortto%igned by the 
Cbairman of the meeting at which such Resolutions wØfljasstd ofproc dUtk%)Jd or by the 
Chairman of the adjourned meeting shall be conclj41jt.lrj, 0  of tht mtrs therein 
contained and until the contrary is proved every such 69tihg in respect of theprjceedings of 

which minules have been made shall be deemed to haUe been duly held and toilvened and all 
Resolutions passed thereat or proceedings taken, to have 

?Cedulv passed and tt*in 

NOtwithstanding anything herein contained, it shall be conpete,t toali The Otbentureholders 
to exerclsu the rights, powers and authorities of the Oebenturehofdc,s under the said Trust 
Deed by a letter or letters signed by or art behalf of the Debentureholders without convening a 
meeting 0! the Debenturehojde,s as if such letter or letters constituted a Resolution or a Special 
Resolution, as the case may be. passed at a meeting duly convened and held as aforesaid and 
shall have tif cc accordingly. 

ik  
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Trustees have causedthese presents to be execijted the. 

hereinabove writteninthe mannrhereinafter appearing. 

:SiGN.EDAND:DcLlVERE0 by NHPCLinSited by the hand 

of Its authOtied ofIitia ShrLfiI2&&C Cü,gtti nt., R! 

of the company duly aut:hori ed by the resolution 

passed by the Board of Directors inits 421st MeetIng 

held on 21' January 2019 repectivdy. 

M. rgi. fl / R S. FURl 
SM qwae 

2. 	AI Alt. \Ji W17 
t..m 	o 'r 	Q frt4a v..nnple 

cr4s. qts t*cct4. VARUMSAO 

SIGNED AND EUVEREDby IDBl trusteeship. Services  

:LlrnItCd by the hand of its authorized official 	 / 

Si-ui NLon&.. 	. 

: 94RD 	'cR 	 ;. 

2. i4MIC it4t4'f Vot'evt14SH kk_ 
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From: 

N}IpC Lthjlfcd. 

(Company) 

Unit no 204-Ki, aKESHAvA Plot no.C-5, Block No. E.  
Bandit- tuna Complex, i3andrn (Ensi), 
.Murnbaj- 400 051 

To, 

The Joint $ub Registrar Andheij..4 

MTNL Swilding, I ST  Floor, 

Ithar link }oad; Mumbaj - 400052 

Reference : .Mongage-.tum Bond trust Deed by and between NHPC Limited 

- the donipany and 1D81 Thisteeship aMees Limited —Trustee aggregating to 

Ra. 2000 CUorS, subniJtted in your office for Registraj4o.t 

f/4'f,'"', di'\ Sir, 
- 	 ffv(  We hereby confirm that we havg:tiot given the 	 ; ;$6sscssiop .jf the 	erty being 

mortgaged stated in Schdd'ule of The Mortgage mteonfist i$ vhlch was 

submitteff:for Registration In your office, to thèttriistcc WcitzAier coniirm 
* 'r' 	 4 That We will nO give possessjon•f• 	property beinj rnértgageaio the 1'rustcf 

unless the security becomes enforceable in terms of the said instrumcn#of 
.Morigage turn Bond Trust Deed. 	

. 
Details of Pzopert'q 

H. 
Unit No. 204-K, admeasui-ing about 740 Sq. Ft. Located in the Bui1diig 
Premises known as tKESHAVA' belonging to Keshava Commercial Premljfts g 

Co-Operative Society Limited, Bandra-Kurla Commercial Complex, Bandta 

(East),Munibai - 400051 bearing Society :RegiMration No. BOMjWHE/GNL/(c) 
522 dated 18.05.1989 and àonstrücted upon land bearing Plot No. 
No Lot Bandra-kurla Complex, Sandra (East), Mumbai — 400 051 in 
O1Mohaiashtrn. 

44, 
Signed at ttumb4 on thisiidayofflpjJ. 2019 

3o' TheCompany 	

H NHPCtjmztecj 	 5 e A -gTz' 	 \&1A  oui'1 	 I  
\ 	

RAMESHC4ZZ1ARr 
ADVOCATE £.NOTARY 

AuthOi'ised Sit;L_- 	
Ru. 123. A-Wing. Appll mi Hsg. Soc. 

NavPada, Mars! Na)a, A. K. Pad. 
Mdheif (Q,  Murnb&-400 059 
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'1EXTRACT9 OF THE MINUTES-OF THE 42i5"MErING. OF ThE-BOARD OF DIRECTORS OF NHPC -UMITED. HELD'Zl.aljolg. 

1TEMNb 	
i*xxx 

- 
421 22 	APPROVAL FOR ISSUANCE OF NON CONVERTIBLE 

.OENTURES/LBONbS AND ICR 'i$fSJ—rf% 
LOANS AMOUNTING to:ns2000 to . - 	- 4 

- 	- 	

- 
' 	Qfreddr (Finance) informed .thatj!hareholders in their 

- -. 	- 	 had ppved .  ODmO'JUtU 
Rs 3300 ómre be raiáed through private placement, (iii the 
Ahñat •Génèmi Meeting - 	20S1'9 -I.e.- September, 2019 
The Coniparty has not rthsèdarjy Oebl-ditprlvthe placement 
basis since its approval given by the shareholders in AGM It 

was further Informed that as per (he revised Annual plan for the . . - 

	FY.2018-1e (RE) as opproveâty the Boart Loan of Rs. 
- 	15 86 clara Is 'to be rised 6YNHPC tamed the fund 

• requirement for cApsx: 	- 	- 

- - 	2. 	The Board wasfurther infoitned that t$r Will Aayog 

- Circular dated 05 09.2018, NHPC has to release 	nts 
against erbitcal awards amoutltin* of Rs 

A - 	decided in favour, of cdritractorg. An am &4ffls 
- 	atom has already been released. FuhçtbCe tot),, 

Interlocitosy Application dismItserj by Noji%te Suprete *ourt, ) 
) 	

an amount of Ra, 625.78 ttóre Is to be 

SGS-SOMA JV by NHPC eubject to - 	 •. 	- 	

' - - 	 the order passed by'Hon'ble Hugh Court of 061 

above, Rs.153010 clara Is tobe paid against Arbitrat awards. 
- 	As per funding pattern of 70:30, the amount to be funded 

- 	through borrowIris combs to Rs. 1071.07 o'ore. Accordingly, 

total debt miiuiremeñt of NHPC for current finánciai year works 

out ti Ra. 2598.92 crate. 	 - 

I 



t 	.Urequiroment of Re. 2598.92 crore. NHPC has-a?readi executed 

-agrëém,ent 6! Rt o.00t6ip ith.SBI. after.ih1eapProVaI 

accorded by-tie Board-in its 416meeting held on 30.07.2018.. 

..Acordil[ própdsál 	s biaS bêfor'the .Boardfar 

Ssiderationio raise Re. 2000 croreJrough borrowingi. 

proposed borowings o1s. 2000 crore Isbe raised .• 

through !erm loans from ,anks/Finbnóial .institutlOnsf'nter-. 

!' 	. 	 cbrrate loans or reiSing •th bebethures4onds through 

I" 	 Private placement depnding upon the prévailin. niarlot 

oonditibns- at the time at èctuâl borrowifigs. It. was also 

confirmed that the proposed raising of debt of Rs.2000-cf6rèJs 

the Iirñits of Rs.30,000 crore opprovod by shareholders 

puhuant to Section 160(lflc) of Companies Act, 2013. 

J1r 
!' 	• 	

• 	 1A 

Thereafter. Board discussed the proposal In detail, 
!tI 	 - •" 	:_. L/ 

frfter discussion, Board arded its approval to raise Debt 
' 	mount icrf Rs.2000 crore in one or more series! tranches. 

.tç.#Pti 
based on actual fund requirement frOm domestic markbt 

thtough issuance of Debentures! Bonds on Private Placement 

basis and/or through raisin of Ten loan from banks/ 

Financial Institution! Intet Corpora:e Loans. The Board also 

passedthe following resblUtions: 
.1 

. REQVEO THAT Chta & Managg Dirr.andqr 

Director (Finance) be and are hereby authorized to raise 

— 

	

	 Debt up to Rs 2000 crore during the financial year 701849 

or beyond through Secured Redeemable Taxable Non 
F 

	

	 cumulatle Non-Convertible Taxable Debentures/Bonds in 

ane-ot: more -  Sérleffranché&trcPtWtè plóceMent bbsis 

frOnvthC Domestic market and!órtô-raise term loiâftom 

domestic Financial Instflutions/Bankt!lnter-corporate loans 

J 	in iultablelrdnches..Cllrnan.&ManagiflgDifeClOt.OndIor 

rJPI 

Ise 

' 	 . 	 ,• . £ 	- •wpc&1" 



--•----.- 	
- r- ----- 

Director (Finance) be and are hereby further authorized to 
ddëde all tenns:and condili6ng idduthng couon rate, iánbf 
0th; for 

.2., I!SOLVED FURTHER TWA Chairman 	Ma5Jng 
Pirector 'I Diiäcfo, 

(Finrtce) be and is hereby authorized to make;•eno(rnent of 
the Debentujs,g6nd5 to?bsrajEed and-for &gnln of S 
Loan Agreement for the Term loari/Intor.orpoete loans to 
beavaned during the Thanciaiyearj1g or beycnd up 
to As. 2000cjore 

3 RESOL-VD- FURTHER T)4AtOfrar (Fihanceychler 
OOnbrl Manaer(Hnanc) beandfl 	ori2ërflo 
sign .Deciarauon undOr Fohn 15A&4i0 	to 
Mute 14 ibfL 'C6mPanleS(Pros 
Securities) Rule 2014 for.Debe4z4s'7aJdS etd bfferietteijnnht,Oflfh,fIl 

44 
4.RESOLVEO FYRTHEk.TI4AT bir 

hereby authorlz lo appohit 	
XVtenc~~es rm any 

/ érsons as may be reuife fàr.the•pumoths 'of the 
è) Issue 	

of the DebeMoteQsoflds,Tem1 .Ioari lhClLidirig 
without Hrniting to the Arranges Re9I*ar,. Credit Rating 
sgerioy (lea), Trustee 	Legal rltm1 Consultant for 
Pé6eniure Twit Oeed, 	ieh 	Mimorandurn of 

reluireaand to dOcjdth, settle 
'the remuneiatjijn for jfl qtimed;orgo5 I aence.[ 

pO?gonj Inbtuding bwaji 61 
lobyintirit of tOmmltaforj 

bkerage4eechflrges etc. 	 - 

-- 	 (AGWt of lnitIt Eats 	'--I 
NHpcofacecempie, 33 

- 



[a 

irJr
cst

— 
f5 

i I 	ierdbyaüthMzed to appolhi Banker to the iue(s) and 
appoineni 

--------- -------------- 
8. -RESOLVED FURTHER THAT birector (Flnaflde)/Chief 

to 

orovide ásséts a thi.tofPOration as secutity by way of 

- 	
•hypotheCatiofl and/or mortgage on pari;passU basis1  

wherever required-for raising of Debentures/Bbfld$ffWfll 

all neesarloansand do 	sssign all necssryy    
- 	 documents/contracts/ - agreemefltS/dee!S. inddentat to 

effect aoVe resoiuGons 

7. RESOLVED FURTHER THAT -Chiisf General Manager - - 
(rinance)lGeneral Manager (Finance) be and ,j flçyeby 

p 	 authorized to execute Tnast Deed/agreements for issuance 
-.-:: 

•a-,- • •!- 	• 	 - 	- 

' 	oloebentures/BondStTWfll I 	neçqporSte %!P 

pay stathp dÜ, áöurfT a and any-dt1er related charge 

S. RESOLVED -FURTHER THAT -'Coitipany secththry/Chiéf 
- 	. - 	 enernl Managr (9nanc)/General Manager (Finance) be 

and Is hereby arized to sign the Disclosure Document utho  

and to make an appiicaiiàn along vAth necessary 

documents required for the listing of A e Debentures/Bonds 

in one or more Stock Exchange(s) to obtain ISINfFiling 

cocporate-actionvAth NSDL/CDSL.8n4 nae necessary 

- 	fees to Stock. Exchanges- and NSOIJCDSI. and all the 

compliances as maybe required. 

9. RESOLVED FURTHER THAT Company -Secietary be and 

Is hereby- authorized to file 	:the ReLiat of the 

tompanis requisite form PAS 	PAS -5 etc - and 

pattictithrs of charges In connection with the said 
hypothecatiofl and m6rtgago ih.favOr of trustees by firlUg 

of Ce  

- 	- 
- 	-- 	•.-• - 	 - 	0 otd_ 	- • 



- a - 	- 	- 	- 
statutory return withi

--,  

n the time limit as laid down n the 
Companies Act, 2013. 

'S 

10. RESOLVED FURTHER THAT the Common seal as per the 

rules of the Corporaflon be affixed on all suth 

as are mqt*ed to be executed under the 

Common Seal of the Ctrpotation In terms of provls;ons of 
, 	Articles of Association of the Corporation 

xxxxx 

vjjAY PTA 
secretary 

Ned 
etpdset) 

NHPC 

4- 
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IOSITrustee,ip$ejsLs 	t4, -- - aw •tJ659114H2ooI1131j 	 L4i1JIJIIiThiJ 

cM5j 

April 30, 2019 

This is to Certify that, Mr. NIkhiI L.ohnna, Senior Manager at 1DM Trustnship. 
Services Lfrniteij whose Sig,fl 	

Is appended rundcir, is. heiby authofljJ to 
exèsuteJsign verify, register and collect all - docanients viz, the Indenture of 
11rjg0 Rec(;fl; 

Deed, Debthturerj., Deecj/ Bond Trust Dóed, Morfp4 
Deed, Mernonjj relating to tieposit of title doeU, 

R?rei;,t Release Deed and all the'deçJ9j 	
of SEntry, 

agrernents Pcrain;tig o the Trusteeship dsigáinent in resflct of NIjj'C Ilmf ted and load on bëbalfsf 
SeIVICLM 

Li nited (lTSt., for discharge Wall Its duiirs nsTruw 

..n 

:Anjalee Athalye 
"Ite I'tësidefl 

Senior Manager 

'4 

Rtgd, Office :.Asiao thflug, GIbvt.4 R 	17, R. Karnan; Mapg, BatlardEsfjte Mümbat --100 001. M. 0ñ-4oao 7000-.-fx :022.tt3j .1776 • Email: ft Id istee,n 
WSt : 
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