Indiabulls

REAL ESTATE

January 2, 2018

Listing Department (Debt Segment)
BSE Limited

1* Floor, P.J.Towers,

Dalal Street,

MUMBAI — 400 001

ub: Debenture Trust Deed

Dear Sirs,

Pursuant to Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008, as amended from time to time, please find enclosed herewith a copy of registered
Debenture Trust Deed executed inter alios the Company and Debenture Trustee i.e. IDBI Trusteeship
Services Limited, for securing the issue of Secured, Redeemable, Non-Convertible Debentures of
Rs.10,00,000/- each, as per details mentioned below:

Amount
ISIN No. (Rs. in crore)
INE069107389 500

The same may be uploaded on the website of the Stock Exchange.
Thanking you,

Yours truly
for Indiabulls Real Estate Limited

Ravi Telkar 3

Company Secretary

Encl: Debenture Trust Deed

Indiabulls Real Estate Limited
Corporate Office : Indiabulls Finance Centre, Tower 1, 14th Floor, S. B. Marg, Elphinstone Road , Mumbai - 400 013. Tel.: + 91 22 6189 1200
Registered Office : M- 62 & 63, First Floor, Connaught Place, New Delhi- 110001, Phone no. 011-30252900, Fax No.011-30252901
-CIN-L45101DL2006PLC148314 - Website : www.indiabullsrealestate .com
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DEBENTURE TRUST DEED

Sawredls
This Debenture Trust Deed (“Deed”) is executed at P on this of 26t September, Two
Thousand and Seventeen (“Execution Date”), by and between:

INDIABULLS REAL ESTATE LIMITED, a company within the meaning of the Companies Act,
1956 (1 of 1956), having CIN L45101DL2006PLC148314 and having its registered office at M-62 &
63, First Floor, Connaught Place, New Delhi- 110001 (hereinafter referred to as the “Company”,
which expression shall, unless excluded by or repugnant to the context or meaning thereof,
include its successors and assigns);

AND

IDBI TRUSTEESHIP SERVICES LIMITED, a company within the meaning of the Companies
Act, 1956 (1 of 1956), having CIN U65991MH2001GOI131154 and having its registered office at
Asian Building, Ground Floor, 17, R. Kamani Marg, Ballard Estate, Mumbai - 400001, and
registered with the Securities and Exchange Board of India under Securities and Exchange Board
of India (Debenture Trustee) Regulations, 1993 (hereinafter referred to as the “Debenture
Trustee” or “Trustee”, which expression shall, unless excluded by or repugnant to the context or
meaning thereof, include its successors and assigns);

AND

CITRA PROPERTIES LIMITED, a company within the meaning of the Companies Act, 1956 (1
of 1956), having CIN U45400DL2007PLC163094 and having its registered office at M-62 & 63,
First Floor, Connaught Place, New Delhi- 110001 (hereinafter referred to as the “Security
Provider 17, which expression shall, unless excluded by or repugnant to the context or meaning
thereof, include its successors and assigns);

AND

SYLVANUS PROPERTIES LIMITED, a company within the meaning of the Companies Act,
1956 (1 of 1956), having CIN U70109DL2006PLC150229 and having its registered office at M-62 &
63, First Floor, Connaught Place, New Delhi- 110001 (hereinafter referred to as the “Security
Provider 2”, which expression shall, unless excluded by or repugnant to the context or meaning
thereof, include its successors and assigns).

Security Provider 1 and Security Frd
Providers”, -

_ Company Debenture Trustee
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the Company is as follows:

2. As on the Execution Date, the authorized, issued, subscribed and paid-up share capital of

Sr. Particulars
- -No. L R
SHARE CAPITAL
a. Authorized Equity Share Capital
750,000,000 Equity Shares of INR INR 1,500,000,000/ -
2/-each
364,000,000 Preference Shares of INR 3,640,000,000/-
INR 10/- each
Total INR 5,140,000,000/ -
b. Issued, Subscribed & Paid-up
Share Capital
47 46,74,139 Equity Shares of INR INR 94,93,48,278/-
2/ -each
Total INR 94,93 48,278/

3. The Company needed funds for utilization towards the Purpose (defined below). For raising

the requisite funds, the Company has issued 5000 (five thousand) number of senior,
secured, non-cumulative, rated, listed, redeemable, taxable, tradable non-convertible
debentures, having the face value of INR 10,00,000/- (Indian Rupees Ten Lacs) each
(“Debentures”), aggregating to INR 500,00,00,000 (Indian Rupees Five Hundred Crores
only) (hereinafter referred to as the “Subscription Amount”) on a private placement basis,

in the following manner:

; tares
INR 500,00,00,000/ -
5,000 .
INR 10,00,000/ -
First Redemption Date | Final Redemption
: Date
-~ June 28, 2019 June 29,2020

| At par

36 months from the Date of Allotment

June 29, 2017

The issue of Debentures for the Subscription Amount shall constitute and hereinafter be

referred to as the “Issue”.

resolutions (“Resolutions”):

4. For the purpose of the issue of Debentures, the Company has passed the following

Company
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a) Resolution dated 21% October, 2015 passed by the Board of Company under the
provisions of Section 179 (3)(c) and 179 (3)(f) of the Companies Act, 2013 read with
Section 71 for the issue of Debentures and providing of relevant Security (defined
below);

b) Special resolution dated 26% September, 2016 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 private placement basis; and

) Special resolution dated 26t May, 2014 passed by the shareholders of the Company
under the provisions of the Section 180 (1)(a) and Section 180 (1) (c) of the Companies
Act, 2013, setting out the borrowing limits of the Company.

. The Debentures have been rated “CARE AA-“ by CARE (defined below) vide its letter dated
220d June, 2017,

. Further, for the purpose, the Company had issued the Offer Letter (defined below) to the
Applicants (defined below).

. The Company had requested the Debenture Trustee to act as the debenture trustee in
~ relation to the issue of the Debentures, who had agreed to such’appointment, as evidenced
by the letter dated 16% June, 2017 and debenture trustee agreement dated 27% June, 2017
(“DTA") executed between the Company and the Debenture Trustee. One of the terms of
the issue of Debentures is that the Redemption Amount (defined below) and Amounts Due
{defined below) shall be secured by creating a charge over the Charged Assets (defined below).

. The Security Provider 1 is the owner of the Mortgaged Property 1 and the Security
Provider 2 is the owner of the Mortgaged Property 2 as set out in Part B of Schedule V.

. This Deed is being executed to record the issue of Debentures and create charge on the
relevant Charged Assets in terms hereof and in terms of the Offer Letter and to provide
other terms and conditions governing the Debentures and matters incidental thereto. This
Deed is the principal document for the issuance of Debentures and shall govern the terms
and conditions in relation to the issue of the Debentures. :

NOW THIS DEED WITNESSETH AND IT IS HEREBY MUTUALLY AGREED AND
DECLARED BY AND BETWEEN THE PARTIES HERETO AS UNDER:

1. DEFINITIONS AND INTERPREFATH

eszts, e subject or context inconsistent therewith,

X joRs lis oA ' g meanings
‘@eelghiied Ridemptivh Optign” bhall m¢gmfhe right of the Debenture Trusteé and the
Holders, to3 ke thd repaymignt of Debentures, that may be exercised,
Wiﬂ;z paymeqt ;& IR hjpglurrence of an Event of Default; (ii) in case
(e gfedit rating of Pebe \l“'ﬁ A” or below by any credit rating agency(ies);
e Total CondelidfHet¥Grass Debt- (including debt availed by Indiabulls

Properties Investment Trust and Indiabulls Commercial Assets Ltd. of the Company
group exceeds INR 15,000,00,00,000 (Indian Rupees Fifteen Thousand Crores); or (iv) in -
case, Mr. Sameer Gehlaut ceases to be the Promoter of the Company;

“Act” shall mean, individually and collectively, such relevant provisions of the
Companies Act, 1956 which are still in force and effect and those provisions of the
Companies Act, 2013 which have been notified and are in full force and effect and all

Company Debenture Trustee Security Provider 2




amendments, enactments, re-enactments or modifications thereof, from time to time,
including the rules and regulations prescribed therein;

“Affiliate” with respect to a person (the “Subject Person”) shall mean,

i in the case of any Subject Person other than a natural Person, any other Person that,
either directly or indirectly through one or more intermediate Persons Controls, is
Controlled by or is under common Control with the Subject Person; and

ii. in the case of any Subject Person that is a natural Person:

a) any other Person that, either directly or indirectly through one or more
intermediate Persons, is Controlled by the Subject Person; or
b) any Person who is a Relative of such Subject Person;

“Amounts Due” shall mean in relation to Debentures, all Interest (due and payable),
Default Interest, interest on application money, if any, payable in relation to Debentures,
costs (including legal costs on full indemnity basis), charges, expenses, commissions, fees
including the remuneration of the Debenture Trustee and expenses payable to the
Debenture Trustee and the Receiver, all taxes, dues, duties, levies, cess, including stamp
duty, registration and other fees and charges payable by the Company with respect to or
on the Transaction Documents or the Debentures, including those payable for the
negotiation, ~preparation, execution, registration, preservation, protection and
enforcement of the Transaction Documents, as may be outstanding/ payable at any given
date, excluding however the Redemption Amount in respect of Debentures, and
wherever the context may require shall mean the aggregate of aforementioned amounts;

“Applicable Law” shall mean any Indian statute, law, acts of the state legislature or
Indian parliament, regulation, ordinance, rule, judgment, order, decree, bye-laws,
clearances, directives, guidelines, policy requirement, or any governmental restriction or
any similar form of decision of, or determination by, or any interpretation having the
force of law in India of any of the foregoing, by any government authority having
jurisdiction over the matter in question, whether in effect as of the date of the issue of
Debentures or thereafter, the SEBI (Issue and Listing of Debt Securities) Regulations, 2008,
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, circulars
issued by SEBI from time to time with respect to listing of debt securities and such other
laws which may be applicable to the transaction contemplated herein including as
applicable to the Charged Assets;

“Applicants” /“Investors” shall mean and refer to the Persons, who have made an
s TRUPAQ the Debentures pursuant to the Offer Letter;

ars of the Company;
Iog . Exchange Limited;

OIHE days &)thér than a Saturday or a Sunday or a public
Sadedl commercial banks are open for operation in Mumbai;

“CARE" shall mean Credit Analysis & Research Limited, a credit rating agency
incorporated under the Companies Act, 1956 and having its registered office in Mumbai;

“CIN” shall mean the corporate identification number ascribed to a company under the

Act;
‘Company Debenture Trustee Security Provider 1
&5 L
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“Charged Assets” shall mean the following assets on which charge is created in favour of
the Debenture Trustee for securing the Debentures, in terms of this Deed and/ or other
Transaction Documents

(a) the Mortgaged Properties;

(b) the Receivables;

(c) the Company Account-Gurgaory
(d) the Company Account-Savroli.

and such other assets and properties as may be charged in favour of the Debenture
Trustee for securing the Debentures, from time to time;

“Cheques” shall mean: {a) the signed cheques to be provided by the Company for (i) all
scheduled Interest instalments; and (ii) all Redemption Amounts, payable in respect of all
Debentures;

“CIBIL” shall mean the Credit Information Bureau (India) Limited;

“Company Account-Gurgaon” means the current account opened in the name of Security
Provider 1, in which Receivables arising from the Property 1 to the extent of 30% are
being deposited and is being operated in terms of the Escrow Agreement and any other
accounts in which such Receivables are being deposited; v

“Company Account-Savroli” means the current account opened in the name of Security
Provider 1, in which Receivables arising from the Property 2 to the extent of 30% are
being deposited and is being operated in terms of the Escrow Agreement and any other
accounts in which such Receivables are being deposited;

“Conditions Subsequent” shall have the meaning ascribed to it in Clause 2.1 of Part A of
Schedule I;

“Consolidated Gross Debt” shall mean in relation to any person, aggregate of:

(@)  Alllong term debt outstanding, whether secured or unsecured, of the said Person;
plus
(b)  Contingent liability pertaining to corporate/ financial guarantees given by the
said Person, on behalf of any company / special purpose vehicle / subsidiary /
Affiliate to the extent of outstanding of such guaranteed debt; plus
(9] Any short term debt outstanding of the said Person, including working capital or
er secured or unsecured, whether availed in lieu of

nYund based working facilities used in regular
dPdrson, shall be excluded); plus

g under-any acceptance of credit facility; plus

pAuS s ST
apy other transaction (including any forward sale or
5 the commercial effect of a borrowing; plus

(g2  Any derivative transaction entered into in connection with protection against or
benefit from fluctuation in price (and, when calculating the value of any
derivative transaction, only the marked to market value shall be taken into
account); plus

(h)  Any counter-indemnity obligation in respect of a guarantee, indemnity, bond,
standby or documentary letter of credit or any other instrument issued by a bank
or financial institution; plus

Company Debenture Trustee - Security Provider 1
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@ The amount of any liability under an advance or deferred purchase agreement if
one of the primary reasons behind the entry into such agreement is to raise
finance; plus

)] (without double counting) the amount of any liability in respect of any guarantee
or indemnity for any of the items referred to in paragraphs (a) to (i);

“Control” shall have the meaning ascribed to it under the Act and the expressions
“Controls”, “is Controlled by” or “under common Control” shall be construed
accordingly; '

“Cure Period” shall have the meaning ascribed to it in Clause 7.1;
“Date of Allotment” shall mean, June 29, 2017;
“Debentures” shall have the meaning ascribed to it under Recital 3;

“Debenture Holders” shall mean the Applicants and the holders of Debentures, from
time to time, whose names are entered in the ‘Register of Debenture Holders’ maintained
by the Company, as holders of Debentures and shall include the names of beneficial
owner(s) of the Debentures in dematerialized form as per the list of beneficial owners
prepared and maintained by National Securities Depository Limited (“NSDL”) and
Central Depository Securities (India) Limited (“CDSL"), as per the provisions of the
Depositories Act, 1996;

“Default Interest” shall mean interest payable on Debentures at the rate mentioned in
Part A of Schedule I of this Deed;

“Depositoryfies” shall mean NSDL and CDSL;
“DRR” shall have the meaning ascribed to it in in Clause 9.1;
“DTA” shall have the meaning ascribed to it in Recital 7;

“Encumbrance” or “Encumbered” shall mean any lien, pledge, hypothecation, charge,
mortgage, encumbrance, claim, infringement, interference, option, right of first refusal,
pre-emptive right or restriction of any nature (including any restriction on the transfer of
any security or other asset, any restriction on the receipt of any income derived from any
asset, any restriction on the use of any asset and any restriction on the possession,
exercise or transfer of any other attribute of ownership of any asset), as the context may
require;

“Events of Default”_shall]

“Indemnified Parties” shall have the meaning ascribed to it in in Clause 46.1;

“Indemnity Claim” shall have the meaning ascribed to it in Clause 46.2;

“Initial Contribution” shall have the meaning ascribed to it in in Clause 4.1;

Company Debenture Trustee Security Provider 1 Security Provider 2
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“Interest” shall mean the fixed interest payable on Debentures at the rate mentioned in
Part A of Schedule I, calculated on per day actual basis (365 days in a year and 366 days
in a leap year), payable quarterly on the respective Interest Payment Dates;

“Interest Payment Date(s)” shall mean the dates on which Interest is payable for
Debentures, as mentioned in Part A of Schedule I and the Redemption and Interest
Payment Schedule of Debentures, set out under Part B of Schedule I of this Deed;

“Management Control” shall mean the power of the Promoters/ promoter group (i)
having ownership and control over at least 35% (thirty five percent) of the issued and
paid up equity share capital and voting rights of the Company;

“Majority Debenture Holders” shall have the meaning ascribed to it in Clause 7.1;

“Material Adverse Effect” shall mean the effect or consequence of an event,
circumstance, occurrence or condition which in the sole opinion of the Debenture
Trustee has caused, as of any date of determination, or could reasonably be expected
- to cause, a material and adverse effect on (i) the financial condition, business, operation
of the Company and/ or the Promoter group; (ii) the ability of the Company and/ or the
Promoter group to perform their respective obligations under the Transaction
Documents; (iii) the validity or enforceability of any of the Transaction Documents
(including the ability of any Party to enforce any of its rights or remedies there under);

“Memorandum” shall mean memorandum of association of the Company;

“Mortgaged Property 1” shall mean the unsold units of an under development
commercial property known as ‘Indiabulls ONE09’, owned by the Security Provider 1,
located at Sector 109, Gurugram, being developed as a high tower as office building of
G+21 storey and low tower of G+2 storey with total saleable area of 1.1mn. sq.ft. , the
details whereof are more particularly set out in Part A_of Schedule V;

“Mortgaged Property 2” shall mean the unsold units of Phase 1 of an under development
residential property known as the ‘Indiabulls Golf City” owned by the Company, located
at Savroli (near Mumbai). The said phase 1 of the project is being developed as 6 villas
and 42 buildings of 7 storeys each with total saleable area of 1.64 mn sq.ft.., the details
whereof are more particularly set outin Part B of Schedule V, on which a first pari passu
charge by way of registered mortgage is created in favour of the Debenture Trustee, to
secure the Debentures under this Deed;

R, collectively, the Mortgaged Property 1 and
\- them, as the context may require;

/' shall mean, individually and collectively, the
y the Company to various Investors;

Person” means any natural person, limited or unlimited liability company, corporation,
parinership (whether limited or unlimited), proprietorship, Hindu undivided family,
trust, union, association, government or any agency thereof or any other entity that may
be treated as a person under Applicable Law;

“Promoters” shall mean the promoters of the Company in the record of SEBI or the stock
exchange where the equity shares of the Company are listed, as on the Execution Date;
promoter group;

ng;pany Debenture Trustee Security Provider 1
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“Property 1" shall mean an under development commercial property known as
'Indiabulls ONE(Y', owned by the Security Provider 1, located at Sector 109, Gurugram,
being developed as a high tower as office building of G+21 storey and low tower of G+2
storey with total saleable area of 1.1mn. sq.ft.;

“Property 2” Phase 1 of an under development residential property known as the
“Indiabulls Golf City’ owned by the Security Provider 2, located at Savroli (near Mumbai).
The said phase 1 of the project is being developed as 6 villas and 42 buildings of 7 storeys
each with total saleable area of 1.64 mn sq.ft.;

“Purpose” shall mean the following purposes, for which the Subscription Amount shall
be utilized by the Company to augment medium to long term resources of the Company
providing loans and advances to Company’s wholly owned subsidiaries towards
providing mobilization advances to the EPC contractors for the respective properties
being developed by the following subsidiaries of the Company (“SPVs"):

5.No. | Name of Subsidiary of | Name of | Location Mobilization

Company property  being advance to be
developed provided (INR)

1. Tapir Constructions { Indiabulls Thane | Mumbai 220,00,00,000
Limited

2. Airmid Real  Estate | Indiabulls Seirra | Vizag 75,00,00,000
Limited

3. Sepset Real  Estate | Mega Mall | Jodhpur 80,00,00,000
Limited Jodhpur

4. Citra Properties Limited | Indiabulls ONE09 | Gurgaon 125,00,00,000

“Receivables” shall mean, all movable fixed assets and current assets, whether present or
future, including receivables arising out of or in connection with the Property 1 and
Property 2, as and when generated or any receivables arising out of or in relation to, sold or
unsold units, by way of any sale of units, transfer, lease, disposal or alienation of the units/
portion out of Property 1 and Property 2, including without limitation, sale proceeds,
advances, parking charges, rental/ escalated rental, security deposit/escalated security
deposit or any other sums, monies payable under any arrangement of whatsoever nature or
by whatever name called, entered into or executed by any of the Company or the Security
Providers, including all bank account where such receivables are credited, now or in future,

in respect of Property 1 and Property 2 or part thereof;

“Receiver” shall have the meaning ascribed to it in Clause 19 of this Deed;

“Redemption Amesaf shall méan, in respect of Debentures, the entire outstanding
principal ampgiro¥ise wfli Bthe Company in the manner prescribed in this Deed;
ReqempgornDate’ % gty the First Redemption Date and the Final Redemption

e

as mgntioned inj Scledule I of this Deed (as the case may be), subject to
arly {fedephption “Bjtion or trigger of Event of Default by the Debenture

Pate She e
ig Vﬂ\{f datﬁf"bﬂgw}li&': fRedemption Amount in relation to the Debentures shall

. Y

: esentatiugs '~-’i{7_!ﬁ-l-"~ the meaning ascribed to it in Clause 8;

“RERA” shall mean the Real Estate (Regulation and Development) Act, 2016 and any
rules and regulations issued thereunder (as applicable);

“ROC” / “Registrar of Companies” shall mean the Registrar of Companies, NCT of
Delhi and Haryana; =

Company Debenture Trustee Security Provider 1
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“Record Date” shall mean 7 (Seven) Business Days, prior to the respective Interest
Payment Date or Redemption Date, as the case may be;

“Register of Debenture Holder(s)” means the register maintained by the Company at its
registered office and containing the names of the Debenture Holders, in accordance with
the Act;

“Relative” shall have the meaning ascribed to it under the Act;
“Resolutions” shall have the meaning ascribed to it under Recital 4;
“RBI” means the Reserve Bank of India;

“Security” shall have the meaning ascribed to it in Clause 5.1;

“SEBI” shall mean Securities and Exchange Board of India constituted under the
Securities and Exchange Board of India Act, 1992 (as amended from time to time);

“Security Cover” shall have the meaning ascribed to it in Clause 5.6;

“Security Interest” shall mean any mortgage, pledge, lien, hypothecation, charge, or
interest in the nature of a security assignment, deed of trust, deposit, Encumbrance of any
kind, or any other type of preferential arrangement, preference, priority or other security
agreement of any kind or nature whatsoever including without limitation, (i} any
conditional sale or other title retention agreement, any financing or similar statement or
notice filed under any recording or notice statute, and any lease having substantially the
same effect as any of the foregoing; and (ii) any designation of loss payees or beneficiaries
or any similar agreement under any insurance;

“SPVs” shall have the meaning ascribed to it in the definition of the term ‘Purpose’;
“Successor Trustee” shall have the meaning ascribed to it in Clause 35.1.2;

“Tenor’ shall mean the tenor of Debentures as set out under Part A of Schedule I;

“Term Sheet” shall mean, individually and collectively, the term sheets issued by the
Company to various Investors;

“Transaction Documents” shell o

: _;,, undertakings and writings that are
atief in relation to the issue of the Debentures

13 Words denoting one gender only shall include the other gender;
14 Words denoting persons only shall include companies and bodies corporate;
1.5 All references in these presents to any provision of any statute shall be deemed also to refer

to the statutes, modifications or re-enactments thereof or any statutory rule, order or
regulation made thereunder or under such re-enactments;

Company Debenture Trustee Security Provider 1
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1.6

1.7

1.8

1.9

1.10

111

112

1.13

1.14

All references in these presents to Schedules, Clauses, Sub-Clauses, Paragraphs or Sub-
paragraphs shall be construed as reference respectively to the Schedules, Clauses, Sub-
clauses, Paragraphs and Sub-paragraphs of these presents;

The references made to the provisions of the Companies Act, 1956 in this Deed shall be
read as the references to the relevant corresponding provisions of the Companies Act, 2013,
as and when such relevant corresponding provisions of the Companies Act, 2013 come into
effect;

All references in these presents to any document including any Transaction Document
shall be deemed also to refer to any amendment, supplement or addendum to such
document;

If any provision in Clause 1 or the Recitals is a substantive provision conferring rights or
imposing obligations on any Party, effect shall be given to it as if it were a substantive
provision in the body of this Deed;

The representations provided in the Recitals of this Deed shall be deemed to be repeated
and shall form part of the representations provided under this Deed;

Reference to any Clause or Schedule shall be deemed to be a reference to any Clause or
Schedule of or to this Deed;

Recitals and Schedules mentioned in this Deed shall form an integral part of this Deed and
shall be deemed to be reproduced herein and shall be read in conjunction for construction
or interpretation of the provisions contained herein below including without limitation the
operative provisions of this Deed;

The Term Sheet and Offer Letter shall form a part of this Deed and all terms and conditions
of the Term Sheet shall be deemed incorporated in this Deed; and

Except as otherwise prescribed in this Deed, when any number of days is prescribed in any
document, the same shall be reckoned exclusively of the first and inclusively of the Iast day
unless the last day does not fall on a Business Day, in which case the last day shall be the
next succeeding Business Day.

AMOUNT OF DEBENTURES AND COVENANT TO PAY REDEMPTION AMOUNT
AND INTEREST o

/; Deed are 5000 (five thousand) number of

' ."' 1, fed “'.ri“\ privately placed, tradable and taxable non-convertible
A\ L‘;' 10,00,000/- (Indian Rupees Ten Lakh only) each,
904/- (Indian. Rupees Five Hundred Crores-only). The

' ,1_- be issued in terms of this Deed and the same shall be

d gonditions: mentioned in this Deed including Part A of

The \_‘e_e,‘-.:-""" and allotted by the Company on the Date of Allotment .

beTen

23

An in-principle approval dated June 27, 2017 from the BSE was obtained by the Company
for the listing of Debentures prior to its allotment and the Debentures have also been
listed/ shall be listed on the wholesale debt market segment of the BSE.

The Company covenants with the Debenture Trustee that it shall pay to the Debenture
Holders, the Redemption Amount payable on the relevant Redemption Date and shall also

o
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pay Interest on the relevant Interest Payment Dates and any other Amounts Due, as
applicable, in accordance with the provisions of this Deed.

Provided that if so called upon by the Debenture Trustee, the Company shall make
payments as aforesaid to or to the order of or for the account of the Debenture Trustee at
Mumbai and such payment shall be deemed to be in pro tanio satisfaction of the aforesaid
covenant of the Company to make such payments to the relevant Debenture Holders.

3.  FORM OF THE DEBENTURE

31  The Debentures have been/ shall be issued in dematerialized mode i.e. electronic form/de-
mat form, and have been credited in the manner set out in Part A of Schedule II
hereunder. For the purpose, the Company had entered into depository arrangements with
NSDL and CDSL for issue of Debentures in dematerialized form. The Debenture Holders
will own the Debentures in dematerialized form and deal with the same as per the
provisions of the Depositories Act, 1996 and rules as notified by NSDL and CDSL from
time to time.

If necessity may arise for the conversion of Debentures or any of them in physical form or if
the Debentures or any of them are required by any of the Debenture Holders in physical
form, the same will be issued substantially in the form of debenture certificate more
particularly set out in the Part B of Schedule II hereunder written.

3.2 Ranking of Debentures

3.2.1 Subject to the provisions contained in Clause 3.2.2 and 3.2.3 below, the Debentures shall
rank pari passu in all respects.

322 In case of redemption and prepayment of Debentures, the Debentures will be redeemed
and prepaid on a pro rata basis and the distribution amongst Debenture Holders, shall be
made on a pro rata pari passu basis. Any security that is created to secure the Debentures,
shall, in any case, be created on a pari passu basis.

3.23 Notwithstanding anything contained in Clause 3.2.1 and 3.2.2 above, upon the occurrence
of an Event of Default, all Debentures shall rank pari passu, without any preference or
priority of one over the other, regardless of the Redemption Dates of such Debentures and
the Debenture Trustee, wherever required to utilise the monies received or held in trust by
it and the benefits under Security held by it for Debenture Holders pursuant to
enforcement of Security, shall e that the same shall be distributed on a pro rata pari

fhstee as a debenture trustee for-the benefit
gy settles in trust with the Debenture Trustee
ges Qnef/Thousand - only), being the initial corpus
Zoriibution”) of the trust created in terms of this
‘ th all additions or accretions thereto including

the investments representing the 2an
declarations herein contained.

42 The Debenture Trustee hereby declares that in relation to the Debenture Holders, it shall, as
the case may be, hold:

(i) the Initial Contribution;

e, subject to the powers, provisions, agreements and

Company Debenture Trustee Security Provider 1
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(i) Charged Assets provided as Security hereunder in favour of the Debenture Trustee
and such other security as may be created from time to time;

(tii) all of its rights under or pursuant to this Deed and all sums received by it under this
Deed (save for any sums received solely for its own account); and

(iv) all monies received by it out of, whether prior to or as a result of enforcement of the
Security created under this Deed in favour of the Debenture Trustee or by the
exercise of rights and remedies under any of them;

upon trust and for the benefit of the Debenture Holders and subject to the powers and
provisions hereinafter declared and contained and concerning the same, for due payment
and discharge of the monies due in relation to the Debentures and under any of the
Transaction Documents.

43  The Debenture Trustee, in the capacity under Clause 4.1 and 4.2 above as a trustee, further
agrees as follows:

(i) to execute and deliver all documents, agreements, instruments and certificates
contemplated by the Transaction Documents to be executed and delivered by the
Debenture Trustee or as the Debenture Trustee shall deem advisable and in the best
interest of the Debenture Holders;

(i)  to take whatever action as shall be required to be taken by the Debenture Trustee by
the terms and provisions of the Transaction Documents, to exercise its rights and
perform its duties and obligations under such documents; and

(iii) subject to the terms and provisions of Clause 54 of this Deed and this Deed in
general, to take such other actions in connection with the foregoing as the
Debenture Holders, may from time to time direct.

44  The rights or interest pertaining to Security shall inter-se rank pari passu between all the
Debentures without any preference or priority to any of the Debentures.

5. SECURITY

51  The Redemption Amount and Amounts Due payable in respect of Debentures shall be
secured by a charge over the Charged Assets and any additional security (subject to the
provisions of RERA), as may be deemed necessary by the Debenture Trustee (“Security”), to
secure the Redemption Amount and Amounts Due, :

52  Subject to the pov — ;

; erected or attached or shall at any time hereafter
£ Deed be erected, standing or attached to the aforesaid

G rtéageg[ Property 2 and the underlying land in proportion

to the unsold a:a, along with all entitlements and rights to use common areas and
facilities and incidentals, easements and appurtenances attached thereto, whether
presently in existence or in future;

In this regard, the Security Provider 2 has deposited/ shall deposit, the original title
deeds of the Mortgaged Property 2 with the Debenture Trustee.

Company Debenture Trustee Security Provider 1
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53

54

5.5

It is hereby clarified that the Security Provider 2 has not given possession of i.:he
Mortgaged Property 2 to the Debenture Trustee and has also not agreed to give
possession of the Mortgaged Property 2 to the Debenture Trustee unless there occurs an
Event of Default as stipulated under Clause 7.2 below.

(i) The Security Provider 2 hereby creates a first pari passu charge in favour of the

. Debenture Trustee acting on trust and on behalf of the Debenture Holders on the

30% of the Receivables arising from Mortgaged Property 2 and Company Account-
Savroli.

(iii) The Security Provider 1 hereby creates a first and exclusive charge in favour of the
Debenture Trustee acting on trust and on behalf of the Debenture Holders on the
Receivables arising from Mortgaged Property 1 and all accounts in which such
Receivables are deposited.

All Security shall remain in full force and effect until the Final Discharge Date subject to
the terms of this Deed unless otherwise stated herein.

The Company has conducted a valuation of the Mortgaged Property 1 and Mortgaged
Property 2 and Receivables arising from the Property 1 and Property 2 and provided a
report of the valuation to the Debenture Trustee as a condition precedent to the payment
of Subscription Amount. The Company hereby undertakes to conduct valuation of the
aforesaid Security at regular intervals as may be prescribed under the Applicable Laws,
through a valuer approved by the Debenture Trustee.

The Company hereby agrees that it shall, at all times, ensure that the value of the
Mortgaged Property 1 and Mortgaged Property 2 owned by the Security Provider 1 and
Security Provider 2, respectively, and Receivables arising from the Property 1 and Property
2 remains 1.5 (one point five) times of the aggregate of Redemption Amount of the
Debentures outstanding at any point of time, until the Final Discharge Date (“Security
Cover”). If at any point of time, till the Final Discharge Date, the Security Cover depletes
below the agreed quantum, on account of any adverse effect on the aforesaid Charged
Assets or otherwise, the Company shall substitute any of the Security provided herein
with an alternate security of equal or greater value than the affected Charged Assets or
provide such additional security, which shall (along with the existing Security) be
sufficient to meet the Security Cover, within a period of 30 (thirty) Business Days, from the
date of notice of the same issued by the Debenture Trustee to the Company or
alternatively, the Company shall forthwith upon receipt of notice from the Debenture
Trustee, repay such outstanding amounts in respect of the. Debentures such that the
Security Cover is majntairedsaut of the Security so provided. However, if at any point of
time until the Fin atfeddate, the cover from' the Security exceeds the Security

: : e Zhaif bave the right to have such excess Security released

a’ '\

t pari passu charge on such excess Security with
e Trustee. E

AUTHORISED INVESTMENTS

Any monies under the trust or powers herein contained which ought to be invested by the
Debenture Trustee, may be invested in the name of the Debenture Trustee or under the
legal control of the Debenture Trustee in any of investments authorized by law for the

Company

%

Security Provider 1 Secufity Provider 2
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71

711

7.1.2

713

714

715

7.1.6

investment of trust monies for the time being in force in India with power to vary and
transpose such investments and in so far as the same shall not be invested, may be placed
on deposit in the name of the Debenture Trustee in a scheduled bank or banks. Provided
that the Section 20 of the Indian Trusts Act, 1882 shall not be applicable to the Debenture
Trustee in relation to the Debentures.

EVENTS OF DEFAULT

Upon the occurrence of any of the events specified in Clause 7.2 below (each, an “Event of

Default”), the Debenture Trustee shall (upon the prior written approval of the Debenture
Holders holding at least 51% (fifty one percent) of the face value of the outstanding
Debentures) (“Majority Debenture Holders”) by a notice of at least 30 (thirty) Business
Days or such other specific cure period provided in terms hereof (“Cure Period”), in
writing to the Company, declare that a default has occurred, which, upon the expiry of the
applicable Cure Period shall constitute an Event of Default. In case such default is not
remedied within the applicable Cure Period, the Debenture Trustee shall, unless otherwise
instructed by the Debenture Holders, without prejudice to any other rights that it may have
under this Deed, have the following rights namely which are in the alternative and without
prejudice to each other:

Call back all outstanding Redemption Amount and the Amounts Due, whereby the
outstanding Redemption Amount together with all other Amounts Due shall, forthwith,
become due and payable to the Debenture Holders;

Appoint a nominee director on the Board of the Company;

Accelerate the payment of all Redemption Amount and Amounts Due in respect of the
Debentures and terminate the Issue of Debentures;

Subject to the provisions of Applicable Law, transfer the Charged Assets by way of issue of
lease or leave and license or sale as the Debenture Trustee may deem fit, to the Debenture
Trustee or any other Person and utilize any surplus realized from such transfer towards the
fulfilment of all the obligations of Company under the Transaction Documents and shall
pay the surplus (if any) to the Security Providers (as applicable), after the satisfaction of
obligations of Company;

Exercise any other rights that the Debenture Trustee and / or Debenture Holders may have
under the Transaction Documents or under Applicable Law;

Utilise and appropriate any amount lying or credited in the accounts of Company, for
payment/repayment of Redemption Amount and Amounts Due, as due and payable till

Without prejudice to the rights and remedies of the Debenture Trustee provided under this
Clause 7.1, upon the occurrence of a default set out in Clause 7.2 below, Default Interest
shall be payable by the Company in accordance with Part A of Schedule I, from the date of

occurrence of such default until the same is remedied by the Company or until all the

Company Debenture Trustee

14




outstanding amounts are paid by the Company, whether or not an Event of Defauit has
been declared by the Debenture Trustee.

7.2 The occurrence of any one or more of the following events shall constitute an “Event of
Default”:

721 Default is committed in payment of the Redemption Amount or Amounts Due as per the
terms of this Deed;

722 Any failure of the Company or any of the Security Providers to create and perfect the
Security Interest in respect of any of the Security provided to the Debenture Trustee for the
Debentures within 90 (ninety) days from the Date of Allotment or any other extended
period as may be allowed by the Debenture Trustee or regulatory authorities from the Date
of Allotment;

723 The Company fails to comply with Applicable Law in relation to the Debentures;

724 Default or breach is committed with respect to any security (as defined under Securities
Contracts (Regulation) Act, 1956) issued by the Company of whatsoever nature and by
whatever name called;

725 the Security created herein is, in the opinion of the Debenture Trustee, in jeopardy;

72.6 (i) Default or breach is committed in the performance or observance of any covenant,
condition or provision contained in these presents and/or any other Transaction Document,
which in the opinion of the Debenture Trustee (acting on the instructions of the Majority
Debenture Holders) is detrimental to the interests of the Debenture Trustee/ Debenture
Holders ;or

(i) any information given by the Company in the Offer Letter for subscription of
Debentures is found to be misleading or incorrect in any material respect or any
representation or warranty contained in any Transaction Document is found to be incorrect,
such that it is detrimental to the interest of the Debenture Holders;

727 If the Company is unable to pay its debts or that proceedings for taking the Company into
liquidation either voluntarily or compulsorily, may be or have been commenced in respect
thereof;

728 ¥ a default is committed by the Company or any of the Security Providers in respect of any
financial indebtedness of the Cempany or the financial indebtedness of any of the Security
Providers, as the case maybeiE.SH& \}% ts due under any of the financial indebtedness
of the T an uritglpyiders, as the case may be, is not paid when due
afplicablp C io@&ﬁh N thout the Company or such Security Provider

. e e;:ﬁl}.g} (} ) 'i

/0}&';“1, >;i.[:‘§ - /

‘r'zg\\_&ﬂ% ot the prior iten 2 of fR&/Debenture Trustee, the Security or any part
b 4pOSE Acidbered or alienated or any of the buildings or

80 r
?u’ @ ) ..:4\%&{... bed-oiRe 3,-,.'/ Charged Assets is removed, pulled down or
Y deudoti ied_exeept’ for -=:uy-f.f. ce/replacement or an attempt is made by the
ompany or any of the Security Providers to do any of the aforesaid;

7.210 The Company has taken or suffered any action to be taken for its insolvency, reorganisation,
suspension, liquidation or dissolution;

7.2.11 Any step is taken by governmental authority or agency or any other competent authority,
with a view to the seizure, compulsory acquisition, expropriation or nationalization of all or

. Company Debenture Trustee Security Provider 1
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including Charged Assets;

7212 1f extraordinary circumstances have occurred which make it improbable for the Company to
fulfil its obligations under this Deed or other Transaction Documents;

7213 If it is certified by an accountant / firm of accountants / advocates appointed by the
Debenture Trustee, that the assets provided as Security are insufficient to discharge the
outstanding liabilities in respect of the Debentures;

7.2.14 1f receiver or a liquidator has been appointed or allowed to be appointed in respect of all or
any part of the undertaking of the Company or revenues of the Company or in respect of
the Security and which is not dismissed within 60 (sixty) days from the date of appointment
of such receiver or liquidator;

7215 1f a petition for winding up/ dissolution of the Company shall have been admitted or if an
order of a Court of competent jurisdiction is made for the winding up of Company
otherwise than in pursuance of a scheme of amalgamation or reconstruction previously
approved in writing by the Debenture Trustee, and such petition is not dismissed or stayed
within a period of 30 (thirty) days of such petition being admitted or if a resolution is passed
by the members of the Company for winding up;

7.216 1f an attachment or distraint, execution or other legal process is levied, enforced or sued out
on or against any material part of the Charged Assets or part thereof and/ or certificate
proceedings are taken or commenced for recovery of any dues from the Company;

7.217 The Company utilizes the Subscription Amount for purposes other than the Purpose;

7.2.18 The Company ceases or threatens to cease to carry on its business or gives notice of its
intention to do so or if it becomes unlawful for the Company to carry on its business or
perform its obligations under the Transaction Documents or if any of the Transaction
Documents or part thereof ceases to be valid, for any reason, whatsoever;

7.2.19 If a moratorium is declared in respect of any indebtedness of the Company, and /or any of
the Security Providers;

7.220 If, the Company consents to the entry of an order for relief in an involuntary proceeding
under any such law;

7.2.21 If the Company defaults in payment upon the exercise of Accelerated Redemption Option
set out under Part A of Schedule I (Term of the Debentures); :

7.2.22 If the Company is£a¢r¥ingon himeess at a loss and it appears to the Debenture Trustee that
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of any of such debts; or

7.2.23 If in the opinion of the Debenture Trustee, the Security or the interest of the Debenture
Holders may be adversely affected or any event has occurred which constitutes a Material

Adverse Effect; or
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7224 If the Company fails to comply with any financial covenants / security covenants /
ownership as mentioned in the Deed or other Transaction Documents;

7225 If the Company fails to meet any Conditions Subsequent and / or any information
covenant, within stipulated timelines;

7226 In the event, there is a downgrade in the rating of the Company’s long term rating to ‘A-" or -

below by any of the rating agencies from present rating of ‘AA-";

72.27 In the event, there is a fall in direct / indirect shareholding of the Promoter group to below
35% in the Company, without Debenture Trustee’s written approval;

7228 In the event, there is any adverse revision/ restatement of the Company’s financial
statements (except as already announced);

7.2.29 In the event, the Company fails to comply with Government regulations;

7.230 In the event, a default is committed by the Company or any of the SPVs, on any of their
financial indebtedness;

7.231 In the event, the operating licenses and regulatory and other authorizations and approvals
of the Company are revoked; or

7.2.32 Any event or series of events occurs which, in the opinion of the Debenture Trustee/
Debenture Holders, might have a Material Adverse Effect.

8 COMPANY’S AND SECURITY PROVIDERS’ REPRESENTATIONS, WARRANTIES
AND COVENANTS

The Company and the Security Providers hereby, as applicable, make the following
representations and warranties (“Representations”) to the Debenture Trustee and the
Debenture Holders on the date of this Deed:

8.1 Status _
It is a company duly incorporated and validly existing under the laws of India.
8.2  Power and authority
821  This Deed when executed and delivered will constitute its legal, valid and binding
obligation;

8.2.2 It has the power to enter into, perform and deliver, and has taken all necessary actions to
authorize its entry into, performance and delivery of the Transaction Documents to which
iR agRysgntemplated by the Transaction Documents;

g \the Resolutions of the Company) and' corporate
¢ ijo esielAthto and perform the obligations contained in the
4] which E a party, have been passed and the issue of

Acy 2013 dated September 26, 2016;

: eig PR Has all necessary governmental approvals to carry on its
persitTCSS a5 now conducteeard is duly qualified to do business in the jurisdiction where it
operates and has provided necessary documents in this regard to the satisfaction of the
Debenture Trustee;

8.3  The execution and delivery by the Company and the Security Providers, of this Deed and
the performance thereof, will not:

Debenture Trustee Security Provider 1
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8.4

85
8.6
8.7

8.8

8.9

8.10

)

conflict with or result in any material violation or breach of or default under any
provision of any Applicable Law ;

(i)  conflict or result in any breach of any provisions of Memorandum or Articles of
the Company; :
(iii)  result in a violation or breach of, or constitute a default or give rise to any right to

termination under, any of the terms, conditions or provisions of any contract or
obligation to which it is a party or by which it or any of its properties or assets
may be bound; and
(iv)  constitute an act of bankruptcy, preference, insolvency or fraudulent conveyance
under any bankruptcy act or other Applicable Law.

The Company and the Security Providers agree that no immunity (if acquired) shall be
claimed by them or on their behalf with respect to their assets in any proceedings in
relation to its/ their obligations under this Deed and shall waive any such right of
immunity which they or their assets have or may acquire. The execution or entering into
by the Company of this Deed and exercise of rights and performance of obligations
hereunder will constitute, private and commercial acts of the Company done and
performed for private and commercial purposes.

The Company has provided to the Debenture Trustee, the signed Cheques in relation to
the Debentures;

The Company has allotted the Debentures to the Debenture Holders as contemplated
under the Transaction Documents;

The Debentures have been/ shall be listed on the wholesale debt market segment of BSE,
as contemplated under the Transaction Documents; .

The Company has filed/ shall file Form PAS-3, Form PAS4 and PAS-5, with the ROC as
contemplated under the Transaction Documents and as required in terms of the
Companies (Prospectus and Allotment of Securities) Rules, 2015;

The Company has not taken any action in breach of any Resolution passed by the Board
or the shareholders of the Company;

No default, howsoever described has occurred in relation to any financial imdebtedness
(including any continge
defaulters’ list gff

i ate){a i M¥tect as of the Execution Date and there are no

bR i the passing of time or otherwise, lead to a Material

4

htial event of default or breach of terms under any eXisﬁng

8.14

contract or arrangement has occurred or is continuing till date and no such circumstance
or event will result due to the execution, delivery and performance by the Company, of
the transaction contemplated under the Transaction Documents;

Neither the Company nor any of the Security Providers nor any of its/their assets or the
Charged Assets are entitled to immunity from suit, execution, attachment or other legal
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process in the jurisdiction of Company’s or the Security Providers’ incorporation or where the
Security is located.

815 Neither the Company nor any of the Security Providers is in default in the repayment of any
deposit accepted by the Company or such Security Provider (as the case may be) or in the payment
of interest thereon;

8.16 The Company has submitted with the Debenture Trustee, the following documents:
A.  Constitutional Documents & Other Documents

i A certified true copy of the constitutional documents and certificate of incorporation of the
Company.

i, A certified true copy of the Resolutions of the Company, approving the terms of the
transactions contemplated in terms of this Deed and the Transaction Documents, inchuding
authorizing a specified person or persons to do all the acts for consummation of the
transaction contemplated therein.

iii. A certified true copy of the resolution passed by the Operations Committee of the Company
dated June 29, 2017, for creation of security for securing the Debentures;

iv.  Certificate dated June 29, 2017 issued by Harshit Ankit & Company, chartered accountants,
certifying that the limits stated special resolution under Section 180(1)(c) dated May 26, 2014
and the board resolution dated October 21, 2015 of the Company, are not exceeded by the
issue of Debentures.

B. Other Documents and Evidences

i.  Letter of the Company, appointing registrar and transfer agent (“RTA") and consent letter
of the RTA;

1L Rating letter dated 22 June, 2017 issued by CARE, confirming the assignment of rating of
not less than “CARE AA-" o the issue of Debentures;

iii. DTA and consent letter dated 16t June, 2017 issued by the Debenture Trustee for the issue of
Debentures;

iv. Copy of tripartite agreement infer alia between the Company and NSDL/ CDSL and
Registrar and transfer agent;

v.  Copy of term sheet and Offer Letter issued by the Company, for issue of Debentures;

vi. Copy of application form by the Company, for subscription of Debentures by the
Applicants;

Vii. A copy of the annual reports of the Company for the latest financial year and audited
financial statements of the Company for the last financial year;

P
- " of the Companies Act, 2013 dated June 27, 2017 and
:{‘l’}\\ relevant Security for securing the Debentures and

38(1)(a) of the Companies Act, 2013 dated December
ECifvely, along with certificates issued by the directors
gber 26, 2017, respectively, certifying that the limits
are not breached in terms of Section 180(1)(a) in
ring the Debentures; :

x.  Certificates issued by the directors of the Security Providers, dated September 26, 2017
respectively, confirming that there is no contravention any applicable provision of the
Companies Act, 2013 (including Section 185 of the Companies Act, 2013) by the Security
Providers in providing the relevant Security for securing the Debentures;

xi. Certificates issued by the directors of the Security Providers dated September 26, 2017
certifying the non-applicability of Section 186 of the Companies Act, 2013 in providing of
relevant Security and guarantee by the Security Providers;

ider 2
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817

8.18

819

8.20.1

8.20.4

xii. Certificate issued by the directors of the Security Providers dated September 26, 2017,

certifying that the relevant Mortgaged Properties proposed to be mortgaged, form a part of
‘stock-in-trade’ of the concerned Security Provider and hence an NOC/permission for
creation of mortgage over such Mortgaged Properties, under Section 281 of the Income Tax
Act, 1961, is not required to be obtained from the Income Tax authorities;

Xiii. Copy of in-principle approval letter dated 27% June, 2017 issued by the BSE to the Company

for listing of Debentures on the wholesale debt segment of BSE;

xiv. Title search report in respect of the Mortgaged Property 1 and Mortgaged Property 2; and

XV. Copies of EPC contracts for the respective properties being developed by the SPVs is being

advanced as loans, for mobilization advance amount.
General Representations

In addition to the representations and warranties set out above, the Company and the Security
Providers hereby represent that the Security Providers are the absolute legal and/or beneficial
owners of the relevant Charged Assets and have clear, marketable and unencumbered title of the
same and/or otherwise are seized and possessed of or otherwise well and sufficiently entitled to
the same (except as disclosed);

The Security Provider 2 has obtained no-objection/ prior consent from the existing charge holders
of Mortgaged Property 2 and the Security Provider 1 does not need any approval for creation of
charge on the Mortgaged Property 1, in favour of Debenture Trustee, for securing the Debentures.
The Company and the Security Providers hereby confirm that all necessary governmental,
regulatory and corporate consents have been obtained in respect of the Mortgaged Properties for
the purposes of the transaction contemplated under the Transaction Documents and that the
Security Providers do not need any further consents/approvals for creation of Security;

That all the offers or invitations to offer securities on private placement basis made by the
Company till date have been either completed or withdrawn or abandoned and the allotments in
relation to such offers have been completed.

Covenants

The Company hereby covenants and undertakes with the Debenture Trustee and the Debenture
Holders that it shall, at all times, during the Tenor of Debentures and until the Final Discharge
Date (except as may otherwise be previously agreed in writing by the Debenture Trustee/
Debenture Holders):

Affirmative Covenants

Use the Subscription Amount solely for the Purpose and shall not utilize the Subscription Amount
for illegal purposes and/or immoral activities, and activities speculative in nature and/or directly
or indirectly towards investment in capital markets in India or acquisition of land or any other
purpose prohibited by RBI, SEBForamygther regulatory body or in terms of the Act or such other
activities of similar natu % <\ UB o

e 2 P Provideds shall create and perfect Security in favour of the
] Rpntaked: herein and file Form CHG-9 and CHG-1 with ROC,
bFtheCompaias Act, 2013; -

Al e

= i 4 4 4
psaluf Bk assed4sEth, Co pypany and Security Providers in terms of Section 179(3)

'_ s ( ‘ Ying ¥EFA MZTH4 under Section 117 of the Act and other relevant
Act), Feduirgl m‘ﬁ& M terms of the Applicable Laws, with the concerned
e Hme% -f-tryﬁu;;[eﬁ péTein and provide evidence thereof to the satisfaction of

tee;

the Debenture Trus

Provide an end use certificate for the utilization of Subscription Amount and ensure that the SPVs
shall provide end use certificate for the utilization of the mobilization advance, by a practicing
chartered accountant, along with copies of all relevant bank account statements, within 30 {thirty)
days from the Date of Allotment;

Company Debenture Trustee
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8.20.5 Carry out and conduct its business efficiently and with due diligence;

8.20.6 Maintain regjisters for keeping record of the security provided, as required in terms of the
Act and make relevant entries regarding creation of Security by the Security Providers
and the Company in accordance with the provisions of the Act;

8.20.7 Comply with all conditions/ obligations in relation to the issue of Debentures in terms of
the Act and other Applicable Laws;

8.20.8 Keep proper books of account as required by the Act;

8.20.9 Do all acts (if any) necessary for the purpose of assuring the legal validity of these
presents;

8.20.10 Diligently preserve its corporate existence, status, the Security and all consents now held
or any rights, licences, privileges or concessions hereafter acquired by it in the conduct of
its business;

8.20.11 Ensure that the Charged Assets are adequately insured and in proper conditions at all
times during the Tenor and pay all Taxes, cess and insurance premium, where applicable,
with respect to the Charged Property, in a timely manner;

8.20.12 Maintain the Security Cover in terms of this Deed;

8.20.13 Conduct valuation of the Charged Assets at regular intervals as may be prescribed under
~ the Applicable Laws;

82014  Provide to the Debenture Trustee, periodical reports containing the following particulars-
updated list of names and addresses of Debenture Holders, details of interest due but
remaining unpaid and reasons thereof, number and nature of grievances received from
the Debenture Holders and resolved/unresolved and including the reasons therefor and
a statement that the Charged Assets are sufficient to discharge the claim of Debenture
Holders, as and when they become due;

8.20.15 Get the rating of Debentures periodically reviewed at least once a year or such other
frequency as prescribed under Applicable Law, by a credit rating agency registered with
SEBI and any revision in the rating shall be promptly disclosed by the Company to the
stock exchange(s) where the Debentures are listed;

8.20.16 Maintain 100% (one hundred percent) asset cover sufficient to discharge the Redemption
) ,a\ e relevant stock exchange on half-yearly basis

2- ire from the Debenture Trustee a ‘no
miportion of the Charged Assets (as the case

it WIS sought from the Debenture Trustee prior to
- any portiof Me¥eof, forming part of the project constructed/ being
constructed/ to be constructed, on Mortgaged Properties;

8.20.19 Intimate the Debenture Trustee/ Debenture Holders of any reduction in shareholding of
the Promoter group in the Company;

Company Debenture Trustee Security Provider 1 Security Provider 2
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8.20.20 Shall ensure that the Company’s net worth remains positive during the Tenor of the
Debentures; -

8.20.21 Acknowledges and shall provide to the Debenture Holders, upon their exercise of the
right to ask for fresh valuation of the Security, in the event of any material event, which in
the opinion of the Debenture Holders can breach the Security Cover;

8.2022  Shall ensure that any debt support from Promoter group will be subordinated to
Debentures;

8.20.23 Submit such information as is required by the Debenture Trustee from time to time; and

8.20.24 Comply with all direction, guidelines and regulations issued by the RBI or any other
regulatory authority with regard to the Debentures and all Applicable Laws;

Information Covenants

8.20.25 Keep the Debenture Trustee informed of all orders, directions, notices, of court/ tribunals
affecting or likely to affect the Charged Assets;

3.20.26 Promptly inform the Debenture Holders and the Debenture Trustee about the happening
of any Event of Default or potential Event of Default;

8.20.27 Keep the Debenture Trustee informed of any amalgamation, merger or reconstruction
scheme proposed by the Company;

8.20.28 Provide to the Debenture Trustee and Debenture Holders, the following:

(i) A copy of the statutory auditors’ and directors’ annual reports, balance sheets and
profit & loss accounts and of all periodical and special reports at the same time as
they are issued as required in terms of the Simplified Listing Agreement issued by
SEBI vide circular no. SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009 and as
amended from time to time. Additionally, the Company shall within 180 (one
hundred and eighty) days from the end of financial year, submit a copy of the latest
annual report to the Debenture Trustee, which the Debenture Trustee shall be
obliged to share with the Debenture Holders within 5 (five) working days from the
specific request made by the Debenture Holders in this behalf:

(i) A copy of all the notices, resolutions and circulars relating to new issue of security
including any debentures, at the same time as they are sent to shareholders/holders
of debt securities or advertised in the media including those relating to proceedings

a

@Netters, circulars, proceedings, etc of the meetings of

re Lioldgrs. i elime as they are sent to the Debenture Holders. The
rcrancripotife fof ehlling aticp Bebenture Holders shall specifically state that the
W@o’ /D {}‘fapg'(}&gis#nﬁkfsr appoirt pHoxy as mentioned in Section 105 of the Act shall be
o Applcabls for sublimd 4 2 :
vt )

K3 g maintenance of 100% (one hundred perce.ﬁt) asset
-bentures, by either a practicing company secretary or a

practicing chartered accountant, along with the half yearly financial results.

8.20.29 Inform the relevant stock exchange and the Debenture Trustee of any change in rating of
Debentures in such manner as the stock exchange (where such securities are listed) may
determine from time to time; :

Company Debenture Trustee Security Provider 1 Secu
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8.20.30

8.20.31

8.20.32

8.20.33

8.20.34

8.20.35

8.20.36

8.20.37

8.20.38

8.20.39

Keep the Debenture Trustee informed about any changes in its Board which result in the
change of “control’ (as defined in terms of the SEBI (Substantial Acquisition of Shares and
Takeover) Regulations, 1997);

Keep the Debenture Trustee informed about any change in nature and conduct of
business by the Company before any changes are given effect to;

Forward to the Debenture Trustee any such information sought by the Debenture Trustee
and provide access to relevant books of accounts as required by the Debenture Trustee
from time to time;

Send proxy forms to the Debenture Holders which shall be worded in such a manner that
Debenture Holders may vote either for or against each resolution;

Maintain a functional website containing such details as mandated under the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and SEBI (Issue and
Listing of Debt Securities) Regulations, 2008 as may be amended from time to time;

Provide details of any material litigation, arbitration or administrative proceedings;

Provide information pertinent to a credit assessment of the Company by the Debenture
Holders within 15 (fifteen) days of demand of such information by the Debenture
Trustee/Debenture Holders. This information shall include but will not be limited to,
latest financial information, rating letter and rating rationale, copies of the resolutions
authorizing the borrowing and the latest company profile etc. of the Company;

Provide such other information to the Debenture Trustee, Debenture Holders and the
stock exchanges as mandated under Applicable Law including under the listing
agreement with the stock exchange(s) where the Debentures are listed and under the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015;

Provide notice of any change in authorized signatories of the Company with respect to
the Debentures;

Any other information as agreed between the Debenture Trustee/ Debenture Holders
and the Company.

Without prejudice to the rights of the Debenture Holders mentioned elsewhere in this
Deed, and except as may be otherwise prescribed on account of any change in Applicable
Law, the Company shall not make any material modification to the structure of the
Debentures in terms of coupon, conversion, redemption or otherwise, without the prior

Obligations' and Disclosure Requirements)
the provisions of the Act including approval

i

¢d: to share. all information pertaining to the

‘_n_u /s may be required under Applicable Law to be
\ pwepsdebdies for rating of the Debentures, and neither the

8.20.41

Tompany nor the Security=
required under Applicable Law.

Financial Covenants

The Company shall ensure that the following financial covenants are maintained
throughout the Tenor of the Debentures:

Company Debenture Trustee Secarity Provider 1 Security Provider 2

st
- ’-"'._‘\"/.\.
7 N RRLY
V (9 .. AT

23




8.20.42

8.20.43

8.20.44

8.20.45

()  The ratio of consolidated Total Term Debt to Networth shall not to exceed
3.0x times except with prior approval from the Debenture Trustee.

For the purpose of the covenant testing,

“Total Term Debt” will be defined as term borrowings (including Debentures),
including term borrowings due within one year from banks / financial
institutions, other than working capital borrowing.

“Networth” will be defined as the total shareholders’ funds (including loans and
advances/ Debentures, preference share etc. from Promoter group) less all
revaluation reserves, less accumulated losses, less net intangible assets.

The financial covenants to be tested on annual intervais, basis audited
consolidated financials of the Company.

Negative Covenants

Not make any change in the shareholding of the Company or act otherwise, which
may result in Promoter/ promoter group ceasing to be the Promoter of the Company
except without the prior consent of Debenture Trustee;

Not create and ensure that the Security Providers shall not create any Encumbrance on
the Charged Assets during the term of this Deed without the prior consent of the
Debenture Trustee;

Not declare dividends to its shareholders in any year until the Company has made the
payment or made satisfactory provision for the payment of the Redemption Amount and
Interest, due on the Debentures. Further, the Company shall inform the Debenture
Trustee before declaring or distributing any dividends. Further, the Company shall not
declare or distribute any dividend if it has defaulted in payment of Interest or
Redemption Amount or in creation of the Security, whether or not any Cure Period has
elapsed;

Not obtain future borrowings in case of any default in the payment of Interest or
Redemption Amount on the Debentures, without the prior written consent of the
Debenture Trustee. : '

@aN undérgo/ et st iy gi' er without the prior written consent from the
o Py Xoh
4

ey /s

lders except as already announced prior to the

8.20.47

8.20.49

Not make o/ Shjects’ clause in its Memorandum;

eting ‘methods or policies followed by the Company on the
g e curfency of Debentures unless otherwise required in terms of
the prevailing Applicable Law or change in Applicable Law;

Not declare dividends upon the occurrence of an Event of Default or when an Event of
Default is subsisting except with the prior written consent of the Debenture Trustee;

Company Debenture Trustee
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8.20.50 Not sell/ transfer material assets of the Company or take any other action which may
materially impact the ability of the Company to pay Redemption Amount and Amounts
Due under this Deed; or

8.20.51 Not change the Management Control of the Company adversely and maintain a
minimum of 51% shareholding and Management Control of the Company in the SPVs,
without the prior consent of the Debenture Trustee. :

9 DEBENTURE REDEMPTION RESERVE

9.1 The Company shall create debenture redemption reserve (“DRR”), in terms of Act and
other applicable rules and regulations and any guidelines issued by the central
government during the currency of these presents, or by any Government agency or
corporation having authority under the law in respect of creation of DRR. The Company
shall abide by such guidelines and execute all such supplemental letters, agreements and
deeds of modification as may be required by the Debenture Holders or Debenture
Trustee. The Company shall submit to the Debenture Trustee, a certificate duly certified
by the auditors certifying that the Company has transferred suitable sum to the DRR at
the end of each of financial year.

9.2 The Company hereby agrees and undertakes that, if during the currency of these
presents, any further guidelines are formulated (or modified or revised) by the central
government or any other authority in respect of creation of DRR, the Company shall
abide by such guidelines and execute all such supplemental letters, agreements and deeds
of modifications, as may be required by the Debenture Holders or Debenture Trustee.

10 TRUST OF THE CHARGED ASSETS
It is hereby agreed and declared as follows:

101  The Charged Assets shall be and remain as Security with the Debenture Trustee for the
due payment of the Redemption Amount and Amounts Due and the Debenture Trustee
shall permit the Security Providers to possess, hold and enjoy the Charged Assets, until
the happening of any Event of Default upon the happening of which the Security hereby
constituted shall become enforceable upon the expiry of Cure Period. At any time before
the Security constituted for the purpose of securing the Debentures becomes enforceable,
the Debenture Trustee may at the cost and request of the Company, Security Providers
and Promoters, and with the written consent of the Majority Debenture Holders, do or
concur with the Company and Promoters and Security Providers, in doing all or any of
the things which the Company or Promoters might have done in respect of the Charged
Assets as if no security had been created and particularly but not by way of limitation
may sell, call in, collect, convert, lease, purchase, substitute, exchange, surrender,
develop, deal v\n T 3 right in respect of all or any of the Charged Assets on
such terms and/5& siffzeation as the Debenture Trustee may deem fit; provided
t pfth\and all net capital monies arising from or receivable
f dealiriprafforegied ind remaining after payment therefrom of the costs
oo ¢ st EXDenses Of-and ilEidental fh dealing shall become part of the Charged Assets
@-\%}’\ / 'i-}é’la dhallibe ‘,‘ d or véstédin or s@eflifically charged in favour of the Debenture Trustee
ol sdoesthe-BenefitrOR the Ebenpture/y gjlers in such manner as the Debenture Trustee may
. it. AN A

aef s N o/ o |
@ T Cllowing the occurferretf an Event of Default, it shall be lawful for the Debenture
Trustee at any time without any further consent of the Company or Security Providers or
Promoters, to sell, assign or concur with any other Person in selling, assigning the
Charged Assets and any future assets comprised under the Charged Assets or any part

thereof either by public auction or private contract, including the land, buildings and
structures or separately there from with liberty to make any arrangements as to removal
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103

11

11.1

11.11

11.1.2

11.1.3

of the plant, machinery, fixtures, fittings and other implements from the land, building
and structures and with liberty also to make such conditions or stipulations regarding
title or evidence of title or other matters as the Debenture Trustee may deem proper, with
power to buy or obtain assignment of the Charged Assets at any price and to sell, resell or
reassign the Charged Assets at any sale by auction or to rescind or vary any contract for
sale, and to resell or reassign the Charged Assets without being answerable or
accountable for any loss or diminution occasioned thereby and with power also to execute
assurances and give effectual receipts for the purchase money and do all other acts and
things for completing the sale/assignment which the Person or Persons exercising the
power of sale/assignment shall think proper, and the aforesaid power shall be deemed to
be a power to sell and concur in selling the Charged Assets without the intervention of
the Court within the meaning of Section 69 of the Transfer of Property Act, 1882.

The provisions of Section 67A of the Transfer of Property Act, 1882 shall not apply to
these presents and the Debenture Trustee, notwithstanding that the Debenture Trustee
may hold two or more mortgages executed by the Company including these presents, in
respect of which the Debenture Trustee has the right to obtain the kind of decrees under
section 67 of the Transfer of Property Act, 1882, the Debenture Trustee shall be entitled to
sue and obtain such decree on any of such Charged Assets without being bound to sue on
all such mortgages in respect of which the mortgage monies shall have become due.

TRUST OF PROCEEDS OF REALISATION OUT OF THE CHARGED ASSETS

The Debenture Trustee or the Receiver shall hold UPON TRUST, the monies received by
them in respect of the Charged Assets or any part thereof, arising out of:

calling in, collection or conversion of the Charged Assets or part thereof;

compensation money in respect of any acquisition and requisition or nationalization or
takeover of the management of the Company;

any other realization 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 trusis under these presents, including their and the Receiver's remuneration as herein
provided, and shall apply the residue of the said monies on pari passu basis for the benefit
of Debenture Holders in the following manner, unless otherwise agreed between the
Debenture Holders:

a)  FIRSTLY, in or towards payment of any costs or expenses, if any, incurred or to be
incurred by the-PEbentyre Trustee or Debenture Holders towards enforcement of

4 [

d) Qi Tt ar( of the Redemption Amount with respect to the
Debentures; and )

e) FIFTHLY, any surplus (if any) of the said monies to the Company entitled thereto.
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Provided that, if the Debenture Trustee is of the opinion that it is expedient to do so,
payments may be made on account of Redemption Amount before the whole or part of
any other Amounts Due on the Debentures has been paid off, but such alteration in the
order of payment of Redemption Amount and Amounts Due herein prescribed shall not
prejudice the right of the Debenture Holders to receive the full amount to which they
would have been entitled if the ordinary order of payment (as given above) had been
observed or any less amount which sum ultimately realized from the Security may be
sufficient to pay. '

Notwithstanding anything else contained herein above, in the event the monies recovered
from the realization of the Charged Assets are insufficient to meet the obligation of the
Company, in relation to the outstanding amount payable in respect of the Debentures, the
Company undertakes to make good the balance amount payable to the Debenture
Holders in respect of the Debentures.

12 MEMORANDUM OF PART SATISFACTION

In case of re-materialization of the Debentures at a future date pursuant to which they are
issued in physical form, upon any payment under Clause 11 above, not amounting to
complete payment of all Redemption Amount and Interest due thereon, the Debentures
in respect of which payment is made shall be produced to the Debenture Trustee who
shall cause a memorandum of the amount and date of payment to be endorsed thereon.
The Debenture Trustee may, in its discretion, dispense with the production and
endorsement of Debentures as aforesaid, in any special case upon such indemnity as the
Debenture Trustee may think fit.

13 RECEIPT OF DEBENTURE HOLDERS

The receipt of each Debenture Holder or if there be more than one holder of any such
Debentures, then the receipt of any one of such holders or of the survivors of any one of

such holders for the principal monies and interest payable in respect of each of such
Debenture shall be a good discharge to the Debenture Trustee.

14 TRUSTS OF DEBENTURES NOT RECOGNISED

The Debenture Trustee shall not be affected by any notice express or implied of the right,
title or claim of any Person to such monies other than the Debenture Holders.

15 SURRENDER OF DEBENTURES ON PAYMENT

For payment to the Debenture Holders in full discharge of the Redemption Amount and
the Amounts Due, the Comapany shall make the payment of the Redemption Amount and
~the Amounts Dygiic & Bdeityre Holders or to any subsequent transferee who is/are
= oy engiled o re ;L,'-- raxE ;"u- dp the Redeiﬁptibxj"Date. On the completion of the
% ,(’ﬁ‘ gedemptip ;o 2 g;iL-,u 99 ayment‘ of Redemption Amount and Amounts Due
s e y-the€tmpahly o thettkternsd) Debenture Holders, the concerned Debentures shall be
KAen / exiinglished by 1ssus a fof nec¢s@ary corporate action instructions to the concerned
siterfes|iiiterms Ehedormy gpgscribed by NSDL and CDSL.

LAIMED\MDUNT 2 ‘ .,.-'
The Company shall noF Torleit any unclaimed Interest and such unclaimed Interest shall
be transferred to the “Investor Education and Protection Fund’ set up as per Section 125 of

the Act.
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17 DEBENTURE TRUSTEE'S RIGHTS TO CARRY ON BUSINESS
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17.1

17.2

17.3

17.4

175

17.6

i7.7

17.8

Employ or remove such experts, officers, agents, managers, clerks, accountants, servants,
workmen and others and upon such terms with such salaries, wages or remuneration as

~ the Debenture Trustee or the Receiver shall think proper;

Settle, arrange, compromise and submit to arbitration, any account, claims, questions or
dispute whatsoever which may arise in connection with the Charged Assets or in any
way relating to the Security and execute, release or other discharges in relation thereto;

the Charged Assets;
Allow time for payment of any debt with or without security;

Exchange any part or parts of the Charged Assets for any other security ‘or property
suitable for the purposes of the Company, and upon such terms as the Debenture Trustee
may deem expedient and either with or without payment or receipt of monies for equality
of exchange or otherwise;

Assent to the modification/ termination of any contracts or arrangements which may be
subsisting in respect of any of the Charged Assets and, in particular, the terms of any
concession or licenses for the time being held; :

Shall have the right to appoint a nominee director on the Board of Company at any time
during the Tenor; and

Execute and do all such acts, deeds and things as may appear necessary or proper to the
Debenture Trustee or the Receiver for or in relation to any of the purposes aforesaid;

The Debenture Trustee or the Receiver so appointed, may for any of the purposes
aforesaid do or cause to be done all such acts and things in accordance with the
Applicable Laws including SEBI (Debenture Trustees) Regulations, 1993 with respect to
the business of the Company as if the Debenture Trustee or Receiver had the absolute

the Debenture Trustee shall think fit.
Company Debenture Trustee
'\ﬂ 1ar,
N AL

28



19

19.1

19.2

19.3

194

19.5

POWER OF DEBENTURE TRUSTEE TO APPOINT RECEIVER

Subject to the provisions of Section 69A of the Transfer of Property Act, 1882, and to such
of the provisions of law as may, for the time being, be applicable, the Debenture Trustee,
at any time after the Security hereby constituted becomes enforceable (upon the expiry of
Cure Period), appoint any receiver or receivers of the Charged Assets or any part thereof
(hereinafter referred to as the “Receiver”) and remove any Receiver or Receivers so
appointed and appoint any such other person(s}) in his or their stead and unless the
Debenture Trustee shall otherwise prescribe in writing, such Receiver(s) shall have all the
powers hereinbefore conferred upon the Debenture Trustee and 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 remuneration. In addition to the foregoing, the following provisions
shall also apply to such Receiver:

Appointment:

Such appointment may be made at any time by the Debenture Trustee after the Security
becomes enforceable.

Receiver to be invested with powers by Debenture Trustee:

Such Receiver may be invested by the Debenture Trustee with such powers and
discretions including powers of management of the business of the Company as the
Debenture Trustee may think expedient.

Receiver to exercise powers vested in Debenture Trustee:

Unless otherwise directed by the Debenture Trustee, the Receiver shall have and may
exercise all the powers and authorities vested in the Debenture Trustee.

Receiver to conform to regulations made by Debenture Trustee:

The Receiver shall, in the exercise of his powers, authorities and discretions, conform to
the regulations and directions made and given by the Debenture Trustee from time to
time.

Receiver's remuneration:

The Debenture Trustee may, from time to time, fix remuneration of the Receiver and

direct payment thereof out of the Charged Assets, but the Company alone shall be liable
for the payment of such-rem: i '

Ak to time and at any time, require the Receiver to

19.8

ate¢ of his duties as such Receiver and may fix the
to be given, but the Debenture Trustee shall not be

. ‘SECIJI‘.lty T

Unless otherwise directed by the Debenture Trustee, all monies from time to time
received by such Receiver shall be paid over to the Debenture Trustee to be held by them
UPON THE TRUST herein declared of and concerning the monies arising from calling in,
collection or conversion of the Charged Assets.

Debenture Trustee may pay monies to Receiver:
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Charged Assets to the intent that the same may be applied for the purposes hereof by
such Receiver and the Debenture Trustee 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.

19.9 Receiver's power to borrow on Charged Assets:

Subject as provided herein, the Receiver may for the purpose of carrying on the business
of the Company mentioned in Clause 17 above, for defraying any costs, charges, losses or
expenses (including his remuneration) which shall be incurred by him in the exercise of
the powers, authorities and discretions vested in him and for all or any of the purpose,

shall incur no responsibility or Lability to any lender/ third party by reason of giving or
refusing such consent whether absolutely or subject to any limitation or condition,

1910 Receiver Agent of the Company:

Every such Receiver shall be the agent of the Company for all purposes as stated
hereunder 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 Holders shall not incur any liability or
responsibility therefore by reason of their making or consenting to his appointment as
such Receiver.

1911  Applicability of Transfer of Property Act, 1882:

Save as otherwise provided in this Deed, the provisions of the Transfer of Property Act,
1882 and the powers thereby conferred on the Receiver shall, so far as applicable, apply to
such Receiver.

20 POWER OF DEBENTURE TRUSTEE UPON EXECUTION BEING LEVIED

In addition to the powers hereinbefore given, the Debenture Trustee and/or the Receiver,
as the case may be, may take such measures as may be deemed fit by it, if at any time it
appears to them tha :—'f"‘i‘i; ARy Assets and or any part thereof is in danger of being

taken under any g ‘K‘ any creditor of the Company or be otherwise in
Jfthe monies received by the Debenture Trustee in

- y ahd WA Ninted under this Clause, the provisions of Clauses
% K %&aﬁc} 20 regfshg
et SRR fj o g}g;
— “yad it
bt tioned in Clause 17 above and out of the monies

landis.
/proceeds of the ChargstAssets, pay and discharge the costs, charges and expenses
incurred in carrying on the business including the remuneration of the Recejver (if any)
and in the management of the Charged Assets 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 Debenture Trustee or Receiver shall think fit to pay and shall
pay and apply the residue of the said receipts, monies / proceeds and monies in the

Company Debenture Trustee
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manner hereinbefore provided under Clause 11 with respect to the monies arising from
any sale or conversion under these presents.

22 TRUSTEE MAY GIVE UP POSSESSION

Subject to the compliance of Applicable Laws including any court permission, if
applicable, if and when the Debenture Trustee shall have made an entry into or taken
possession of any of the Charged Assets or any part thereof, the Debenture Trustee, may
at any time afterwards give up possession of the Charged Assets or any of them or any
part or parts thereof to the Company/Promoters/ Security Providers, subject to the
consent of the Majority Debenture Holders.

23. WHEN TRUSTEE MAY INTERFERE

Until the happening of any of the Events of Default set out in Clause 7 above, the
Debenture Trustee shall save as provided in terms of this Deed, not be in any manner
required, bound or concerned to interfere with the management or the affairs of the
Company or its business or the custody, care, preservation or repair of the Charged
Assets or any part thereof. If however, in the opinion of the Debenture Trustee there is a
Material Adverse Effect on the Charged Assets, the Debenture Trustee may take all steps
as may be required to preserve the Charged Assets in accordance with best business
practices, in consultation with the Company. The Company agrees to provide all
cooperation for enabling the Debenture Trustee to carry out such exercise with regard to
the Charged Assets.

24 REGISTER OF DEBENTURE HOLDERS

241 The Company shall at all times maintain a Register of Debenture Holders in accordance
with the provisions of the Act, which shall include therein, the name, addresses, transfer
details and any change in ownership of the Debentures.

242 The Company shall request the NSDL and CDSL to provide a list of Debenture Holders

on the Record Date. This shall be the list which shall be considered for payment of
Amounts Due. The ‘Record Date’ for the
Days prior to each Interest Payment Date or

e Trustee (or its representatives) or ahy of the
ecf/ the Charged Assets and examine the corporate
bAy: and obtain copies and extracts thereof in a
’business hours of the Company. -

- 252 The Company shall maintain proper books of accounts in accordance with’ Applicable
Law and best business practices. Further, the Debenture Trustee shall ensure disclosure of
all material events on an ongoing basis in accordance with the Applicable Laws.

26 . PERSONS DEALING WITH DEBENTURE TRUSTEE NOT PUT ON ENQUIRY
Unless specifically instructed in writing by the Debenture Holders, Debenture Trustee or

the Receiver, or other person dealing with the Debenture Trustee or any Receiver
appointed by them or their attorneys or agents shall not be concerned to inquire whether
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27

28.1

28.2

the power exercised or purported to be exercised has become exercisable or whether any
money remains due on the Security of these presents or as to the necessity or expediency
of the stipulations and conditions subject to which, any sale shall have been made or
otherwise as to the propriety or regularity of calling in, collection or conversion or to see
to the application of any money paid to the Debenture Trustee or Receiver and in the
absence of mala fides on the part of any such person, such dealing shall be deemed to be
within the powers hereby conferred and be valid and effectual accordingly 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.

APPLICATION TO COURT

The Debenture Trustee may, at any time after the Security hereby contemplated becomes
enforceable, apply to the Court for an order that the powers and trusts hereof be
exercised and carried into execution under the directions of the Court and for the
appointment of a Receiver or Receivers and manager of the Charged Assets or any of
them and for any other order in relation to the execution and administration of the
powers and trusts hereof, as the Debenture Trustee shall deem expedient and it may
assent to or approve of any application to the Court made at the instance of any of the
Debenture Holders and shall be indemnified by the Company against all costs, charges
and expenses incurred for or in relation to any such application or proceeding.

ADDITIONAL POWERS

In addition to the other powers conferred upon the Debenture Trustee and provisions for
its protection and not by way of limitation or derogation of anything in these presents
contained or of any statute limiting the liability of the Debenture Trustee, IT IS
EXPRESSLY DECLARED as follows:

The Debenture Trustee may, in relation to these presents, act on the opinion or advice of
or any information obtained from any solicitor, counsel, advocate, valuer, surveyor,
broker, auctioneer, qualified accountant or other expert, whether obtained by the
Company or by the Debenture Trustee or otherwise;

The Debenture Trustee shall be at liberty to accept a certificate signed by any one of the
directors of the Company or any authorized signatory of the Company as to any act or
matter prima facie within the knowledge of the Company as sufficient evidence thereof
and a like certificate that any property or assets are in the opinion of the director so
certifying worth a particular sum or suitable for the Company's purpose or business as
sufficient evidence that it is worth that sum or so suitable and a like certificate to the effect

that any particular dealing or transactign or step or thing is in the opinion of the director
Jiefih es s evidence that it is expedient;

Nihout inspection, inquiry or requisition, such title as
grespective Charged Assets;

B to keep these presents and all deeds and other
; ed Assets at their registered office or branch office

-

285

solicitors;

Save as herein otherwise expressly provided, the Debenture Trustee shall, as regards all
trusts, powers, authorities and discretions hereby vested in them, have absolute and
uncontrolled discretion as to the exercise thereof and to the mode and time of exercise
thereof;
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s%(__

32




28.6

28.7

29

291

29.2

With a view to facilitating any dealing under any provision of these presents, the
Debenture Trustee shall have full power to consent (where such consent is required) to a
specified transaction or class of transactions conditionally; and

The Debenture Trustee shall have full power to determine all questions and doubts
arising in relation to any of the provisions hereof and every such determination bonafide
made (whether or not the same shall relate wholly or partially to the acts or proceedings
of the Debenture Trustee) shall be conclusive and binding upon all persons interested
hereunder.

POWER OF COMPANY TO WITHDRAW PROPERTY ON SUBSTITUTING OTHER
PROPERTY

The Company may during the continuance of this Security, with the prior permission in
writing of the Debenture Trustee (acting on the instructions of Majority Debenture
Holders), withdraw any of the Charged Assets from such of the trusts, powers and
provisions hereof as exclusively relate to the Charged Assets upon substituting other
property whether of the same or different tenure or kind but of a value equal to or greater
than the value of the property proposed to be withdrawn. But, before the Debenture
Trustee permits the Company to withdraw any property under this Clause, the Company
must prove to the satisfaction of the Debenture Trustee that the property proposed to be
substituted for the same is of a value equal to or greater than the value of 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 create charge on such property in
favor of the Debenture Trustee in such manner as it shall direct UPON THE TRUSTS
hereof relating to the Charged Assets and thereupon the Debenture Trustee may release
the charge to the Company. Upon substitution of the Charged Assets with a substituted
property, such substituted property shall thereafter together with such existing Charged
Assets which have not been substituted in terms of this Clause shall constitute the
Charged Assets forming a part of the trust constituted and duly created under the terms
of Clause 5 of this Deed. The Company shall extend suitable and necessary cooperation in
creating and perfecting the charge on such substituted property and all the terms
applicable to the Security and the Charged Assets validly constituted in terms of this
Deed will thereafter apply to such substituted property.

Further, the Debenture Trustee may accept a certificate signed by any one of the directors
of the Company to the effect that any such property purported to be substituted is in his
opinion suitable for the purpose of business of the Company as sufficient evidence of the
fact.

he substituted as Sifficient evidence that the same is
jeir discretion require a written report of a valuer

30.1

-9 the consent of the Majority Debenture Holders,

Pharged Assets at the written request of the'Company,
: S RAA #Redemption Amount and the Amounts Due under this

Deed such that the vataeo

shall remain 1.5 {one point five) times of the total cutstanding amount of the Redemption

Amount and the Amounts Due.

BREACH OF COVENANT BY THE COMPANY MAY BE WAIVED

The Debenture Trustee may, at any time at its sole discretion, waive on such terms and
conditions as it shall seem expedient, any breach by the Company of any of the covenants
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and provisions in these presents contained without prejudice to the rights of the
Debenture Trustee and Debenture Holders in respect of any subsequent breach thereof.

302 The Company hereby confirms that no delay of the Debenture Trustee/ Debenture

31 POWER OF DEBENTURE TRUSTEE TO DELEGATE

The Debenture Trustee may, in the execution and exercise of all or any of the trusts,
powers, authorities and discretions vested in it by these presents act through an officer or
officers for the time being of the Debenture Trustee and the Debenture Trustee may also,
whenever they think it expedient, delegate by power of attorney or otherwise to any such
officer all or any of the trusts, powers, authorities and discretions vested in them by these
presents and any such delegation may be made upon such terms and conditions and
subject to such regulations (including power to sub-delegate) as the Debenture Trustee
may think fit and the Debenture Trustee shall be bound to supervise the proceedings and
shall be responsible for any loss incurred by reason of any willful misconduct or default
or any mistake, oversight, error of judgment, forgetfulness or want of prudence on the
part of any such delegatee or sub-delegatee.

32 POWER OF DEBENTURE TRUSTEE TO EMPLOY AGENTS

The Debenture Trustee may, in carrying out the trust business employ and pay any
Person or concur in transacting any business and do or concur in doing all acts required
to be done by the Debenture Trustee including the receipt and payment of monies 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 trusts 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.

33 DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY AND SECURITY
PROVIDERS

{he Debenture Trustee nor any agent of the Debenture

AT@Nng any contract or entering into any arrangement or
W} %r the Security Providers in the ordinary course of
 from undertaking any banking, financial or agency

23 ity Providers or for itself or from underwriting
¥ placing or subscribing for or otherwise acquiring,
kot or shares or debentures or debenture stocks or
n\i"“i"-"""“'/"f the Company and/or the Security Providers or in
palillprthe Security Providers may be interested either with or

without a commission or other remuneration or otherwise at any time entering into any
contract of loan or deposit or any other contract or arrangement or transaction with the
Company and/or the Security Providers or being concerned or interested in any such
contract or arrangement or transaction which any other company or person not being a
Debenture Trustee of these presents would be entitled to enter into with the Company
and/or the Security Providers and they shall not be in anyway liable to account either to
the Company and/or the Security Providers or to the Debenture Holders for any profits
made by them thereby or in connection therewith and the Debenture Trustee or any agent

[}
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35.1

3511

35.1.2

35.2

of the Debenture Trustee shall also be allowed to retain for their or his own benefit any
customary share of brokerage, fee, commission, interest, discount or other compensation
or remuneration allowed to them or him.

RELEASE OF CHARGE

Upon proof being given to the satisfaction of the Debenture Trustee that all the
Debentures entitled to the benefit of the trusts hereof have been paid off or satisfied in
accordance with the Tenor thereof and upon payment of all Redemption Amount and
Amounts Due including but not limited to costs, charges and expenses incurred by the
Debenture Trustee or by any Receiver in relation to these presents (including the
remimeration of the Debenture Trustee and of any Receiver and all interest thereon) and
upon observance and performance of the terms and conditions and covenants herein
contained, the Debenture Trustee shall, at the request and cost of the Company, release or
re-assign to the Company or, as the Company may direct, to such other person entitled
thereto the Charged Assets or such part thereof as may remain subject to the Security
Interest created in terms of this Deed, freed and discharged from the trusts and Security
hereby created.

RETIREMENT, REMOVAL AND SUCCESSION OF DEBENTURE TRUSTEE:
Resignation:

The Debenture Trustee may at any time, without assigning any reason and without being
responsible for any loss or costs occasioned thereby, resign as the Debenture Trustee,
provided that it shall continue to act as a Debenture Trustee until a successor trustee is
appointed by the Company.

The Company shall, upon receipt of notice of resignation issued by the Debenture
Trustee, take prompt steps to appoint another entity competent to act as trustee for the
Debenture Holders in place of the Debenture Trustee (“Successor Trustee”), subject to the
consent of Majority Debenture Holders under Applicable Law.

Successor Trustee as the Debenture Trustee:

Upon appointment of the Successor Trustee pursuant to the provisions of this Deed, all
references in this Deed to the Debenture Trustee shall unless repugnant to the context
mean and refer to the Successor Trustee and the Successor, Trustee shall without any
further act or deed succeed to all the powers and authorities of the Debenture Trustee and
sareresponsibilities as of the Debenture Trustee as if it had been originally

3

kO] sufficient caizse but, after giving not less than 7 (seven)
4 Debenture Trustee, remove the Debenture Trustee by

at is a resolution passed by Debenture Holders holding
ycent) of the outstanding principal amount of the Debentures)

36

; W £he same resolution nominate an entity competent to act as their
trustee and require the Company to appoint such entity as the Successor Trustee. The
Company shall within 15 (fifteen) days of receipt of such special resolution passed by the
Debenture Holders take all necessary steps to appoint the entity named in the resolution
as the Successor Trustee and complete all necessary formalities to give effect to such
appointment. The Debenture Holders shall provide a copy of the aforesaid resolution to
the Company within 15 (fifteen) days from the date of passing of such resolution.

PREMATURE TERl\leATION- OF TRUSTEESHIP AND PAYMENT OF
COMPENSATION
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The Company shall pay reasonable compensation to the Debenture Trustee as
determined by the Debenture Trustee on premature termination of the trusteeship in
terms of this Deed except in the events mentioned in Clause 35.1 hereinabove.

DEBENTURE TRUSTEE’S REMUNERATION

The Company shall in each and every year during the continuance of this Deed, pay to
the Debenture Trustee so long as they hold the office of the Debenture Trustee of these
presents, remuneration as agreed vide the letter of consent of the Debenture Trustee
dated 16* June, 2017 bearing No. 2321/ITSL/OPR/CL/17-18/DEB/14 for their services
as debenture trustee in addition to all legal, travelling and other costs, charges and
expenses which the Debenture Trustee or its officers, employees or agents may incur in
relation to execution of the trust hereof and all other documents affecting the Security
contemplated herein and created under the Transaction Documents. The remuneration
shall continue to be payable until the Debenture Trustee hereof shall be finally discharged
and whether or not a Receiver or a manager shall have been appointed or the trust hereof
shall be in course of administration by or under the direction of the court,

NOTICES

All notices or other information to be given in accordance with the terms of this Deed
shall be in writing, except as noted below and emailed or faxed or sent by courier,
registered post and/or hand delivered at the address, or facsimile number, marked for
the attention of the person(s) or department specified herein or such other address as may
be notified to the other parties by not less than 7 (seven) days’ prior written notice:

COMPANY/SECURITY PROVIDERS

Name: Sanjeev Dhoot
Address: Indiabulls Finance Centre, Tower I, 14% Floor, Senapati
Bapat, Marg, Mumbai-400013
Fax number: 022 30866002
E-mail: s.dhoot@indiabulls.com
Attn: General Manager - Finance
DEBENTURE TRUSTEE e

Bediling, Ground Floor, 17, R. Kamani Marg, Ballard
fughbai - 400001

v A \ ' y .‘; 7
k—wﬂ—mﬁc—es'a{d comuisfiitdNs Al be effective (a) if sent by fax, when sent (on receipt

of a confirmation to the correct fax number) or if sent by email, when sent (on receipt of a
confirmation to the correct e-mail id); (b} if sent by hand delivery, when delivered; (c) if
sent by courier, 3 (three) Business Days after deposit with a courier and (d) if sent by a
registered letter, when the registered letter would, in the ordinary course of post be
delivered, whether actually delivered or not. An original of each notice and
communication sent by fax or email shall be dispatched by hand delivery, or courier and,
if such person or courier service is not available, by registered post with postage prepaid,
provided that the effective date of any such notice shall be determined in accordance with
this Clause 38 as aforesaid, as the case may be, without regard to the dispatch of such

original.
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OFFER LETTER

The Parties hereby agree, confirm and undertake that the Offer Letter shall form an
integral part of this Deed and it shall be obligatory on the part of the Company and
Debenture Trustee to comply with all the terms and conditions of the Offer Letter.

GOVERNING LAW AND JURISDICTION

The Company agrees that this Deed will be governed by and construed in accordance
with the laws of India and any legal action or proceedings arising out of this Deed shall
be submitted to the exclusive jurisdiction of the court(s) in Mumbai.

SEVERABILITY

Each provision of these presents shall be considered severable and if for any reason, any
provision of these presents is determined by a court of competent jurisdiction to be
invalid or unenforceable and contrary to Indian laws or existing or future Applicable
Law, such invalidity shall not impair the operation of or affect those provisions of these
presents which are valid. In that case, these presents shall be construed so as to limit any
term or provision so as to make it enforceable or valid within the requirements of any
Applicable Law, and in the event such term or provision cannot be so limited, these
presents shall be construed to omit such invalid or unenforceable provisions. Following
the determination that any provision of these presents is unenforceable, the Parties shall
negotiate in good faith a new provision that, as far as legally possible, most nearly
reflects the intent of the Parties and that restores these presents as nearly as possible to
its original intent and effect.

STAMP DUTY AND OTHER EXPENSES

The Company agrees to pay/incur stamp duty (including stamp duty for creation of
mortgage/ charge), registration charges and other incidental charges for execution of this
Deed and/or any other connected document including the Transaction Documents, as
well as stamp duty and incidental charges for issuing Debentures in dematerialized form
and / or in form of Debenture certificates to be issued to Debenture Holders or upon
rematerialization, from time to time. The Debenture shall be initially issued and allotted
in dematerialized form. The Company further agrees to pay all other costs or expenses for
the consummation of the transaction contemplated herein, including but not limited to

to the due-diligence conducted by the Debenture Trustee
87353 ef the Company, expenditure incurred in relation to

euired by the Debenture Trustee or Debenture

.\e p duty, lawyer’s fees, registration charges and
Bded is subject to a stamp duty as applicable and
ch Party hereby irrevocably waives any defence
@is inadequately stamped.

Letter and Term Sheet.

DECISIONS BY TRUSTEE

Notwithstanding anything contained in this Deed or any other Transaction Document,
wherever the Debenture Trustee is infer-alia required to take a decision, make an opinion
or exercise discretion or take any action or give instructions in terms of this Deed or any
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46.1

other Transaction Document, he shall do so in the manner provided under Schedule 111
of this Deed. _

REDRESSAL OF GRIEVANCES

The Company shall furnish to the Debenture Trustee, details of all grievances received
from the Debenture Holders and the steps taken by the Company to redress the same.

At the request of any of the Debenture Holders, the Debenture Trustee shall, by notice to
the Company call upon the Company to take appropriate steps to redress such grievances

" and shall, if necessary, at the request of any Debenture Holder call a meeting of the

Debenture Holders. For the sake of clarity, all other meetings of the Debenture Holders
shall be convened in accordance with the provisions detailed in Schedule IV of this Deed.

INDEMNITY

The Company hereby indemnifies the Debenture Trustee, Receiver and Debenture
Holders, their respective Affiliates and their directors, nominees, officers, managers,
advisors, employees, members, agents and representatives and any other Persons acting
for and on behalf of the Debenture Trustee, Receiver or Debenture Holders (together the
“Indemnified Parties”) and agree and undertake to indemnify, defend and hold
harmless, the Indemnified Parties, promptly upon demand and at any time and from time
to time, against any and all damages suffered by the Indemnified Parties arising out of or
in connection with;

(i} any misrepresentation or breach of the representations or warranties contained in
this Deed or any other Transaction Documents;

(ii) any breach of covenant or term of this Deed or Transaction Documents;

(i)  any default, negligence or misconduct or breach of any Applicable Law on the
part of the Company or any of the Security Providers;

(iv) any liabilities (including contingent liabilities, whether or not known or
contemplated at the time of execution of this Deed) of the Company or any of the
Security Providers not fully disclosed to the Debenture Holders or the Debenture
Trustee;

(v)  any pending or threatened claims against the Company, Charged Assets or any
claims which may be made against the Company or Charged Assets or any of the

46.2

(ix)  any losses caused by any litigation on the Company or any of the Charged Assets;
and

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

The Company hereby indemnifies the Indemnified Parties and agrees to keep the
Indemnified Parties fully indemnified against, all damages relating to, or arising out of, or
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46.3

46.4

46.5

47

49

51

in connection with, any actual or threatened claim, legal action, proceeding, mfit,
litigation, prosecution, arbitration, enquiry or mediation (together, an “Indemnity
Claim”) by or against any Indemnified Party, where the Indemnity Claim relates to any
event, matter or circumstance arising or existing in relation to the Company prior to the
Date of Allotment.

The indemnification rights of the Indemnified Parties under this Deed are independent of,
and in addition to, such other rights and remedies that they may have under Applicable
Law or in equity or otherwise, including the right to seek specific performance, rescission,
restitution or other injunctive relief, none of which rights or remedies shall be affected or
diminished thereby.

The Company undertakes to the Indemnified Parties for itself and as trustee for the
directors, officers and agents, and to the employees of the Company, to waive any rights,
remedies or claims which they may have in respect of any misrepresentation, inaccuracy
or omission in or from any information or advice supplied or given by their directors,
officers or agents or employees in connection with assisting the Company in the giving of
any representation and warranty.

The Debenture Trustee shall, in its absolute discretion, from time to time in respect of any
claim arising under this Clause, determine (a) which Indemnified Party (or more than
one, as relevant) shall be indemnified in respect of that claim; and (b) the allocation of the
indemnity as between the relevant Indemnified Party (or more than one, as relevant) and
the Debenture Trustee shall notify the Company of its determination. The Company
agrees to comply with that determination.

EFFECTIVENESS OF THE DEED

This Deed shall be effective on and from the date first hereinabove written and shall be in
force till the Final Discharge Date.

ENTIRE AGREEMENT

This Deed along with the other Transaction Documents  represents the entire
understanding between the Parties and shall supersede any previous agreement or
understanding between the Parties in relation to all or any such matter contained herein.

NO WAIVER, CUMULATIVE REMEDIES

All rights, powers and r ’ m‘ Q any party hereto with the intention being that
all athes-epreermnts, i ..A-' ey O ents executed in connection with this Deed
pr concurrently and shall not be exclusive of

- o
FREET HES <
%)

[}
7 )

a¥ b
:

\ € may oc € 4‘4‘ R
N Y
rembdies provided b
: fo -\:";

-

BUN

orits and warrants that such’ signatory is duly
ayul] . e behalf such signatory is signing this Deed to
execute the same in a manner binding upon the said Party and that all corporate
approvals and procedures necessary for vesting such authority in such signatory have
been duly obtained and complied with.

RELATIONSHIP

None of the provisions of this Deed shall be deemed to constitute a partnership between

the Parties hereto and no Party shall have any authority to bind or shall be deemed to be
the agent of the other in any way except as set out herein.
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52 COUNTERPARTS

This Deed may be executed in counterparts, each in the like form and all of which when
taken together shall constitute one and the same document, and any Party may execute
this Deed by signing any one or more such documents or counterparts.

53 CONFLICT

All the powers, remedies and other rights of the Debenture Trustee as set forth in this
Deed may be exercised by the Debenture Trustee in respect of any Transaction Document
as though set forth in full therein. This Deed is intended to be a supplement to, and not in
limitation of, the Transaction Documents, and the rights and remedies of the Debenture
Trustee contained herein and therein are intended to be cumulative, However, in the
event of actual and irreconcilable conflict between the provisions hereof and the
provisions of any other agreement or document relating to the Security, the provisions of
this Deed shall prevail.

54 VARIATION

Subject to the provisions of Clause 41 of this Deed no variation, modification, amendment
or waiver of any provision of this Deed shall be binding on any Party unless and to the
extent that such variation is recorded in a written document executed by each Party
hereto pursuant to consent of Debenture Holders holding at least three fourth of the
outstanding amount of the Debentures, provided nothing in such consent shall be
operative against the Company where such consent modifies or varies the terms and
conditions of the Debentures, if the same are not acceptable to the Company.

Where any such document as referred above exists, and is so signed, such Party shall not
allege that such document is not binding by virtue of an absence of consideration.

55 PAYMENTS

All payments of Redemption Amount and Amounts Due by the Company shall be made
by ECS {(Electronic Clearing Service) or direct credit or RTGS (Real Time Gross
Settlement) or NEFT (National Electronic Funds Transfer) drawn by the Company on its
bankers in Mumbai. In case payment by electronic means is not possible in terms of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the payment
may be made by issuance of ‘payable-at-par’ warrants or cheques in compliance with the
SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015.

56 ADMINISTRATION O
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24 ext refsly set erein-and the'Company shall not have any rights under this
' except as othex{add Blatad’herein) and agrees to be bound by the terms and

conditions of this Deed. -

58 ASSIGNMENT

The Company shall not assign or transfer any of its rights, benefits and obligations under
this Deed without the prior consent of the Debenture Trustee. Notwithstanding anything
contained in this Deed or any other Transaction Document, the Debenture Trustee shall
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be entitled to assign, and transfer this Deed to the new trustee that may be appointed in
terms of this Deed as trustee for and to hold the Security for the benefit of the Debenture
Holders and/ or any other Debenture Holders, without the prior consent of the
Company.

The Debentures and/ or all rights attached to the Debentures shall be freely transferable at
all times, and to any Person, without the prior consent or intimation to any other Person,
subject to the transfer provisions contained in the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.
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SCHEDULE 1
PART A

Terms of the Debentures

The terms and conditions in relation to Debentures shall be as féllows:

1. BASIC TERMS OF DEBENTURES

I ber of e

5,000 _
pssue Price INR 10,00,000/- (Indian Rupees Ten Lakhs) each
Face Value INR 10,00,000/- (Indian Rupees Ten Lakhs) each
Type of Instrument Senior, secured, non-cumulative, rated, listed, redeemable, taxable,
tradable non-convertible, privately placed debentures compliant with
IRBI norms
Credit Rating CARE AA-by CARE
[Listing The Debentures have been/ shall be listed on the wholesale debt
market segment of BSE
Nature of Instrument Senior
[ssuance mode of Debentures Demat
ode of Issue Private placement
ssue Size [INR 500,00, 00,000/ - (Indian Rupees Five Hundred Crores only)
Security Please refer Clause 5 of this Deed
[Purpose The Subscription Amount shall be utilized for the Purpose as stated in
this Deed
* [Date of Allotment June 29, 2017
Tenor 36 months from the Date of Allotment
T ter- 9% pa
-
. Q,i * N Tal '
TEst Payment angb fat the end of Tenor along with the scheduled

Company
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Interest Payment Dates

9/29/2017

12/29/2017

3/29/2018

6/29/2018

10/1/2018

12/31/2018

3/29/2019

Q(~N (U [N

6/28/2019

o

9/30/2019

[y
]

12/30/2019

[y
Y

3/30/2020

-
)

6/29/2020}

Interest on Application Money

For the applications duly filled and accepted, interest shall be paid
on the application money at the respective Interest Rate (subject to
deduction of tax at source, as applicable) from the date of realization
of cheque (s)/ demand draft(s)/ RTGS up to one day prior to the
concerned Deemed Date of Allotment and shall be seni along with
the letter(s) of allotment/ intimation of allotment. No interest on
application money shall be paid to the applicants whose
applications are rejected. In the case of applicants whose
applications are accepted in part, no interest shall be paid on the
portion of the application money refunded to them.

BfNinterest shall be payable by the Company (“Default
@ addition to the Interest, at the below mentioned rates
o) the manner set out below:

Ho

e of 2% (two percent) per annum on the Redemption
$ and Amount Due payable in respect of outstanding

2 Date of Allotment), in terms of this Deed or the Offer Letter,
for the period of such delay till the Deed is executed and/ or
Security is created or perfected (as the case may be) or
alternatively, the Company may refund the Subscription
Amount at the Interest Rate (for such period of delay), if so
required by the Debenture Holders;

Company

&«
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case may be), payable only on the defaulted amount, for the
defaulting period ie., the period commencing from (but
including) the date of default until (and not including) the date
on which such amount is actually paid;

(II) at the rate of 1% (one per cent) per annum on the Redemption
Amounts and Amount Duye payable in respect of the

outstanding Debentures, in the event there is any non-
compliance with any of the terms of the Debentures.

Call Option Nil
tPut Option Nil
F’ﬁncipal Redemption [n 2 (two) equal instalments, on June 28, 2019 and June 29, 2020
respectively
edemption Amount At par
Redemption Date First Redemption Date: June 28, 2019

Final Redemption Date: June 29, 2020

Accelerated Redemption
Option

The Debenture Trustee and Debenture Holders shall have the right
to exercise Accelerated Redemption Option with respect to
Debentures upon the occurrence of the following:

(i) If the rating of the Debentures is revised at or below “A” from
any rati (ies); and/ or
idated Gross Debt (including debt availed by

Perties  Investment Trust and Indiabulls
Sts Limited) of ‘the Company exceeds INR

ihdia Rupees Fifteen Thousand Crores);
eer: Gehlaut ceases to be the promoter of the

h.q.X
S99 /200
¥C/933

t of acceleration of repayment of outstanding

SN g W mandatorily make payment towards
the Redemption Amount and Amounts Due with respect to the
Debentures within 90 (ninety) days from the date of occurrence of any
of the aforesaid events.

S

odification of rights The rights, privileges, terms and conditions attached to the Debentures,
may at the request of the Company, in suitable circumstances and also
in the absolute discretion of the Debenture Holders, subject however
Company Debenture Trustee
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Applicable Law, be revised or modified. However, any modification t
the terms of Debentures shall be subject to the approval of the stock
exchange(s) which shall be obtained by the Company only after
approval of the Board and the Debenture Trustee in terms of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015
and after complying with the provisions of the Act including approval
of requisite majority of Debenture Holders '

epository

NSDL and CDSL

Record Date

7 (seven) Business Days prior to respective Interest Payment Date
and the respective Redemption Date '

usiness Day Convention Whenever any Interest is to be paid under the Transaction

Documents, on a day other than a Business Day, such payment shall
be made on the immediately succeeding Business Day with the
Interest payable upto the day preceding the actual date of payment.
The Interest payable for the succeeding period shall be adjusted
accordingly. :

If the Redemption Date falls on a day other than a Business Day,
then payment of the relevant Redemption Amount shall be made on
the preceding Business Day, along with the Interest accrued on such
Debentures until (but excluding) the date of payment.

21

SUBSCRIPTION OF DEBENTURES

Conditions Subsequent to Subscription

The Company and the Security Providers shall comply with the conditions (as applicable)
and provide the documents mentioned below:

@

(i)
(iid)

(vi)

; e Delioy)

eBmpany. The

Creation and perfection of Security within 90 (ninety) days from the Date of
Allotment in favour of the Debenture Trustee;

Filing of Form PAS-3 within 30 (thirty) days of circulation of Offer Letter;

Filing of Form PAS4 and PAS-5 under Section 42 of Companies Act, 2013 with the
ROC within 30 (thirty) days of Date of Allotment with the prescribed fee;

Filing of the relevant forms for notifying creation of charge on the Mortgaged

Properties and chaeg@d cable)- in favour of the Debenture Trustee, for

Kl ceptable to the Debenture Trustee to submit
5‘7} ogress of the respective projects undertaken
He dfifinition of ‘Purpose’), on half-yearly basis, till

4 |

‘ ";:/ tion of mobilization advances is availed by the
Amount. The aforesaid report is to be submitted within 180 days of the date of
disbursement;

Listing of Debentures within 20 (twenty) days from the Deemed Date of Allotment;
and

QARRrefion status is to be achieved by the SPVs within a
maximum of 18 (eighteen) months from the date of disbursement of Subscription -

Company Debenture Trustee Security Provider 1
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4.2

(vii) Any other conditions as may be stipulated in the Transaction Documents,

INTEREST ON DEBENTURES

Interest shall be payable on the Debentures at the rate of indicated under Part A of
Schedule I, calculated on per day actual basis of 365 days year (366 days in case of a leap
year, as the case may be), rounded off to the nearest Indian rupee, payable on the
respective Interest Payment Dates.

REPAYMENT/ REDEMPTION
Scheduled Redemption

Subject to the terms of this Deed, the Debentures shall be redeemed at par in the manner
detailed in Part A of Schedule I on the respective Redemption Dates. The Company shall
mandatorily redeem all the outstanding Debentures, in full by payment of the
Redemption Amount and the Amounts Due on all such outstanding Debentures, on the
respective Redemption Dates.

Prepayment

Subject to the Applicable Laws, the Company shall be entitled to make prepayment of the
Redemption Amount on the terms and conditions as may be mutually agreed between
the Company and the Debenture Trustee.

TAX DEDUCTION AT SOURCE (TDS)

All payments under Amounts Due to be made by the Company under the Transaction
Documents shall be made free and clear of and without deduction for or on account of
taxes, except the withholding tax as required under the Income Tax Act, 1961. Provided
that, the Company delivers to the Debenture Trustee, tax withholding or tax deduction
certificates in respect of such withholding or deduction made in any fiscal year,
evidencing that such deducted taxes or withholdings have been duly remitted to the
appropriate authority.

If the Company is obliged to make any counter-claim, set off, deduction or withholding
from the Redemption Amount, then the amount payable by the Company shall be
increased to the extent necessary to ensure that, after making the deduction or
withholding, each of the Debenture Holder receives and retains a net sum equal to what

Subject to Applidailes®aw, the Debenture and/or all or any rights attaching to the
Debenture shall be freely transferable at all times, and to any Person, without the prior
consent of or intimation to any other Person.

DEBENTURE HOLDERS NOT ENTITLED TO SHAREHOLDERS' RIGHTS

The Debenture Holders will not be entitled to any of the rights and privileges available to
the shareholders except as provided in terms of this Deed.

Company Debenture Trustee Security Provider 1 Security_ Prgv:lgfr 2
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If, however, any resolution affecting the rights attached to the Debentures is placed before
the shareholders, such resolution will first be placed before the Debenture Holders for
their consideration.

CREDIT RATING

The Debentures have been rated “CARE AA-“as per credit rating letter dated 22 June,
2017, issued by CARE. The Company shall be required to get the rating of Debentures
periodically reviewed at least once a year or such other frequency as prescribed under
Applicable Law, by a credit rating agency registered with SEBI and any revision in the
rating shall be promptly disclosed by the Company to the stock exchange(s) where the
Debentures are listed. The Company reserves the right to obtain an additional credit
rating from any SEBI registered credit rating agency for full or part of the Issue size, as it
may deem fit, which shall be at least equivalent to the prevailing credit rating to the Issue.
The Company shall promptly inform the relevant stock exchange and the Debenture
Trustee of any change in rating in such manner as the stock exchange, where the
Debentures are listed, may determine from time to time.

If the rating of the Debentures is downgraded below “AA-“ by any credit rating agency,
the Interest Rate shall be increased by 25 bps for every notch of downgrade in the credit
rating of the Debentures. Further, if the rating of the Debentures is downgraded to “A” or
below by any credit rating agency, the Debenture Trustee and the Debenture Holders
shall have the right to exercise the Accelerated Redemption Option as set out in Part A of
Schedule I above. -

If the rating of the Debentures is downgraded to “A-" or below by any credit rating
agency, it shall constitute an Event of Default.

% % ;:{ + "\3: ]
e /100
Yo/ 953
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Redemption & Interest Payment Schedule

PART B

No of Days
in Coupon
Cash flows Date Day Period Amount (in Rupees)
Ist coupon | 29-09-2017 | - Friday 923 22,932
2nd Coupon | 29-12-2017 Friday 91 22,438
3rd Coupon | 29-03-2018 | Thursday 90 22,192
4t Coupon | 29-06-2018 Friday 92 22 685
5% Coupon | 01-10-2018 | Monday 94 23,178
6t Coupon 31-12-2018 Monday 91 22,438
7th Coupon | 29-03-2019 Friday 88 21,699
8t Coupon | 28-06-2019 Friday n 22,438
1st Principal | 28-06-2019 Friday 5,00,000 °
9th Coupon 30-09-2019 Monday 94 11,589
10%: Coupon | 30-12-2019 | Monday 91 11,219
11t Coupon | 30-03-2020 | Monday 91 11,219
12t Coupon | 29-06-2020 Monday ) | 11,219
2nd Principal | 29-06-2020 | Monday 5,00,000
Company Debenture Trustee Security Provider 1 Secmaty—?mader 2
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SCHEDULE 11

Part A

(Procedure to be followed when Debentures are issued in Electronic (Dematerialised)/Demat
Form)

1. The investor has to necessarily hold the Debentures in dematerialised form and deal
with the same as per the provisions of Depositories Act, 1996 (as amended from time to
time). The normal procedures foliowed for transfer of securities held in dematerialised
form shall be followed for transfer of these Debentures held in electronic form.

2. “Depository” means NSDL and CDSL.

3. The Debentures held in the dematerialised form shall be taken as discharged on payment
of the Redemption Amount by the Company on maturity to the registered Debenture
Holders whose name appears in the List of Beneficial Owner(s) on the Record Date. Such
payment will be a legal discharge of the liability of the Company towards the Debenture
Holders. On such payments being made and duly confirmed by the Trustee, the
Company will inform NSDL and CDSL and accordingly the account of the Debenture
Holders with NSDL and CDSL will be adjusted accordingly.

4. A list of beneficial owner(s) containing all relevant particulars shall be maintained by the
NSDL and CDSL and will be kept at the registered office of the Company or at the office
of the Registrar and Transfer Agent, as the case may be.

5. Transfer of Debentures in Dematerialised form would be in accordance with the rules
and procedures as prescribed by NSDL and CDSL, the depository participant and by
Applicable Law including the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Transfer of these Debentures is permitted only between categories
eligible for subscription as mentioned in the Offer Letter.

Nothing provided herein shall prejudice any power of the Company to register as
Debenture Holder(s), any person to whom the right to any Debenture of the Company
has been transmitted by operation of law.

6. The Company shall rematerialize Debentures in accordance with the rules and
procedures prescribed by the Depositors Act, 1996. All costs arising from the request of
materialisation shall be borne by the requestor.

Company Debenture Trustee Security Provider 1 Security Prayvider 2
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Part B
(Form of Debenture Certificate)

(Registered under the Companies Act, 1956)

Registered Office : M-62 & 63, First Floor, Connaught
Place, New Delhi- 110001

AUTHORISED SHARE : [*]

CAPITAL

ISSUED SUBSCRIBED AND _

PAID-UP : []

Issue of Redeemable Non- Convertible Debentures of INR 10,00,000 each of the aggregate
nominal value of INR [e] (Rupees [[e]Crore] only) carrying interest at the rate of [®] % per
annum, all ranking pari- passu inter se and numbered [e] to [e](both inclusive) made under the
authority of the Memorandum and Articles of Association of the Company and Resolutions
passed by the Board of Directors of the Company at their meetings held on [e]and the Company
at its Annual General Meeting held on [e].

This Debenture is issued in terms of the Debenture Trust Deed dated the [e], 2016 (hereinafter
referred to as "the Trust Deed") entered into between the Company and IDBI Trusteeship
Services Limited, as debenture trustee (hereinafter referred to as "the Debenture Trustee") (which
expression includes its successors and assigns under the Trust Deed). The Debenture Trustee
will act as Debenture Trustee for the holders for the time being of the Debentures (hereinafter
referred to as "the Debenture Holders") in accordance with the provisions of the Trust Deed
whereby all remedies for the recovery of the principal amount and interest are vested in the
Debenture Trustee on behalf of the Debenture Holders. The Debenture Holders are entitled to
the benefit of, are bound by and are deemed to have notice of all the provisions of the Trust
Deed. '
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Non-Convertible Debentures of INR. 10,00,000
each Amount paid up per Debenture INR. [{e]].

Regd. Folio No.
Certificate No.

Name(s) of the Holder(s)
No. of Debenture(s)
Distinctive No.(s)

This Debenture is issued subject to and with the benefit of the financial covenants and conditions
endorsed here on which shall be binding on the Company, the Debenture Trustee, the Debenture
Holders and all persons claiming, by through or under any of them. The Company hereby
agrees and undertakes to duly and punctually pay, observe and perform the financial covenants
and conditions endorsed hereon.

Given under the Common Seal of the Company this [e] day of [e].

DIRECTOR
Secretary/ Authorised Signatory
Terms and Conditions
_ (Copy from Schedule ).
Company No.
Company Debenture Trustee Security Provider 1 Security Provider 2
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SCHEDULE II1

DECISION MAKING PROCESS

Except as otherwise specifically provided herein, wherever the Debenture Trustee is infer-
alia required to take a decision, make an opinion or exercise discretion or take any action or
give instructions in terms of this Deed or any other Transaction Document on any matter,
where no provision is prescribed under Applicable Law and the decision is required to be
taken by the Debenture Holders (at their discretion), he shall only do so with the prior
approval of the Debenture Holders in the following manner:

@ By written approval from Debenture Holders holding not less than 75% of the
outstanding value of the Debentures; or

(i} By way of resolution passed at the meeting of the Debenture Holders (such meeting
being called in terms of the provisions of Schedule IV of this Deed) holding not less
than 75% of the outstanding amount of the Debentures.

Notwithstanding anything contained in Clause 1 hereinabove, wherever the Debenture
Trustee is inter-alia required to take a decision, make an opinion or exercise discretion or
take any action or give instructions in terms of the Transaction Documents on any matter,
where in terms of the Applicable Law the decision is required to be taken by the Debenture
Holders holding a minimum outstanding value of the Debentures, it shall only do so with
the prior approval of the Debenture Holders in the following manner:

() By written approval from Debenture Holders holding not less than such percentage
of the outstanding principal amount of the Debentures as prescribed under
Applicable Law; or

(i} By way of resolution passed at the meeting of the Debenture Holders (such meeting
being called in terms of the provisions of the Debenture Trust Deed) holding not
less than such percentage of the outstanding principal amount of the Debentures as
prescribed under Applicable Law.

Company Debenture Trustee Security Provider 1 Securit_yi_l’rovider 2
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SCHEDULE IV
PROVISIONS FOR THE MEETINGS OF THE DEBENTURE HOLDERS

The provisions provided below shall be applicable in relation to a meeting of all Debenture
Holders.

1. The Trustee or the Company may, at any time, and the Trustee shall at the request in writing
of 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. A compulsory meeting of all Debenture Holders shall be convened by the
Debenture Trustee in the circumstances prescribed under the Companies Act, 2013 and the
rules/regulations made thereunder. Any such meeting shall be held at such place in the city
where the registered office of the Company is situated or at such other place as the Trustee
shall determine.

2. (i) A meeting of the Debenture Holders may be called by giving not less than twenty-one

days' notice in writing.

(ii) A meeting may be called after giving shorter notice than that specified in sub-clause (i), if
consent is accorded thereto by holders of Debentures representing not less than 75% of
the Debentures for the time being outstanding.

3. {i) Every notice of a meeting shall specify the place and day and hour of the meeting and
shall contain a statement of the business to be transacted thereat.

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

(a) every Debenture Holder in the manner provided in this Deed; and

(b) the persons entitled to a Debenture in consequence of death or insolvency of a
Debenture Holder, by sending it through post in a prepaid letter addressed 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 insolveney-had not occurred.

() Where any item of business relates to the approval of any document by the meeting, the
time and place where the document can be inspected shall be specified in the statement
aforesaid.

6. (i) Five Debenture Holders or such number of Debenture Holders as may be holding the
Debentures as on the date of calling the meeting (in case the number of Debenture

Company Debenture Trustee Security Provider 1 Secarity Provider 2
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10.

Holders is less than five) whichever is less, personally present shall be the quorum for
the meeting of the Debenture Holders and the provisions of following sub-clause (ii)
shall apply with respect thereto.

(i) If, within half an hour from the time appointed for holding a meeting of the Debenture
Holders, a quorum is not present, the meeting, if called upon the requisition of the
Debenture Holders shall stand dissolved but in any other case the meeting shall stand
adjourned to the same day in the next week, at the same time and place, or to such other
day and at such other time and place as the Trustee may determine and if at the
adjourned meeting also a quorum is not present within half an hour from the time
appointed for holding the meeting, the Debenture Holders present shall be the quorum.

() The nominee of the Trustee shall be the Chairman of the meeting and in his absence the
Debenture Holders personally present at the meeting shall elect one of themselves to be
the Chairman thereof on a show of hands.

(i) If a poll is demanded on the election of the Chairman, it shall be taken forthwith in
accordance with the provisions of the Companies Act, 2013 and the Chairman elected on
a show of hands shall exercise (for the time being) all the powers of the Chairman under
the said provisions.

(iii) If some other person is elected Chairman as a result of the poll, he shall be Chairman for
the rest of the meeting.

The Trustee and the directors of the Company and their respective Solicitors may attend any
meeting but shall not be entitled as such to vote thereat.

At any meeting, a resolution put to the vote of the meeting shall be decided only by a poll in
the manner hereinafter mentioned.

(i) Any Debenture Holder entitled to attend and vote at the meeting shall be entitled to
appoint another person (whether a Debenture Holder or not} as his proxy to attend and
vote instead of himself.

(ii) In every notice calling the meeting there shall appear with reasonable prominence a
statement that a Debenture Holder entitled to attend and vote is entitled to appoint one
or more proxies, to attend and vote instead of himself, and that a proxy need not be a
Debenture Holder.

(iii) 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 offlce of the Company not less than forty-eight hours before the time for

et adjeurned meeting at which the person named in the instrument
-\ poIl, not less than twenty-four hours before the tlme

(b) besigned by the appointer or hisaitorney duly authorised in writing, or if the
appointer is a body corporate, be under its seal or be signed by an officer or an
attorney duly authorised by it.

Company Debenture Trustee Security Provider 1 . Security Provider 2
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(v) The instrument appointing a proxy shall be in accordance with the provisions of
Companies Act, 2013 and shall not be questioned on the ground that it fails to comply
with any special requirements specified for such instruments by the Articles.

(vi) Every Debenture Holder entitled to vote at a meeting of the Debenture Holders of the
‘Company on any resolution to be moved there at 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.

(vii) A vote given in accordance with the terms 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 death, 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.

11. On a poll taken at any meeting of the Debenture Holders, a Debenture Holder entitled to
more than one vote or his proxy or other person entitled to vote for him, as the case may be,
need not if he votes, use all his votes or cast in the same way all the votes he uses.

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

(ii) 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
from such removal or from any other cause.

(iii) Of the two scrutineers appointed under this Clause, one shall always be a Debenture
Holder (not being an officer or employee of the Company) present at the meeting,
provided such a Debenture Holder is available and willing to be appointed.

13. (i) Subject to the provisions of the said Act, the Chairman of the meeting shall have power
to regulate the manner in which a poll 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 poll was taken.

____7_\

14. In the case of joint Dj - : G N
- %-*.-tf;"'""-_;":‘:ir PHLs! 7 : | o

e vote of the first named (or senior) who tenders a

) | be accepted to the exclusion of the other joint

g o)fr than the business left unﬁmshed at the meeting
meeting shall be the sole judge of the validity of every 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.

17. A meeting of the Debenture Holders shall, inter alia, have the powers mentioned in
Schedule III of this Deed exercisable in the manner specified therein,
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18.

19.

20.

A resolution, passed at a general meeting of the Debenture Holders duly convened and held
in accordance with these presents shall be binding upon all the Debenture Holders, whether
present or not at such meeting, and each of the Debenture Holders shall be bound to give
effect thereto accordingly, 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 whether or not the circumstances justify
the passing of such resolution.

Minutes of all resolutions and proceedings at every such meeting as aforesaid shall be made
and duly entered into books from time to time provided for the purpose by the Trustee at
the expenses of the Company and any such minutes as aforesaid, if purported to be signed
by the Chairman of the meeting at which such resolutions were passed or proceeding held or
by the Chairman of the adjourned meeting shall be conclusive evidence of the matters
therein contained and until the contrary is proved every such meeting in respect of the
proceedings of which minutes have been made shall be deemed to have been duly held and
convened and all Resolutions passed thereat or proceedings taken, to have been duly passed
and taken.

Notwithstanding anything herein contained, it shall be competent for all the Debenture
Holders to exercise the rights, powers and authorities of the Debenture Holders under the
said Deed by a letter or letters signed by or on behalf of the Debenture Holders without
convening a meeting of the Debenture Holders as if such letter or letters constituted a
resolution, passed at a meeting duly convened and held as aforesaid and shall have effect
accordingly.

. .1
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THE COMMON SEAL OF Sylvanus
Properties Limited has been hereunto affixed
pursuant to the resolution passed at the
meeting of its board of directors held on 15%
J in the presence of
't.cﬂ &P\/ 'P e authorized
official of the Secunty Provider 2 who has
subscribed his signature hereto in token
thereof in the presence of:-

THE COMMON SEAL OF Citra Properties
Limited has been hereunto affixed pursuant to
the resolution passed at the meeting of its
board of directors held on 27t ‘June, 2017 in
the presence of {M*{29y

authorized official of the Secunty Provider 1
who has subscribed his signature hereto in
token thereof in the presence of:-

1. vihoy B KLN!c

ot / forwe)

SIGNED AND DELIVERED by the within
named Debenture Trustee by the hand of Mr.
ant authorized signatory

AUTHORISED SfaToRy

Company
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SCHEDULE V
Details of Charged Assets

PART A

Details of Mortgaged Property 1

Propetgy being all that piece and parcel of land admeasuring 47 Kanal 4 Marla OR 5.9 Acres

-~

B
wsmct Gurgaon, Haryana.

- PARTB

Details of Mortgaged Property 2

éwmpnsed in Mustatil No. 11, Killa Nos. 6(8-0), 15(8-0), Mustatil No. 12, Killa Nos. 11(8-0), 19
(7-13), 20(7-11), 21(8-0), situated in the revenue estate of Village Pawala Khusrupur, Tehsil &

Property being all that piece and parcel of land bearing Survey no./ Hissa no. (more particularly
described herein below), situated at Village Savroli, Taluka - Khalapur within the limits of Zilla
Parishad Raigad, Panchyat Samiti Khalapur and Grampanchyat Savroli.

THE COMMON SEAL OF
Estate Limited has been hereunto affixed |
pursuant to the resolution passed at the
meeting of its Board held on 29% June, 2017 in -

s Real

the presence of F\-Cn LEYV X\
authorized official of the Company who has
subscribed his signature hereto in token
thereof in the presence of:-

-} 6r. | Survey No. | Total AreaIn Acres | Road Set Back | Area to be mortgaged (in
R [ S (as per 7/12 etc. acres) (“A”)
g o extracts) (in acres) (“R") (“A=TA-R")
| : (“TA")
i 1 25/ 10 5.91 - 5.91
2 .4/ 3.08 - 3.08
-3 45/5 9.84 - 9.84
4 45/7 0.99 0.41 0.58
5 45/ 8 1.48 0.30 1.18
6 45/ 14 2.74 043 2.31
7 45 /18 7.51 205 546
8 | 33/17 - 2.20
9 42 e 0.65
10 ot o, \ - 2.12
1y W - 7.64
i -} 3.18 40.97
of the Company and Security Providers has
e has caused these presents to be executed the day
r hereinafter appearing.

th

Company

W_.

Debenture Trustee

Security Provider 1
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IDBI Trusteeship Services Ltd frustee
CIN : U65991MH2001GOI131154 @ IDBI

December 27, 2017

TO WHOMSOEVER IT MAY CONCERN

This is to certify that, Mr. Nikhil Lohana, Senior Manager of IDBI Trusteeship
Services Limited is hereby authorized to execute/sign, verify, register and collect all
documents viz. the Indenture of morfgage, Rectification Deed, Debentyure Trust
Deed/ Bond Trust Deed, Mortgage Deed, Memorandum relating to deposit of titie
deeds, Memorandum of Entry, Receipts, Release Deed and all the deeds/
agreements pertaining to the Trusteeship/ Security Agent assignment in respect of
Indiabulls Real Estate Limited and to act on behalf of IDBI Trusteeship Services
Ltd. (ITSL), for discharge of all its duties as Trustee/ Security Agent.

P

Anjalee Athalye Nikhil Lohafia
Asst. Vice President Senior Manager

..
weq /029
ea/ a3

i itdi i lard Estate, Mumbai - 400 001,
Regd. Office : Asian Building, Ground Floor, 17, R. K_amar_n I\_"Iarg, Bal X D3 -
Tel.e:9022-4080 7000 » Fax : 022-6631 1776 « Email : itsl@idbitrustee.com « response@idbitrustee.com

Website : www.idbitrustee.com






Indiabulls
REAL ESTATE

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE OPERATIONS
COMMITTEE OF THE BOARD ON 29™ JUNE, 2017. ]

“RESOLVED THAT for the purpose of securing the Secured Non-Convertible Debentures
aggregating to Rs. 500 crores (“Debentures”), issued by the Company to IndusInd Bank Limited
. (*Debenture-holder™) in terms of the Information Memorandum dated June 23, 2017, the Company
do create a pari passu charge, in favour of the Debenture-holder/IDBI Trusteeship Services Limited
{(“Debenture Trustee”), by way of an equitable/registered mortgage over Company’s land/ property
bearing Survey no. 77/6 admeasuring 0 H 22R (0.55 acres) together with the building constructed
thereon, situated at Village Turmale, Taluka Panvel, District Raigad, Maharashtra. -

RESOLVED FURTHER THAT Mr. Anil Mittal, Mr. Venkataraman Sundar, Mr. Manish Kumar
Sinha, Mr. Saurabh Garg, Mr. Sudhanshu Dang, Mr. Rajeev Pitkar, Mr. Sanjeev Dhoot,

- Mr. Shashank Katre, Mr. Dhaval Sanghvi, Mr. Yugam Sharma and Mr. Vinay Dave, as Authorised
Representatives. of the Company, be and are hereby severally authorized on behalf of the Company
to execute all such Deeds/documents/confirmations etc. as may be required by the Debenture-
holder/Debenture Trustee, deliver documents of title to the Debenture-holder/Debenture Trustee, and
confirm the equitable/registered mortgage of the said property for securing the aforesaid Debentures
issued by the Company. ' : :

RESOLVED FURTHER THAT if necessary, the Common Seal of the Company be affixed to the
Mortgage Deed or any of the agreements, documents, writings and instruments and all
renewals/amendments thereof, in the presence of anyone of the above authorized representatives, in
accordance with the relevant provisions of the Articles of Association of the Company. '

‘RESOLVED FURTHER THAT the Executive Directors and Company Secretary of the

Company, be and are hereby severally authorized to sign and forward a certified copy of this
resolution for giving effect to the above resolution.”

 for Indiabulls Real Estate Limited

Indiabulls Real Estate Limited '
Corporate Office : Indiabulls Finance Centre, Tower 1, 14th Floor, S. B. Marg, Elphinstone Road, Mumbal - 400 013, Tel. : + 91 22 6189 1200
Registered Office : M- 62 & 63, First Floor, Connaught Place, New Dethi- 110001, Phone no. 011-30252900, Fax No. 011-30252901
-CIN-L45101D12006PLC148314 - Website : www.indiabullsrealestate com '
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CERTIFIED TRUE COPY OF RESOLUTION PASSED AT BOARD MEETING HELD
ON 27" JUNE, 2017 AT NEW DELIIL

“RESOLVED THAT to secure 5,000 Secured Non-Cumulative, Redeemable, Non-Convertible
Debentures of Rs. 10,00,000 each, aggregating to Rs. 5000,000,000/- (Rupees Five Hundred
Crores only) (“NCDs™) being issued by Indiabulls Real Estate Limited (“IBREL™) to Indusind
Bank Limited (the “Bank™), the Company do create an equitable registered mortgage in respect
of the land/ property(ies) owned by the Company, admeasuring up to 5.90 acres situated at
Sector 109, Gurgaon, Haryana, in favour of Bank/IDBI Trusteeship Services Limited
(*Debenture Trustee™).

RESOLVED FURTHER THAT the Company do hereby give Corporate Guarantee in favour of
Bank/ Debenture Trustee for securing the aforesaid issue of NCDs by IBREL.

RESOLVED FURTHER THAT Mr. Anil Mittal, Mr. Venkataraman Sundar, Mr. Manish Kumar
Sinha, Mr. Saurabh Garg, Mr. Rajecv Pitkar, Mr. Sanjeecv Dhoot, Mr. Shashank Katre, Mr.
Dhaval Sanghvi, Mr. Yugam Shanna, Mr. Vinay Dave, Mr. Shakti Bedi and Mr. Sudhanshu
Dang, as authorised representatives of the Company, be and are hereby severally/jointly
huthorized, on behalf of the Company, to deliver documents of title of the property(ies) to the
Debenture Trustee and to sign and execute necessary Deeds/ Agreements/ documents/
undertakings/ POA(s)/ confirmations/ amnexures etc. and all renewals/amendments/
modification(s) thereto, as may be required in respect of aforesaid issue of NCDs by IBREL to
the Bank and/or in respect of giving Corporale Guaraniee as above and to do all such necessary
acts, deeds, things as may be deemed necessary in this regard including making any filings with
any appropriate governmental authority or otherwise or any other act, as may be required for the
perfection of any security.

RESOLVED FURTHER THAT if necessary, the Common Seal of the Company be affixed to
the Mortgage Deed(s) or any of the agreements, documents, writings and instruments and all
rencwals/amendments thereof, in the presence of anyone of the above authorized representatives,
in accordance with the relevant provisions of Articles of Association of the Company.

RESOLVED FURTHER THAT any one of the Director or Company Secretary of the
Company, be and are hereby severally authorized to sign and forward a certified copy of this
resolution for giving effect 1o the above resolution.”

| v 1
e A4 8-45 1Y i KOR, Britgifam - 122 016, Haryana Tcol: (0124) 6681199 Fax: (0124) 6681 111
-02 & 63, First Flamy Wl P, b Dr.'!hi - HO 00t Tel: (011) 30252900 Fax: (011} 30252901
CTNGRESIROTL. 1007 PLC 163094
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* SYLVANUS PROPERTIES LIMITED

CERTIFIED TRUE COPY OF RESOLUTION PA‘\SSED AT BOARD MEETING HELD
ON 157 JUNE, 2017 AT NEW DELHI. _ :

. “RESOLVED THAT to secure 5,000 Secured Non-Cumulative, Redeemable, Non-Convertible

‘Debentures of Rs.10,00,000/- each, aggregating to Rs. 500,00,00,000/- (Rupees Five Hundred

_ Crores only) (“NCDs") ‘being issued by Indiabulls Real Estate Limited ("IBREL”) to Indusind

Bank Limited (the “Bank”™), the Company do create an equitable registered mortgage in respect
of the land/ property(ies) owned by the Company, admeasuring up to 41acres situated at
Khalapur, Savroli, Mabarashtra, in favour of Bank/IDBI . Trusteeship Services Limited
(“Debenture Trustee™). : _ Gaow

* RESOLVED FURTHER THAT the Company do hereby give Corporate Guarantee in favour of

y Debenture Trustee for securing the aforesaid issue'of NCDs by IBREL.

 RESOLVED FURTHER THAT Mr. Anil Mital, Mr. Venkataraman Sundar, Mr. Manish Kumar
" Sinha; Mr. Saurabh Garg,_Mr. Rajeev Pitkar, Mr. Sanjeev Dhoot, Mr. Shashank Katre, Mr.

Dhaval Sanghvi, Mr. Yugam Sharma, Mr. Vinay Dave, Mr. Shakti Bedi and Mr. Sudhanshu

- Dang, as Authorised Representatives of the Company, be and are hereby severally/jointly

authorized, on behalf of the Company, to deliver documents of title of thie property(ies) to the
Debenture ‘Trustee and to sign and execute necessary Deeds/ Agreements/ documents/
undertakings/ POA(s) confirmations/ anncxures etc. and all renewals/amendments/
modification(s) thereto, as may be required in respect of aforesaid issue of NCDs by IBREL to’
the Bank and/or in respect of giving Corporate Guarantee as above and to do all such necessary
acts, deeds, things as may be deemed necessary in this regard igic‘li:’ding making any filings with
any appropriate governmental authority or otherwise or any otheiuct, as may be required for the
perfection of any security.

RESOLVED FURTHER THAT if necessary, the Common Seal of the Company be affixed to -
the Mortgage Deed(s) or any of the agreements, documents, wiifings and instruments and ali
renewals/amendments thereof, in the presence of aniyone of the above authorized representatives,
in accordance with the relevant provisions of Articles of Association of the Company.

- RESOLVED FURTHER THAT any orie of the Director r Company Secretary of the

Company, be and are hereby severally authorized to sign and Forward a certified copy of this
resolution for giving effect to the above resolution.” B

For Sylvanuns Properties Limited

\'wy/k/
LS .
Saurabh Garg -
Director
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Indusind Bank

Ref No: IBL/CAD/961/2017-2018 22™ June 2017

To

Indiabulls Real Estate Limited

Indiabulls House,

Indiabulis Finance Centre,

Senapati Bapat Marg, Elphinstone Roead,
Mumbai 400013

Dear Sir/Madam,
Re: Sanction of erdit Limits

With reference to your request for the credit facilities, we are pleased to sanction the additional facilities
as under subject to the terms and conditions as mentioned in the Annexure 1.

The facilities (unless expressly stated otherwise) are repayable/ determinable on demand, and are
presently being made available for a pericd as mentioned in the Annexure |, however subject to a
review by the Bank at any fime. The Bank may, at its sole discretion choose to continue/ renew the
facllities for a period beyond the period aforesaid.

{Amount in Rs. Crores)

Facility Details Limit
NCD i} 500.00
Total : 500.00

This sanction communication is being sent to you in duplicate. You are requested to return to us the
duplicate copy along with the Annexure/s duly signed by the authorized signatory of the Company as a
token of your having accapted the terms & conditions within 30 days of the letter, failing which it will be
presumed that you are not interested in avafing continuation of these facilities and the Bank may:; in its
discretion, withdraw them without any further notice to you. The facilities will be made available on
execution of requisite security documents, submission of required undertakings and creation of requisite
charges over your assets and guarantors’ assets, if applicable.

Please note that the terms and conditions of the sanction are valid for a period of 8C days from the date
of the sanction letter and the Bank reserves the right to revise the rate of interest and any other terms
and conditions of the sanction in case documentation and disbursement is not completed within the
validity period, or, at its discretion, treat the sanction as withdrawn.

Yours faithfully,
For Indusind Bank Ltd.

<Rhobion. -

Authorised Signatory

hu:a?‘.u\ae‘
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AnthotizgsdRIgNALAKE Banking: Indusind Bank Limited, Peninsula Corporate Park, Wing A, 4th Floor, Unit no. 401 & 404,
Ganpat Rao Kadam Marg, Off Senapati Bapat Marg, Lower Parel, Mumbal - 400 013, india. Tel: (022) 4366030(Page 10of11

Registered Office: 2401 Gen. Thimmayya Road, Puna 411 001, India
Tel: (020} 2634 3201 Fax:{020) 2634 3241 Visit us at www.indusind.com
ON: LE5S191PN1994PLCOTE333



Annexure I
Terms and Conditions
Indiabulls Real Estate Limited (IBREL)

PARTIES ]
Issuer Indiabulls Real Estate Limited ("IBREL")
» Tapir Constructions Ltd
Special Purpose ¢ Airmid Real Estate Ltd
Vehicles (SPVs) « Sespet Real Estate Ltd

+ _Citra Properties Ltd
Promoter Group | As per SEBI ICDR Requlations.
Sole Arranger/

pestor / Indusind Bank Limited ("IBL")
Holder
i Banks, Financial Institutions, Insurance Corporations, Mutual Funds, Non-Banking
‘ Financial Companies, Corporate Investors and any sther investors who are
Eligible permitted to invest in the Debentures.
Investors
Only the Eligible Investors, when specifically approached, are eligible to apply for
the Debentures.
?f&“t:';“'e [IDBI Trusteeshlp Services]

Legal Counsel [SNG & Partners]

#::::ft:?-r;g:‘:tt [Karvy Compute'rshare]
FACILITY DETAILS

Type of Senilor, Secured, Nen-Cumulative, Redeemable, Taxable, Rated, Listed Securities

Instrument in the form of Non-Convertible Debentures (the “*Debentures® or *NCDs")

Mode of Issue Private placement :

Listing Proposed on the Whaiesale DBebt Market (WDM) segment of BSE Limited (BSE).

Rating of the Minimum rating of AA- by CARE Ratings prior to issuance and at annual intervals

Instrument thereafter. -

Issue Size Up to Rs. 500 crores.
Indiabulls ONEOS
Indiabulls ONEQS Is an under development commercial property at Gurgaon
Sector 109 being developed as a high tower as office building of G+21 storay and
low tower of G + 2 storey with total saleable area of ~1.1 mn sq. ft. and Is
housed under Citra Propertles (td; a 100% SPV of IBREL

Properties

Indiabulls Golf Clty, Savroli - (Phase 1),

Indiabulls Golf City, is an under development premium residential property at
Savroll {near Mumbai). The Phase 1 of Indiabulis Golf City is being developed as &
villas and 42 bufldings of 7 storeys each with total saleable area of ~1.64 mn sq.

bwiil be utilized to provide loans and advances to the following 100%
- sue{". The respective SPVs shall utilize the proceeds of such loans

igived towards providing mobilization advances to the EPC
Rspective properties being developed by the SPVs:

. Mobillzation
Name of the Advance to be
Properly Location provided
' {Rs. Crs)
Indiabulis Thane Mumbai 220

For Indiabulls Real Estate Limited - -

Authorised Signatory
Page 2 of 11



| within 30 days from the date of allotment of NCDs _ _

2 | Airmid Real Estate Lid. Indlabulls Selita Vizag 75
3 | Sepset Real Estate Ltd. Mega Mall Jodhpur | Jodhpur 80
4 | Citra Properties ttd. Indiabulls ONECS Gurgacn 125

Total 500

Funds raised from the issue shall not be directly or indirectly utilized in part or fuil
for. Investment in Capital market, land acquisition, or in any manner that would
viglate RBI Guidelines, Companies Act 2013 or any other provisions of applicable
Law or regulations.

The Issuer shall adhere to all regulations as may be applicable for the facility
specified by RBI and / or any other Reguiatory Agency

1ssuer and each of the SPVs to submit an Undertaking confirming the same, prior
to first disbursement.

The Issuer shall provide end use certificate by a practicing Chartered Accountant

INSTRUMENT SPECIFIC DETAILS

36 months from the Deemed Date of Aliotment of NCDs.
! 1n 2 equal instaliments, at the end of 24 months and 36 months fram the Deemed
Redemption Date of Allotment of NCDs. ‘
ﬁ:::;’,?.r" 9.00% per annum, payable at quarterly rests
Coupon Quarterly from the Deemed Date of Alfotment and at the end of Tenor along with
Payment the scheduled principal redemption or on exercise of Call Option/ Put Option as the
Freguency case may be.
Coupon Type Fixed _
' SECURITY DETAILS
The Debentures, Trustee’s remunaration and all other monies relating thereto shall
be sacured by:
« Exciusive charge by way of equitable mortgage on land and building of
i the Indiabulls ONEO9 Property including mortgage of all rights, title,
benefits, claims & demands of the Mortgagor under the Property
i documents in proportion to unsold area
+ Exclusive charge by way of equitable mortgage of unsold units as on date
of issuance of the Indiabulls ONEOS Property
s Exclusive charge, by way of hypathecation upon all movable fixed assets
& current assets (present & future) including the receivables of the
Indiabulls ONED9 Property from sold & unscld unlts (including sale
proceeds, advances, parking charges, all proceeds received by the
security 1ssuer, any other receipts, etc.), and all accounts into which such

receivables shall be deposited.

« First Pari Passu charge by way of registered mortgage on land and
building of the Indiabulis Golf City, Savroll - Phase 1 Property including
mortgage of all rights, titie, benefits, clalms & demands of the Mortgagor
under the Property documents in proportion to the unsold area

o First Pari Passu charge by way of registered mortgage of unsold units as
on date of issuance of the Indiabulls Golf City, Savroli - Phase 1 Property

« First Pari Passu charge, by way of hypothecation upon all movable fixed
assets & current assets {present & future) including the receivables of
the Indiabulls Golf City, Savroli - Phase 1 Property from sold & unsold
units (including sale proceeds, advances, parking charges, all proceeds
recelved by the Issuer, any other receipts, etc.) and all accounts into ,

elvables shall be deposited. it

w3/
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» Post Dated Chequeé (PDCs) for interest and principal amounts In favour of
the Debenture Trustee

Security shall be created and perfected within 90 days of issuance of NCDs. _
Perfection of security to include but not limited to receipt of NOC and pari passu
letters, registration of mortgage, fillng of charges with ROC and CERSAI any ather
regulatory authorities as required,

Title Search Report to be completed prior to issuance of NCDs.

Mortgagor to submit original Titie Deeds of the Indiabulls Golf City, Savroalj -
(Phase 1) Property and Indiabulls ONF09, Gurgaon Property, to the Debenture
Trustee prior to issuance of NCDs. Debenture Trustee to pravide a letter
confirming the custody of the title deeds prior to issttance of NCDs.

Security shall be valued by an independent valuer, acceptable to the Investor
(either of CBRE, Knight Frank or JLL), prior to Issuance and at annual intervals
thereafter throughout the tenor of the facllity.

- Minimum Security Caver of 1.50% to be maintalned throughout the tenure of the
Instrument, basls latest available valuation report. Debenture Trustee to provide
such confirmation at annual intervals.

If Securlty Cover, falls below 1.50x of the outstanding facility amount, Issuer shall,
compulsorily part redeem the Instrument and / or provide additional Security,
acceptable to the Debenture Holders, to restore Securlty Cover to minimum of
1.50x%, within 30 days.

The Mortgagor shall not be allowed to create additional charge upon the Security,
without prior written approval of the Debenture Holders.

In the event the Security Cover is in excess of the 1.50x, then either such excess
security to be released proportionately and/or allow Mortgagor to create additional
first pari passu charge on such excess security with prior written approval of the
Debenture Holders.

* Unconditional and irrevocable Corporate Guarantee of Citra Properties

i
; Limited.
!
; iti i Gu f S P
| Corporate * gr:;:;zgltmnal and irrevocable Corperate Guarantee o ylvanus Properties
i Guarantee .
Corporate Guarantee, as above, to be gbtained within 90 days of Issuance of
NCDs.
Outstanding The total amount outstanding on the Fadiity Including Principal, plus Interest,
Amount amount thereon, less DSRA (if any)} and penal charges, default charges etc. if any.
Interalia:
s Debenture Trust Agreement;
- - L& Rartare M
'll;ransach:n . Hh hent th'at may be designated as a transaction document by
ogumgn e PQNgrs / Debentures Trustee.

= e v v sl

Congitlops;,. . }

& uments in form and substance satisfactory to the

eptures Trustee, Including but not fimited to:

gg "T-?mdent{\fﬁ )

Authorised Signatory

Page 4 of 11



All consents, authorizations and approvals {both statutory and regulatory)
pertaining to the Issue, including but not limited to those under the
Companies Act 2013 and the SEBI Debt Reguiations as applicable.
In-principle approval from the stock exchange (BSE)}

valuation and Title search report of Security being charged to be done, to
the satisfaction of the Investor before Issuance of NCDs

Debenture Trustee to provide a letter confirming ali the original Title Deeds
of indiabulls Golf City, Savroli - (Phase 1) Property and Indiabulis ONEQ9,
Gurgaon Preperty are in custody of the Debenture Trustee

Submission of rating letter for the Instrument

Issuer and SPVs to give an undertaking that the facility will not be utilized
for land acquisition or capital market transaction or any other purposes
which are prohibited as per RBI guidetines for bank financing.

Issuer to give an undertaking that all necessary governmental, regulatory
and corporate consents are received for the properties under SPVs.

The Issuer/ Mortgagor shall provide details of units already sold in the

Properties {provided as security) along with the name of the Purchaser, :

area, total consideration, amount already received, balance amount to be
recelved

The Mortgagor to authorize the Debenture Trustee to debit its escrow
account of recelvables for the Properties to redeem Instaliments and/for
interest in csse an Event of Default.

Executton of the relevant Transaction Documents inciuding Debenture Trust
Agreement; etc. :

No Event of Default shall have occurred by Issuer and, or its subsidiaries,
and Is contiruing

Confirmation from Issuer that all representations and warranties are true
and accurate;

There is no material adverse effect and there are no circumstances exlsting
which could give rise, with the passage of time or otherwlse, to a material
adverse effect.

A written coafirmation to be obtained from the Issuer that the company/
Its directors do not appear on RBI/CIBIL defaulter list or SAL of ECGC
Certification of up-to-date payment of interest/ installments to existing
lenders / charge holders and the Company does not have any overdues
with any Bank/F1 from the Issuer.

Copies of EFC Contracts for the respective properties being developed by
the $PVs, will be submitted, to the satisfaction of the Investor, prior to first
disbursement

Copy of inveice / demand notice from EPC contractors of the respective
properties teing developed by the SPVs, for the mobilization advance
amount, to be submitted prior ta first disbursement

An Independent Engineer / Consultant (LIE) acceptable to the Investor,
would be appointed, to conduct due diligence for the respective properties
being developed by the SPVs, and confirm the following prior to first
disbursement: '

o All requisite approvalsfperrnisslons/ NOCs from statutory and other
authorities required for implementation and construction of the
respactive properties being developed by the SPVs are in place and
no approval Is pending for construction.

o Confirmation on the estimated total cost and balance cost of
cons=ruction of the respective propertles being develeped by the
SPVs, Including status of physical progress of the properties.

Page 5of 11




Listing of Debentures within 20 days from Deemed Date of Allotrment
The Issuer and SPVs shali provide end use certificate by a practicing
Chartered Accountant, along with copies of all relevant bank account
statements, conflrming the same within 30 days from the date of allotment
of NCDs
* Signing of all other Security documents, Including Debenture Trust Deed,
within 90 days from the date of allotment of NCDs
s LIE to submit report on the physical and financial progress of the respective
projects, on half-yearly basis, till the time the physical construction of the
Conditions respective projects being undertaken by the SPVs, is reached up to the
Subsequent construction stage for which utilization of mobilization advances availed

180 days of the first disbyrsement.

*  Any other conditions stipulated in the Transaction Documents.

s NOC for sale of each unit of the Indiabulls Golf City, Savroli - {Phase 1)
Property and Indiabuils ONE09, Gurgaon Property, in the future, to be
provided by Debenture Trustee subject to maintenance of minimum
stipulated Security Cover and compliance with all terms of Issuance of
the Instrument.

P OPTION DETAILS .

. Put Option N.A.

i_Put option Date | N.A.

! Put option Price | N.A.

! Put Notification | N.A.

Time
Call Option N.A.
Call Option Date | N.A,
Call Option N.A.
Price
Call Notification | N.A.
Time _
GENERAL DETALLS ]
Face Value Rs 10,00,000/- {Rupees Ten Lakhs Only) per instrument
Minimum
Application and | Applications are required to be for a minimum of ten (10) Debenture and multipies
multiples of one Debenture thereafter
thereafter
Issue Timing i
Issue Opening -
! Date [e], 2017
; Issue Closing
;&au [#], 2017
Pay-In Date [®], 2017
Deemed Date of
Allotment [e1. 2017
| Issuance mode | Dematerialised mode only
Trading mode Dematerialised mode only
Settiement Demateriali mode .
Mok ﬂﬁ
Market Lot 10 B,

Authorised Signatory
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Interest on If appficabie, shall be paid to the investor at the applicable Coupon Rate from the
Application date of realization of subscription money up to one day prior to the Deemed Date
Money of Allotment. '

L. Security Creation {where applicable): In case of delay in execution of Trust
Deed and Security related documents, the Issuer will refund the
subscription with agreed rate of interest or will pay penal interest of 2%
p.a. over the Coupon Rate till these conditions are complied with at the
option of the Debenture holders.

ii. Default in Payment: In case of default in payment of Interest and/or
principal redemption on the due dates, additional interest of 2% p.a. over
the Coupon Rate and will be payable by the Issuer for the defaulting period

le. the period commencing from and including the date on which such
g:::"lt Intorest amount becomes due and upto but excluding the date on which such
amount Is actually paid,

iii Defay in Listing: In case of delay in listing of the NCDs beyond 20 days from
the Deemed Date of Aliotment, the Issuer will pay penal interest of 1% p.a.
over the Coupon Rate from the expiry of 20 days from the Deemed Date of
Allotment till the listing of the NCDs.

iv.  Non Compllance of Terms: In case of non-compiiance with any of the terms
of Issuance of the Instrument, the Issuer will pay penal interest of 1% p.a.
over the Coupon Rate from the date of such non-compliance, till the time
of compliance with all terms of issuance

The Debentures are issued at par with each Debenture issued for the Face Value of

the Debenture

Redemption At par i.e. Rs. 10,00,000 (Rupees Ten Lakhs only) per Debenture and accrued

Price Interest thereon as per specified redemption schedufe.,

Actual/ Actuai on a calendar year basis

Interest shall be computed on an actual/actual basis. Where the interest period

(start date t¢ end date) includes February 29, interest shall be computed on 366

days-a-year basis

‘Business Day’ shall be a day on which commerdal banks are open for buslness in

the city of Mumbal. Should any of dates defined above or elsewhere excepting the

Date of Allotment, fali on a Sunday or a Public Holiday In Mumbai,

= in case of Interest, payment shall be done on the immediate succeeding

Issue Price

Day Count Basis

Business Day Business Day with Interest upto the day preceding the actual date of
Convention payment. The interest payment for the succeeding period shall be adjusted
accordingly.

* in case of Principal, repayment shall be done on the immediate preceding
Business Day with Interest upto the day preceding the actual date of

. payment. -
Trading Day A day on which the Exchanges are open for trading
7 days prior to each Coupon Payment / Put Option Date / Cali Option Date /
Record Date Redemption date. _ | o L
- ___OTHER DETAILS
Representations

As are customary to a transaction of this nature.

Step up In coupon rate by 25 bps, in the event the Facility Rating falls by one notch
to A+ or below.

and Warranties

Rating Downgrade to A or below for the Facility shall be considered as an

Rating and Accelerated Redemption for the Facility.

Other Action

Rating Downgrade to A- or below for the Facility shail be considered as an Event of
Default for the Facillty.

Accepted aforesaid Terms and Conditions

For Indiabulls Real Estate Limited

e
Avthorised desnibry, N
ey i

oo /%5
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Accelerated The Issuer is required to make Accelerated Redemption of the entire Instrument,
Redemption on occurrence of the following events, without any prepayment penaity:

i s There is a downgrade in rating of the Issuer’s long term rating by two
notches or more, by any of the rating agencies (i.e Rating Downgrade to A
or below}

« Total Consolidated Gross Debt (inciuding debt availed by Indiabulis
Properties Investment Trust and Indlabulls Commercial Assets 1id.) of
Issuer exceeds Rs 15,000 crs
i « Mr. Sameer Gehlaut ceases to be the Promoter of IBREL
Upon occurrence of any of the events as above, the Issuer shall be required to
mandatorily redeem the entire Instrument outstanding within 90 days of occurrence
of such event.
Non-compliance with above Accelerated Redemption shall be consldered as an
Event of Default for the Facility.
a) Promoter Group to continue to remain as the single largest shareholder in

‘ Issuer and continue to retain Management Control in Issuer, *Management

i Control* shall mean: (1) At least 35% ownership and management control

Ownership of the Issuer shall remain with its Promoter during the tenor of the NCDs
Covenants and (il} the ability of the Promoter Group to appoint majority of the directors

t of the Board of directors of the Company; and (jii) ability of the Promoter

Group to control and direct the business, operations and functlening of the
Company.

The Issuer shall ensure that the following Financial Covenants are maintained
throughout the tenor of the facility.

: « The ratio of Consolidated Total Term Debt to Networth shall not to exceed

E 3.0x times except with prior approval from Lender

: For the purpose of the covenant testing,

1 » “Tota!l Term Debt” will be defined as Term borrowings (including’ NCDs),

| Financial inciuding Term borrowings due within one year from Banks / Fls, other than

Covenants Working Capitai borrowing. _
« “Networth® will be defined as The Total Shareholders Funds (including
loans and advances / Debentures, preference share etc. from Promoter
Group) less all revaluation reserves, less accumulated losses, less net
intangible assets.
The financial covenants to be tested on Annual intervals, basis audited consolidated

; financials of the company.

a) Any debt support from Promoter Group to be subordinated to Debentures.
b) In case of an Event of Default, ail money infused by Promoter Group in the

i Issuer and is outstanding as on date of EOD:

; « will be retained in the Issuer and to be subordinated to the

i Debentures during the remaining tenor of the Debentures.

! « will be payable to Promoter Group only after the Debentures is

QOther repaid in full,
Covenants e can only have cumulated Interest (and not paid) on such
subordinated debt or advance till the Debentures is repaid.
¢) In case an Event of Default has taken place, no dividend will be payable by
the Issuer except with the consent of the Debenture Trustee.
ar will not undertake any merger, demerger or amalgamation without
Fr the Debenture Trustee/ Debenture Holders, except as
ced. (Corporate restructuring definition as may be rmutuatly
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e)

g)

h)
]
B}

k)

agreed between the Issuer and Debenture Holders In the Debenture Trustee
Deed)

Issuer shall intimate the Debenture Trustee/ Debenture Holders of any
reduction In shareholding of the Promoter Group of the Issuer.

Issuer's networth to remain positive during the tenure of the NCDs.

The Debenture Holders shall have the right to ask for fresh vaiuation of the
Security to ke done, in the event of any material event, which in the opinion
of the Debenture Holders can breach the stipulated cover.

The proceeds of the facility should not be utilized for purchase of land and
other activity which is not permitted by RBI.

Issuer shall create Debenture Redemption Reserve as per applicable
regulations

Promoter Group shall at all times till the redemption of NCDs maintain
direct/indirect (at least 35%) sharehcelding in the Issuer and Promoter
Group / Issuer to maintain min 51% shareholding in the SPVs where funds
raised are utilized and SPVs which provide Security and alse retain
Management Control in such SPVs, -

Debenture Trustee / Debenture Holders wili have the right to share credit
information as deemed appropriate with CIBIL or any other institution as
approved by RBI from time to time.

Information
Undertaking

a)
b)
o
d)

€}

f)

The Issuer shall provide audited annual accounts for every Financial Year
within 180 days from the date of financlal closure of a Financial Year; on
both standalone and consolidated basls in case appiicable

Details of any material litigation, arbitration or administrative proceedings
Notice of any change in authorised signatories of the Issuer with respect to
the Facliity to the Debenture Trustee.

Issuer to provide end-use certificate within 30 days of Deemed Date of
Allotment confirming that no part of the Issue has been used for purpose
ineligible for bank finance as per RBI guidelines.

To provide Information pertinent to a credit assessment of the Issuer by
the Debenture Holders In a timely fashion. This Information will inciude, but
not limited to, iatest financial information, rating letter and rating rationale,
coples of the reselutions authorizing the borrowing and the latest company
profile

Other information as agread between the Debenture Trustee/ Debenture
Holders and the Issuer

i Material
Adverse Effect

Material Adverse Effect shall mean the effect or consequence of an event,
circumstance, occurrence or condition which, in the sole opinion of the Debenture
Holders, has caused, as of any date of determination, or could reasonably be
expected to cause a material adverse effect on

1.
2.

3.

the financial condition, business or operation of the Issuer and / or
Promoter Group, or

the ability of the Issuer and / or Promoter Group to perform their respective
obiigatlons hereunder or under any Facility Documents, or -

the legality, validity, binding nature or enforceability of any of the Fadility
Documents;

Events of
Default

Events of default, Inciuding but not limited to the following:

=  Fallure to pay amounts due under the Issue on the relevant due date by the
Issuer; ' '

= Non-payment under Accelerated Redemption

= Falfure to create Security or execute any post issuance documents

= Failure to comply with any Financial Covenants / Security Covenants /

~ Ownership Covenants
= Fallure te meet any Conditions Subsequent and / or any Informatlon Covenant,
within stipulated timelines.

Accepted aforesaid Terms and Conditions

S
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= Assignment and / or downgrade In the rating of the Issuer’s long term rating to
A- or below by any of the rating agencies from present rating of AA-,

s Fail In direct / indirect shareholding of the Promoter Group t¢ below 35% in the
Issuer, without Debenture Holder's wiitten approval.

=  Any adverse revision/ restatement of the Issuers financial statements (except
as aiready announced)

= Failure to comply with Government Regulations

Insolvency, reorganization, liquidation, suspension of payment of dabts,

winding up, illegality, cessation of business by the Issuer;

Iltegality, cessation of business of the Issuer -

Security in jeopardy

Bankrupicy, CDR proceedings filed with respect to the Issuer

Breach of any of the terms of the Transaction Decuments by the Issuer

Breach of any terms and conditions of the Instrument

Breach of any Representations and Warranties

Nationallzation or expropriation of any of a substantial part of the assets of the

Issuer;

Unlawfulness or moratorium;

Non-malntenance or avoidance of Insurance

Occurrence of Cross Defauit )

Revacation of operating licenses and regulatory and other authorizations and

approvals in case of Issuer

=  Any event or series of events occurs which, in the opinion of the Debenture
Holders, might have a Material Adverse Effect;

= [t is or becomes unlawful for the Issuer to perfarm any of its respective
obligations under the Debenture Documents, or If the Transaction Documents
or any part thereof ceases, for any reason whatsoever, to be valid and binding
or In full force and effect.

» Issuer repudiates a Debenture Document to which it is a party or evidences an
intention to repudiate Debenture Documents to which it is a party;

Any others that may be advised by credit approvals of the Arranger/ investor and
legal counsel.

Immediately uporn cccurrence of any Event of Default, the Debenture Trustee shall
bring it to the notice of the Deb_enture Holders.

The Debenture Holcers shall have the right to instruct the Debenture Trustee to
take all actions as may be specified under Consegquences of Event of Default.

Cross Default

Befault by the Issuer or any of its subsidiaries on any of their financial indebtedness
shall constitute a default under these NCDs also.

Consequences
of Event of
Default

h .

sﬁ_ a
Wi ey

LY TR o b

STy

Py

The consequences of default will, Include but not be limited to the following:

s Acceleration of all outstanding dues under the Facility, cancellation of totai
Issue and enforcement of Security,

« To transfer assets of the Mortgagor comprised within the Security created In

- favour of Debenture Trustee cr such other person by way of lease, leave and
license, sale or otherwise. Any surplus realized from the transfer of assets after
fulfllment of all the obligations of the Issuer under the Issue shall be paid tc

g '*-. It is clarified that the default interest shall be charged
dace of Event of Default Irespective of the same being
hhe Holder(s) tili such date the default subsists

sMeq

__mAccepxetLafm

C % InRaBerhs

Authorised Signatory
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Any cost incurred on any of the above shall be borne by Issuer

The Issuer shalt keep the Properties and its interests adequately insured at all the
time during the tenure of the Facliity. All the insurance policies shall carry usual

Insurance bank clause, endorsing the same in favour of the Debenture Trustee as 'loss
payee’.
. As per the Debenture Holders instructions and requirements. Costs to be borne
Inspection by the Issuer.
Cost and All costs and expenses related to the Issue, Including but not limited to legal counsel
E nses fees, stamp duty, Debenture Trustee fees, R&T Agent charges etc will be borme by

the Issuer

Governing Law
and Jurisdiction

The Debentures are governed by and will be construed in accordance with Indian
law and the courts and tribunals at Mumbat shail have exclusive jurisdiction with
respect to matters relating to the Debentures.

Force Majeure

This is an Indicative Term Sheet and does not create any commitments for Sole
Arranger. Any commitments under subsequent documents woulid stand cancelled
without any further liability to Sole Arranger, if in the view of Sole Arranger an
event of force majeure including a change in national or international financial
political or economic conditions or currency exchange controls or an act of God or
natural calamity has occurred which Is likely to have material adverse effect.

The Term Sheet and its content are intended for the exclusive use of the issuer and
shall not be disclosed by the issuer to any person other than the issuer's Legal

Confldentiality Advisors for the purposes of the proposed transaction uniess the prior written
consent of Arranger is obtained
Taxation All taxes as per law excluding Income Tax, as and when applicable on the Issue

from time to Hime shall be borme by the Issuer

G\
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i INDEMNITY BOND \ R
A g
TEDIABULLS REAL ESTATE LIMITED, a coinpany within the meaning of the Companies
12906PLC148314 and having its registered office
{New Delhi- 110001 (hereinafter referred to as the
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Details of the assets owned by the Security Providers

Sr. | Survey No. | Total Arealn Acres | Road Set Back etc. Area to be mortgaged (in
No. (as per 7/12 extracts) {in acres) {“R") acres) (“A")
{“TA") {"A =TA-R")
1 ]125/10 591 - 5.91
2 |44/1 3.08 - 3.08
3 [4a5/5 9.84 9.84
4 |45/7 0.99 0.41 0.58
5 145/8 1.48 0.30 1.18
6 |45/14 2.74 0.43 231
7 |45/18 7.51 2.05 5.46
8 |33/17 2.20 - 2.20
~ 9 [ 0.65 - 0.65
A [ 3371 212 . 2.2
$ el 45/2 7.64 . 7.64
;& TAL 44,15 3.18 40.97
'§ ;
& ¥
L2 ‘3’

x>

= Debenture Trust Deed in respect of Rs. 500,00,00,000/- (Rupees Five Hundred Crores Only) to
IDBI trusteeship services Limited and Mortgaged the property described here in above
We hereby indemnify that the possession of the property is not given by us to the Mortgagee for
the purpose of registration of Debenture Trust Deed
We hereby undertake to keep safe, harmless, indemnified the registering authorities

[

against any false claim, loss, damage, litigation which may arise in future.
We make this Indemnity Bond in order to produce before the concern Registering
authorities to get the Deed of Mortgage registered.

IN WITNESS WHEREOF the Executants above named has signed this Bond of
Indemnity on this 22 day of November, 2017 at Mumbai. '

In the presence of
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In respect of following property at village Savroli- khalapur

Sr. | Survey No. | Total Arealn Acres | Road Set Back etc. | Area to be mortgaged {in
No. (as per 7/12 extracts) (in acres) (“R") acres) {“A")
(“TA") (“A=TA-R")
1 |25/10 591 - 591
2 |44/1 3.08 - 3.08
3 |45/5 9.84 - 9.84
% 4 |45/7 0.99 041 0.58
-
A 5 [45/8 1.48 . 0.30 1.18
m Nkl 6 [45/1 2.74 0.43 2.31
3‘ ; | 7 |45/18 7.51 2.05 5.46
- 5}_*.7 8 |33/17 2.20 .- 2.20
9 |42 0.65 o 0.65
10 [43/1 2.12 Co- 2.12
11 145/2 7.64 - 7.64
TOTAL 44.15 3.18 40.97

for a sum of Rs. 500,00,00,000/- (Rupees Five Hundred Crores Only) do here by undertake as

under .
-— We hereby indemnify that the possession of the property is not taken by us for the purpose of
registration of Debenture Trust Deed.
; We hereby undertake to keep safe, harmless, indemnified the registering authorities
against any false claim, loss, damage, litigation which may arise in future.
We make this Indemnity Bond in order to produce before the concern Registering
authorities to get the Debenture Trust Deed registered.
IN WITNESS WHEREOF the Executants above named has 51gned this Bond of
Indemnity on this 22 day of November, 2017 at Mumbai.
SIGNED SEALED AND DELIVERED )y o
By the within named ) For I0BI TRUS rEESHIP SKRVICES 540,
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