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DEEENTURE TRUsTEE APPOII,IIMEN] AGREEMENT

ThiJ D€benture Trustee Appointment Agreement, (this "Agre€menf) is made at Ko€hi, Kerala on August
19, 2025, by and between:

MUTHOOT CAPITAL Sf,RVICES LIMITED, a public limited company incorporated under the provisions of
the Companies Act, 1956 and validly existing under the provisions of the Companies Acl, 2013, and
registered with the Reserve Baok of lndia as a non-banking finance comp3ny, rryith corporate identification
number L6712OKLI994P[C0O7725, havinB its registered office at 3" Floor, Muthoot Towers, M.G. Road,
Emakulam, Kochi, (erala - 682035, lndia, (hereinatter referred to as the'lssuer'or "Company', which
s(pression shall unless it is repugnant to the context or meaning thereof be deemed to include its
successoB and permitted assigns) of the ONE PART;

AND

VARDHMAI{ TRUSTEESHIP PRIVATE LlMlTED, a private limited rompany inrorporated under the
provisions of the Companies Act, 1956 and validly er;sting under the provisions of the Companies Act,
2013 and having its registered office at Unit No. 412, The Capital, C-70 G Block, Bandra Kurla Complex.
Bandra fast, Audit Bhavan, Mumbai, Bandra, Maharashtra, lndia,4OOO51 , and acting through its branch
otfice at 411.4th Floor, Antriksh Bhawan,22, (G Marg, Connaught Place. New Delhi- 110001, duly
reSistered as a debenture ttustee with the Securities and Exchange Board of !ndia {hereinafter referred to
as the "Debenture Truste€", which expression shall unless it is repugnant to the cont€xt or meaning
thereof be d€emed to include its successors and permined assigns) of the OTHIR PAR'.

(The lssuer and the Debenture Trustee shall be individually referred to as a -Pa.tf a.d collectively as the
"Parties'.)

WHEREAS:

(A) With a view to raising debt for {a} general corporate purposes of th€ lssuer and (b} utilisation in
the ordinary course of business of the lssuer including for repayment or refinancing of existing
Financing lndebtedness of the lssuer, pursuant to authorization granted by resolution of the
Debenture lsrue and Allotment Committe€ of the goard of the lssuer dated August 18, 2026 read
along with the resolution passed by the Boardofthe lssuer dated May 14.2025, proposes to issue
and allot up to 1,00,000 {one lakh} senior, secured, rated, listed, redeemable, taxable,
transferrable, non-convertible debentures having a face value of tNR 10,@0/- {tndian Rupees Ten
Thousand) each. for cash, at par, amounting up to INR ,.00,00,00,000/- {tndian Rupees One
Hundred Crores), in dematerialiged form, on a private placement basis {"Debentures"), on a
private placement basis (-lssue') in terms of the debenture trust ded to be executed between
the lssuer and the Debenture Trustee ('Deb€nture Trust De€d"),Gen€ral Infornration Oocument
and Key lnformation Document and other transaction documents ('Transaction Documents-).
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(B)

(c)

(D)

The Debentures are proposed to be issued on a private placemeot basis in accordance with the
provisaons of the Companies Act, the Se.urities and Exchange Board of lndia {Debenture Irustees}
Regulations. 1993 {as amended, modified, supplemented or restated from time to time, .SEBI

Deb€nture Trustees Regulations"), the Securities a.d Exchange Eoard ot tndia (lssue and Listing
of Non-Conva.tib,e Securities) ReSulations, 2021 {as amended, modified, supplemented or
restated from time to time, "sEBl NCS Regrrlations") and the Securities and Exchange Board of
lndia (Listirg Ob,igations and Disclosure R€quiremeflts) Begutations, 2015 (ar amended. modified,
supplemented or restated from time to time, "5IBl LODR Regulations"), each as amended from
time to time,

Pursuant to the SEB| NCS Regulation!, D€benture Trustees Regulations, Act, SEBI Debenture
Trustees Mast€r Circular and the bye-laws ot BSE Lirnited {'BSE"), the tssu€r is reeuired to appoinl
a debenture trusiee for the benefit of the Deb€nture Holders and accordingv the tssuer has
approached Vardhman Trusteeship priyate Umited to act as the debenture trustee for the
Debenture Holde6 and the Debenture Trustee has, vide its letter dated August 17, 2026 having
reference no. CUMUMIR/26-27lOESl,| ("Con5ent Letter") consented to ac.t as the debenture
trustee, for the benefit of the Debenture Holders to secure the payment and other obligatioos of
the lssuer in aespect of the lssue as set out in the Annexure hereto, on the terms and conditions
atreed upon and hereinafter s€t out. The Debenture lrustee is registered with the Secu.itles and
Exchange Board of hdia ("S€Bl") as a debenture trustee under the Debenture TruJtees
Regulations.

The lssser has submitted/proposes to submit a list of do€uments/details required to be submitted
to 8SE io accordance with the SEBI NCS Regulations tor the purpos€ of listing of the Debentures
on the wholesale debt market segment ot the BSE.

NOW IT 15 AGREED BY AND SETWEEN THE PARTIES HERSTO A5 FOLTOWS:

1. D€FI}'ITIONS AND PRINOPLES OF CONSTRUCTION

ln these presents. except as otherwise provided or unless there is anything in the subject o.
context incoflsistent therewith, the expressions listed b€low shall have the meanings assigoed to
them under the Debenture Trust 0eed:

(a) -Arf or 'Companies Act" meanj the Companies A€t 2013 and includes any rules,
circulars, notifications and orders rramed/ issrred thereunder and any statstory
modificationt re-enactments or amendments thereof or of such rules, ci.cula.s,
notiications, ordeB, as issued from time to time.

(b) 'Appli(able Law' means any statute, natiooal, state, provincial, local, municipal or other
law, regulation, ordinance, aule, iudEment, order, decree, byelaws, approval of
Govemmental Authority, directives, guidelines, policy requirement, circulars or othe.
goyernmental restriction or any similar form of decision of or determination by. or any
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(c)

(d)

(e)

interpretation or administrdtion haying the force of law in lndia of any of the foregoing

by Governmental Altiority ir hdia-

"Business D3f means any day (citherthan a Salurday, or a sunday ot a bank holiday) on
which ihe commercial banks are open tor general business in Mumbai, Maharashtra and

'Euslttrs3 Days' shall be const.ued acrordingly.

Additionally, the day on which payment of interest f redemption with respect to debt
securities falls dse, it has been iecided ttlat inteaest I redemption payments shall be
mada only on the days when coinmercial bank: are open for buiness and the money

market is functioning in Mumbai.-Maharashlra.

"Dis€tosure Documenls" means the General lnformation Document, together \ rith the
Key lnformation Oocument in respeat of the Deb€ntures.

'Deamed Date o, Alloknent'm€',os the date on which the Debentu.es shall have been

deemed to have been ailotted lo the Debenture Holders.

(t) -Debenture Holders' has t}le me3ning gtven to it in the Debenture Tn,st Deed-

{e} "GeneEl ,nformation Document' rl1eens the g€neral information dorume,'rt dated ,Lrne

19, 2026, issued by the lisuer for subscription to non'convertible securities to be issued
by th€ lssuer {inaluding the Debentures} on a private placement basis in accordance with
the SEBI NCS Regulations.

{h) "Key lr*ormation Do.ument" meins thB key information docurnefit to be issued by the
lssuer on or about the date of thir Deed for subgcription to !h€ Debentures on a private
placement basis in accordance with the SEBI NCS Regulations.

"Reco\rery Exp€ns€ fund" meani the recovery €xpense fund establishedlto be
established and maintained by tha tssuer in acco.dance with the provisions of Chapter lV

lReavery fxpenses Fundl of the SEB| Debenture T.ustees Masier Circular and the
Recovery Expense Fund Circular" :

{;}

t) "Reaovery Exp€*e Furd orqllaf rnaans the circular iss{red by S€Bt bearing reference
nvmber HO/17 /lU 12(3)2O25-DDH5-PODVY145/2025 tirled "Moriifirations io Chapter
lV ol the Master Clrcular for Debenture Trustee dated August 13, 2025" dated November
25,2025. l

(k) "SEBt Dsbentwe Trustees Master Orculal means the master circular issued by the SEBl

bearing reference number 5€BfHO/DDH5-PoD-1lP/CIR/2025/117 dated August 13, 2025,
oa " Mostet Circuldr lor Debenture Trustees", as amended, modified, supplemented, or
restated ,rom time to time.

'StBl Debentura Trustees Retulations" has tlle meaning given to it in Recital B above.(t)
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{-} "sEBl EBP Requirementr" means the requ;remenis with respe€t to electronic bogk
mechanism prescribed in Chaptar Vl ltlectronic Book Provider platform) sf fhe L,sled
NCOs Master Circular, and the operalionai guidelines issued by the relevaot elect.onic
book provider, each as amended, modified, supplemented, or aestated Irom time to time-

in) "StBl Liitlng Timellnes Requirements" means the requirements in respect of the
time,ines for listing of debt secu.iti€s issued on a private placement basis prescribed in
Chapter Vll tstondodirolian of timelines for listing of secuities issued on o privote
plocement basisl at the Usted NCDS Mast€r Circular, read with, to th€ extent applicable.
the SEBI EBP Reqsirements.

{o) S:Bl Listed Debe ures CirculiB" meant collectivel, the Listed NCDS Master Circular,
the SEBI Debenture Trustees Ma5ter Circular, the Debt Listirg Regulations, {to the extent
applicable) the StBl LODR Master Circular, and (to the extent applicable) the SEBI LODR

Regulstions.

"S€Bl Listed NCD5 Master Circslar" meani the m35tercircular issued by 5EBl bearing the
reference number 5EAt/fiO/DDHS/DDHS-Poo/p/ClR/1025/0000000137 dated October
15,2025 on " Master Citculot fot issue aad listing of Non-convertibte Secutities, Securitised
Debt lnstrufients, Security Receipts, Munkipal DebtSecurities sad Commercial Papet", as

amended. modified, suppiemented or restated frorn time to time.

{q) "sEBl IODR Malter Cir€ular" means the master ci.cular issued by SEBI bearing refereme
Eumb€r 5EBUHOIODHS/DDH5-Po0-1/PICIR/2025/@00@0103 dared July 11, 2015, on
"Moster circulor far listing obligations and disclosure requirements to. Non-coayeftible
secu.if,?t Secuitized D?bt l$trumefits aed/at Co.nnerc;ol ?oper^, as amended.
modified or restated from time to time.

tr) 'SEBI LODR Regulations" has the meaning giyen lo it in fiecital B above,

ls) 'stBl ODR Regulations" means S€gl {Alternatiye Dispute Resoiutior! Mechanisrni

{Amendrnent} Regulations, 2023 read with SEBI master circular for online resolution of
disputes in the lfldian securities ma.ket dated December 28,2023 {ar updated trom time
ro rime) bearing reference number SEB|/HO/O|AE/OiAE _!AD-3/P/CIR/?ABI19S dated
December 28, 2025 titled "Moster Circulsr lor Onlioe Resolution of Disputes in rhe
lndion S?cvrities Msrket", as arnended, moditied, suppleme.lted or res€ted irom tirne to
time as amended from time to time and 5uch othpr Appliaable Laws-

1.2 Principles of construction

To the ext€nt not expressly excluded, the provisions ol Clause t-2 llnterpretotiaet o{ lhe
Debenture Trusl Deed shall apply to this Agreernent, as if expressly ret out herein {nut t3
mutsndrb) with each refe.eace to the Deheature Trust Deed being deemed to be a.ererence to
this Agteement.

r + bry
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2. APPOINTMENI OF TRUSTEE

The lssuer hereby appoints Vardhman Trusteeship Private Limited as the Debenture Trusiee for
aod on behalfof and for the benefit of tie O€bentu.e Holders for the Oeb€ntures to be issued by

the lssuer and the Debentu.e Trustee hergby agrees to 3ct as Debenture Trusteeforand on behalf
ot and for the benefit otthe Deberture Holders of the said Debenture!.

)) The lssuer shall pay to the Oeb€nture Trustee so lon8 rs they lrold the office of the Debenture
Trustee, remuneralion for its services as3greed between the lssuer and the Debenture Frustee
Con5ent Letter for their services as Debenture Trustee in addition to all legai. travelin& out of
pocket expe.ses and other costs, charges and expenses which the Debentu.e Trustee o. their
officers or employees may inaurin conoection with carrying out their duties under the Transaction

Documents.

2.3

j

The lssuer siall comply with and furnish iuch inlormation on a regular basis as is required under
the provisions of the Companies Act, the SEBI Deb€nture Trustees Regulations. the 5EBl NCS

Eegulations, the SEBI Listed DBbentu.es Circulars, Ch"pler I {Uttifotm Listing Agreement, of lhe
SEB| LODR Mastrr Circular read qlith the SEBI IOOR Regulations, and othe, Applicable Law in
respe.t of the atlotment of the D€bentures, and till the Finat Redemption Date.

2.5

3

This Agreement i5 entered inta in compliance with the provisions of the Companies Ad, the 5EBi
Debentlre lrustees Regulations, the SEBI NCS Regulations, the SEBI Listed Debentures Circrilars,
Chapter I {Un,Jorm t isting Agreemeotl of the SEBI LODR Master Circular read with the SEgl LODR
Regulations, the 5EBl titted Debentures Grcuiars, aod aoy other Applicable Law.

The Debenture Trustee shatl, until the Final Settlement Date, adhere to and comply with its
obligations afld responribilities under thelS!31 Debantlre T.ustees Master Circular.

Artears of instalments ofannual service charges, if any, shallcarry interest at the rate specified in
tee lef(er till lhe actual payment. The lsiuer will pay interest on the arreaB of the amounts in
terms of the Consent Letter or applicable interest rate under the Micro, Small and Medium
Eoterprises Developmert Act,2006, whichever is higher, from the date o, bill tiilthe date ofactual
payment which shall be payable on the footing ot compound iotere5t with quanerly rests.

covENAltTs 
,

The lssuer Jhall comply with all the required provisions of Applicabh law and regulations in
relation to erecution and consummatiori of tratsactioos contemplated under the Transa€tion
Doc!ments.

The Issuer shall execute the Debenture Trust Deed in Form SH.12 [or in a format as close as
possible to form SH. 121 as prescrib€d under the Act including such other clauses as may be
reqrired under the Applicable Law.

COMPAT{Y DTBENTURE TRUS}tE
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3.4

3.6

3.7

3.9

3.10

3_8

As the Debentures are to be secured, the lssu€r shall create seaurity over such of its receivables
ia lavour of the Deb€nture T.ustee or such te.mr and co.ditions 3s disclosed in the General
lnformation Documenl, t'ne Xey lnfo,mation Oocument and other Transaction Documents. The
security so created pursuant to the security documerts shall be regi:tered {if required} with the
registrar of companies {"ROC") within 30 (thirty} calendar days of creation of such charge or such
other timeline as set out und€r the Companies Acr, 2013 or provisions as prescribed by any
r€gulatory 3uthoriry as applicab,g afld registration with central registry ot securitizalion assel
r€constru(tioo and security interest ("CERSAI'), delository or anyother iRstitution, as applicable.

Ihe lssu€r shallcomply with the provisaoB otthe SEBI Debentur€ Truitees R€gulations, StBt LODS
Regulations, sEB, NCS Regulations, SEBI Lisaed NCDS Master Circular, StBl Erebenlure Trustees
Master Circular, li5ting agreement executed with the stock exchaoge and other applicable
provisions und€a appli€able laws, regulations and 6uidelines. as amended trom time to time
('Releyam bwt'l in conDection with the issuance, 

"llotment, 
listing and continued compliance

otthe Debentures untilth€ r€demption in fullof allthe Debentures. Furtherthe lssuer lndertakes
to comply with ail re€ulations/ pmvisions ot ihe Act and guidelines of other regulatory authorities
in respe(t oi allotment of the Debentures tiil .edemplion.

Th€ lssuer shall ensure d*e compliance and ddheren€e to the SEBl listed Debenlures Circulars in
letter and spirii-

the Debenture Trusaee,'ipsa lacto' does not haye the obligations of a borrower o. a prircipal
debtor o. a guarantor as to lhe monies paidlnvested by iovestors for the Debentures,

The l$uer shall within 30 (thirtyl Business Days of the Deemed Daie o, Allotment of ihe
Detentures, furnish the tollowing details to the Debenture Trustee:

{a} Oate of actual aliotment of the Debentures;

{b} Amounts raised uMerthe lssue; snd

{c} List of Debenture Holders.

The lssuer hereby declares a'ld confirms that the lssuer or the pe.son in control of the lssuer have
lrot been restrained or prohibited or debarred by the Securities and Exchange Board of india from
accessing the secu.ities market or dealing ic securities.

Documents required to be lubmin€d by the lssue. to the Debenlure Trustee, prior lo or
simuttaneously with exe€ution of thi! A€.eement:

B\,t
DtAI$TURfTRl,STTI
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fhe lssuer confirms it is duly authorised to erte. ioto this Agreement and each ot the othet
Transaction Documents pertaining to the issue of the Debentures. The lssuer is yalidly eristing
and in good standing under the laws of lndia and each of the obligations contaioed herein shall
be legal, valid and binding obligatioo enfor€able against rhe lrrler.
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3.r1

The terms of this Agreement shall be effective only uFon the $rbmission by the lssuer of the
requisite information and do€umerts to the satisfaction of the Debenture Trustee for carrying out
the requisite due diligence as required in tarms olthe Relevant Laws, including in connection wilh
verification of the secllrity 3nd the required security aover for the Debentures, which is

undertaken by the lssue. to be subrnilted- simulbneou:ly with or prior to the ex€cution ot this
Ag.eement. Without preiudice to the afore5aid, the lssuer shall provide to the Debenture Trustee

on or prior to date of execution of lhis Agreement, all the information and documents as set out
in Schedule 3. (nforrnation,/Documents to be provided by the lssue{, prio{ to enteriag iato this
Agre€meatl hereto.

Terms of carrying out due diligence prior to the issue of Debentures:

{a) The Debenture ?rustee, either through itselt or its agents/advisor, consultants, shall
carry out requisite dititence to verify the status o, mcumb'rance and valuation of the
ssseas and wh€th€r all permissioi: or cansents (if any) as may be required to create the
security as stipuiated in th€ Xey Information Document and the Relevant Laws, has been
obtain€d- For carrying out the dlie dili8ence as reguired in terms of the Belevant Laws,

the Debenture Trustee, either thrsugh itself or its agerits/ adyisoB/consultants, shallhave
the poBer to examine the books of account ofthe lssuer and to have the lssue.'s assets
inspected by its officers and/or extemal auditors/ valuers/ consultants/ lawyers,l
technica, expe.ts / management cons!ltants appotnted by the Debenture Trustee;

{b) The tssue. shall p.ovide all assistance to the Debenture Trustee to enable verification
from the ROC, CERSAI, depositoriet information utility or any other auttlority, as may be
required, where the a5sets and/or prior encumbrances in relatioE to the asiets of the
lssuer to,securing the Debentures, ere registered / disclosed;

{c} fgrlher, in the evenl that eri:tinB charge holders and/or the concerned tustee on behalf
of the existing charge holders (if any), have provided condiliooal consent / permissions ro
the lssuer to create fijnher (harge on the assets, the Debenture Irustee sh?ll also have
the po\.rer to verify such aonditioas by revie\aing tie relevant transaction do€uments or
any other documents €x€cuGd between existing charge holders and the lssuer. The
Debenture irustee shali also have the psrer to intimate the existing charge holders fif
any) about proposal of creation otrunher encumbrance;

{d) Without prejudice to the aforesaid, the lssler shall ens{rre that it provides and procures
all infoamation, .eprcsentationt r.oofirmatio,s, and disclosures as may be required by
the {in the sole discretion of the Debentur€ trustee} to eany out the requisite diiigence
in ronnection with the issuance and allotment ol the Deb€fiu!€s, ic ac@rdance with the
Relevant Laws; and

{e} The Oebenture Trustee shall have the po\.yer to either independenlly appoint or direct
the lssuer to (after consultation with the Deb€nture Trustee) appoint intermediaries,
yaluers, chartered accountanl firris, practicing company secretaries, consultants, lawyers
and other entities in order to assist in the diligence by the Debenture Trustee requared
under the Relevanl Laws. All costs, charges, fees and expenses that a.e assoaiated with
and incuned i. relation to the diligence as w€lt as greparation of the
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3.12 lnformation accuracy and storage:

{al The lssle. declares that tt}e informatio! and data fumished by the tssuer to the
Debenture Truste€ {includiog under the l(ey lntormation Document} are true aod correct
ard th3t the Debenture Trsslee may in Bood f.ith rely upon the same and shall not be
liable tor acting gr ref.aini.g trom acting upon such ioformation o. data turnished to it
under this Agr€ement;

{b} All disclosu,es mede in the fey lntormation Document with respect to cre:rion of security
are in aonformation with the clauses of this Agreement;

{c) The lssuer undertakes ard acknowledges that the Debenture Trustee and any other
authorized agency may use' pro€ess the intormation and date disclosed to the Debenture
Trustee in the manner a5 deemed fit by them in relation to the purpose of the due
dilige ce to be lndertaker in relaticn to the issuance of the Debertures; and

(d) The lssuer hereby agrees that the Debenlure Trustee shall have an unquaiified right to
disclo:e ts the Debenture Holde6 [in accordance with the Applicable Law) information
iffluding the c.edit history ard the co.du.t of the account{s) of the tssuer as well as all
details in relalion to the assets of the lssuea and all third pany security providers,
g!arantors and other undertakiag providers, in such manaer and through such medium
as the Debenture Trustee i, it5 absolute discretion may think tit. The lssuer agrees that
ruch disclosure shall not be considered to be breach of confide.tiality on the part of the
Debenture T.uslee.

3.13 -fhe 
lssuer shall, irter orro, furnish to the Debenture T.ustee th! documents listed in ihe S.ttedule

2 Gist af Docune.rts to be P(wided to ah? Debentute Trastee) and such other documents as may
be requert€d by the D€benlure Trustee f.o.. time to tlrne and ,./hen they ar€ available-

3.14 the lssuer hereby agrees and undertaker to comply with all regulations and/or provisions of the
Companies Act, 2013, Euidelines of other regulatory authorities in respect of allotment of
debentures till redemption.

3.15

3.16 The Issuer shall, til! all tl]e monies in respect of th€ Debentures have been fuily paid-off ifl ierms
of the Debenture Trust Deed, ensure compliance with the Cornpanies Act, 2013 and other
applicable provisiors.

3.17 The detailed terrns aod conditions ia relationto the righls, duties and obligatiocs of the Debenture
Trustee a.e 5el out in the Debenture Trust Deed and the other Transaction Documents.

3.18 Listing

* v
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reports/.ertificatesldocumentation including all out-of-pocket expenses towards legal
ot ,nspection cost5, travellirg and othea costs, shall be solely bome by the l5s!er.

The lssuer hereby agrees and undertakes to comply wilh lhe stamp duty regulations
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3.19

{a} The lssuer shall submit all dlly completed documentsto tt!e 85€. 5EBl, lhe ilrisdietional
ROc or any other Govemmental Authority, as are requi.ed under Appiicable Law and

obtain the listing of the Debentures as soon as poJsible and in any event within the
timelines prescribed under the SEBI Listing Timelines Bequirernents {"Usting Period"};

{b} The lgsuer shall ensure that the Delentures continue io be listed oB the t rhol$ale debt
market segment oflhe BSE; :

ic) The lssuer shall ensure that the Debentures are at all tims rated in accordanc€ with the
provisions of the Transaction Ddcuments and that the rat,ng of the Debenlures is not
lyitMrawn until the Final Settlem€nt Oate: aod

ln the event there is any delay in listing of the Debentures beyord the Listing Period, the
lssuer will pay to the Oebenture Holders, p€nal interest of 1% {one p€rcent) per annum
over the CouFn &ate, lrom ttle Deemed Data of AlloEnent until the listirlg of the
Debentures is compleled- .

id)

Monito.ing

the lssuer will grofk e all such assistance t the Debenlurc Trustee as may be required by it, ro
rarry o{rt the necessary conlinuous and leriodic due diiigence and monitor the security cover io
the manner as may be specified by SEBI frorn trme to time. ln this regard, in accordance with
Chapaer Vl {Periodicol,/ Continuous Monitoring by Debenturc frusteel of the SEBI Debenture
Trustees Master Circular, the lssuer undertakes and agrees to prov;de all relevant
documentvinformation, as apglicabla, to enable tle Debenture Trustee to submit th€ iollowing
.eports/ce.titications to BSE in accordance with Chapter Vl (Petiodical/ Continuous Monitoring by
Debenturc fruJtee) of the SEBI Debenture Trustees Masler Circulan

{a} a Security Cover certificate sn a quarterly basis, within 60 (sixty} .alendar days from eac}r

Quarter Date (other than March 3l of the relevant Finanaial year)and within 75 (seventy
five) calendar days from March 3l of tfie .elevant Financial Year or such other timelines
as may be prescrib€d under Agplicable La$, in the forrnat pres€ribed in the SEBI

Debenlure rrustees Master Circulat

{b) (to the e$ent applicabte) a staterient ofthe value of the pledBed sec!rities rn a guartedy
basis, within 60 (sixtylcalendar d:i1s from each Quarter Dnte {other than March 31 orthe
relevanl Financial Year) and within 75 {seventy five) calendar days from March 31 of the
releylnt Financial Year or such other timelines as may be p.escribed under Applicabte
Law;

(to tire exlent 3pplicable) a st3ternent of the value of the debt service rserve acccunt or
any other forrn olseturity Interest of{er€d on a qurrterly t}asis, within 60 (sixty) calendar
days from each Quarter Dale {other than Mar(h 31 of lhe relevant Finarcial Year} and
within 75 (seventy tive) calendar:days from March 3L of the relevant Financial yea. or
such other timelines as may be prixcribed under Applicable Lavr;

{.1
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t0) (to th€ extent applicablel a net worth cerlifirate of lhe guarantor who hal provided a

personal guarantee in respect of the Debentures on a hali yea y basis, within 60 {sixty}
calendar days trom the end of each tinancial half-year or such other timelines ss may be
prescribed under Applicable Law;

{e) (to the €xt€nt applicable) the financials/value of guarantor prepard on the basis of
audited finaflcial statement etr- of th€ guarantorwho har provided a corporat€ guarant€e
in respect o, the Debentures on an annual basis, within 60 (sixty) calendar days from the
end of each Financial Year or within such other timelines as may be prescribed under
Appticable Law; and

if) (to the extent applicable) the ,allation report and title search report for th€
immovab,erlmovable ass€ts, as applicable, once in 3 {three) yea6, withtn 60 (sixty)

calendar days irom the end of the Financial Year or such other timelines as may be
prescribed unde. Agpiicable Law.

3.ZO Recovery Expensc Fund

{a} Th€ lssuer hereby undertakes and tonfirms that, if so required under Applicable Law, it
sha,l, within the tirne period prescribed under Chapter lV {iecorray &(p3rs"s Fund} ol the
5EBl Debanture Trustees Master Ci.crla. read with the Recovery Expense Frjnd Circular,
enablish, maintain 3nd utilize the Recovery Expense Fucd in such manner/mode as is
prescribed under Chapter w {Recovery Expenses fundl of the SEB| Debenture Trustees
Master circullr read with the Recovery Expense Fund Circular, to enab,e the Debenture
Trt6tte to tale pro.npt action in aelation to the enforcement of the security under the
Trans:ction Oocumenls;

(b) The lssuer sha,l deposit .ash or cash eguivalents including bank guarartees towards the
contribution to Recovery Expenle Fund with the stock exchange where the Debenlures
are listed and submit .elevanl documents avidencing the same to the Debenture Trustee
frorE time to time;

(c) The lssuer shall ensure that any bank guarantee5 p.ovided in respect of the Recovery
Expense Fund shall rernain valid for a period of 6 {!ix) monihs following the maturity date
of the Debent{,.e5. The lssuer shall t(eep the banl guarantees in forae and r€net, the bank
guarantees 3t least 7 {seven} Business Days b€fore iti etpiry, lailiog which th€ stock
Exchange may invoke such bank guarantee;

{d} The Debenture Truste€ shall use the Rerovery Expen5e tund as per Applicable Law, and
more pa.ticllarlyr the SEBI Debenlure Trustees Master Circulet, read t ilh the Re{overy
Expense Furd Circular; ard

{e} The balarce in the fecoyery €xpense Fund rhall be refunded to the lsruer as per
Applicable Law, and more particllarly, the SEBl Debenture Trustees Master Circular, read
r,\tith the RecoverV €xpens€ Fund Ciraular,

I
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3.27 Filings; complian.e with the BSE Requirements

The lssuer hereby further agreet declares and covenants with the Debenture Trustee that ttle
lssuer shall complywith the relevant provisions ofthe SEBl LODR Regulations applicable to listed

entities !.rhich have listed their non-convertible secsrities, including (to the extent applicablet
the provisions of Chapter ll lPtinciples Sawning disclasures and obligatio.ts of listed entityj,
Chapter lll (cornmon obli1otions of |isted erartiei), Chapter lv lob$gations of a listed entity which
hos listed its specified securilies and non-conveftible debt securit'es). and Chapter Y lObligotions
ol tisted entity which has tisted its nan-convedible secuities) of the SEBI LODR Regulations-

3.27 Due Diligence

{a} The lssuer acknowledges, nds, and contirrns :hat:

the Deberture Trustee shall carry out dua diligenc€ on continuous basis to ensure
compliance by the lssuer; with the provisions o, the Act. 5EBt LODR Regulations,
the SEBI NCS Regulatioirs, the SEBI listed Debentu.es Circularr. the SEBI

Debenture Trustees Regdations, the listing aBreement of the stock exch.nge{5)
where the Debentures aie listed, the Transaction Documents, and any other
re8ulal;orls issued by SEBl perteining to the lssu€;

(ii) for the purposes of carrying out the due diligefice as requir€d in terms of the SEBI

Listed Debenturss Cirrulars, the Debenture Trustee, either through itself or its
agents /adviscrsfconsuhants, shall have the power to examine the books of
account of lhe lssuer and 10 have the lssuer's assets insgected by its officers
andfor erternal . auditorslvaluers/consuitants/lawyerttechnical
experts,/management consultants appointed by th€ Debe.rure Tru:tee; and

(b]

{iii) the Debenture Trustee rr}ay at any time th.olgh its authori?ed rep.esentatiyes
and agents, inspect books of accoonl, recordt, .egisters of lssuer aad the lrust
property tas set out in lhis Deed) to the extent necessary fo. dis€hargi.g;ts
obligations. The Issuer shall provide fuil and unimpeded access to the records.
registers and books of accounts and tacil;tate in the inspeclion and due diligence
process. Any fees, costs expenses incurred i. conducting such inspection/due
diiigence process shall be lully borne by the lssuer, tn tae event, any fees, cosls
expenses are bome by ilie Debentule Trustee, the above shall be reimbursed
fo(hwith by the lssuer upon request.

The issuer shall submit informaiion, representations, confirmations, disclosures and
documents as the Debenture Trusaee may require, within such time period as may be
required by the Debentu.e Trustee, to conduct coatinuous and periodical due diligeace
and moniloring of the Transaction Security or the assets on \ryhich Security toterest is
created, in accordance with Applicable Law, Iyhich shall inter alia include:

{i) periadical statusf performance reports from the lssu€rwithin 7 (seven) caieodar

{i}
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{i,)

liii)

(iv)

days ofthe releyant bo3rd meeting ofthe lssu€r or withio 45 (forty fivel caleadar
days of the respective quaner, whi€hever is earlier;

details with respect to defaufts, if any, with regard to payment of interest or
redemption of Debentures;

details with respect to the implemenlation of the conditioos rega.ding creation
of the Transadtion Security for lbe Debentures, debenture redemptioo rer€rve
and Recovery Expense Fund;

details with respect to the assets cf the lssuer and of the guarantors iif any) to
ensure that they are sufficient to discharge the interest and principal smcurt :t
alltimes and thatsuch assets are free frotn any other encumbrances except those
which are specifically agreed to bv the Deb€nture Holders;

repons on the ulili?ation oltunds raised by the is5ue ot Debentrres;

details u,ith respecl to conversion or rsd€mption of the Debe'ltures;

{r}

{vi}

{vii)

{c}

(to the extent applicableJ details with.espect to dispatch ot the debenture
c€rtificates and interest war{anls, ltedit of the debentures in the demat account
ol the Debenture Hoideis and payne.lt of amosnts upo. red€rnplion of
Debentures to the Debenture Holders due to them within the stipulated time
period in aceordarlce $,ith the Applicable la,r;

(viii) (to the exle.t appticablel reports from the lead bank.egarding the progress of
rhe proj€ct relating to the proceeds of the lssue;

(i:<) details regarding monitoring of utilisation of funds raised io the issue of the
Debentures:

{x) {to the e*ent appl,cable) certificate kom the statutory auditors ol the lssuer (A}

in respect of &ilisation otfunds during the implementation period ofthe proiect
relating to the proceeds of the lssue, ,nd {B} in the case of Debentures issued for
finarcing wo.king€apit3l, at the end ol each eccounting year; and

(xi) such other documents or intormation as may be required by the Debentur€
l.uslee in aecordanre with ttle Applicabie Law.

Withodr prejudice to alry other pmvisio. of this Agreement and th€ other Transedion
DocumenB, the lssuer shall:

li) provide such documentslinformation aad assistanae to the Debenture T.ustee as
may be required by the Debenture Trustee to carry out the necessary dre
dilig€n.e and monitor the Security Covet on a quarterly basis in the manner as
may be specified by SEB, rrom tim€ to lim€;

d ir
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{i0

(iij)

submit a ceniflcate from th€ statutory auditor on a quarte y basi!, giving the
value of receivables/book debtJ, and maintenanc€ of Security Cover in

accordance with the terms of the Dircloture Documents a.ld the other
Transaction Documents including aompliance with the covenants of the
Disclosure Documents and the othe. Trarsactign Do€uments in the manoer as

may be specified by SiBlfrom time to time;

subrnit the followiog reFartslcertification to the Debeolure 'frustee withis the
timelines mentioaed belct :

{sixt, €a}€ndar days
trom each Quarteriy
Date (othe. than Mar€h

31 of tie relevant
Firancial Year) and
within 75 (seventy tive)
calendar days from
March 31 of the relevant
Finaocial Year or such
other tirnelines as may
be presa.ibed under
Agplicable Lat,, .nd,
where apptcable, in the
tarmat pres€ribed in the
SEBI Debenture Trusteeg

Master Circul.r or within
such timeliries as may be
agreed between the
lssuer and the Debenture
T.ustee, :

Quarterly basis within 75 {s€venty
five) calendar days trom eaqh

Quarterly Date {ott}er than Marah 31

ol the relevant Finarcial Year) and
within 90 fninetv) calendar d:ys from
Marah 31 of the relevant Fin3ncial
Yearor suah other timelines as may be
prescribed under Applicable La\1,, and,
where appiicable, in the format
prescribed in the SEB| Debe.ture
Trustees Master Ci.cular,

ert with o 60Qua dy{to the extent applicabl€) secudty
cover certificate

{to the ert€nt applicable) A
statement of value of pledged

securities

(to the extent applicable) A
statement of value for debt
serviae regerve account or any
other form of security affered

{to the extent applicable} Net
wonh certificate of guarantors

{secured by way of personal
guarantee)

Half yearly basis within
60 {sixty) ialendar days

from the end of each
financb, half-year or
such other'timelines as

may be pre,cribed under
Applicable law or within

Half yearly basis s,ithin 75 {seventy
five) calendar days lrom the end of
each financial half-year o. ruch other
timelines as may be prescribed under
Applicable Law.

such timelines as m tle

DEBENTURT TRUSTEE
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agreed be!$€en the
lssuer and the Debenture
Trustee.

(to th€ exienl applicable)
Financials/value of guarartor
prepared on basis of audited
financial statement et€, of the
guarantor {secured by w:y of
corporate guarantee}

Arnual basis within 60
(sixty} calendar days
trom the end of ea{h
Finanaial Year or such
other timelioes as may
be prescribed und€r
Applicable Law.

or wilhio su{h tirnelines
as may be agreed
b€tween the tssuer and
the Debenture Trustee-

Annual basis wrthin 75 (sevent) five)
calendar days ,rom the €nd of each
Financbl Yeaa or such other timetines
as may be prescritred under
Applicable Law.

{to the exte&t 3ppltcabte}
Valuation report aod title search
report {or the
immovablelmovable assets, as
applicable

Withi. such timelines as
pres€rib€d under
Applicable Law or within
srJch timelines as may be
agreed between the
lssuer and the Debenture
Trustee.

Once in 3 (three) years, within 75

{seveoty five} calendar days lrom the
end ofthe FinanaialYea. orsu.h other
tirnelines as may be presc.ibed und€r
Applicable Law.

(iv) comply wilh all !.equirements applkabl" to it under lhe SEBI Deb€nture Trustees
Mast€r Circular, and provide all docrments/information as m3y be requlred in
accordance q,ith the SEBl Debeoture Trustees Master Ciraular.

3.21 Nominee Directcr

{a} lhe Debenlure Trustee shall haw a right to appoint a nominee dirc.tor, in accordance
witt) the sEBl Detrenture Ttustees Regulations, on the board of directors of the lssuer
(hereinafter refened to rs the "Nomlnee Direnor") upon lhe occurrence of any of the
followiog:

te
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(i) 2 {two} consecutive defaults in ttte payment of intere5t to the Debenture Holders;
or

{b}

{ii} any default in creation of secrrrity fot the Deb€ntures; and/or

liiil any default on the part ofthe lssuer in redemption of the Debentures.

The Nomine€ Director rhall not b€ liabl€ to retire by rotation nor required lo hold any
qualification shares.

The lssuer shall appoint the Nomiilee Direclo. forthwith, and in any evert ,rrithin 1 {ore}
calendar month trom date of rec€ipt ola ncmination noti€e from th€ Debentur€ Trustee,

{c)

and in case within the time period prescribed in the SEBI NCS Regulations 3nd Applicable
Law- l

{d) lf so requi.ed, the lssuer shall lake. all steps neaessary to amend its Artiales ofAssoaiaiio.,
if oecessary to give e{fect to this Clnuse 3 -21 lNominee Director},-within the rime p€riod
prescribed ,n the 5EB1 NCS Regulalians and Applicable !aw.

3.24 Authorization 3nd Consents

The lssuer represents that all actions {includinB co.porate aations). conditions and thiogs required
to be taken, ,ulfilled and done lincluding the obtaining of any consenr!, if applicable, by the |ssuer)
in order to:

(a) enable it to lau,fully enter irto. exercise its rights and perform and comply with its
obligalions !nde. thi: Agreemenr;

(b) e*sure that th6e cbligations ar€ bgally binding ard entorceable; ard

lc) make this Agreement admissible'in eviderce in the ceurts of IndE, have b€en taken,
iulfilled and done in slrilt compliairce with allApplicabla Laws-

NOTICEs :

:

Any notices, approvals, instructions and other communications for the purposes of ltris
Agreemen! shall be made in \r.riting and, uiless othsrwise ltated, may be given by email or by fax
or by personal delivery or by sending the sarne by prepaid registered mail addressed to the Pafty
aoncerned at it5 add.ess m€ntioned b€lowand,/or any other addre!s subsequently notified to the
other Party.

l
hs$er:

MUTH(X'T CAP'TAL SEBVICES TIMTTED 
]

Attention Mr. Ramandeep Siingh

4
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Addres!

Emaii

Fax

Telephone

3a Floor, Muthoot Towers, M. G" Boad, E nakulam,
Ko.hi-682035-lndia.

ramandeep.gill@mutiootcap-€om

Not applicablg

o484- 6613600

Debenture Trustee;

VARDHMAN TRUSIEES'I IP PR'VA'E U[']I.TI)

Attention : Yogesh Limbachiya

Address : Uoit 11o.412,lhe Capitel, C-70€ Block. hndra Xurb Complex, gaodra

aast, Audit Bhavan, Mumbai, Bandra, Maharashtra, lndia, 4{n051

Email : complianae@vardhmantrustee,com

Fax : I'lot applicable

Telephone : 0?2 42d8135

Any notice served shall be deemed to have been dul} giveo: {i) in case of deliyery by hand, when
hand delivered to the other Party aad in no case exceeding 24 {twenty four} hours from dispatch;
{ii) when Eent by facsimile, upon transrrigrjon and recelpt ol conlirmation; (iii) when sent by
.egistered past, where 3 (three) Business Days hav€ elapsed after postins or {iy} when deliverpd
by courier on the 15 {first) Businers Day after depos,t with an overnight delivery service, postage
prepaid, with next Business Day deliyery guaranteed, provided that the seoding parlv recriles a
confirmation of delivery kom the delivery service provider; or {v} sent by email, on the day when
the sending of the email is recorded on the sender's computer, unless the sender receive! a
message &om its internet service prcyider or the.ecipiends mail server indicating unsuccessfu!
transmission. lach Person making a co.amunication hereutder by facsimile shall prgmptly
contirm by telephone oa regula. mail to the person to whom such communi€ation by faagimile
was addressed, each communication made by it by facsimile purstant hereto but the absenc€ of
such connrmation by teiephon€ or.egular mail shall not affect the validity oi any such facsimile
communiration, A copy of any communiration sent to the Debentule Trustee must be senr to the
Debentvre Holders a: well- h the eyent of change i; email address,/posral address it r,rill be the
obligation of such Pa.ty to inlorm the oth€r pariy of the same. tn the eyent the party fails to do
so then the ernail/ post would be deemed to have beeo validly served.

6OVTBNING LAW

This Agreement sh:ll be governed by and construed in accordance with lndian laws.

81 Abv
DTB'NTURE fBUSIiE

Pose 16 ol 25

5.

t:"E'. l. coMPAtlY

_\#,

Classification: Public



6.1

6. JUR|SD|CION

The lssuer ir.evocably agrees that the competent courts and tribunals of Mumbai, Maharashtra
shall have exclusive iurisdiction to settle any disput€ arising out of or in connection with this
Agreement {including any dispute relating to any non-contractual obligation arising f.om or in
connection yrith this Agreement aod any dispute regarding the eristence, validity or termination
of this Agreement) ("Dlspute") and the lssu€r hereby submits to the $me.

6.2 The lssuer irrevocably waives any objection now or in future, to the layint of the venue ol any
proceediogs in the courts and tribunals at Mumbai, Maharashtra and any claim that any such
proceedings have b€en brought in an inconvenient forum and funher irrevocably agrees that a

|udgment in any proceedings brought in the courts and tribunals at Mumbai, Maharashtra shall
be conclusive and bindin8 upon them may be enforced in the couns of any other .iurisdiction,
(subie€t to th€ laws o, such iurisdiction) by a suit upon such judgment, a certified copy of which
shall be co.clusive evidence of such judgrnent, o{ in a.ly other manner provided by.

6.3 Nothing contained in this dause of this Agreem"nt, shall limit any right of the Debenture Trustee
to take proceedings in any other coun or tribunal of competent jurisdiction, nor shall the taking
of pro.eedings in one or more jurisdictiofis prechde the taking of proceedings in any other
iurisdictio$ whether concurrently or not and the ls5uer irrevocably submits to and accepts for
itself and in reJpefi of its property, generally and unconditionally, the iurisdiction of such court
or tribunal, 3nd the lssuer irrevocably waives any objection it may have now or in the future !o
the laying of the venue of any proceedings and any claim that any such proceedings have be€n
kought in an inconvenient forum.

6.4

6.5 Smart online dispute resolution:

(a) Further to the applicable provisions ofthe SEB| Debenture Trustees Regulations a.d SEB|

ODR Regulations, any dispute solely in relation to activities of the Debenture Trurt€e in
.elation to the Debentures that are within the mandatory scope of the S€Bt ODR

Regulations, to the extent applicable, will be resolved in accordance with the provisions

thereunder through online conciliation and/or online arbitration under the online port"l;
and

(b) The provisions of this Clause 6.5 (Srnort Online Oispute Resolutionl must be .ead
harmoniously with the other prwisions of this Atreement and the other Transaction
Documents and in case of any inconsistencies between the provisions of this Clause 6.5

l'mon Online Dispute Resolutionl and the other provasions of this Agreement and the
other Transaction Documents, Clause 5 {6overrl,g Lowl er,d Clause 5.1 to Cla8e 6"4

Y
+
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7

7_2

(./urisdr'ctrba) shallprevailto the ertent olthe inconsistency p!rsuant to this Clause, unless
th€ issue mandatorily falls within the scope of the SEB| ODR Begulalions.

MISCTLLANEOUS

Thas Agreement shall eosure to the benerit of and be binding on the Parties and their respedive
successors and permitted asslBfl! of eaah Party.

The lssuer shall pay, :nd in any event befote arly interest or penalty becomes payable, any stamp
duty, documentary registration or similar tax payable in connection with the entry into,
.eBistration, performance. enforcement oradmissibility in evidence of this Agreement and/or any
such amendrnent, supdement or waiver.

7.3 Counterparts:

(a) ThiJ Agreement may be exeauted in any number of couoierparts and all counterparts
together rheil constitute one and th€ same instrument.

(b) ifthe Parties elecf to execute this Agreement in cruoterparts:

(i) the executed signatua€ pages ol each Party may be collated into a single copy of
this Agre€menU

(i, the lssuer \.rill transmit the signed signatlre page{s) to the Debenture Trustee.
and the Debenture Trustee is hereby authorized by the lssuer to coltate aod
a$ach them inro a sing:e aopy oltha! A€reement; and

(iid the execution in accordarce with tii5 sub,Clause (b) will have the sa.ne efrect as
ii this Agreerne.t had been executed by the parties in a single .opy of this
Agreement.

Irnt"nrtonary tcft Blan*J

>t,

eLi

nt! tc

COMPAT{Y OTBINTUi€ TIUSIE:

Pose 18 ol 25

Classification: Public



1

INFOiMATION/ DOCUMENTS TO 8t PROVIDED BYfiC ISSUE& PRIOR TO EilTERlNG INTO Tllls
AGREEMENT

Deiails of/ information in relation to the 35sets on which charge is proposed ao be created
includinA:

{a} Oetails of rnovebl€ prop€rtieslHytothecated Assets on rrvhich charge is proposed to b€
created;

{b) Copies of the relevant agreements/ memorandum of understanding \rrhich pertains to the
security interest proposed to be fieaied for seclring the Debentures; and

{c} copy ot evidence of regist.ation vith the ROc

The following information/ consenls along.with their validity as on date of tieir submission:

{a} Det3ils of encumb.ance o.rer the riypothecated A55ets {i, any) along with details ot cha.g€
holders, their contact details induaing email addresses;

value/ amount of the asset;

S'HEDUTE 1

reior

2.

{b)

{c)

{d}

(e)

{f}

copy ot evidence of.egistration with ROC. CERSAI, lnformation Utility (lul regist€red with
lnsolvency and Barkruptcy Board oi lrldia (lBBl) eac;

rel€yant transaction documents wherein existing cha.ge holdeR have Biven condition3,
consend permissionto the lssuer tb create furth€r char8e onthe assets, along-withterms
of such condi$oral consent/ perrnission, if any;

Details of existing lenders, haying negatiye lien, their contact deta,ls including ernail
addresses; arld

Consenv no-objeqtioR certificates ftom existing lenders, in case, rcgatiye lien is Ereated
by lssuer in favourol:uch lmders,

3. Any other information, doeuments or ds required by Debenture Trustee t ith regard to
cr€ation ofsecurity and perfection of s.ctrity or as r€quar€d under Applicable Law

i

.r,Q
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2.

3.

SCHEDULE 2

IIST OT DOCUMENTS TO BE PROVIDED TO THE DEBTiITURE TRUS'ET

A cerifled trle copy ofthe latest Charler Documents of the lssuer, certifi€d as correct, complete
and in full for.e and effect by the appropriate oftcer.

Acertitied true copy ofthe Boa.d fo. issue ofDebentures delegatingthe powers to the Debenture
lssue and Allotmenl Committee in order to plss the said resolution in .elation to the issue ol
Debertures,

A certified true copy ot the .esolution o, Debeoture lssue and Allotrn€fi Commiftee oflhe Board
inter alia with respect to:

{a} approying tte bor.owings by way of issue of Debenturer aa cortemplaled by Transaction
Documents;

{b} atproyin8 lhe cre3tion ol:ecurity inierest in accordance with the provisions of ths
Traoraction Oo€uments;

{c} appointrr}ent of Vardhmrn Trusreeship Priyate Limited as Debentlre Trustee;

ld) approying the terms and execurion oi and the transactions contemplated by the
Traosaction Do{umen!s;

le) authorisi.g a director or di.ectors or other authorised executive5 to exerute the
Transaction Docum€nts;

(n !o appoint the other intermediaries in r€lation to the tssue o, Debeotures; and

tS) authori5iog a Person or Persom, on its behali to sign and,/or disBtch all documents and
notices to be signed and/o. dispatched by ir under or in €oon€ction with the frdnraction
Documents-

A cenified copy of a spec;al resolutico of the shai€holders of the tssler u^de. Sectio. 180{1Xa)
and Section 180{1Xc) ofthe Companie5 Act-

(To the extent applicable) A certified copy of a special resolution ofthe shareholders of the lssuer
approvintthe private placement of the Debentuaes under Rule 14 ofthe Companies {P.ospectus
and Allotment of Securities) iules, 2014, pres$ib€d under Seciion 42 oithe Con:panies Act.

6. A certificate from the althorised ofricer ofthe lssoer setting out the tollowing:

(a) the peBons authorised to sign the Transrclion Documents and any do.ument to ba
delivered u.der or in corne.tion the.ewith, on behal{ of the is:$e., together with ihe
namel, titles and specimen signatures of such authorised sigratories;

(b) that the lisuer has n"aessary powers unde. the Cha.ter Docurlents of the lssuer to
borow monies by 1,yay of issue otthe Debentur$;

5

I
i

*
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1c)

{d}

{e}

{t
te) no investor or lhareholder consent and /or approval, pursuant to the articles of

asrociation of the lssuer or any shareholders' agreemeats ot other documents and /or
instruments entered into by the lssuer and its shareholders or irlvestors, is required by
the lssuer to enter into or perlorrn its obligations uader the Transaction Documents;

the present issue of Debentures is within the limits authorised by the Eoard and th€
sharaholders in the board resolutior and the shareholders resolutio. respectively and
that the same as still valid, bindina and subsistiirg and have not been rescinded; and

the issuanre of the Debentures aild the lransactioos contemplated herein will not have
an adverse impact on the rights of any of the sharehotde.s or investors of ahe lsguer.

{h}

A copy of the e-Form MGT-14 filed with the ROC with respect to the board resolution or
sha.eholders reso,ution {as applieable} pis:ed for the issue of Debentures.

The lssuer shallhave executed the followirig in the mannerand form as required bythe Deb€nrure
Trustee:

{a} DTAA;

tb) Debenture T.ust 0eed;

{c) Deed of Hypothecation;

{d) Power of Attorney; and

(e) Any cther document as requir€d the Deb€ntu.e Trustee or the Debenture Holders

that no conlents and approvals are required from the lss{.ler from its creditors or any
Governmental Authority ar any olher p€rson for the i$suance of Debentures;

that ttle representations and waranti€s contained in the Debenture Trust Deed and the
TranSaction Docurnents aae true and corect in all respects;

no Event ot Defaults or potert'ial Event ol Defaull has occu.red or is subsisting;

no Material Adverse Eftect has oc€urred;

{i)

7

9 A {opy of Debenture Trustee Consent Letter from the Debentsre Trustee

10 the lssuer shall have circulated the General lnform3tion Doc[ment and Key lnformation
Docu.nent foathe issiJe ofihe Debentu.es,

11. A copy ol the letter trom the RTA providing its consenl to :ct es the RTA lor the isrue of
Debentures-

12. Acopy ofthe press releaseissued by the Rating Agency along with lhe c.edit rating letter providing
a credit rating to the Debentures along with the rating rationalefcredit opinion.

13. A copy of the tri-partite agreement executed by the issuer ]rrith the Begistra. and the Depository.

a),P*
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14.

15_

,IA

17.

18.

19.

20

21.

22.

23.

24-

25.

A copy ot eviden.e that all "lnow your customef has been provided to the etisfaction of the
Debenlure TrusteelDebentxre Holdera.

The ,atest Financial Statements forthe previous Finan.ial Year

A copy of Form PAS-3 {as per the Act) b€ing the rettrn ol allotm€nt of Debentures with the ROC

A copy of Forrn PAS'5 {as per the A.t) b€ine maintained by the lssuer in accordance with the Art,
r.lhere the lssuer has recorded the names ofthe subscribers to tbe Oebenlures,

An end-use certificate from an independent Chartered Accountant, certifying the heads under
which funds hav€ been ltilized in accordame with Transactiofl Ooauments.

Copy of tiled Form CHG-9 as per the A€t, or such other to.m as may be prescribed with the relevant
ROC to be filed by the lssuer in relation to the Serurity created ayer the Hygothecated Assets altd
such other forms es required for the perfection ofsecurity-

Contirmation/proofs at paym€lt of inte.est and priocipalamount made to the Debenture holders
on the applicable due dates.

Copy of the in-principle approvallrom ths sto.l Exchange tor listing ofthe Debentur€s.

Listing application :long wilh the required detail! / annexlres submilted to the Stock Exchange-

The memb€rship details and other credentials {as applicable} of the tsrrer with respect to any
c.edit information bureau (includir€ without limitation. ClBlt Equilax, CRIF Highmark and
Experiar) to the Deb€fiure Trustee in the mode aad manner as required by the Majority
Debenture Holders.

Periodical repo.ts as required under the terms of the Debenture Trusi Deed (as applicable)
including / irtormation on quartertyl half yearly / annual basi5 as required to be submitted to
stocl exchanges rnder the debt listing agreement. SEBI t'lCS Regulations, S!Bt Listed NCDS Master
Circrilar, SEBI Debeniure Trustees Matter Ci.cular or the SEBI LODR Regulaions (a5 arnended from
tirl1e to tirnel.

26. The security cover certifi.ate, if required,

27. Su.h other ioformalior/doc6ments as m:y b€ raquired by the Debenture Trustee

otBtfrtuR€ TFUsttE

;{ry
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Listing and trading permission from the Sto€k Exchange.
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Atrnexure
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SIGNATURE PAGE

lN WrNESS WHEREOF and in putsuance ofthe aforesaid the Parties have hereunto caus€d these presents
to be executed the day and year first hereinabove written in the manner hereinafter appearing.

SiGNED AtlD DETMRED by the lssuer MUTHOOT CAPITAI
5EnVICES LIMITED, pursuant to the resolution of the
Debenture lssue and Allotment Committee of the board
of directors ofthe lssuer held on
and by the hands of
(Authorised sigmtoryl ,nho h., ,ign"-d n token tt ereof ,"t
his hand hereto been affixed hereto

00T CAPITAL -qERVICES !-TD

iised Sigmtory

:-iil.lt{.. ',' \
3rj;r:-r \' Il-'l r .: :ri.rx i:
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StGtlEDAND DtUVERED by YABDHMA
PR,VATE UMITED in itJ capacity as Oebenture

by the hands of
its authorised officia,

Fcr ShiP rr "... '"t'ttec

AutiQrised Signatory

)
)

)

l.
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