Jord B2 . NN
Af m P R,
chw

rised SIG IRt I !

B e?\gt;mp Se%ri:‘a{fﬂ gorse Zlh -h *tﬂ*iﬁt}ua\ i ~{3c

oy uihor - 203637000004870981 "
Aaio Venf
(onse GOVL‘! lCatlon

,.m‘frn‘or Rpfemnm*No.(quj c;n,;mior‘; GigraT ‘-_,3
PUrpose g Aottt g fhoniat®, - 3183“366120262?85 s».:*m cElaty
5 Amount of Stamp Paper Pu Bond iharts p‘ii‘,élmmi.f“*‘%qﬁm sigetod
et SR AmG “"1‘“3% 0 oot Purcpased jn Numergl, 21000
tamp: Pal‘perrF’uréh'a‘:‘s‘g.:jE iFWo ‘?Efé‘}@ | SRR sipeled, cionalotd
S Rupees OneThousand's. SigyaloT, ssenatory
5‘1‘._\\*%\‘9 f gt #2=Y ’31‘3’1“;“{5’1;3‘:;11‘375’

Stamp Paper Purchased on :09/10/2
: 026 11:58:42

*;.ssw'lr'* Flrst Party:N
ame
s g i BarName e, st e
rst S ST Signdtet anatolly
Pany Addr S Rulnonss 5 fhonst 3{-:*‘1‘33 ‘?T*%ga »-4*5'9"3“,10%&&, =
“Muthoot Capital Service: E}i&.é d'-* 5ienatal sigeatoth, gianao
Road Kochi -682035 ited, Moot Towers MG

{ e FAOTY
) 2t a Second Par ‘N i {} ",
Signa ame: 5% ey sar2tAuthoriSed: Signatory e & r
s S0 A0, cignoldt forypate n n
i 'g t 3{ !."3' "‘L«"'I Aoty
gl s d'n VAT ey “«,nic .‘.| ;nab}

! 3,.,@ A t“.OU-""“ ’ﬁ'lﬁ- e
hAY hy K\-\,qﬂif-‘ e o]
3203"(! Pafty Ad ress o P‘“ﬁp = s a\ﬂll:& L B
naor Ve ;
C otk & Wiiiee o mhman I:msteeshlp pnvate Ilrmtec“lhl"wﬁ.r;evx et
2954 KURSHITHA BEE(l-iAM

iy
Jed Sign aztoT¥, - yamalc
Tnonset FiarptI cianalo?y
finonsc Treasu ry‘(:ode& A h St shraloth s RO, e atory
Ao S TS Adaitionar SUBTreasuiyy Eranakuiam : S fioor
umem akiiiam = Sgiees sian

1

Aoy,
»cmaiﬂ"‘» sy,
sed S 3 Gigne s Please write
AuthonseC LR wowdb“:‘ e iawﬁﬁ?‘f}' 2ot ainat “W be
et ‘-v‘ i pgis L )
TR 1( N ‘-"‘-
i 3:.513\13 i) T
Tatarsi =K d &
A Sigrs ?{“E}i‘}'ﬂﬂ! 3 st 'L,
: Fmnaet -In'\t&i"f

fos hotis? 0 SHas
" “3\»;,.&
s Bortsed zfm L RESR
.-I..ﬁ /r\mmmw ot OS] § Sy
7y A )L

2

._:- ,'\1
y = ms.;d
4 o S ~iaprioty
Siantas s o
ALY A Qx‘f!“—“ }'} o
a 1 'A'y)“-"/#\.ﬂﬂf ._; m;l ;'%LE H_‘_‘{,c_. Sig
= “‘l— g

w\a.or'f‘ &

m'l:‘ﬂ\ it >

J-‘.:,na \ihor‘é Y ) _-'-._'E.e' 753 P I S

& Led* ST ,-w‘a;:}: ) Sz
X . ;
FUF :‘u,,z, Q é dm‘{ibb/jtm

,mtu\'? ""'HI‘-vvm)J =
S

Ny D eqanedoty
'%‘ﬁﬂﬁbﬁd ‘ﬁ‘"{f q,dh

shﬂam S nab S : At
A m’ cr'f F/f
'll'.‘»n
Sathonse A’st :" 3 ﬁn{i‘? e im /
MY m_;;.‘asﬁ@ gf“v esaﬂm 2459 e m '\[
G “Sﬁmﬂﬁa‘* i :.r,! :mﬂ”’ e
\c.l u ”“ a /
b ..__l,j'“&\!ﬂsa &‘Q:ﬁ}

AVIN VV“;:
’

G qaLf}TgAc arBtory,
D honset S Flnased »‘rf‘"ﬁ{f’w $ignalolh inatoty, gignatery
2 Dy 1l \r:n:‘a:;e%‘}"r Wl gigoptOl, enatoft, o

o Battonise iﬁu‘#‘t“ﬁeg ‘;f“ '1.:::2 S ﬂam G '\3‘0

patol . ed {Tal) 4
Au\}ﬁ iy f “é :

~uy /.-('.Cf »f/')
&

da‘lﬂf"“‘m gignatdty, o
Shonsed SiSieed 8 pﬁ““wd Sy 0

e

ARG ‘b,\_fncu

L EorVUTHOOT.OAPIAL SERVICES 1D,
X TS o ¢
/ h‘.}.‘:‘"‘}n&eu Avi yd‘]ﬁi\‘;-f-d s‘&}m‘ﬁhﬁ 161 o 1HtOTY s ein ]
- A e ased S se Y4 Sgnaiei sigaates Loy
X e X P »,d;» '2%’; a5 }s{‘“’w?{i Shgant
i et

ed B ai ey :_m Jrd Flaor lc,'v
51580 Ditharsed 2\¢ “anﬁ*fﬁuthgﬁ$e5¢§1gmtomn«éc caton "..f"-rfﬂm"ars
DI sata i ¥ )
fé‘--.f fEraen £.|r' %v. % »w*“ﬁ?&:ﬁ? 5;%1;‘3\.0‘- ?;ﬂm t
* reized Silnners Tse o ”“‘“?‘“16 Signeiet sige
iy wubcu W 2

=
Ao _enn

This can be verified

by https://estamp.treasury.kerala.
usi ury. gov.infind
ng e-Stamp Serial Number and Verification Code. oc.phpfestamp_search

In case of any di B
Immqrﬁmééélnf
VS & on'n the competent authority,, 1 p.s 1 TH CEEGAM
nMupcift Coggotanp Vandor
FoAakulam




DEBENTURE TRUSTEE APPOINTMENT AGREEMENT ?
. . l
This Debenture Trustee Appointment Agreement, (this “Agreement”) is made at Kochi, Kerala, India, on

October 9, 2026, by and between:

MUTHOOT CAPITAL SERVICES LIMITED, a public limited company incorporated under the provisions of
the Companies Act, 1956 and validly existing under the provisions of the Companies Act, 2013, and
registered with the Reserve Bank of India as a non-banking finance company, with corporate identification
number L67120KL1994PLC007726, having its registered office at 3 Floor, Muthoot Towers, Mi.G. Road,
Ernakulam, Kochi, Kerala - 682035, India, (hereinafter referred to as the “Issuer” or “Companv”, which
-expression shall unless it is repugnant to the context or meaning thereof be deemed to include its
successors and permitted assigns) of the ONE PART;

AND

VARDHMAN TRUSTEESHIP PRIVATE LIMITED, a private limited company incorporrated under the
provisions of the Companies Act, 1956 and validly existing 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 East, Audit Bhavan, Mumbai, Bandra, Maharashtra, India, 400051 , and acting through its branch
office at 411,4th Floor, Antriksh Bhawan, 22, KG Marg, Connaught Place, New Delhi- 110001, duly
registered as a debenture trustee with the Securities and Exchange Board of India (hereinafter referred to
as the "Debenture Trustee", which expression shall unless it is repugnant to the context or meaning
thereof be deemed to include its successors and permitted assigns) of the OTHER PART.

(The Issuer and the Debenture Trustee shall be individually referred to as 2 “Party” and collectively as the
“Parties”.)

WHEREAS:

(A) With a view to raising debt for (a) general corporate purposes of the Issuer and (b) utilisation in
the ordinary course of business of the Issuer including for repayment or reflnancmg of existing
Financing Indebtedness of the Issuer, pursuant to authorization granted by resolution of . the
Debenture Issue and Allotment Committee of the Board of the Issuer dated October 3, 2026 read
along with the resolution passed by the Board of the Issuer dated May 14, 2026, 'proposes toissue
and allot up to 2,00,000 (two lakh) senior, secured, rated, listed, redeemable, taxable,
transferrable, non-convertible debentures having a face value of INR 10,000/- (Indian Rupzes Ten
Thousand) each, for cash, at par, amounting up to INR 200,00,00,000/- (Indian Rupees Two
Hundred Crores), in dematerialised form, on a private placement basis (“Debentures”), on a
private placement basis (“Issue”) in terms of the debenture trust deed to be executad between
the Issuer and the Debenture Trustee (“Debenture Trust Deed”), General Information Document
and Key Information Document and other transaction documents (“Transaction Documents”).

(B) The Debentures are proposed to be issued on a private placement basis in accordance with the
provisions of the Companies Act, the Securities and Exchange Board of India (Debenture Trustees)
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(D)

Regulations, 1993 (as amended, modified, supplemented or restated from time to time, "SEBI
Debenture Trustees Regulations"), the Securities and Exchange Board of India (Issue and Listing
of Non-Convertible Securities) Regulations, 2021 (as amended, modified, supplemented or
restated from time to time, "SEBI NCS Regulations”) and the Securities and Exchange Board of -
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended, modified,
supplemented or restated from time to time, "SEBI LODR Regulations"), each as amended from

time to time. # R

Pursuant to the SEBI NCS Regulations, Debenture Trustees Regulations, Act, SEBI Debenture
Trustees Master Circular and the bye-laws of BSE Limited (“BSE”), the Issuer is required to appoint
a debenture trustee for the benefit of the Debenture Holders and accordingly the Issuer has
approached Vardhman Trusteeship Private Limited to act as the debenture trustee for the
Debenture Holders and the Debenture Trustee has, vide its letter dated October 8, 2026 having
reference no. CL/MUM/R/26-27/DEB/61 (“Consent Letter”) consented to act as the debenture
trustee, for the benefit of the Debenture Holders to secure the payment and other obligations of
the Issuer in respect of the Issue as set out in the Annexure hereto, on the terms and conditions
agreed upon and hereinafter set out. The Debenture Trustee is registered with the Securities and
Exchange Board of India ("SEBI") as a debenture trustee under the Debenture Trustees
Regulations.

The Issuer has submitted/proposes to submit a list of documents/details required to be submitted
to BSE in accordance with the SEBI NCS Regulations for the purpose of listing of the Debentures
on the wholesale debt market segment of the BSE.

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

1.

11

DEFINITIONS AND PRINCIPLES OF CONSTRUCTION
Deﬁniti'nns‘_

In these presents, except as otherwise provided or unless there is anything in the subject or
context inconsistent therewith, the expressions listed below shall have the meanings assigned to .
them under the Debeénture Trust Deed:

(a) “Act” or “Companies Act” means the Companies Act 2013 and includes any rules,
circulars, notifications and orders framed/ issued thereunder and any statutory
" modifications, re-enactments or amendments thereof or of such rules, circulars,
notifications, orders, as issued from time to time.

(b) “Applicable Law” means any statute, national, state, provincial, local, municipal or other
law, regulation, ordinance, rule, judgment, order, decree, byelaws, approval of
Governmental Authority, directives, guidelines, policy requirement, circulars or other

‘governmental restriction or any similar form of decision of or determination by, or any
~ interpretation or administration having the force of law in India of any of the foregoing
by Governmental Authority in India. '

g
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“{e)

()
(e)

(f)
(g)

(h)

(i

1)

(k)

)
(m)

““Business Day” means any day (other than a Saturday, or a Sunday or a bank holiday) on
. which the commercial banks are open for general business in Mumbai, Maharashtra and- -

“Business Days” shall be construed accordingly.

Additionally, the day on which payment of interest / redemption with respect to debt
securities falls due, it has been decided that interest / redemption payments shall. be
made only on the days when commercial banks are open for business and the money
market is functioning in Mumbai, Maharashtra.

“Disclosure Documents” means the General Information Document, together with the
Key Information Document in respect of the Debentures.

“Deemed Date of Allotment” means the date on which the Debentures shall have been
deemed to have been allotted to the Debenture Holders. i

|

“Debenture Holders” has the meaning given to it in the Debenture Trust Deed.

"General Information Document" means the general information document dated June
19, 2026, issued by the Issuer for subscription to non-convertible securities to be issued

+ by the Issuer (including the Debentures) on a private placement basis in accordance with

the SEBI NCS Regulations.

"Key Information Document” means the key information document to be issued by the
Issuer on or about the date of the Debenture Trust Deed for subscription to the
Debentures on a private placement basis in accordance with the SEBI NCS Regulations.

"Recovery Expense Fund" means the recovery expense fund established/to be
established and maintained by the Issuer in accordance with the provisions of Chapter IV~
(Recovery Expenses Fund) of the SEBI Debenture Trustees Master Circular and the
Recovery Expense Fund Circular.

"Recovery Expense Fund Circular" means the circular issued by SEB! bearing reference
number HO/17/11/12(3)2025-DDHS-POD1/1/145/2025 titled “Moedifications to Chapter

- IV of the Master Circular for Debenture Trustee dated August 13, 2025” dated November

25, 2025.

"SEBI Debenture Trustees Master Circular” means the master circular is'_sued by the SEBI
bearing reference number SEBI/H0O/17/11/12(2)2026-DDHS-POD1/1/22420/2026 dated
September 28, 2026, on "Master Circular for Debenture Trustees", as amended, modified,
supplemented, or restated from time to time. |

“SEBI Debenture Trustees Regulations” has the meaning given to it in Recital B above.

"SEBI EBP Requirements" means the reduirements with respect to electronic book
mechanism prescribed in Chapter VI (Electronic Book Provider platform) of the Listed

s

COMPANY DEBENTURE TRUSTEE ,
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12

(n)

- (o)

(p)

(a)

(r)
(s)

NCDs Master Circular, and the operational guidelines ‘issued by the relevant electronic
book provider, each as amended, modified, supplemented, or restated from time to time.

"SEBI Listing Timelines Requirements" means the requirements in respect of the
timelines for listing of debt securities issued on a private placement basis prescribed in
Chapter VI (Stondardization of timelines for listing of securities issued on a private
placement basis) of the Listed NCDs Master Circular, read with, to the extent applicable,
the SEBI EBP Requirements.

SEBI Listed Debentures Circulars" means, collectively, the Listed NCDs Master Circular,

‘the SEBI Debenture Trustees Master Circular, the Debt Listing Regulations, {to the extent

applicable) the SEBI LODR Master Circular, and (to the extent applicable) the SEBI LODR
Regulations.

“SEBI Listed NCDs Master Circular” means the master circular issued by SEBI bearing the
reference number SEBI/HO/DDHS/DDHS-PoD/P/CIR/2025/0000000137 dated October
15, 2025 on "Master Circular for issue and listing of Non-convertible Securities, Securitised
Debt Instruments, Security Receipts, Municipal Debt Securities and Commercial Paper”, as
amended, modified, supplemented or restated from time to time.

"SEBI LODR Master Circular" means the master circular issued by SEBI bearing reference
number SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2025/0000000103 dated July 11, 2025, on
"Master circular for listing obligations and disciosure requirements for Non-convertible
Securities, Securitized Debt Instruments and/or Commercial Paper”, as amended,
modified or restated from time to time.

“SEBI LODR Regulations” has the meaning given to it in Recital B above,

“SEBI ODR Regulations” means SEBI (Alternative Dispute Resolution Mechanism)

{Amendment) Regulations, 2023 read with SEBI master circular for online resolution of
disputes in the Indian securities market dated December 28,2023 (as updated from time

* to time) bearing reference number SEBI/HO/OIAE/CIAE_IAD-3/P/CIR/2023/195 dated

December 28, 2023 titled "Master Circular for Online Resolution of Disputes in the
Indian Securities Market", as amended, modified, supplemented or restated from time to
time as amended from time to time and such other Applicable Laws.

Principles of construction
To the extent.not expressly excluded, the provisions of Clause 1.2 (Interpretation) of the
Debenture Trust Deed shall apply to this Agreement, as if expressly set out herein {mutatis
mutandis) with each reference to the Debenture Trust Deed being deemed to be a reference to
this Agreement.
2 APPOINTMENT OF TRUSTEE
e COMPANY DEBENTURE TRUSTEE. ) )
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21

2.2

2.3

24

2.5

2.6

3.1

3.2

3.3

]
The Issuer hereby appoints Vardhman Trusteeship Private Limited as the Debenture Trustee tor:

and on behalf of and for the benefit of the Debenture Holders for the Debentures to be issued by
the Issuer and the Debenture Trustee hereby agrees to act as Debenture Trustee for and on behalf
of and for the benefit of the Debenture Holders of the said Debentures.

The Issuer shall pay to the Debenture Trustee so long as they hold the office of the Debenture
Trustee, remuneration for its services as agreed between the Issuer and the Debenture Trustee
in the Consent Letter for their services as Debenture Trustee in addition to all lega!, traveling, out

. of pocket expenses and other costs, charges and expenses which the Debenture Trustee or their
officers or employees may incur in connection with carrying out their duties under the Transaction -

Documents.

The Issuer shall comply with and furnish such information on a regular basis a.l_. is required under
the provisions of the Companies Act, the SEBI Debenture Trustees Regulations, the SEBI NCS
Regulations, the SEBI Listed Debentures Circulars, Chapter | (Uniform Listing Agreement) of the
SEBI LODR Master Circular read with the SEBI LODR Regulations, and other Applicable Law in
respect of the allotment of the Debentures, and till the Final Redemption Date.

This Agreement is entered into in compliance with the provisions of the Companies Act, the SEBI
Debenture Trustees Regulations, the SEBI NCS Regulations, the SEBI Listed Debentures Circulars,
Chapter | (Uniform Listing Agreement) of the SEBI LODR Master Circular read with the SEB! LODR
Regulations, the SEBI Listed Debentures Circulars, and any other Applicable Law.

The Debenture Trustee shall, until the Final Settlement Date, adhere to and comply with its
obligations and responsibilities under the SEBI Debenture Trustees Master Circular.

Arrears of instalments of annual service charges, if any, shall carry interest at the rate specified in
fee letter till the actual payment. The Issuer will pay interest on the arrears of the amounts in
terms of the Consent Letter or applicable interest rate under the Micro, Sll:nali and Medium
Enterprises Development Act, 2006, whichever is higher, from the date of bill tilIIthe date of actual
payment which shall be payable on the footing of compound interest with quarterly rests.

COVENANTS ) !

The Issuer shall comply with all the required provisions of Applicable Law and regulations in
relation to execution and consummation of transactions contemplated unde. the Transaction
Documents. : !

The Issuer shall execute the Debenture Trust Deed in Form SH.12 (or in a format as close as
possible to Form SH. 12) as prescribed under the Act including such other clauses as may be
required under the Applicable Law.

As the Debentures are to be secured, the Issuer shall create security over such of its receivables
in favour of the Debenture Trustee on such terms and conditions as disclosed in the General
Information Document, the Key Information Document and other Transaction Documents. The

/-“'-"‘\ :

-
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M., Road, KR/

Mighoot Towers —-f)

Page 5 of 25




3.4

3.5

3.6

3.7

3.8

3.9

3.10

security so created pursuant to the security documents shall be registered (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 under the Companies Act, 2013 or provisions as prescribed by any
regulatory authority as applicable, and registration'with central registry of securitization asset
reconstruction and security interest (“CERSAI”), depository or any other institution, as applicable.

The Issuer shall comply with the provisions of the SEBI Debenture Trustees Regulations, SEBI LODR
Regulations, SEBI NCS Regulations, SEBI Listed NCDs Master Circular, SEB! Debenture Trustees
Master Circular, listing agreement executed with the stock exchange and other applicable
provisions under applicable laws, regulations and guidelines, as amended from time tc time
(“Relevant Laws”) in connection with the issuance, allotment, listing and continued cornpliance
of the Debentures until the redemption in full of all the Debentures. Further the Issver undertakes
to comply with all regulations/ provisions of the Act and guidelines of other regulatory authorities
in respect of allotment of the Debentures till redemption.

The Issuer shall ensure due compliance and ‘adherence to the SEBI Listed Debentures Circulars in
letter and spirit.

The Issuer confirms it is duly authorised to enter into this Agreement and each of the other
Transaction Documents pertaining to the issue of the Debentures. The Issuer is validly existing
and in good standing under the laws of India and each of the obligations contained herein shall
be legal, valid and binding obligation enforceable against the Issuer.

The Debenture Trustee, “ipso focto” does not have the obligations of a borrower or a principal
debtor or a guarantor as to the monies paid/invested by investors for the Debentures.

The Issuer shall within 30 (thirty) Business Days of the Deemed Date of Allotment of the
Debentures, furnish the following details to the Debenture Trustee:

(a) Date of actual allotment of the Debentures;

(b) Amounts raised under the Issue; and

(c) List of Debenture Holders.

The Issuer hereby declares and confirms that the Issuer or the person in control of the Issuer have
not been restrained or prohibited or debarred by the Securities and Exchange Board of India from
accessing the securities market or dealing in securities, i

Documents required to be submitted by the Issuer to the Debenture Trustee, prior to or
simultaneously with execution of this Agreement:

The terms of this Agreement shall be effective only upon the submission by the Issuer of the
requisite information and documents to the satisfaction of the Debenture Trustee for carrying out
the requisite due diligence as required in terms of the Relevant Laws, including in connection with
verification of the security and the required security cover for the Debentures, which is

COMPANY




undertaken by the Issuer to be submitted simultaneously with or prior to the execution of this
Agreement. Without prejudice to the aforesaid, the Issuer shall provide to the Debenture Trustee
on or prior to date of execution of this Agreement, all the information and dacu:r-enfﬂ as set out
in Schedule 1 (Information/Documents to be provided by the Issuer, prior to entering inte this
Agreement) hereto. i

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

o

(a)

(b)

(c)

(d)

(e)

The Debenture Trustee, either through itself of its agents/advisors/ consultants, shall

.carry out requisite diligence to verify the status of encumbrance and valuation of the

assets and whether all permissions or consents (if any) as may be requiréd to create the
security as stipulated in the Key Information Document and the Relevant tawe, has been
obtained. For carrying out the due diligence as required in terms of the Relevant Laws,
the Debenture Trustee, either through itself or its agents/ advisors/consultants, shall have
the power to examine the books of account of the Issuer and to have the Issuer’s assets
inspected by its officers and/or external auditors/ valuers/ consultants/ lawyers/
technical experts / management consultants appointed by the Debenture Trustee;

The Issuer shall provide all assistance to the Debenture Trustee to enable verification
from the ROC, CERSAI, depositories, information utility or any other authority, as may be
required, where the assets and/or prior encumbrances in relation to the assets of the
Issuer for securing the Debentures, are registered / disclosed; |

Further, in the event that existing charge holders and/or the concerned trustee on behalf
of the existing charge holders (if any), have provided conditional consent / permissions to
the Issuer to create further charge on the assets, the Debenture Trustee shall also have
the power to verify such conditions by reviewing the relevant transaction documents or
any other documents executed between existing charge holders and the lssuer. The
Debenture Trustee shall also have the power to intimate the existing: churge holders (if
any) about proposal of creation of further encumbrance;

Without prejudice to the aforesaid, the Issuer shall ensure that it provides and procures
all information, representations, confirmations, and disclosures as m'av be required by
the (in the sole discretion of the Debenture Trustee) to carry out the requisite diligence
in connection with the issuance and allotment of the Debentures, in accordance with the
Relevant Laws; and i

The Debenture Trustee shall have the power to either independently, appoint or direct
the Issuer to (after consultation with the Debenture Trustee) appoint intermediaries,
valuers, chartered accountant firms, practicing company secretaries, consuitants, lawyers
and other entities in order to assist in the diligence by the Debenture Trustee required
under the Relevant Laws. All costs, charges, fees and expenses that are associated with
and incurred in relation to the diligence as well as preparation of the
reports/certificates/documentation, including all out-of-pocket expenses towards legal
or inspection costs, travelling and other costs, shall be solely borne by the Issuer.

3.12  Information accuracy and storage:

Ot

\
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3.13

3.14

3.15

3.16

3.17

3.18

(a) The- Issuer declares that the information and data furnished by the Issuer to the
' Debenture Trustee (including under the Key Information Document) are true and correct
and that the Debenture Trustee may in good faith rely upon the same and shall not be
liable for acting or refraining from acting upon such information or data furnished to it
under this Agreement;

(b) All disclosures made in the Key Information Document with respect to creation of security .
are in conformation with the clauses of this Agreement;

(c) The Issuer undertakes and acknowledges that the Debenture Trustee and any other
authorized agency may use, process the information and data disclosed to the Debenture
Trustee in the manner as deemed fit by them in relation to the purpose of the due
‘diligence to be undertaken in relation to the issuance of the Debentures; and

(d) The Issuer hereby agrees that the Debenture Trustee shall have an unqualified right to
disclose to the Debenture Holders (in accordance with the Applicable Law) information
including the credit history and the conduct of the account(s) of the Issuer as well as all
details in relation to the assets of the Issuer and all third party security providers,
guarantors and other undertaking providers, in such manner and through such medium
as the Debenture Trustee in its absolute discretion may think fit. The Issuer agrees that

,such disclosure shall not be considered to be breach of confidentiality on the part of the
Debenture Trustee.

The Issuer shall, inter alia, furnish to the Debenture Trustee the documents listed in the Schedule
2 (List of Documents to be Provided to the Debenture Trustee) and such other documents as may
be requested by the Debenture Trustee from time to time and when they are available.

The Issuer hereby agrees and undertakes to comply with all regulations and/or provisions of the

Companies Act, 2013, guidelines of other regulatory authorities in respect of allotment of
debentures till redemption.

The Issuer héreby agrees and undertakes to comply with the stamp duty regulations.

The Issuer shall, till all the monies in respect of the Debentures have been fully paid-off in terms
of the Debenture Trust Deed, ensure compliance with the Companies Act, 2013 and other
applicable provisions.

The detailed terms and conditions in relation to the rights, duties and obligations of the Debenture
Trustee are set out in the Debenture Trust Deed and the other Transaction Documents.

Listing

(a) The Issuer shall submit all duly completed documents to the BSE, SEBI, the jurisdictional
ROC or any other Governmental Authority, as are required under Applicable Law and
obtain the listing of the Debentures as soon as possible and in any event within the
timelines prescribed under the SEBI Listing Timelines Requirements ("Listing Period").

[~

(=
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3.19

(b) The Issuer shall ensure that the Debentures continue to be listed on the wholesale debt
market segment of the BSE.

(c) The Issuer shall ensure that the Debentures are at all times rated in accordance with the
provisions of the Transaction Documents and that the rating of the Debentures is not
withdrawn until the Final Settlement Date,

(d) In the event there is any delay in listing of the Debentures beyond the Listing Period, the
Issuer will pay to the Debenture Holders, penal interest of 1% (one percent) per annum
over the Coupon Rate, from the Deemed Date of Allotment unti! the listing of the
Debentures is completed.

Monitoring ,
The Issuer will provide all such assistance to the Debenture Trustee as may be required by it, to
carry out the neceséary continuous and periodic due diligence and monitor the security cover in
the manner as may be specified by SEBI from time to time. In this regard, in' accordance with
Chapter VI (Periodical/ Continuous Monitoring by Debenture Trustee) of the SEBI Debenture
Trustees Master Circular, the Issuer undertakes and agrees to provide all relevant
documents/information, as applicable, to enable the Debenture Trustee to submit the following
reports/certifications to BSE in accordance with Chapter VI (Periodical/ Continuous Monitoring by
Debenture Trustee) of the SEBI Debenture Trustees Master Circular:

(a) a Security Cover certificate on a quarterly basis, within 60 (sixty) calendar days from each
Quarter Date (other than March 31 of the relevant Financial Year) and within 75 (seventy
five) calendar days from March 31 of the relevant Financial Year or such other timelines
as may be prescribed under Applicable Law in the format prescribed in the SEBI
Debenture Trustees Master Circular;

(b) (to the extent applicable) a statement of the value of the pledged securities on a quarterly
basis, within 60 (sixty) calendar days from each Quarter Date (other than March 31 of the
relevant Financial Year) and within 75 (seventy five) calendar days from March 31 of the
relevant Financial Year or such other timelines as may be prescribed under Applicable
Law; d

(c) (to the extent applicable) a statement of the value of the debt service réserve account or
any other form of Security Interest offered on a quarterly basis, within 60 (sixty) calendar
days from each Quarter Date (other than March 31 of the relevant Financial Year) and
within 75 (seventy five) calendar days from March 31 of the relevant Financial Year or
such other timelines as may be prescribed under Applicable Law; |

(d) (to the extent applicable) a net worth certificate of the guarantor who has provided a
personal guarantee in respect of the Debentures on a half yearly basis, within 60 (sixty)
calendar days from the end of each financial half-year or such other timelines as may be
prescribed under Applicable Law;

COMPANY DEBENTURE TRUSTEE #iieoe™
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3.20

3.21

(e)

(f)

(to the extent applicable) the financials/value:of guarantor prepared on the basis .of
audited financial statement etc. of the guarantor who has provided a corporate guarantee
in respect of 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
Applicable Law; and

(to the extent applicable) the valuation report and title search report for the
immovable/movable assets, as applicable, once in 3 (three) years, within 60 (sixty)

. calendar days from the end of the Financial Year or such other_timelines as may be

prescribed under Applicable Law.

Recovery Ei(pense Fund

(a)

(b)

()

(d)

The Issuer hereby undertakes and confirms that, if so required under Applicable Law, it
shall, within the time period prescribed under Chapter IV (Recovery Expenses Fund) of the
SEBI Debenture Trustees Master Circular read with the Recovery Expense Fund Circular,
establish, maintain and utilize the Recovery Expense Fund in such manner/mode as is
prescribed under Chapter IV (Recovery Expenses Fund) of the SEBI Debenture Trustees
Master Circular read with the Recovery Expense Fund Circular, to enable the Debenture
Trustee to take prompt action in relation to the enforcement of the security under the
Transaction Documents;

The Issuer shall deposit cash or cash equivalents including bank guarantees towards the
contribution to Recovery Expense Fund with the stock exchange where the Debentures
are listed and submit relevant documents evidencing the same to the Debenture Trustee
from time to time;

The Issuer shall ensure that any bank guarantees provided in respect of the Recovery
Expense Fund shall remain valid for a period of 6 (six) months following the maturity date
of the Debentures. The Issuer shall keep the bank guarantees in force and renew the bank
guarantees at [east 7 (seven) Business Days before its expiry, failing which the Stock
Exchange may invoke such bank guarantee;

The Debenture Trustee shall use the Recovery Expense Fund as per Applicable Law, and

more particularly, the SEBI Debenture Trustees Master Circular, read with the Recovery
Expense Fund Circular; and

The balance in the Recovery Expense Fund shall be refunded to the Issuer as per
Applicable Law, and more particularly, the SEB! Debenture Trustees Master Circular, read
with the Recovery Expense Fund Circular.

Filings; Compliance with the BSE Requirements

The Issuer hereby further agrees, declares and covenants with the Debenture Trustee that the
Issuer shall comply with the relevant provisions of the SEBI LODR Regulations applicable to listed

~—
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entities which have listed their non-convertible securities, including (to the extent applicable),
the provisions of Chapter Il (Principles governing disclosures and obligations of listed ‘entity),
Chapter Il (Common obligations of listed entities), Chapter IV (Obligations of a listed entity which
has listed its specified securities and non-convertible debt securities), and Chapter V (Obligations
of listed entity which has listed its non-convertible securities) of the SEBI LODR Regulations.

3.22 Due Diligence
(a) The Issuer acknowledges, understands, and confirms that:

(i) the Debenture Trustee shall carry out due diligence on continuous basis to ensure
compliance by the Issuer, with the provisions of the Act, SEBI LODR Regulations,
the SEBI NCS Regulations, the SEBI Listed Debentures Circulars, the SEBI
Debenture Trustees Regulations, the listing agreement of the;stock exchange(s)
where the Debentures are listed, the Transaction Documents, and any other
regulations issued by SEBI pertaining to the Issue; i

|
(i) for the purposes of carrying out the due diligence as required in terms of the SEBI

Listed Debentures Circulars, the Debenture Trustee, either through itself or its
agents /advisors/consultants, shall have the power to examine the books of
account of the Issuer and to have the Issuer's assets inspected by its officers
and/or external auditors/valuers/consultants/lawyers/technical
experts/management consultants appointed by the Debenture Trustee; and

(iii) the Debenture Trustee may at any time through its authorized representatives
and agents, inspect books of account, records, registers of Issuer and the trust
property (as set out in this Deed) to the extent necessary for discharging its
obligations. The Issuer shall provide full and unimpeded access to the records,
registers and books of accounts and facilitate in the inspection and due diligence
process. Any fees, costs expenses incurred in conducting such inspection/due
diligence process shall be fully borne by the Issuer. In the event, any fees, costs
expenses are borne by the Debenture Trustee, the above shall be reimbursed
forthwith by the Issuer upon request. !

(b) The Issuer shall submit information, representations, conﬁrmation;, disclosures and
documents as the Debenture Trustee may require, within such time. period as may be
required by the Debenture Trustee, to conduct continuous and periodical due diligence
and monitoring of the Transaction Security or the assets on which Security Interest is
created, in accordance with Applicable Law, which shall inter alia include:

(i) periodical status/ performance reports from the Issuer within 7 (seven) calendar
days of the relevant board meeting of the Issuer or within 45 (forty five) calendar
days of the respective quarter, whichever is earlier;

(ii) details with respect to defaults, if any, with regard to payment of interest or
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} redemption of Debentures; o B

(iif) details with respect to the implementation of the conditions regarding creation
of the Transaction Security for the Debentures, debenture redemption reserve
and Recovery Expense Fund;

(iv),  details with respect to the assets of the Issuer and of the guarantors (if any) to
ensure that they are sufficient to discharge the interest and principal amount at
all times and that such assets are free from any other encumbrances except those
which are specifically agreed to by the Debenture Holders;

(v) = reports on the utilization of funds raised by the issue of Debentures;
(vi) details with respect to conversion or redemption of the Debentures;

(vii)  (to the extent applicable) details with respect to dispatch of the debenture
certificates and interest warrants, credit of the debentures in the demat account
of the Debenture Holders and payment of amounts upon redemption of
Debentures to the Debenture Holders due to them within the stipulated time
period in accordance with the Applicable Law;

(viii)  (to the extent applicable) reports from the lead bank regarding the progress of
the project relating to the proceeds of the Issue:

(ix) details regarding monitoring of utilisation of funds raised in the issue of the
Debentures;

(x) (to the extent applicable) certificate from the statutory auditors of the Issuer {A)
in respect of utilisation of funds during the implementation period of the project
relating to the proceeds of the Issue, and (B) in the case of Debentures issued for
financing working capital, at the end of each accounting year; and

{xi) such other documents or information as may be required by the Debenture
Trustee in accordance with the Applicable Law.

(c) Without prejudice to any other provision of this Agreement and the other Transaction
Documents, the Issuer shall:

(i) provide such documents/information and assistance to the Debenture Trustee as
may be required by the Debenture Trustee to carry out the necessary due
diligence and monitor the Security Cover on a quarterly basis in the manner as
may be specified by SEBI from time to time;

(ii) submit a certificate from the statutory auditor on a quarterly basis, giving the
value of receivables/book debts, and maintenance of Security Cover in
accordance with the terms of the Disclosure Documents and the other

COMPANY
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Transaction Documents including compliance with the covenants of the
Disclosure Documents and the other Transaction Documents in the manner as
may be specified by SEBI from time to time;

(iii)

timelines mentioned below:

submit the following reports/certification to the Debenture Trustee within the

; REQUIREM ENTS TO'THE -

 DEBENTURE TRUSTEE

 TIMELINE FOR SUBMISSION OF
REPORTS{CERTIF!CATIONS BY
: DEBENTURE TRUSTEF

o g

_,-.- *

cover certificate

(to thé extent appli.cable) Security

(to the extent applicable) A
statement of value of pledged
securities

(to the extent applicable) A
statement of value for debt
service reserve account or any
other form of security offered

Quarterly basis within 60
(sixty) calendar days
from each Quarterly
Date (other than March
31 of the relevant
Financial Year) and

within 75 {seventy five)

calendar days from
March 31 of the relevant
Financial Year or such
other timelines as may
be prescribed under
Applicable Law, and,
where applicable, in the
format prescribed in the
SEBI Debenture Trustees
Master Circular or within
such timelines as may be
agreed between the
Issuer and the Debenture
Trustee.

Quarterly bas;s Wlthln

75 (seven?y
five) calendar days from each
Quarterly Date (other than March 31
of the relevant Flnam:tal Year) and
within 90 (ninety) calendar days from
March 31 of the relevant Financia
Year or such othéer timelines as may be
prescribed under Applicable Law, and,
where applicable, in the format
prescribed in the SEBlI Debenture
Trustees Master Circular.

i
|

(to the extent applicable) Net
worth certificate of guarantors
(secured by way of personal
guarantee)

Half yearly basis within
60 (sixty) calendar days
from the end of each
financial half-year or
such other timelines as
may be prescribed under
Applicable Law or within
such timelines as may be
agreed between the
Issuer and the Debenture
Trustee.

Half yearly basis within 75 (seventy
five) calendar davsI from the end of
each financial ha]f—{rear or such other
timelines as may be prescribed under
Applicable Law. .

1 - V2
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REPORTS/CERTIFICATES . -

R S

“| REQUIREMENTS TOTHE |
| pesenTURETRUSTEE. |. - -

“TIMELINE FOR SUBMISSION OF ©
© REPORTS/CERTIFICATIONS BY
. DEBENTURE TRUSTEE.

(to the extent applicable)
Financials/value of guarantor
:| prepared on basis of audited
financial statement etc. of the
guarantor (secured by way of
corporate guarantee)

Annual basis within 60
(sixty) calendar days
from the end of each
Financial Year or such
other timelines as may
be prescribed under
Applicable Law,

or within such timelines
as may be agreed
between the Issuer and
the Debenture Trustee,

Annual basis within 75 (seventy five)
calendar days from the end of each
Financial Year or such other timelines
as may be prescribed under
Applicable Law.

(to the extent applicable)
Valuation report and title search
report for the
immovable/movable assets, as
applicable

Within such timelines as
prescribed under
Applicable Law or within
such timelines as may be
agreed between the
Issuer and the Debenture
Trustee.

Once in 3 (three) years, within 75
(seventy five) calendar days from the
end of the Financial Year or such other
timelines as may be prescribed under
Applicable Law.

(iv)

comply with all requirements applicable to it under the SEBI Debenture Trustees

Master Circular, and provide all documents/information as may be required in
accordance with the SEB| Debenture Trustees Master Circular

3.23  Nominee Director

(a)

The Debenture Trustee shall have a right to appoint a nominee director, in accordance

with the SEBI Debenture Trustees Regulations, on the board of directors of the Issuer
(hereinafter referred to as the "Nominee Director") upon the occurrence of any of the

following:
(i) 2 (two) consecutive defaults in the payment of interest to the Debenture Holders;
(ii) any default in creation of security for the Debentures; and/or

B
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3.24

(iii} any default on the part of the Issuer in redemption of the Delbentures.

fb} The Nominee Director shall not be liable to retire by rotation nor required to hold any
qualification shares.

(c) The Issuer shall appoint the Nominee Director forthwith, and in any event within 1 {one)
calendar month from date of receipt of a nomination notice from the Debenture Trustee,
and in case within the time period prescribed in the SEBI NCS Regulations and Applicable
Law. .

(d) If so required, the Issuer shall take all steps necessary to amend its Articles of Association,
if necessary to give effect to this Clause 3.23 (Nominee Director), within the time period
prescrjbed in the SEBI NCS Regulations and Applicable Law.

:
|
!
|
The Issuer represents that all actions {including corporate actions), conditions and things required

to be taken, fulfilled and done (including the obtaining of any consents, if app!icable, by the Issuer)
in order to: |

(a) enable it to lawfully enter into, exercise its rights and perform and comply with its
obligations under this Agreement;

Authorization and Consents

(b) ensure that those obligations are legally binding and enforceable; and

(c) make this Agreement admissible in evidence in the courts of India, have been taken,
fulfilled and done in strict compliance with all Applicable Laws.

NOTICES

Any notices, approvals, instructions and other communications for the purposes of this
Agreement shall be made in writing and, unless otherwise stated, may be given by email or by fax
or by personal delivery or by sending the same by prepaid registered mail addressed to the Party
concerned at its address mentioned below and/or any other address subseq :uentlv notified to the
other Party. .

Issuer:
MUTHOOT CAPITAL SERVICES LIMITED

Attention z Mr. Ramandeep Singh

Address - 3" Floor, Muthoot Towers, M. G. Road, Ernakulam,
Kochi - 682035 - India.-

* Email 5 ramandeep.gill@muthootcap.com

Yz | e
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¢ Fax 2 Not applicable -
’ Telephone : 0484-6613600

Debenture Trustee:

VARDHMAN TRUSTEESHIP PRIVATE LIMITED

Attention ¥ Yogesh Limbachiya

Address | : Unit No. 412, The Capital, C-70 G Block, Bandra Kurla Complex, Bandra
East, Audit Bhavan, Mumbai, Bandra, Maharashtra, India, 400051

Email - compliance@vardhmantrustee.com

Fax - Not applicable

Telephone : 022 4264 8335

Any notice served shall be deemed to have been duly given: (i) in case of delivery by hand, when
hand delivered to the other Party and in no case exceeding 24 (twenty four) hours from dispatch;
(ii) when sent by facsimile, upon transmission and receipt of confirmation; (iii) when sent by
registered post, where 3 (three) Business Days have elapsed after posting; or (iv) when delivered
by courier on the 1* (first) Business Day after deposit with an overnight delivery service, postage
prepaid, with next Business Day delivery guaranteed, provided that the sending Party receives a
confirmation of delivery from 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 receives a
message from its internet service provider or the recipient’s mail server indicating unsuccessful
transmission. Each Person making a communication hereunder by facsimile shall promptly
confirm by telephone or regular mail to the Person to whom such communication by facsimile
was addressed, each communication made by it by facsimile pursuant hereto but the absence of
such confirmation by telephone or regular mail shall not affect the validity of any such facsimile
communication. A copy of any communication sent to the Debenture Trustee must be sent to the
Debenture Holders as well. In the event of change in email address/postal address it will be the
‘obligation of such Party to inform the other Party of the same. In the event the Party fails to do
so then the email/ post would be deemed to have been validly served.

5. GOVERNING LAW
This Agreement shall be governed by and construed in accordance with Indian laws.
6. JURISDICTION
6.1 The Issuer irrevocably agrees that the competent courts and tribunals of Mumbai, Maharashtra

shall have exclusive jurisdiction to settle any dispute arising out of or in connection with this
Agreement (including any dispute relating to any non-contractual obligation arising from or in

//7
[/
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6.2

6.3

6.4

6.5

™

connection with this Agreement and any dispute regarding the existence, validity or termination
of this Agreement) (“Dispute”) and the Issuer hereby submits to the same.

The Issuer irrevocably waives any objection now or in future, to the laying of the venue of any
proceedings in the courts and tribunals at Mumbai, Maharashtra and any claim that any such
proceedings have been brought in an inconvenient forum and further irrevocably agrees that a
judgment in any proceedings brought in the courts and tribunals at I'\.;I'lumbalI Maharashtra shall
be conclusive and binding upon them and may be enforced in the courts of any other jurlsdimon,
(subject to the laws of such jurisdiction) by a suit upon such judgment, a certified copy of which
shall be conclusive evidence of such judgment, or in any other manner provided by.

Nothing contained in this Clause 6 (Jurisdiction) of this Agreement, shall limit any right of the
Debenture Trustee to take proceedings in any other court or tribunal ot competent jurisdiction,
nor shall the taking of proceedings in one or more jurisdictions preclude the taking of proceedings
in any other jurisdiction whether concurrently or not and the Issuer irrevocably submits to and
accepts for itself and in respect of its property, generally and unconditionally, the jurisdiction of
such court or tribunal, and the Issuer irrevocably waives any objection it may' have now orin the
future to the laying of the venue of any proceedings and any claim that any such proceedings have
been brought in an inconvenient forum. 1

The Issuer hereby consents generally in respect of any proceedings arising out of or in connection
with any Transaction Documents to the giving of any relief or the issue of any process in
connection with such proceedings including, without limitation, the making, enfarcement or
execution against any property whatsoever (irrespective of its use or mtended use) of any order
or judgment which may be made or gwen in such proceedings.

Smart online dispute resolution:

]

(a) Further to the applicable provisions of the SEBI Debenture Trustees Regulations and SEBI
ODR Regulations, any dispute solely in relation to activities of the Debenture Trustee in
relation to the Debentures that are within the mandatory scope of the SEBI 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 portal;
and

(b) The provisions of this Clause 6.5 (Smart Online Dispute Reso.-'u'tinn) must be read
harmoniously with the other provisions of this Agreement and the other Transaction
Documents and in case of any inconsistencies between the provisions of this Clause 6.5
(Smart Online Dispute Resolution) and the other provisions of this Agreement and the
other Transaction Documents, Clause 5 (Governing Law) and Clause 6.1 to Clause 6.4
(Jurisdiction} shall prevail to the extent of the inconsistency pursuant to this Clause, unless
the issue mandatorily falls within the scope of the SEBI ODR Regulations.

MISCELLANEQUS

'%M/
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7.1

7.2

7.3

I
This Agreement shall ensure to the benefit of and be binding on the Parties and their respective
successors and permitted assigns of each Party.
The Issuer shall pay, and in any event before any interest or penalty becomes payable, any stamp
duty, documentary, registration or similar tax payable in connection with the entry into,
registration, performance, enforcement or admissibility in evidence of this Agreement and/or any
such amendment, supplement or waiver.

Counterparts:

(a) This Agreement may be executed in any number of counterparts and all counterparts
- together shall constitute one and the same instrument.

(b) If the Parties elect to execute this Agreement in counterparts:
(i) the executed signature pages of each Party may be collated into a single copy of
this Agreement;

(ii) the Issuer will transmit the signed signature page(s) to the Debenture Trustee,
and the Debenture Trustee is hereby authorized by the Issuer to collate and
attach them into a single copy of this Agreement; and

(i) the execution in accordance with this sub-Clause (b} will have the same effect as
if this Agreement had been. executed by the Parties in a single copy of this
Agreement.

[Intentionally Left Blank]
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SCHEDULE1 .

INFORMATION/ DOCUMENTS TO BE PROVIDED BY THE ISSUER, PRIOR TO ENTERING INTO THIS

AGREEMENT
1. Details of/ information in relation to the assets on which charge is proposed to be created
including:
(a) Details of movable properties/Hypothecated Assets on which charge is proposed to be

created;

(b) Copies of the relevant agreements/ memorandum of understanding w:hich pertains to the
security interest proposed to be created for securing the Debentures; and

() Copy of evidence of registration with the ROC.

2. The following information/ consents along-with their validity as on date of their submission:

(a) Details of encumbrance over the Hypothecated Assets (if any) aloné with details of charge
holders, their contact details including email addresses;

(b) value/ amount of the asset; :

(c) copy of evidence of registration with ROC, CERSAI, Information Utility!{IU} registered with
Insolvency and Bankruptcy Board of India (IBB!) etc.

(d) relevant transaction documents wherein existing charge holders have given conditional
consent/ permission to the Issuer to create further charge on the assets, along Wlth terms
of such conditional consent/ perm ISSlDl‘I, if any;

(e) Details of existing lenders, having negative lien, their contact details including email
addresses; and

(f) Consent/ no-objection certificates from existing lenders, in case, negative lien is created
by Issuer in favour of such lenders.

3. Any other information, documents or records required by Debenture Trustee with regard to

creation of security and perfection of security or as required under Applicable Law.

COMPANY
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SCHEDULE 2

LIST OF DOCUMENTS TO BE PROVIDED TO THE DEBENTURE TRUSTEE

A certified true copy of the latest Charter Documents of the Issuer, certified as correct, complete
and in full force and effect by the appropriate officer.

A certified true copy of the Board for issue of Debentures delegating the powers to the Debenture -
Issue and Allotment Committee in order to pass the said resolution in relation to the issue of
Debentures.

A certified true copy of the resolution of Debenture Issue and Allotment Committee of the Board
inter alia with respect to:

(a) approving the borrowings by way of issue of Debentures as contemplated by Transaction
Documents;
(b) approving the creation of security interest in accordance with the provisions of the

Transaction Documents;
(c) appointment of Vardhman Trusteeship Private Limited as Debenture Trustee;

(d) approving the terms and execution of, and the transactions contemplated by the
Transaction Documents;

(e) authorising a director or directors or other authorised executives to execute the
Transaction Documents;

(f) to appoint the other intermediaries in relation to the issue of Debentures; and

(g) authorising a Person or Persons, on its behalf, to sign and/or dispatch all documents and
notices to be signed and/or dispatched by it under or in connection with the Transaction
Documents.

A certified copy of a special resolution of the shareholders of the Issuer under Section 180(1)(a)
and Section 180(1)(c) of the Companies Act.

(To the extent applicable} A certified copy of a special resolution of the shareholders of the Issuer
approving the private placement of the Debentures under Rule 14 of the Companies (Prospectus
and Allotment of Securities) Rules, 2014, prescribed under Section 42 of the Companies Act.

A certificate from the authorised officer of the Issuer setting out the following:

(a) the persons authorised to sign the Transaction Documents and any document to be
delivered under or in connection therewith, on behalf of the Issuer, together with the
names, titles and specimen signatures of such authorised signatories;

(b) that the Issuer has necessary powers under the Charter Documents of the Issuer to
borrow monies by way of issue of the Debentures;
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(c)

(d)

(e)
(f)
(g)

(h)

(i)

h !

| .
that no copsents and approvals are: required from the Issuer from its creditors or any
Governmental Authority or any other person for the issuance of Debentures;

- that the representations and warranties contained in the Debenture 'ljrust'Deed and the

Transaction Documents are true and correct in all respects;

" i
no Event of Defaults or potential Event of Default has occurred or is subsisting;

no Material Adverse Effect has occurred; : J'

no investor or shareholder consent and /or approval, pursuant to the articles of
association of the Issuer or any shareholders' agreements or other dociiments and /or
instruments entered into by the Issuer and its shareholders or investors, is required by
the Issuer to enter into or perform its obligations under the Transactior: Documents;

the present issue of Debentures is within the limits at.lthorised by the Board and the
shareholders in the board resolution and the shareholders resolution respectively and
that the same as still valid, binding and subsisting and have not been rescinded; and

the issuance of the Debentures and the transactions contemplated herein will not have
an adverse impact on the rights of any of the shareholders or investors of the Issuer.

7. A copy of the e-Form MGT-14 filed with the ROC with respect to the board resolution or
shareholders’ resolution (as applicable) passed for the issue of Debentures.

8. The Issuer shall have executed the following in the manner and form as required by the Debenture
Trustee:
(a) DTAA; ;
{b) Debenture Trust Deed; i
(c) Deed of Hypothecation; "
(d) Power of Attorney; and i i
(e)  Anyother document as required by the Debenture Trustée or the Debenture Holders.

9. A copy of Debenture Trustee Consent Letter from the Debenture]Trustee.

10. The Issuer shall have circulated the General Information Document and! Key Information
Document for the issue of the Debentures.

11. A copy of the letter from the RTA'providing its consent to act as the RTA for the issue of
Debentures. | .

12. A copy of the press release issued by the Rating Agency along with the credit rating letter providing
a credit rating to the Debentures along with the rating rationale/credit opinion

13. A copy of the tri-partite agreement executed by the Issuer with the Registrar aiid the Depository.
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ANNEXURE

Debenture Trustee Consent Letter ‘l

(e IS P T e 64T 4T

TRUSTEESHIP PVT 1D
l‘hﬂﬂ'ﬂn?a Protocting Your Trewt,

S et o f

I VARDHMAN

CL/HUM/R/I6-27/DEB/61
Bate: October 037 2028

To, )

AMgthoot Capital Services Limited
334 Floos, Mluthoot Towin, M.G Roxd,
Kocht, Farala - 622 035,

Kind Atta: Mr. Ramazdeep Sinzh
Dear Siz,

C’mnl to net a5 Debenture Truytee for Senior, Secored, Rated, Litted Redremable, Tazable,
faradie, Nop-C tible Deb {"NCD3" or "Debenturn™) amosnting to INFL 200 00 Crores
(Rnpou Txoﬁndn\«! Crores) (the “Eisue™) 10 be ksued by Matboot Capital Services Limited,
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14.

15.

16.

17.

18.

19.

20.

21,

22.

23.

24,

25,

26.

27.

A copy of evidence that all “know your customer” has been provided to the satisfaction of the
Debenture Trustee/Debenture Holders. -

The latest Financial Statements for the previous Financial Year.
A copy of Form PAS-3 (as per the Act) being the return of allotment of Debentures with the ROC.

A copy of Form PAS-5 (as per the Act) being maintained by the Issuer in accordance with the Act,
where the Issuer has recorded the names of the subscribers to the Debentures.

An end-use certificate from an independent Chartered Accountant, certifying the heads under
which funds have been utilized in accordance with Transaction Documents.

Copy of filed Form CHG-9 as per the Act, or such other form as may be prescribed with the relevant
ROC to be filed by the Issuer in relation to the Security created over the Hypothecated Assets and
such other forms as required for the perfection of security.

Confirmation/proofs of payment of interest and principal amount made to the Debenture holders
on the applicable due dates.

Cop\," of the in-principle approval from the Stock Exchange for listing of the Debentures.
Listing application along with the required details / annexures submitted to the Stock Exchange.
Listing and trading permission from the Stock Exchange.

The membership details and other credentials (as applicable) of the Issuer with respect to any
credit information bureau (including without limitation, CIBIL, Equifax, CRIF Highmark and
Experian) to the Debenture Trustee in the mode and manner as required by the Majority
Debenture Holders.

Periodical reports as required under the terms of the Debenture Trust Deed (as applicable)
including / information on quarterly/ half yearly / annual basis as required to be submitted to
stock exchanges under the debt listing agreement, SEBI NCS Regulations, SEBI Listed NCDs Master
Circular, SEBI Debenture Trustees Master Circular or the SEBI LODR Regulations (as amended from
time to time).

The security cover certificate, if required.

Such other information/documents as may be required by the Debenture Trustee.

COMPANY DEBENTURE TRUSTEE
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SIGNATURE PAGE

IN WITNESS WHEREOF and in pursuance of the aforesaid the Parties have hereunto caused these presents
to be executed the day and year first hereinabove written in the manner hereinafter appearing.

SIGNED AND DELIVERED by the Issuer MUTHOOT CAPITAL
SERVICES LIMITED, pursuant to the resolution of the ¥
Debenture Issue and Allotment Committee of the board

of directors of the Issuer held on

and by the hands of
(Authorised Signatory) who has signed in token thereof set
his hand hereto been affixed hereto

A CAPITAL SERVICES LTD.

Authorised Signatory
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SIGNED AND DELIVERED by VARDHMAN TRUSTEESHIP
PRIVATE LIMITED in its capacity as Debenture Trustee

by the hands of _ P47 . S u. O'"‘"\‘ _ﬂ. VaAheairnar .
its authorised official

N St et

|
|
. Page25of2s




