Reliance

Utilities And Power Private Limited

CING U0 100GH Y IPTCOS A0
January 22, 201%
BSE Limited
1st Floor, Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai - 400 001

Dear Sirs,
Sub.: Indenture of Mortgage
This has reference to the 22,500 — Secured Redeemable Non-Convertible Debentures —

PPD 5 (Series | to IX) issued by the Company and listed on the Wholesale Debt Market
Segment of the Exchange. The details of the Series are as under:

Series |; (RUPPL-7.01%-28-9-18-PVT) ISIN: INE936D07083
Series II: (RUPPL-7.25%-29-8-19-PVT) ISIN: INE936D07091
Series Ill: (RUPPL-7.33%-28-2-20-PVT) ISIN: INE9Q36D07109
Series IV: (RUPPL-7.40%-29-7-20-PVT) ISIN: INE936D07117
Series V: (RUPPL-7.60%-27-5-22-PVT) ISIN: INE936D07125
Series VI: (RUPPL-7.65%-29-8-22-PVT) ISIN: INES36D07133
Series VII: (RUPPL-7.65%-29-12-22-PVT) | ISIN: INEG36D07141
Series VIl (RUPPL-7.67%-28-2-23-PVT) | ISIN: INE936D07158
Series IX: (RUPPL-7.70%-29-6-23-PVT) ISIN: INE936D07166

Pursuant to para 1(E) of Schedule | to the Securities and Exchange Board of India
(Issue and Listing of Debt Securities) Regulations, 2008, as amended, please find
attached a copy of Indenture of Mortgage executed by and between the Company and
Axis Trustee Services Limited, Debenture Trustee.

Thanking you,

Yours faithfully,
For Reliance Utilities And Power Private Limited

Plewda

Rina Goda
Company Secretary and Compliance Officer
Membership No. A21532

Corporate Office:- 3¢ Floor, Maker Chambers 1V, 222 Nariman Point, Mumbai 400021; Tel:- 6091 22 22785500, Faxi- 0091 22 22785560
Website:- www.rupl.co.in

Registered Office: CPP Control Room, Villuge Padana, Taluka Lalpur, District Jamnagar — 361 280, Gujarat
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350/614 qradr Original/Duplicate

Wednesday,January 17 ,2018 Figoft #. 1399
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CHALLAN (j /L "—/j;
MTR Form Number—é
GRN  MH009504920201718E |BARCODE I IIHHIERSTUE LN LMD NBRU AN | Date  17/01/2018-11:18:30 | Form ID 40(b)
Department  inspector General Of Registration Payer Details

Stamp Duty

Type of Payment Registration Fee

TAX ID (i Any)

PAN No.{If Applicable) | AAACR38938

Office Name  VSI3_VASAI NO 3 JOINT SUB REGISTRAR Fuill Name RELIANCE UTILITIES AND POWER PRIVATE
LIMITED
Location PALGHAR
Year 2017-2018 One Time Flat/Block No. FLAT NO AJ202 2ND FLOOR A WING
Account Head Details Amount In Rs. | Premises/Building

0030063301 Registration Fee B 30000.00 | Road/Street GURUKRUPA CHS LTD NALASOPARA
Areallocality TALUKA VASA! PALGHAR
Town/City/District
PIN 410 1 210 3

Remarks {if Any)

SecondPartyName=AXIS TRUSTEE SERVICES LIMITED~

Amount In | Thirty Thousand Rupees Only
Total 30,000.00 | Words
Payment Details 1081 BANK FOR USE IN RECEIVING BANK

Cheque-DD Details Bank CIN | Ref. No. 69103332018011711181| 150572728
Cheque/DD No. Bank Date | RBi Date {17/01/2018-11:19:57 Not Verified with RB!

Name of Bank

Bank-Branch 1DBI BANK

Narme of Branch

Scroll No. |, Date Not Verified with Scroll

NOTE:- This challan is valid for document to be registered in Sub Registrar office only. Not valid for unregistered document.

Mobile No. : 9087568259

day T was qead fddne waiema elail ougeren aearerdl ey 3ud . olldoll @ et ealTidl e werer ey

e .

Challan Defaced Details

Sr. No. Remarks

Defacement No.

Defacement Date Userld Defacement Amount

1 {i5)-350-614

0006267616201718

17/01/2018-11:26:22 IGR135

30000.00

Page 1/2

Print Date 17-01-2018 11:26:25




GRN : MH009504820201718E Amount : 30,000.00 Bank: DBl BANK Date : 17/01/2018-11:18:30

Total Defacement Amount 30,000.00

Page 2/2 Print Date 17-01-2018 11:26:25
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Payer Details

TAN O Any) |

Stamp D

Type of Payraent  Registration Fee

PAN Mo i Appdicable) | AAACRSE

gt

Fuit Mame RELIANCE UTiL

Srimes amary
ITIES ARD

Gifice Mame

< LEATED
;
Location PALGHAR
Year : Time Fiat/Block No. FLAT NO A202 ZND
Lecount Head Detaily Arnount in Rs. | Premisss/Building
i e - GURUKRUPA CHS LTD NALASCPARA
CO30063301 Registration Fee 30000.00 | Road/Street ) e

Areall ocality TALUKA VASAI PALGHAR

Towrn/City/Distrist

PIN 4]0l 1121013

Remarks (I Arvy}

Agnountin | Thirty Thousand Rupees Onily

Total 30,600,060 | Words
Payment Detalls 351 BANK FOR USE M RECEIVING BARK
Chegue-DD Details Bank CIN | Refl No. f 68103332018011711181] 1505672728
Cheque/DD Ne Bank Date | R8I Date 17;’0'!!2018:»? 119:57 Mot “«Ec:‘::f?cd with RE}
of Bank Rank-Branch 2B BANK
Name of Branch Scroli No. . Date Not Verified with Scralt
i I
Mabile No. : 9887568254

NOTE:- This challan is valid for dccumen% to be registered in Sub Reglstrar office only. Not vakd for unregisterad document.
T Tt DAz TEIH s oRifeena Aol areeeren Tearas! eIy g . wiesht 7 wugmeEn T e Tt [SiC]

Page 1/1 Print Date 17-01-2018 11:20:05
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WE THeaT (e aif-9 a2 et SRRy, UTere? Jid Sty
TTGTER e WLT=AT 365, UTee (Td) - Bogoy, dT. Uy, 5. ureray
E-Mail - jdrpalghar@gmail.com
S, ./ T/ arerer/ ATt 0. . 4t-R0%60/ AU 9 /.2 6y ¢ i - oo o

i

TETE g ST ey 3¢ TTeitel Wehaund el sifaq

9. AT ATENAT G ITATT,
(3)  HAWTET PR - Indenture of Mortgage »
(k)  wele feAgA 20T - Reliance Utilities and PoweriPri
(3) o [gA 19U - Axis Trustee Services Limited
()  Tesvad=y d@w - 3400 fedad
(%) Ted=udsdl WFH - . 3840,00,00,000/- (LR U T &AW S TS HUS
ATH)
()  waToT 3acteat fessd quie

RITIY HIAHAT - All that undivided right and interest in the land corresponding to

the Flat No A/202, on the second floor of the A Wing of Society Building property
known as Gurukrupa Co-Operative Housing Society Limited comprising of
Survey No 38/A1(PT) forming part of Survey No 38/A1(1) within the limits
of Nalasopra Municipal Council, Nilimore, Taluka Vasai, District Palghar
admearsuring an area of 395 Square Feet (Built up)

S| HITHAT - The whole of company’s (Reliance Utilities and Power Private
Limited) movable fixed assets, current assets and loans and advances both
present and future (other than those relating to SEZ Power Plant) etc

£t Pyorsa.

R URA IMGER AT AERTE, Agic ARG 3faiid $aH 39, Uieh-md (3) Adld Tqaan
Aot RUsRl, UaaR aigews A 0/93/R0%t TSt ATHHORT ST II Sl 3R,
STAEd SISt g3+7a¥ 3Tt HiTlord UTeU & WU SeImal HNIEUs Wi dhall A
HAGTAI g TpTaerd Tty fesoamardt faedt et M. IWER AT AT B . 300/-,
Tt 6. MHO008489366201718E fTds 0/ 33/30310 3T STAATST ATHIA STAT Shat! TR,

3. INER I U S8R 3iTE AT AerHTaR [hdl i e ATHRAT Aget, a1 TSt
FTrRAte 3aT APTTEATH Herd 3R () TAR TTCA HRGUS ATE Bett TR

AT 3fTa et 33(R) THR WieTaTs.
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s . .
%@wg%ai‘sérﬁ dadier trospa & Wt T, an aws, B o deiid

T A, 3¢/ T3(2) et e . 3if. &Y. W, Ry, Wl Watent . /0%, 87 394 . BT s,
T Wi, U o @ Reviaey gfeclidisr @ utax ur. T, Sowiet ST ATewr T Saet 3.

. URAA UOROT € E8veR 3if WY SRIH W UPUT 3400 fEshd srgA wrdl e
. R340,00,00,000/~ (LT TIY G BT S TR FRIS ATT) FAD! 8. TTHS AT AERIG
gl wRuftER a2 & arfufred SrRaa WA qEih Jeh FHRUAE A
M-

(SEEEREl A 3TTEHT T T I THOT A
kal LT §(R) () | T go()

%00 ¥. 3%40,00,00,000/- ¥. 30,00,000/- | ®.30,00,000[/-| %.R0,00,000/-
ITHWT L %. 2000/~
BT §3 . Yoo/~
3171?3_({ 8¢ %. Woo/-
ITET 34 %. yoof-
TPHIT {1 Yeh ¥. R0,0%,400/~

§.  SUNETHR S ST 9 AR SR g i sraer wia evatd U6 .
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qRRedt o STl SersTd quitet @ SRUUT g TR 31 ISTERIAT ARrETTEE e S
BoT TS M. et ¢ o S ] SGIER AT U 7 Hedtd HERTY, Hi
SRR FeTT £ 3 A< QIR BTATE! RO SR T MY UTRT HI0ATT ITee.
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W AHY doledl FEAT UTAHIEY, HOWE W SRR, AEiE Segtirl,
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ITET §(R)(F), 8o(), to, §3, 8¢, 34 TAN IFBH F. R0,0%,400/- (FGF A TR T &R UTIL
HTT) 3k HEieh 6 ATHIATT I TN BT L. TG AT ek AUV AT ST
2T ATRY YT SEATIIA 9% Tawis 37d M-S W0 AT YoTieligart (Government Receipt
Accounting System) https://gras. mahakosh.gov.in/echallan IT haeresay &am d5d. TR
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9. Reliance Utilities and Power Private Limited
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CHALLAN
MTR Form Number-6

GRN  MH009263920201718M | BARCODE I IWEEI IRERENE G B ATETI0 RERDEEINAL | Date 10/01/2018-13:18:51| Form ID

Department  Inspector General Of Registration Payer Detalls&;g5 R
Non-Judicial Stamps TAX ID (if Any) - P (4“ > ‘
Type of Payment Duly on doc Voluntarily brought for Adjud IGR RoM e é_/ \3 ?( L Ra%l
PAN No.(If Applicable [lAAMGR3383B > Lﬁ / }f
Office Name JT DIST REGISTRAR CL 1L G PALGHAR Fuill Name RELIANCE UT(L!TIES{ AND POWER PRIVAIE
’ LIMITED
Logcation PALGHAR
Year 2017-2018 One Time Flat/Block No. FLAT NO A/202 2ND FLOOR A WING
Account Head Details Amount In Rs. | Premises/Building
0030051701 Amount of Tax 2002500.00 | Road/Street GURUKRUPA CHS LTD NALASOPARA
B Area/locality TALUKA VASAI PALGHAR
Town/City/District
PIN 4 0|1 210 3

Remarks (If Any)

ADJ/25712017

Amount in | Twenty Lakh Two Thousand Five Hundred Rupees Only

20,02,500.00 | Words

Payment Details 1DBI BANK FOR USE IN RECEIVING BANK
Cheque-DD Details Bank CIN | Ref. No. 69103332018011115071| 149980614
Cheque/DD No. Bank Date MRBI Date |11/01/2018-17:05:03 Not Verified with RBI
Name of Bank Bank-Branch IDBI BANK
Name of Branch Scroll No._", bate 100, 12/01/2018
Mobile No. : 9987568259

NOTE:- This challan is valid for document to be registered in Sub Registrar office only. Not valid for unregistered document.
7o, TeTel Bde Gedl folded BRICIAaE Filull wiIres ceaTRidl eT] S8 . ofcoll o deIaiTdl TRAdl WaT ST ]

Challan Defaced Details

Sr. No. Remarks Defacement No. Defacement Date Userld Defacement Amount

1| 0005182045201718 |  12/01/2018-11:31:01 | IGR592 2002500.00







GRN :

MHO009263920201718M  Amount : 20,02,500.00 Bank :  IDBI BANK Date : 10/01/2018-13:18:51

-

Total Defacement Amount 20,02,500.00
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DATED

H% IPANUARY, 20(8

INDENTURE OF MORTGAGE

BY AND BETWEEN

RELIANCE UTILITIES AND POWER PRIVATE LIMITED

AS COMPANY

AND

AXIS TRUSTEE SERVICES LIMITED

AS TRUSTEE
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This Indenture of Mortga%Wed at Mubed

ffauw.w«j 2018 by and between

India under the Companies Act, 1956, with corporate identification number
U40100GJ1691PTC051130 and having its Registered Office at CPP Control Room,
Village Padana, Taluka Lalpur, District Jamnagar - 361 280, Gujarat, in the State of

ompany"” (which expression shall, unless
ning the#eeﬁﬂﬂc*ﬂﬁ‘é“i@‘”iﬁ’c%essors ana

R s

AXIS TRUSTEE SERVICES LIMTFED™S company incorporated under the Companies
Act, 1956 (1 of 1956), with corporate identification number U74999MH2008PLC 182264
and having its Registered Office at Axis House, Bombay Dyeing Mills Compound,
Pandhurang Budhkar Marg, Worli, Mumbai 400025 (hereinafter referred to as "the
TruStee” | “Debenture Trustee") (which expression shall include its successors and
assigns and the Trustee for the time being wherever the context or meaning shall so
require or permit) of the OTHER PART.




.Above are collectively referred to as “Parties” and individually

referred to as a “Party”.).

- WHEREAS:

The Board of Directors of the Company, at its meeting held on August 22, 2017 o
inter alia, approved the ‘issue of Secured Redeem_‘able Non-Ceyn\'lertible
Debentures — PPD 5 (Series | te IX) aggregating Rs. 2250,00,00,000 (Rupees two
thousand two hundred fifty crore), on private placement basis (hereinafter referred
to as “Debentures” / “Debentures PPD 5’ ) for refmancmg of existing debts and

various other purposes in the normal course of business.

In terms of Section 42 and 71 of the Companies Act, 2013 read with Companies
(Prospectus and Allotment of Securities) Rutes, 2014 (the shareholders of the
Company at their meeting held on August 23, 2017 authorized the Board of
Directors of the Company to offer or invite subscriptions for secured/ unsecured
redeemable non-convertible debentures, in one or more series / tranches,
aggregating up to Rs. 2,250 crore (Rupees two thousand two hundred fifty crore),

on private placement basis.

of the Companies Act, 2013 are not applicable to the Company.

In terms of Disclosure Document — PPD 5, Debentures PPD 5 shall be ‘ec%red
by a pari passu charge by way of (i) hypothecation over all moveable asset$ of the ®
Company (other than those relating to SEZ Power Plant), present and f\){qr},\;
consisting of fixed assets, current assets and loans & advances and (ii) mortgagé?l“
over specific immovable property of the Company and that the Company shall at

all time mamtam asset Cover to the extent of mlmmum of 1.25 times of the

_ |II the Redemphon Date. The aforesaid security

rlty provnded under the EX|st1ng Encumbrances.

authorising the issue of Debentures PPD 5, has on August 29, 2017 allotted
debentures under Series | to IX comprising 22500 — Secured Redeemable Non-
Convertible Debentures of the face value of Rs. 10,00,000/- (Rupees ten lacs

“=only) each aggregating Rs. 2250,00,00,000 (Rupees two thousand two hundred

N

f;fty crore only) subject to the terms and conditions as contained in the Disclosure

,Document PPD 5 and Private Placement Offer Letter in Form No. PAS 4, both



dated August 28, 2017 for cash at par. The details of Series | to IX are as under:

Series | No of | Coupon Repayment Date
Debentures | (p.a.)
I 3,750 7.01% 28" September 2018 m”{ff;’ - D
fl 3,000 7.25% 29" August 2019§ T, &93/ / 2084
t 2,250 7.33% 28" February 2030 ' ; -
v 2,250 7.40% 291 July 2020 9 y/ Z/é'—
Vv 1,750 7.60% 27 May 2022
Vi 2,250 7.65% 29 August 2022
VH 2,750 7.65% 29" December 2022
Vil 1,750 7.67% 28" February 2023
X 2,750 7.70% 29" June 2023
F. The Company has appointed the Trustee to act as the sole trustee for the

Debenture holders pursuant to a Debenture Trusteeship Agreement dated August
28, 2017 between the Company and the Trustee, (“Trusteeship Agreement”) and
empowered the Trustee to infer alia accept the Secured Assete (as defined
hereinafter) by way of security and to execute an Indenture of Mortgage being
these presents. Also, the Company has obtained the Trustee’s consent vide letter
dated August 22, 2017 in this regard. Further, the Trustee has also confirmed that
they are not disqualified to be appointed as Debenture Trustee within the meening
of Rule 18(2)(c) of the Companies (Share Capital and Debentures) Rules, 2014,
Further the Debenture Trust Deed was executed between the Company and the
rustee on October 16, 2017,

Debenture holders upon the terms andcoyndmons contained herein.

I The Company and the Trustee hereby agree that the mortgage and charge overa
specific immovable property of the Company shall be by way of a Legal Mortgage
in English Form.

J. The provisions of Urban Land (Ceiling and Regulation) Act, 1976 (hereinafter

referred to as "ULCRA") (since repealed) are not applicable to a SpElel

\Dlm 6

M;’>Oi 4
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/y% the Company.

NOW THEREFORE for the consideration as aforesaid, the Parties hereby agree as

follows:
1. DEFINITIONS AND INTERPRETATION
1.1. Definitions:

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

the expressions listed below shall have the following meanings:-

“Act” the Companies Act, 2013 and provisions of Companies Act 1956 which are in

force

“Applicable Law” shall mean any statute, law, regulation, notification, ordinance, rule,
judgement, rule of law, order, decree, government resolution, clearance, approval,
directive, guideline, policy, requirement, or other governmental restriction or any simitar
form of decision, or determination by, or any interpretation or administration of any of the
foregoing by, any statutory or governmental or regulatory authority, having jurisdim
over the matter in question, whether in effect as of the date of this Deed or thereafjér aﬁd"""

’b
in each case as amended. /~° %

t‘

2
“Asset Cover” shall mean the ratio of value of Secured Assets together with value o any

other security available to the Debenture holders to the aggregate face valu Gf I B
outstanding Debentures and/ or any other loans for which the above property is g%\x@

Security, at close of the fi»

ialyear of the Company.

of the Company for the time being and from
on which clearing of chétiue R GS facilities are available in Mumbai.
“Charge” shall mean the charge created under Clause 3 of this Deed.

“Debentures PPD 5” means the 22,500 - Secured Redeemable Non-Convertible
& Bé\bgntures (Serles [ to IX) of the face value of Rs. 10,00,000/- (Rupees ten lacs only)

Py
=/




of the Company constituted and issued, on a private placement basis, in terms of the

Disclosure Document PPD 5 and Private Placement Offer Letter lﬂﬁ?@@%‘ﬁ”ﬂé‘fﬁé%‘emm‘m}
: ’i‘mr, — %

R, 69?/ / Rove

“Debenture holders” or “Holders of Debentures” means the several persons whc&sre ( f

presents.

for the time being holding Debenture(s) and whose names are ™ TEtUItied-as ':: aeficial
owners with the Depository (if the Debentures are in dematerialized form) as defined
under Section 2 of the Depositories Act, 1996) or the person (s) whose name appears as
holder of Debentures in the Register of Debentures holders (if the Debentures are in

physical form).

“Debenture Trust Deed PPD 5” means a deed executed on October 16, 2017, by the
Company in favour of Axis Trustee Services Limited acting as a Debenture Trustee for
the 22,500, Secured Redeemable Non-Convertible Debentures —~PPD 5 of face value of
Rs. 10,00,000/- each aggregating Rs. 2250 crore.

‘Deed” or “this Deed” shall mean this Indenture of Mortgage as may be amended,

modified, or supplemented from time to time

“Disclosure Document — PPD 5” means Disclosure Document dated August 28, 2017
and Private Placement Offer Letter in Form No. PAS-4 dated August 28, 2017 for Private
Placement of 22,500 Secured Redeemable Non-Convertible Debentures-PPD 5 of Rs.
10,00,000/- each.

Axis Trustee Services Limited acting as Debenture\ {rlx,s't"ee for the 20,000, Secured

Redeemable Non-Convertible Debentures -PPD 3 of fa_ce value of Rs. 10,00,000/- each

aggregating Rs.2000 crore creating a charge on the specific immoveable property of the
Company and ail moveable assets of the Company (other than those relating to SEZ
Power Plant hypothecated to existing lenders under the External Commercial Borrowing
facility), present and future, consisting of fixed assets, current assets and loans &
advances; o ;

(b) Debenture Trust Deed dated September 23, 2014 and Deed of Hypothecation dated
January 16, 2015 executed by Reliance Utilities And Power Private Limited in favour of

Axis Trustee Services Limited acting as Debenture trustee for the 20,000, Secured
Redeemable Non-Convertible Debentures —~PPD 4 of face value of Rs. 10,00,000/- each==-_
aggregating Rs.2000 crore creating a charge on the specific immoveable property of/é’~

o EE o o (!
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Campany.and all moveabzﬂe' ssets of the Company (other than those relating to SEZ

«._.,.,“r _

Power Plan@nym Qétg/fo existing lenders under the External Commercial Borrowing

facility), present and future, consisting of fixed assets, current assets and loans &
advances; and

(c) Deed of Hypothecation dated November 10, 2017 executed by Reliance Utilities And
Power Private Limited in favour of Axis Trustee Services Limited acting as Security Agent
for a term loan facility of up to USD 300,000,000 (United States Dollars Three Hundred
Million only) for creating a charge on all moveable assets of the Company (other than
those relating to SEZ Power Plant hypothecated to existing lenders under the External
Commercial Borrowing facility), present and future; all of the Company'’s rights, title and
interest under each of the Material Project Documents; and all current assets, loan and

advances, investment in redeemable securities, present and future.

“Issue / Private Placement” means Private Placement by the Company of 22,500
Secured Redeemable Non-Convertible Debentures — PPD 5 (Series | to IX) of the face
value of Rs. 10,00,000/- each, with marketable lot of one, for cash at par aggregating Rs.
2250,00,00,000/-.

“Material Adverse Effect” means the occurrence of any event or circumstance in
relation to the business, operations, property and assets of the Company which has/ had
or is reasonably likely to have a material and adverse effect on (a) the Company’s ability

to make payment of interest and principal towards the Debentures PPD 5; or (b)

Pay).

“Secured Assets”

* \av ! )

&aﬂngh ) terest, benefit, claims and demands in, to, or
N o

3, ﬁﬁﬁ/}}"ﬁ‘e Company (other than those relating to SEZ

Power Plant), present and futuré,— consisting of fixed assets, current assets and loans &

in respect of (i) all mov

advances and (i) a specific immovable property of the Company; expressed to be grantéd,
conveyed, assigned, assured and transferred and made as specific security for the
amount payable on the redemption of the Debentures PPD 5, interest thereon, Trustees’

remuneration, all fees, costs, charges, expenses and other monies for the time being

i N}

. g\!lc
C k Exchange / Des{zg:aje .Stock Exchange / BSE” shall mean BSE Limited.
@ Fitd }
x%sm/



“Transaction Documents” means the Debenture Trustee Agreement, the Debenture
Trust Deed PPD 5, the Disclosure Document — PPD 5, Private Placement Offer Letter in

Form No. PAS 4, Indenture of Mortgage, and such other documents as may be specified

t{%’ﬁ’ o &9,2/ / o g(;

‘»—-mamm S

In this Deed 9 f’ /[é

by the Parties as the Transaction Documents;

1.2  Interpretation

(a)  All other capitalised terms unless defined expressly under these presents, shall
have the meanings assigned to them in the Disclosure Document — PPD 5 or
Debenture Trust Deed PPD 5.

(b)  Words denoting singular number only shall include plural number and vice-versa;
(c)  Words denoting one gender only shall include the other gender;

(d)  words denoting persons only shall include companies and bodies corporate;

(e)  the headings are inserted for convenience only and shall be ignored in construing
this Deed,;

replacement or novation of, that document, BUt disregarding any amendment,

supplement, replacement or novation made in breach of this Deed;

(h) reference to the word “include” or “including” shall be construed without limitation:
(i) the recitals shall constitute an integral part of this Deed;

) an Event of Default or Potential Event of Default is “continuing” if the relevant event
or circumstance constituting such Event of Default or Potential Event of Default is

continuing and it has not been remedied, within 30 days or waived;

/Q\Ch&‘(\
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| (k) in }{1/5vent o%/ inconsistency between the provisions of this Deed and
Ulbbluaurt‘;‘mt—— PPD 5, the provisions of the Disclosure Document — PPD

5 shall prevail; and

) The provisions contained in the Schedule hereunder written shall have effect in the

manner as if it were specifically herein set forth.

2. COVENANT TO PAY

In pursuance of and in consideration of the Debenture Holders subscribing to the
Debentures, the Company hereby covenants and agrees with the Trustee that it shall
pay/repay to the Debenture holders in full the principal amount of the Debentures — PPD
5, all interest due thereon, remuneration of the Trustee and all fees, costs, charges,
expenses and other monies payable by the Company in respect of the Debentures - PPD

5 (hereinafter coliectively referred to as the “Secured Obligations”).

3. CHARGE

As continuing security for the timely payment/ repayment and discharge in full of the
Secured Obligations, the Company, as the sole legal and/or beneficial owner of the

Secured Assets, does hereby grants, assigns, conveys, assures, charge and transfer
unto to the Trustee, by way of pari passu charge, all right, title, interest, benefit, cla)%:

W

and demands of the Company, in, to or in respect of, the Secured Assets as mcﬂ ("
particularly described in Schedule | hereunder written TO HAVE AND TO HOLD all &

«©

singular all present and future Secured Assets unto and to the use of the Trustee, =z

\ N
+
PROVIDED FURTHER THAT the aforesaid security shall rank pari passu wnth&

security prov:ded under the Exns ng Encumbrances

future borrowings on pari passu or second / subservient basis without obtaining the
consent(s) / no objection certificates (NOCs) from the Debenture holders or the Trustee
S\»as\long as the Company is maintaining the stipulated Asset Cover ratno and there is no

' eVevnk\of default. The Company shall produce certificate from chartered accountant
i




confirming Asset Cover ratio to Debenture Trustee at the time of creation of such pari

passu charge in respect of future borrowings

Provided that the Company has not given possession of the Secured Assets to the
Debenture Trustee and also, has not agreed hereunder to give the possession of the

Secured Assets until the occurrence of an Event of Default or breach is committed by the

Company.

“

T, 2/973/ / 0%

4. EVENTS OF DEFAULT 29 ;& L

if one or more of the events specified in this Clause (hereinafter called "Events of Default")

happen(s), the Trustee may, in its discretion, and shall, upon request in writing of the
holders of Debentures - PPD 5 of an amount representing not less than three-fourth in '
value of the nominal amount of Debentures - PPD 5 for the time being outstanding or by
a Special Resolution duly passed at the meeting of the Debenture holders, after giving a
notice of 30 days in wtiting to the Company to remedy the breach or default and if after
expiry of the said period, the breach or default is still unremedied, by a notice in writing to
the Company declare the principal of, and all accrued interest on the Debentures - PPD
5, liquidated damages, fees, costs, charges, expenses and other amounts payable by the
Company on the Debentures - PPD 5 under this Deed to be due and payable forthwith

and the security created hereunder shall become enforceable.

4.1. Default in redemption of Debentures - PPD 5

Default is committed in the payment of

through the Tenor of the Debentures and

4.3. Defaultin performance of material covenants and conditions

Default is committed in the performance or observance of any material covenants,
conditions or agreements on the part of the Company under this Deed (other than
the obligation to pay principal amount and interest) and under Disclosure

Document - PPD 5 and, except where the Trustee certifies that such default is in

their opinion incapable of being remedied (in which case no notice shall

required), such default shall have continued for a period of thirty days afterﬁ@fee\\»
e ;Qo(

(T




4 g & [ 3
“LW& . ((//OJY 7eva :'
a in w:%n thé"fi‘é“ff”h“affeen given to the Company by the Trustee, requiring the
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4.4. Inability to pay debts on maturity

The Company has admitted in writing its inability to pay any of its indebtedness

towards the Debentures PPD 5 as they mature or when due.
4.5. Supply of misleading information

Any information given by the Company in its Disclosure Document — PPD 5, reports
or other information furnished to the Debenture holder(s) / Trustee, is found to be
misleading or incorrect in any material respect or any warranty referred to in this
Deed is found to be incorrect, which has or can reasonably be expected to have a
Material Adverse Effect. The Company shall be provided with 30 days time to
evidence that the said information / warranty is correct and/or correct such incorrect

information or warranty.
4.6. Inadequate insurance

If the Secured Assets has not been kept insured by the Company or depreciates in

value to such an extent that in the opinion of the Trustee further security should be

the Trustee.

4.7. Sale, disposal and removal of Secured Assets

X
: ' i . N
If without the prior written approval of the Trustee, the Secured Assets or any p%ﬁé\f

4.8.

(a) If the Company, without obtaining the prior consent of the Trustee, commences a
voluntary proceeding under any applicable bankruptcy, insolvency, winding up or

other similar law now or hereafter in effect, or consent.to the entry of an order for

gelief in an involuntary proceeding under any such law, or consent to the
Vo . -

appointment or/éa}@ﬁg&ossession by a receiver, liquidator (or similar official) for all
i =z O‘

<,
) @Y,
fwi g }”g
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4.9.

4.10.

or a material part of its property;

R 6/33/ / 30%¢

i

If an involuntary proceeding against the Company ha W;.. semmenced unc(er

IE

any applicable bankruptcy, insolvency, winding up or other similar law now or
hereafter in effect, or in any case, proceeding or other action for the appointment
of a receiver, liquidator, assignee (or similar official) for all or substantial part of its
property, or for the winding up or liquidation of its affairs, or other action has been

admitted by a court which has or is likely to result in a Material Adverse Effect; or

If the Company has been declared as a sick industry or is reasonably likely to be
declared as a sick industry under the Sick Industrial Companies (Speciél

Provisions) Act, 1985 or any applicable faw .

When an order has been made by the Tribunal or a Special Resolution has been

passed by the members of the Company for winding up of the Company.

Attachment or distraint on Secured Assets

If an attachment or distraint is levied on the Secured Assets or any part thereof and,

/ or certificate proceedings are taken or commenced for recovery of any dues from
the Company which has or can be reasonably be expected to have a Material
Adverse Effect.

Company ceases to carry on business

5\ 1f the Company ceases or threatens to cease to carry on its business without the

4.12.

i n to do so, which can

Liabilities exceed the assets

If it is certified by a Chartered Accountant or a firm of Chartered.Accountants
appointed by the Trustee that the liabilities of the Company exceed its assets,

which can reasonably be expected to have a Material Adverse Effect.




"BUVENTS OF DEFAULT

5.1. Remedies

Upon the occurrence of an Event of Default and such Event of Default not being remedied
for a period of 30 days after the date on which such moniee become due, the Trustcc

may by a notice in writing to the Company:

(a) declare all or part of the Debentures PPD 5 to be due and payable immediately (or
on such dates as the Lender may specify), whereupon they shall become so due

and payable; and/or

(b)  take charge and/or possession of, seize, recover, remove and receive the Secured
Assets and enforce, realise, settle, compromise and deal with any rights or claims
relating thereto without being bound to exercise any of these powers or be liable
for any losses in the exercise or non-exercise thereof and without prejudice to the

Trustees’ rights and remedies of suit or otherwise; and/ or

{cy  without the consent or authority of the Company and without intervention of the
court, sell by way of public auction or by private contract, dispatch or consign for
realization or otherwise, assign, transfer, negotiate or dispose of or deal with the

Secured Assets in such manner and generally on such terms and conditions an

or

(d) Nominee Director

i

Provided that, pursuant to the said power of the Trustee to appoint a Nominee
Director on the Board of Directors of the Company as contained in these presents
and similar power being vested in the trustee(s) (‘Other Trustees’) under the
/ﬁ“"\\u% \vanous security docurig\\nts / trust deeds executed / to be executed by the

2
"“Company, from R eﬁo\,me to secure the interests of the Debenture Holders and
Y. 2

<3

. ;“f il
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other series of debentures issued/ to be issued/loan raised/to be raised by the
Company, which are outstanding as on the date of exercise of the said power,
maximum one Nominee Director can be appointed on the Board of Directors of the
Company by the Trustee and/ or Other Trustees, acting severally or jointly, as the

case may be, under these presents and all such security documents / trust deeds

in respect of which the said power has becor%e exercisaﬂfgya%d-aggmay be
pursuant to the terms of Securities and Exchange Board o%lséa,a(gebenture

1/

2Y y [E

The Nominee Director so appointed shall represent the interests of all the

Ch

Trustees) Regulations, 1993, as may be amendefldam.time.

debenture holder(s), secured under various trust deeds and the lenders, secured
under various security documents in respect of which the said power to appoint a
Nominee Director on the Board of Directors of the Company has become

exercisable on the happening of the default(s) as provided at clause 4 above.

The Nominee Director so appointed shall not be liable to retire by rotation. The
Company shall appoint the Nominee Director within reasonable time as mutually
agreed on receiving joint nomination of Trustees/other trustees. The Company

shall take steps to amend its Articles of Association for the purpose, if necessary.

(e)  take all such other actions expressly or impliedly permitted under this Deed or the

Debenture Trust Deed or in law.

however, this shall not be applicable in case

or wilful misconduct of the Trustee.
5.2. The Trustee shall have the authority to act upon, and enforce the provisions of this

Deed, in accordance with these presents or to adopt appropriate remedies in that

behalf and may in that behalf adopt remedies in relation thereto, and shail exercise

14




albpdwers.under. this’Beed in accordance with Indian law.

,’"Lé, A / . b,

5.3.

5.4,

The Compény shall execute all such deeds, documents and assurances and do
all such acts and things, as the Trustee may require, for the exercise of the rights,
powers and authority hereby conferred on the Trustee, for effectuating and
completing the security hereby created and shall from time to time, and at all times
after the security hereby constituted becomes enforceable, execute all such deeds,
documents and do all such acts and things as are necessary for the realisation of
the Secured Assets including without limitation issuing notices that the security

created under this Deed has become enforceable.

Sale without Intervention of Court:

NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN AND
PROVIDED ALWAYS AND IT IS HEREBY AGREED AND DECLARED as

A

follows:-

(a)  Subject to Clause (b) below, upon the occurrence of an Event of Default, it
shall be lawful for the Debenture Trustee, acting on the instructions of the
debenture holders , at any time without any further consent of the Company,
to sell, assign or concur with any other Person in selling, assigning the

Secured Assets either by public auction or private contract, and with liberty

also to make such conditions or stipulations respecting title or evidenc

assurances and give effectual receipts for the purchase money and do all

other/aots and things for completing the sale / assignment which the person

(b)  The power of sale and/or assignment hereinbefore contained shall not be

exercised by the DebentureTrustee/ the Debenture Holder unless and

until:- U
N

al %)
Jgn\&
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(0 default shall have been made by the Company in payment of the
Secured Obligations or part thereof fof the time being owing to the
Debenture Holders for the space of three calendar months next after
the notice in writing required by sub-section (2) of Section 69 of the

Transfer of Property Act, 1882, requiring the Q@J&Q@@f&h@.mdw
Obligations or any part thereof as may fof the time b‘éi‘ﬁg Be dueghall

have been served on the Company, or 9 ﬁ/

S
U

7 0 ,C &
(i) interest on the Secured Obligations ampunting at least to Rs. 500

(Rupees Five Hundred Only) shall be in arrears and remain unpaid

for three months after becoming due;

(c) No purchaser or other person dealing with the Debenture
Holders/Debenture Trustee and/or any receiver upon any sale purporting to
be made in pursuance of the aforesaid power in that behalf shall be bound
or concerned to see or inquire whether either of the events mentioned in
Sub clduse (b) above of this Clause 5 has happened or whether any default
has been made in payment of any moneys intended to be hereby secured
or whether any money remains owing on the security of this Deed or as to
the necessity or expediency of the stipulations subject to which such sale
and/or assignment shall have been made or otherwise as to the propriety
or regularity of such sale and/or assignment and notwithstanding any
impropriety or irregularity whatsoever in any such sale and/or assignment
the same shall as regards the safety and protection of the purchaser or
purchasers be deemed to be within the aforesaid power in that behalf and
be valid ané effectual and the remedy of the Company in respect of any

breach of any of the Clauses or provisions hereinbefore contained or of any

impropriety or irregularity whatsoever | such sale and/or assignment

(e)  Upon any such sale /assignment as aforesaid the receipt by the Debenture
Trustee for the purchase money shall effectually discharge the purchasers
or purchaser therefrom and from being concerned with the application

thereof or being answerable for the loss or misapplication thereof.

H Nothing contained herein shall affect the powers of the Debenture

Trustee/the Debenture Holders conferred under the Securitisation and

!\/ “ ‘
‘ﬂ




-
@? Act, 2004 ISARFAESI Act] which shall be in addition to and without being
TG |
e RN RAN in derogation of the powers and rights of the Debenture

%Jsffee(ﬁé;/D bbenture Holders conferred hereunder.

6. NON-APPLICABILITY OF CERTAIN PROVISIONS OF THE TRANSFER OF
PROPERTY ACT, 1882:

Section 67A

The provisions of Section 87A of the Transfer of Property Act, 1882, shall not apply
to this Deed and the Debenture Trustee notwithstanding that the Debenture
Trustee may hold two or more mortgages executed by the Company including this
Deed in respect of which the Debenture Trustee have the right to obtain the kind
of decrees under Section 67 of the Transfer of Property Act and shall be entitled
to sue and obtain such decree on any of such mortgages without being bound to
sue on all such mortgages in respect of which the mortgage moneys shall have

become due.

7. CONTINUED POSSESSION:

It shall be lawful for the Company to retain possession of and the Company may

use the Secured Assets in accordance with the Transaction Documents (mcludlng,/

- t("
any disposal expressly permitted and subject to the terms of the Transaafign ‘@
A s\»
Documents) until the Debenture trustee shall be entitled to take possessxon?(ér‘ éﬁf‘ ‘
under this Deed and shallwtak‘e possession thereof accordingly. ; bt ‘{ ‘a
‘ e v r
Section 65A: NN\ T

in their absolute discretion consider fit, or

{iii) in compliance with the provisions of Section-65A of the Transfer of

Property; fe%‘%%&
i 4

oy
S A
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8.1. The security created under this Deed shall be a Comtriry=sectrity~for-te

8. NATURE OF SECURITY

payment/ repayment and discharge in full of the Secured Obligations and shall
remain in full force and effect till satisfaction by the Company of all the Secured

Obligations.

8.2. The security created herein is in addition to, and independent of, any security
interest or any other security or right or remedy now or at any time .hereafter held
by or available to the Trustee under the other Transaction Documents or otherwise,
and shall not be merged in nor be affected by any other security interest, right of
recourse or other right whatsoever (or the invalidity thereof) as regards the
Company or any other person in respect of the performance of the Company’s
obligations. This security may be enforced against the Company without first
having recourse to any other rights of the Trustee.

8.3. Ifany amount paid by the Company in respect of the charge hereby created is held
to be void or set aside on the liquidation or winding up of the Company or
otherwise, then for the purposes of this Deed, such amount shall not be considered

to have been paid.

8.4. Neither the security created under this Deed nor the rights, powers or remedies

conferred on the Trustee by this Deed shall be discharged, impaired or affected

any time or other indulgence given or agreed to be given by the Trustee for

.

the performance of the obligations by, #&€0r
e

under this Deed;

any change in law, insolvency of the
without limitation the winding up (voluntary or otherwise), merger or
amalgamation, reconstruction or otherwise of the Company with any .other

company or takeover of the management or nationalisation of the Company.

9. TRUST OF PROCEEDS OF SALE / REALISATION OUT OF THE SECURED
ASSETS

18
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-oid DN TRUST the monies, received by them or the receiver in
respect of th Se(fu ed Agsqts or any part thereof arising out of :-

(@) any sale, calling in or collection under the Power of Sale;

(b) income, rents and profits in respect of the Secured Assets;

(c) policy or policies of insurance;

(d)  compensation money in respect of any acquisiton and requisition or
nationalisation or take-over of the management of the Company;

(e) any other realisation whatsoever;

and they shall, in the first place, by and out of the said monies reimburse themselves and
pay, retain or discharge all the costs, charges and expenses incurred in or about the
appointment of receiver, calling in, coliection or the exercise of the powers and trusts
under these presents, including their, and the receiver's remuneration as herein provided,
and shall apply the residue of the said monies subject to the rights of the other pari passu

encumbrances:

FIRSTLY in or towards payment to the Debenture holder(s) of all arrears of interest (which
shall be deemed to accrue due from day to day) remaining unpaid on the Debentures —
PPD 5 held by them;

SECONDLY, in or towards payment of interest due on Debentures — PPD 5 from the Ia‘St;
Coupon Payment Date till the actual date of payment; / 5:}/ ¥

THIRDLY, in or towards redemption of principal amount of the Debentures — PP \& 8
and payable; and

Debenture holder(s) to receive the full amount to which they would have been entitled if
the ordinary order of payment had been observed or any less amount which sum

ultimately realised from the security may be sufficient to pay.

19
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10.1. The Company declares, represents and covenarfts to the Tm/ / &T“

10. REPRESENTATIONS AND COVENANTS

(a) it has full power and authority to enter into this Deed and perform its obligations

hereunder;

(b)  this Deed and the terms hereof have been duly authorized by all necessary

corporate, regulatory and statutory action;

(c) this Deed is valid and legally binding on it and enforceable in accordance with its
terms and that neither the execution of this Deed by it nor the performance by it of
the various terms and provisions hereof will violate its Memorandum and Articles

of Association;

(d) this Deed wili not violate any deed or agreement to which it is a party or by which

it is bound;

(e) as onthe date of this Deed, the Secured Assets are legally and beneficially owned
by it free from any prior security interest, charge, trust, pledge, lien, claim or
encumbrance save and except to the extent of the charge as defined under

Existing Encumbrances.

, there are no legal proceedings, suits, appeals or other actions in law, whether

\udicial, fiscal or administrative, pending or threatened, or claims which may, if

f’ﬁ tv‘\‘ \ 3

7 this Deed creates the security interestyﬁt\; nd is not liable to be
{s

amended or otherwise set aside ministration of the

Company; and

(h) duly observe and perform all the ter ' ; ,fd s of the Transaction

Documents.

10.2. The Company hereby declares that the Secured Assets will at all times be the
absolute property of the Company, at the sole disposal of the Company and to be
free from any security interest, save and except to the extent of charge as defined
under Existing Encumbrances and the future security interest created in

compliance with the terms of this Deed, with full power of disposition over t/h%;
J&r7T

i
f/.i'zlo.( \A/c
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saie-.and-save qan‘tn 1e extent that, in a winding up or analogous proceedings,

any c/@ns aré' accg preferential ranking by virtue of the Act (such as revenue

10.3.

10.4.

10.5.

11.

claims and certain workmen dues). The Company shall file a copy of this Deed
along with duly completed eform CHG 9 as prescribed under the Act with the
Registrar of Companies, Gujarat along with the requisite filing fee within the

prescribed period and shall deliver a copy thereof o the Trustee.

The Company shall at its expense keep the Secured Assets in marketable and
good condition and insure and keep insured the same against such risks as may
be reasonably expected for the nature and specification of the Secured Assets.
The Company shall deliver to the Trustee the copies of relevant insurance policies
duly endorsed in favour of the Trustee, for the benefit of the holders of Debentures
and maintain such insurance throughout the continuance of the security of these
presents and deliver to the Trustee the renewal receipts thereof and shall duly and
punctually pay all premium and shall not do or suffer to be done or omit to do or
be done any act which may invalidate or avoid such insurance. In default, the
Trustee may (but shall not be bound to) keep in good condition and render
marketable the Secured Assets and take out/renew such insurance. Any premium
paid by the Trustee and any costs and expenses incurred by the Trustee shall
forthwith be reimbursed to the Trustee together with interest thereon, computed
from the date of payment by the Trustee and until such reimbursement by the

Company, the same shall be a charge on the Secured Assets. L TTE

The nominees of the Trustee shall, with reasonable notice to the Companyf

the expense of the Company, be entitled at all times to enter any place w

£ X
Secured Assets may be and inspect and take particulars of all or any pa‘%fof\the /
Vo N %
Secured Assets and check any statement, accounts, reports and infor ,,asion\ 'S
\‘-\\ SOV
relating o the Secured Assets. D
\«E\\

The Company shall, whenever required by the Trustee, give full particulars of the
Secured Assets' and shall furnish and verify all statements, reports, returns,

be received by the Company from the bank(s)

certificates and informatig)

\e:

. The Company hereby it 1%3@_3b1%ppomts the Trustee to be its attorney with full

power of substitution and in its name or otherwise on its behalf to sign, seal,
execute, deliver, perfect and do all deeds, instruments, acts and things, which may
be desirable or necessary or which the Trustee shall think proper or expedient for

carrying gut any obligations imposed on the Company by this Deed or for
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exercising any of the powers hereby conferred in connection with ahy sale or
disposition of Secured Assets or the exercise of any rights in respect thereof or for
giving to the Trustee the full benefit of the security interest created by this Deed
and so that the appointment hereby made shall operate to confer on the Trustée
authority to do on behalf of the Company anything which it can lawfully do as its
attorney, provided however that, the powers granted in favour of the Trustee under
this Clause 11.1 shall be used only upon occurrence of an Event of Default which

remains unremedied.

11.2. The Company hereby ratifies and confirms and agrees to ratify and confirm any

deed, instrument, act or thing which such attorney gr substitut R xecuée or do
TR

w7y e
23 Zé‘zﬂ

in terms of Clause 11.1.

12.  REPORTING REQUIREMENT

The Company shall, whenever so required by the Trustee, provide the Trustee with

full and complete details of the Secured Assets.

13. WAIVERS AND AMENDMENTS

13.1. No failure or delay on the part of the Trustee to exercise any power, right or remedy

under this Deed shall operate as a waiver thereof, nor shall any single or partial

exercise by the Trustee of any power, right or remedy preclude any other or future
exercise by the i’rustee of any other power, right or remedy. The remedies
brovided in this Deed are cumulative and are not exclusive of any remedies
provided by law. No waiver shall be effective or binding on the Trustee unless given

in writing by an authorised officer of the Trustee.

ent in writing signed
g gignatory on behalf of
the Company. |

14. APPOINTMENT OF RECEIVER

14.1. Subject to any applicable statutory provisions, the Trustee at any time after the
security hereby constituted shall have become enforceable may by writing appoint

as receiver of the Secured Assets one or more persons and may remove any
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il receiver so ,appd'nf_g/ed d"afpoint another in his stead.

14.2. Status, Powers and Remuneration of receiver

(a) The appointment of any receiver may be'made either before or after the Trustee

shall have taken possession of the Secured Assets or part thereof.

(o) With respect to the Secured Assets, such receiver may, from time to time, be
vested with such of the rights, powers, authorities and discretions exercisable by
the Trustee set forth herein or under law or as the Trustee may think expedient

including the following rights, powers and authorities:-

i. to take possession of, collect the Secured Assets and for that purpose to take
any proceedings and enforce any order or judgment in the name of the

Company or otherwise as the receiver shall consider fit;

i.  tomake any arrangement or compromise between the Company and any other
person or pay any compensation or incur any obligation which the Trustee or

the receiver shall consider fit;

fli.  toassign, sell, grant options to sell, deal with or manage or concur in assigning,
selling, granting options to sell, dealing with or managing or otherwise dispose

of the Secured Assets in such manner and generaily on such terms and -... =
conditions as the Trustee or the receiver shall consider fit and to carry ag)rétgcb’,j%
AR . ;;\'\v i b

. . . NG S
transactions into_effect in the name of and on behalf of the Cor?,’ah/y-or
' v AGgA :
otherwise; PR ,’ R 06
k" O i1
'\\‘ ® Wiy
iv. to settle, refer to arbitration, courts, compromise and arrange any‘claims‘\,f},
NN

accounts, disputes, questions and demands with or by any person or body w'ho“:_T);
is or claims tokbe a Debenture Holders of the Company or relating in any way

to the Secured Ass‘ets;

Vi.

insurances in respect of such property or assets;

to do all such other acts and things (including signing and executing all

: ';?Q?quouments and deeds) as may be considered by the Trustee or receiver to be
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incidental or conducive to any of the matters or powgrs aforesand; it
WH o 9, R0

vili.  to exercise all such other power and authority as thg Trustee shall c%sigjer/fit[ ((;

to confer and so that the Trustee may in relation to the Secured Assets™ass
the subject of the security expressed to be created hereunder confer any
powers and authorities which it could give if it were an absolute beneficial

owner thereof: and

ix. in the exercise of any of the above powers, to expend such sums as the
receiver may think fit and the Company shall forthwith on demand repay to the
receiver all sums so expended together with interest thereon if such sums are
not paid within fifteen (15) days of receipt of demand notice in respect thereof,
at the Coupon Rate of the Debentures - PPD 5.

(c) Unless otherwise directed by the Trustee, the receiver shall have and may exercise
all the powers and authorities vested in the Trustee;

(d) The receiver shall, in the exercise of his powers, authorities and discretions,
confirm to the regulations and directions made and given by the Trustee from time

to time;

(e) = The Trustee may, from time to time, fix remuneration of the receiver and direct
payment thereof out of the Secured Assets, but the Company alone shall be liable

for the payment of such remuneration;

The Trustee may,“from time to time and at any time, require the receiver to give

security for the due performance of his ;-.--:.. eceiver and may fix the
N\ T N

*ld nature and the amount of the security tg f'c" ,
\0 / .\@3)‘.(1‘ 3«,;5.,

whether the Company shall or shall not be in liquidation; and

(h) Every such receiver shall be the agent of the Company for all purposes and the
Company alone shall be responsible for his acts and ‘defaults, losses or
misconduct and liable on any contract or engagement made or entered into by him
and for his remuneration and the Trustee and/or the Debehtdre holder(s) shall not

incur any liability or responsibility therefor by feason of their making or consenting
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& o his a FS';htﬁ\geet as sygh peceiver.

15. PROTECTION OF TRUSTEE AND RECEIVER: LIMITATION OF LIABILITY

Neither the Trustee nor any receiver shall be liable in respect of any loss or damage which
arises out of the exercise or the attempted or purported exercise of or the failure to
exercise any of their respective rights, powers, authorities, discretion’s and trusts that
may be vested in the Trustee. However, this limitation on liability shall not be applicable
in case of breach of trust, gross negligence, fraud or wilful misconduct of the Trustee or

any receiver as maybe finally determined by a court of competent jurisdiction.

16. INDEMNITY

16.1. The Compan}: hereby agrees that, it shall indemnify and hold harmless the Trustee
and every attorney, manager, agent or other person appointed by it against any
direct (as opposed to indirect or consequential) liability, fees, cost or expense
(including attorneys’ fees and expenses) which may be incurred or charged in
connection with the non-performance of the obligations under this Deed by the

Company or occurrence of an Event of Default under this Deed, which remains

unremedied, mcludlng without limitation all documented costs and expenses

16.2.

Trustee.

17. PROVISION FO
e £

17.1. If the Company shall "Spgigt@}u}{ﬁhe Secured Obligations, in accordance with

these presents to the satisfaction of the Trustee, the Trustee shall, with reasonable

promptness, upon the written request and at the expense of the Company, release,

reassign, re-convey, re-transfer and release unto the Company or as the Company

shall direct and do all such other things as may be reasonably necessary to release

the Secured Assets from the Security created hereunder, without recourse and

-~ without any representation or warranty of any kind by or on behalf of the Trustee
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released pursuant to this Deed.

T0F - 3

WE S 9 ey
18. MISCELLANEOUS sronins .
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18.1 No Prejudice

Nothing herein contained shall be deemed to affect or prejudice the rights and
powers of the Trustee under these presents including the right to call for the
Secured Obligations as the case may be following the happening and continuance
of an Event of Default, which remains unremedied, in accordance with the terms
of this Deed.

18.2 Other Remedies

The rights and remedies conferred upon the Trustee under this Deed:
(a) shall not prejudice any other rights or remedies to which the Trustee may,

independently of this Deed, be entitled; and

(b) shall not be prejudiced by any other rights or remedies to which the Trustee
may, independently of this Deed, be entitled, or any collateral or other
security now or hereafter held by the Lwsfee for the benefit of the

Debenture holders.

LR ~\_:'Limitation on Rights of Others

3 ‘;v';Nothing in this Deed, whether express or i

person other than the Trustee any legal ore

or in respect of this Deed. Except as expressly provided in this Deed, any
covenants, conditions or provisions contained herein, all of which are, and shall be
construed to be, for the sole and exclusive benefit of the Trustee and Debenture

Holders.

19. NOTICES

19.1 Any notice required to be served on the Trustee may be served on the Trustee by
sending through registered post or by hand delivery or by facsimile transmission
(fax) or by electronic mail (e-mail) addressed to the Trustee, in case of present
Trustee at its Registered Office situated at Axis House, Bombay Dyeing Mills
Compound, Pandurang Budhkar Marg, Worli, Mumbai 400 025 addressed to Chj) :
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Operéjm% (%ce'r and fnfrespect of the successors in office of the Trustee similarly

Siguey ad(?e’s}ls ?s may be notified by such new Trustee in this behalf.

¢

All notice(s) to be given by the Debenture holder(s) shall be sent by registered post

or courier or by hand delivery to the Company or to such persons at such address
as may be notified by the Company from time to time through suitable

communication.

19.3  Any notice may be served by the Company or the Trustee upon the holder(s) of
any Debentures PPD 5 issued under these presents by sending by registered post
or by courier to the sole / first allottee or the sole / first Debenture holder of the
Debentures PPD 5, as the case may be, or if published in one English and one
regional language daily newspaper in Gujarat and one English newspaper in
Mumbai. Any notice so sent by post, shall be deemed to have been duly served
on the third gay following the day on which it is posted in case of notice by post,

and in case of publication in newspaper on the day of publication.

19.4 Where a document is sent by post, service thereof shall be deemed to be effected
by properly addressing and prepaying and posting a letter containing the document
provided that if intimation has been given in advance that the documents should
be sent by registered post with or without Acknowledgement Due and a sum
sufficient to defray the expenses has been deposited, service of the document
shall not be deemed to be effected unless it is sent in the manner so intimated by

the Debenture holder(s).
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20. GOVERNING LAW A" \ 4
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This Deed and the rights and obligations of the Parties hereunder shall be governed?‘;by‘f‘\v;iﬁ

and construed in accordance with the laws of India. e

21.  JURISDICTION

&

Any dispute arising undak Bis*Deéd w
Al
Courts at Mumbai.

Jhiect to the exclusive jurisdiction of the

2. COSTS AND EXPENSES
LA

, \ \
5 *XA 1% .
Il/@penses xncunj@qj:ty the Trustee after the occurrence and during the continuation of




holders, enforcement of security and collection of amounts due to the Debenture holders
shall be payable by the Company within 15 days of the receipt of the notice of demand
(along with proper supporting and documents to the satisfaétion of the Company) from
the Trustee in this behalf and if the amount is not paid within the period of 15 days of the -
receipt of notice of demand then such settled amount shall carry interest at the Coupon
Rate of the Debentures - PPD 5 issued hereunder, starting from the 16th day of receipt
of notice of demand until the reimbursement thereof by the Company. Until payment or
reimbursement of all such sums, the same shall have a pari passu charge on the Secured V

Assets.

! ww@ - s
23. STAMP DUTY AND REIMBURSEMENT OF EXPENSES

TEE Q?)/ P aad

23.1. Stamp Duty and Other Fees on Execution, Registratlon etc N (

The Company shall, pay all stamp duty, other duties, tax, fees, penalties or other charges
payable on or in conhection with the execution, issue, delivery, registration of this Deed
and any document, act and registration performed pursuant hereto, if and when the
Company may be required to pay the same according to the law for the time being or at
any time in force. If the Company fails to pay, the stamp duty, other duties, tax, fees,
penalties or other charges payable hereinabove, then the Trustee may (but is not

obligated to) pay such amounts, on behalf of the Company.

23.2. Reimbursement Obligations

ng N
) sts expenses, charges and fees paid or{inG

§\

ce|pt of the notice of demand (along with proper supporting and documents to the
satisfaction of the Company) from the Trustee in this behalf and if the amount is not paid
within the period of 15 days of the receipt of notice of demand then such settled amount
shall carry interest at the Coupon Rate of the Debentures PPD 5 issued hereunder,
starting from the 16th day of receipt of notice of demand until the reimbursement thereof
by the Company. Until payment or reimbursement of all such sums, the same shall have

a pari passu charge on the Secured Assets.

24. LIABILITY TO DEBENTURE HOLDERS FOR DEFICIENCY




hereunder, there is any deficiency occurring, arising or existing, the Company shall
remain liable to the Debenture holders for any such deficiency.
'&«\‘ . i AT
s G S8
F%g 3{)

,(\/ o [ ﬁ
Tontained in this Deed shall be severable and distinct from every other

"P@F?ﬁzs

such provision and if at any time one or more of such provisions is or becomes invalid,
illegal or unenforceable in any respect under any law, the validity, legality and
enforceability of the remaining provisions hereof shall not be in any way affected or

impaired thereby.

26. SUCCESSORS AND ASSIGNS

*

This Deed shall be binding on the Company and its successors in business but the
Company shall not assign or transfer all or any of its rights or obligations under this Deed

without prior written intimation to the Trustee.

27. EFFECTIVE DATE

This Deed shall be effective from the date the Company executed this Deed i.e. first

hereinabove written.
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SCHEDULE |
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The whole of Company's Movable Fixed Assets, Curreht Assets and loang and

advances both present and future (other than those rela“mg‘w:xSE»ZwPower FékLant)

whether Iymg Ioo ich are lying or are stored in or to be stored in

or to be brought into or upon‘the Companys premises, warehouses, stockyards
and godowns or prem ,houses stockyards and godowns of the Company's
agents afﬂhates aséoc:ates or representatives or at various work sites or at any
place or places wherever else situated or wherever else the same may be,-whether

now belonging to or that may at any time during the continuance of this Deed belong

to the Company and/or that may at present or hereafter be held by any party

anywhere to the order and disposition-of the Company or in the course of transit or
on high seas or on order, or delivery, howsoever and wheresoever in the
possession of or {o the 6rder of the Company and all replacements thereof and
additions thereof whether by way of substitution, addition, replacement, conversion,
realisation or otherwise howsoever together with ail benefits, rights and incidentals
attached thergto which are now or shall at any time hereafter be owned by the

Company and

Description of the Immovable Property at Nalasopara Municipal Council,

Nilmore, Taluka Vasai, District Thane in the State of Maharashtra)

All that undivided right and interest in the land corresponding to the Flat No. A/202
on the Second Floor of the A Wing of Society Building property known as Gurukrupa
Co-operative Housing Society Limited comprising of Survey No.38/A1(PT) forming
part of Survey N0.38/A1(1) within the limits of Nalasopara Municipal Council,
Nilmore, Taluka Vasai, District Thane admeasuring an area of 395 Square Feet

(built up) situate at Hanuman Nagar, Near Chakradhar Nagar, Nalasopara (W),

: District Thane — 401 203 constructed on land admeasuring 995 Sq. Metres which

is regularized by Nalasopara Municipal Council, Nilmore, Taluka Vasai, District
Thane. ' '
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IN WITNE’S’S‘WFTEREGW%&@SW aused this Deed to be signed as under.
~ 7 (e}
The comrhon seal of RELIANGE e :
UTILITIES  AND  POWER For Refisnce Utiides And Pwer Private Limited
PRIVATE LIMITED has been ) ‘

hereunto affixed pursuant to the

resolution passed by its Board of

Directors at their meeting held on

f&u'/c%u e 289 Qo1 in
the ~ presence of
]\/( logn YA 'lvlv VAAAS

/“{~é : /} , authorised

signatory of the Company, who
has in token thereof set his hands
hereto

Witness; ‘xﬁﬂ&'_y

Signed and delivered by the within

named  AXIS TRUSTEE Ry
SERVICES LIMITED, as Trustee,
by the hand of

&d—-Hw\ci u\,q Q&@\(}Y‘)/{\\'\Jf. , its

authorised signatory.



Rehiance
U tilities And Power Private Limited
CIN: U40100GHO91PTCOST130

Seonstinonnesine gy

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF THE COMPANY HELD ON AUGUST 22, 2017

“RESOLVED THAT in accordance with the provisions of Sections 42, 71, 179(3) and all
other applicable provisions of the Companies Act, 2013 read with the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and Companies (Share Capital
and Debentures) Rules, 2014 (including any statutory modification(s) thereto or re-
enactment thereof, for the time being in force) and subject to the provisions of the
Articles of Association of the Company and subject also to the approval of the members
in a general meeting, the Company do issue Secured Redeemable Non-Convertible
Debentures - PPD 5 (Series | to 1X) aggregating Rs. 2250 crore (Rupees Two Thousand
Two Hundred and Fifty crore) (hereinafter referred to as “Debentures” or “PPD 57), on
private placement basis, on the terms and conditions contained in the draft Disclosure
Document and draft Private Placement Offer Letter in Form PAS 4, a copy of which was
tabled at the meeting and duly initialed by the Company Secretary for the purpose of
identification;

RESOLVED FURTHER THAT Shri V. K. Gandhi (DIN: 00012921), Shri K. P. Nanavaty
(DIN: 00001580), Shri Satish Parikh (DIN: 00094560) and Ms. Geeta Fulwadaya (DIN:
03341926), Directors of the Company, be and are hereby severally authorized to allot
the Debentures and that necessary entries be made in the Register of Debenture
holders and the said Directors and Ms. Rina Goda, Company Secretary of the Company
be authorized to issue the Letters of Allotment / Debenture Certificates to the allottees
and that the Common Seal of the Company, if required, be affixed thereto in their
presence;

RESOLVED FURTHER THAT the said Debentures be credited in demat form and
necessary application(s) be made to National Securities Depository Limited (NSDL)
and/or Central Depository Services (India) lelted{.QD\\L) the Depositories to hold the
Debentures in demat form and that Shri V. G dh\fz 2 W K. P. Nanavaty, Shri Satlsh
Parikh, Ms. Geeta Fulwadaya, Directorsg R Els]

Paras Bhansali, Chief Financial Officer g );

Shiyal, Shri Mariyappan MB and Ms.

RESOLVED FURTHER THAT applicati - m ~\\'a‘
permission for listing and trading of the said Pk t"’ -Jf{ BSE Limited by conducting

book building through the electronic platform known as BSE-BOND platform provided
by BSE Limited and that Shri V. K. Gandhi, Shri K. P. Nanavaty, Shri Satish Parikh, Ms.
Geeta Fulwadaya, Directors, Ms. Rina Goda, Company Secretary, Shri Paras Bhansali,
Chief Financial Officer and Shri K. R. Raja, Shri M Sundar, Shri Ritesh Shiyal, Shri
Mariyappan MB and Ms. Ashoo S. Mote, Authorised Signatories of the Company, be
and are hereby severally authorised to sign the application forms / other documents and
comply with all other formalities and requirements as may be required by the Stock

Corporate Office:- 37 Floor, Maker Chambers 1V, 222 Nariman Point, Mumbai 400021; Tel:- 0091 22 22785500, Fax:- 0091 22 22785560
ol k] E
Website:- www.rupl.co.in

Registered.Office: CPP Control Room, Village Padana, Taluka Lalpur, District Jamnagar —~ 361 280, Gujarat






Reliance

Lidlities And Power Private Limited
CIN: U40100GHI991PTCOSTIA0

Exchange in connection with the said listing and that the Common Seal of the
Company, if required, be affixed thereto in their presence;

RESOLVED FURTHER THAT Shri V. K. Gandhi, Shri K. P. Nanavaty, Shri Satish
Parikh, Ms. Geeta Fulwadaya, Directors, Ms. Rina Goda, Company Secretary, Shri
Paras Bhansali, Chief Financial Officer and Shri K. R. Raja, Shri M Sundar, Shri Ritesh
Shiyal, Shri Mariyappan MB and Ms. Ashoo S. Mote, Authorised Signatories of the
Company, be and are hereby severally authorised to appoint Arranger(s) / Lead
Manager(s) / Placement and Distribution Agent(s) / Registrar and Transfer Agents /
Debenture Trustee(s) and create mortgage over specific immovable property of the
Company and hypothecation over all moveable assets of the Company (other than
those relating to SEZ Power Plant hypothecated to existing lenders under External
Commercial Borrowing facility) present and future consisting of fixed assets, current
assets and loans and advances and to finalise, settle and execute various deeds/
documents /security documents/ agreements / papers/ writings as may be required in
this regard and that the Common Seal of the Company, if required, be affixed thereto in
their presence and to do all such acts and things and deal with all such matters and
take all such steps as may be necessary to give effect to this resolution;

RESOLVED FURTHER THAT Shri V. K. Gandhi, Shri K. P. Nanavaty, Shri Satish
Parikh, Ms. Geeta Fulwadaya, Directors of the Company be and are hereby severally
authorised to nominate/appoint, from time to time, the executive(s) of the Company
and/or any other person(s) as authorised signatories of the Company, for signing all
deeds/ documents /security documents/ agreements / papers/ writings and take such
other actions as may be necessary, and the Common Seal of the Company, if required,

be affixed thereto in their presence.”

Certified to be true
For Reliance Utilities And Power Private Limited

¥

\Rina Goda |
Company Secretary
Date: January 16, 2018

Corporate Office:- 3+ Floor, Maker Chambers IV, 222 Nariman Point, Mumbai 400021; Tel:- 0091 22 22785500, Fax:- 0091 22 22785560
Website:- www.rupl.co.in

Registered Office: CPPi¢Control Room, Village Padana, Taluka Lalpur, District Jamnagar — 361 280, Gujarat
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE

BOARD OF DIRECTORS OF THE COMPANY HELD ON AUGUST 22, 2017

“RESOLVED THAT as per the terms of the draft Disclosure Document and draft Private
Placement Offer Letter in Form No. PAS - 4, for issue of 22,500 - Secured Redeemable
Non-Convertible Debentures — PPD 5 (Series | to IX) of Rs.10,00,000/- each
aggregating Rs. 2250 Crore (hereinafter referred to as “Debentures - PPD 5", the
Company do secure, the payment / repayment in full of the principal amount of the
Debentures — PPD 5, all interest due thereon, remuneration of the Trustee, all fees,
costs, charges, expenses and other monies payable by the Company, in favour of Axis
Trustee Services Limited (the “Trustee”) by pari passu charge by way of:

a) hypothecation over all moveable assets of the Company (other than those
relating to SEZ Power Plant hypothecated to existing lenders under External
Commercial Borrowing facility) present and future consisting of fixed assets,
current assets and loans and advances; and

b) mortgage over the immovable property of the Company (one flat) situated at
Nalasopara Municipal Council, Nilmore, Taluka Vasai, District Thane.

RESOLVED FURTHER THAT for the purpose of creating the aforesaid security, the
requisite security documents including indenture of mortgage, deed(s) of hypothecation,
debenture trust deed/ agreement(s) / undertakifigetc, be executed and that the
particulars of the security created on the said.| /'b‘en’tu{e — PPD 5 be filed with the
f"”x;g_ﬁ? ’becﬁayﬁg@ he Register of Charges

£

PO A\
Gandhi (DIN: 00072821), Shri K. P. Nanavaty
N D0094560) and Mg Geeta Fulwadaya (DIN:

<
s/

maintained by the Company;

RESOLVED FURTHER THAT Shri V. K§
(DIN: 00001580), Shri Satish Parikh (Dl 094!
03341926), Directors, Ms. Rina Goda, Co ﬁa:,f}yj;s;ec@ta';r;y/~' ri Paras Bhansali, Chief
Financial Officer and Shri K. R. Raja, SRg"M S}.ﬁm Ms. Ashoo S. Mote, Shri
Mariyappan MB, Shri Ritesh Shiyal, Shri Ajit Gcam®and Shri P A Soni, Authorised
Signatories of the Company, be and are hereby severally authorised to finalise, settle,
sign and execute applications, affidavits, deeds, documents, declarations, undertakings,
agreements and all such other writings, including modifications thereof and to do all
such acts, deeds and things, as may be necessary for giving effect to this resolution and
that the Common Seal of the Company, wherever required, be affixed in the presence
of any one of the aforesaid Authorised Signatories of the Company;

Corporate Office:- 3 Floor, Maker Chambers 1V, 222 Nariman Point, Mumbai 400021; Tel:- 0091 22 22785500, Fax:- 0091 22 22785560

Website:- www.rupl.co.in

i wviRegistered Office: CPP Control Room, Village Padana, Taluka Lalpur, District Jamnagar — 361 280, Gujarat
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Reliance

Litilities And Power Private Limited
CIN: U4G100GHOuipTCesiize

RESOLVED FURTHER THAT the aforesaid Directors be and are hereby severally
authorised to nominate/appoint, from time to time, the executive(s) of the Company
and/or any other person(s) as authorised signatories of the Company, for signing all
documents and take such other actions as may be necessary, and in whose presence
the Common Seal of the Company, wherever required, be affixed in accordance with

the Articles of Association of the Company.”

Certified to be true

For Reliance Utilities And Power Private Limited

Company Secretary
Date: January 16, 2018

Corporate Office:- 3% Floor, Maker Chambers IV, 222 Nariman Point, Mumbai 400021; Tel:- 0091 22 22785500, Faxi- 0091 22 22785560
Website:- www.rupl.co.in

i Registered Office: CPP Control Room, Village Padana, Taluka Lalpur, District Jamnagar — 361 280, Gujarat
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I . /5. AXIS TRUSTEE. SERVICES LTD,

il wﬁq&ﬁffﬁ, 3 ouse

(e TR TR fifs Compound
. ; o Fandurang cuwih®ar Marg
TETs -Wodd, Mumbal - 400025,

Pk

I i Jacl[%/ feg. no.
o - & wE -y 40487
S I .t A 3+ -

Registered Office: 2 Floor ~ E, Axis House, Bombay D Qg Mills C(’i?ﬁg‘feun
: : Pandurang Budhkar Marg, Worli, Mumbau480 025

%‘

SR " POWER OF ATTORNEY |

“To all to whom these presents shall come, AXIS TRUSTEE SE VELEED,
E Company incorporated under the Companies Act, 1956, having their Regiﬁi?‘ré Office at

2nd Floor - E, Axis House, Bombay Dyeing Mills Compound, Pandurang Budhkar Marg,
8 Worli, Mumbai ~ 400 025, (hereinafter called the ‘Company’). . '

‘E_Whereas Ms. Mangalagowri.Giridhar Bhat is presently Assistanl Manager with the
Company and the Company in order to enable her to discharge his duties better and

g' o AXI8 TRUSYER
N Agthorad Signatory h .
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SMglto her office and otherwise is desirous of appointing her
hereinafter mentioned and granting to her the powers and

Now Know ye and these presents witness that the Company DOTH HEREBY
NOMINATE, CONSTITUTE AND APPOINT the said Ms. Mangalagowri Giridhar Bhat
their true and lawful Attorney to do and transact the acts, deeds, matters and things
hereinafter mentioned, provided always that each of the acts, deeds, matters and things
be done or performed as hereinafter mentioned, that is to say:

To do all or any of the following acts, deeds or things, viz:

1. To ask, demand, sue for, recover, receive, enforce payment, require delivery or
transfer or possession and to obtain possession from all and every person, firm,
society, company, corporation, body corporate, association, syndicate, government
or local or public or statutory body or authority wheresoever and whatsoever, of
all claims, sums of moneys, debts, demands, dues, securities of any kind including -
but not limited to shares, stocks, bonds etc. whatsoever and any goods, wares,
merchandise, chattels and effects and things and any property moveable and
immovable or any actionable claim which now are or which may or shall become
due or owing or payable to or recoverable by the Company in the course of its
trusteeship business whether as mortgagee, pledgee, hypothecatee, chargee,
trustee, agent, executor or guarantor or as subrogatee or otherwise howsoever and
whether under or by virtue of any. mortgage, pledge hypothecation, charge, lien,
bond, agreement or any other secunty . .

To act as the representative of the Company and fo vote at and otherwise take part
in any meeting of members or any cldss of members or of creditors or debenture
holders of any company or body corporate whereof the Company is or may
hereafter be a trustee or agent (whether singly or jointly with another or others) "
and to have and exercise the same rights and powers (including the right to vote
by proxy) on behalf of the Company which the Company could exercise as trustee
or agent.

2.

, To join with any other party as a party to any action, suit, petmon or other legal
proceedmg whether as plaintiff or defendant or appellant or respondent and to
interplead, claim, set-off or make a counter-claim and to issue or cause to be issued
third party notices.
To receive any interest, dividends, rents, profits, brokerage, commission,
exchange, compensation or other income accrued or to accrue or bonuses and
other payment of like or other ture declared or to be declared in respect of any ’
securiﬁes, debentur




10..

11.

To open and close and/or to deal with customexs accountsovery kind

whatsoever and to sign and carry on correspondence on behalf of the Company.

to open and operate any demat account(s) with any Depository Participant(s) in
the name of “Axis Trustee Services Limited” from time to time and for holding the
securities on behalf of the clients as may be necessary in relation to trusteeship
activities and to take such steps and to do all such acts as may be necessary.

To take on lease, sell, assign, dispose of lease, sublet, surrender, transfer, mortgage
(whether in the legal form or equitably), pledge, hypothecate, create lien on,
charge or otherwise encumber, alienate or deal with any property whatsoever
whether immovable or moveable, tangible or intangible or actionable claim
whether land and buildings or other structures erected thereon or only land or
only buildings and structures or any rights, interests or concession therein
including as executor, trustee, mortgagee, pledgee, hypothecatee, chargee, agent
or otherwise for any purpose whatsoever and to pay any fine or premium ox make
any other payment necessary or proper in connection therewith.

to take any steps to lead to the acquisition, purchase, exchange, sale, assignment,
taking on lease, or leasing, sub-letting, surrender, disposal, mortgage, charge, lien,
pledge, hypothecation of any property whatsoever whether immovable or
moveable , tangible or intangible or actionable claim or any right, interest or
concession therein pertaining to Company’s customers. And to grant or exercise
any right, privilege, casement, liberty or franchise in- ‘conmection with any property
whatsoever whether immovable or moveable, tangible or intangible or any
actionable claim and to execute and sign any contract, agreement, document or
instrument required in connection with the aforesaid purpose. .

stocks, shares, debentures or any other securities of/2
as executor, trustee, pledgee, chargee, agent or othe %

To appear and attend and represent the Cob;xﬁan’ : ;
statutory, judicial, quasi-judicial authorities or Bqdles} and _t ~do all %

deeds and things as are necessary in relation to trusy esh}p\?;cu\vx S f

To appear and attend before the Registrar or Sub-Reg¥§ f 4
other proper officer concerned or empowered to receive ans-ye;
documents and for and in the name and on behalf of the Company to lodge and
present for registration and admit execution by the Company and procure
registration of :

(i) any documents executed by .the Company as executor, trustee, mortgagee,
pledgee, hypothecatee, chargee, agent or otherwise before the date of this power

-and

(i) any documents executed by the Company as executor, trustee, mortgagee,
pledgee, hypothecatee, chargee, agent or otherwise after the date of this Power of

o

e
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et e
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12.

13.

14.

15.

16.

17.

_the time bemg in force in that behalf and to do every other act, deed or thi

CQ;._,,.”“)'X /39t | !
e b | N

WhICh l&igmg dnd resentis g:for registration and- admission of. execution by
ApaRyseE FOSISIPRIBITS or may be required to be effected under any law

necessary to procure the due registration of any such document aforesaid And b§\ O
means of a Power of Substitution from time to time to appoint any other Officer or
Officers of the Company an attorney or attorneys substitute (jointly or severally)
for all or any of the purposes of this Clause And any such appointment at pleasure
to revoke And it is hereby expressly declared that the appointment of any such
attorney or attorneys substitute shall not in anywise affect or divest the powers
given by this Clause to the Attorney and the same shall be exercisable by the
Attorney notwithstanding any such appointment.

To act as receiver of any property, immovable or moveable or of any actionable
claim under any Court Order or under any power in any document whether
singly or jointly with another or others and from time to time to exercise all or any
powers-of such receiver in relation to trusteeship activities.

To appeint engage continue or enter into arrangement with any company, firm or
person for carrying out the Custodial services for the schemes of Venture Capital

Funds.

To accept and receive for safe custody and kéep for and on behalf of Customers,
property of any description whatsoever including documents of title, shares and
securities of all kinds, and to receive, collect and transxmt money, shares and

securities and to do all and every kmd of agency B
e

To manage and administer any property moveab‘l"e‘ or immovable of which the
Company is trustee, executor, receiver or agent. .

To hire and operate the Lockers of Safe Deposit Vault and to sign the necessary
memorandum, agreement and other papers, agreeing to take on hire the Lockers
on behalf of the Company as trustee or agent on such terms and conditions as may
be agreed upon between Axis Trustee Services Ltd as customer -and other
Nationalised/ Private Sector Banks, as the hirers. ‘

For all or any of the purposes of this Power of Attorney to declare, verify, affirm,
sign, seal, execute, and deliver all such affidavits or declarations or agreements
contracts, deeds, documents, letters, undertakings, and all instruments as the
Attorney may deem necessary or proper including in particular and without

_prejudice to the generality of the foregoing any deed of mortgage, or transfer of

mortgage or sub-mortg or rélease and/or re‘conveyance of mortgage or
War ety deadeof lease or sub lease or surrender of lease, or

deed of exch <or’surremiér‘,g
o o§ agreement of‘RlE o

ot Ve

hypothecation or lien or charge or any
r document or instrument whatsoever
'\ y be required to be executed by the

1le-
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chargee, agent or otherwise either singly or joindy.

18. To make, sign and execute releases, reconveyances, re—.assigfnments, re-transfer. \ @ N ) /ﬁk
and acquittances of all kinds and to adjust or record satisfaction of any decree or\ " "\ Y A
- Tequiri d of satisfaction and either in O~ — )
order or award or any other matter requiring record of satistaction , MANTA ‘{&/
full or in part and to sign receipts and discharges for any moneys payable to the g
Company whether as executor, trustee, mortgagee, pledgee, hypothecatee, chargee
or agent.

THE COMPANY doth hereby ratify and confirm and agree to ratiit'y and cox?ﬁrm all and
whatsoever, the Attorney shall Jawfully do or cause to be done by virtue of this power.

In witness whereof the Common Séal of AXIS TRUSi‘a'EgSERVgCES LTD., ‘?as hereunto

. . ! TRITE CODYy
affixed on this &Lﬁ day of Jarugkgmeddd. . .o, . LUV LUR
. . - ATTESTED BY ME
e C 9% e AT e g
THE COMMON SEAL of the abovgnamed: %:)) ] (:, E' g b M . |
P - . Ry * % E \ia -
{7 N d DTMIONTE
, o * ADVOCATE & NOTARY
AXIS TRUSTEE SERVICES LTD. was hereunto affixed in the 51-A, Chapel Road,
pregence of: ;g | Bandra, Mumbai-50
VB JAN 2018, _mussaonsacs2 2642agse

Y rorAXIS TRUSTRE BERVICES . .

¢

1. Shri. P. P Narayanan (Managing Director & CEO)

Ve b

ghamf /4
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oy ’
NOTARY REGTSIGRENTRY
St Nowon TH T

DATE :...Q“L.\..Q..l.;&..gaQ.I..L.;... T Nt \Q’ \i 1ol ;—

a :
Advocate High Court, :
Notary Government of Ind
8, Kondaji Bidg. No.
Behind Tata Hospitat, P
Mumbai - 40001
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AAXIS TRUSTEE

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD OF DIRECTORS
OF AXIS TRUSTEE SERVICES LIMITED HELD ON THURSDAY, 157 AUGUST, 2013 AT 12.30 P.M. AT AXIS

ﬂ\g\ﬂ\OUSE WADIA INTERNTIONAL CENTER, WORLI, MUMBAI - 400025,

. "RESOLVED THAT Mr. P. P. Narayanan, Managing Director & CEO be and is hereby authorized fo f
}1s;§u specific’ Power of Attorney in favour of Officer(s) of the Company from fime to time. The
er of Attormney so issued to be placed before the Board in the subsequent Board Meeting”

For Axis Trustee Services Limited

1. $Asokraj
Director

Place: Mumbai
Date: 12/12/2013

ﬁng&L

N Jo '\IIONT[
*
(GRERTEP anpw\ *

Regd. Ny, u8y )
{ Expiry Date

AXIS TRUSTEE SERVICES LTD.
(A wholly owned subsidiary of Axis Bank)
REGISTERED OFFICE : Axis House, 2nd Floor, Wadia international Centy
_TEL : 022- 24252525/432525

‘urang Budhkar Marg, Worli, Mumbai - 400 026.

CORPORA
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o v - Unique ldentifical ,:‘1,Agiilo(s?y ol India. ol
E-padhaar Letter
izt wute:/Enrolment No.: 0000/00235/99839
Ritesh Manilal Shiyal (R wivrare frgre) q=AT

S/O Manilal Kunvarji Shiyal, 903, Bella Vista, Pokharan & SweT? sre@ls SaTor g, TRF= ATgL.
Road No. 2, 20- A, Oswal Park, Thane West, Thane, s ST ETr SRS SR O 2T WY FEL
Thare, P N \ .

& Yot YA U T
Maharashtra - 400601 W & TAlfa S g A O S

qEET A #9iF/ Your Aadhaar No: INFORMATION
@ Aadhaar is a proof of identity, not of citizenship.

7 6 9 2 7 O 7 2 9 6 2 @ To establish identity, authenticate online.

@ This is electronically generated letter.

l/ \/f - :7 |

Signamre valid

tally sigred by il
;‘) ENHFICATIONGD HOMYY OF INDIA
Daie: 2016.01.06 1E3:ES IST

AT T -GTHT HIUTET=T SAfaT<

= ¥4
1800 300 1947 help G uidai.govin wwiw.uidalgovin

out the country.
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ce for Aadhaar.
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ﬂ You need fo em’d
i Ptease updat@\y

e number and e-mail address, This
s services in future.

FICATION AUTHORITY OF (MDA

- Feasr wivrers e T Address:
N N . : SIO,Manilal Kunvarji Shiyal, 903,
Ritesh Manifal Shiyal S/0 uferer Facsh Bella Visis, Pokharan Road No. 2, 20-
W a03 é—(;rr a-{_-a- A, Oswal Park, Thane West, Thane,
! ' ' Thane,

- w= arira/ DOB: 14/04/1976 ,
TrE¥or TEAT HaY 2, 20-  Meharashta - 400601
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2 cepeyesam 10, SNEATE QT OTON €L,
TETTE - 400601
, 2769 2707 2962 2769 2707 2962

ATYTE-GTHT=T HToTgT=ET Af9+H1T  Aadhaar-Aam Admi ka Adhikar












g W IPERMANENT ACCOUNT NUMBER
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AJIT SUBHASH KADAM

e a1 0 FATHER'S NAME

SUBHASH NARAYAN KADAN

st (4 /OATE OF BIRTH
18-03-1970

BRHIY SIGNATURE

M‘*”ﬁ"“.” o . SR S (Feger &)

Cotvmssienes of income-tax (Computer Operalion:
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o i Industries Limited
ol sAE/Enrolment No.: 1104/20192/05902 s ppe

To At Subhash Kadam
TSa goy HEH)
.oep SWASTIK CHEMBER,C.5.T ROAD,
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% Mumbai
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rd should always be
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AT AR HHIB S Your Aadhaar
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iat once

A d1ease retun to-

b card cell,
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Navil un-bai-400701.

o h /fﬁ{ergency ContactNo's
Wiz 4326 1273055/6

fora gy weH - il "
Ajit Subhash Kadam : «i\-@?}f.. i
FFH aq / Year of Birth : 1970 ; SZMWT ) it .
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MTR Form Number-6

GRN  MH009263920201718M | BARCODE I IWEEI IRERENE G B ATETI0 RERDEEINAL | Date 10/01/2018-13:18:51| Form ID

Department  Inspector General Of Registration Payer Detalls&;g5 R
Non-Judicial Stamps TAX ID (if Any) - P (4“ > ‘
Type of Payment Duly on doc Voluntarily brought for Adjud IGR RoM e é_/ \3 ?( L Ra%l
PAN No.(If Applicable [lAAMGR3383B > Lﬁ / }f
Office Name JT DIST REGISTRAR CL 1L G PALGHAR Fuill Name RELIANCE UT(L!TIES{ AND POWER PRIVAIE
’ LIMITED
Logcation PALGHAR
Year 2017-2018 One Time Flat/Block No. FLAT NO A/202 2ND FLOOR A WING
Account Head Details Amount In Rs. | Premises/Building
0030051701 Amount of Tax 2002500.00 | Road/Street GURUKRUPA CHS LTD NALASOPARA
B Area/locality TALUKA VASAI PALGHAR
Town/City/District
PIN 4 0|1 210 3

Remarks (If Any)

ADJ/25712017

Amount in | Twenty Lakh Two Thousand Five Hundred Rupees Only

20,02,500.00 | Words

Payment Details 1DBI BANK FOR USE IN RECEIVING BANK
Cheque-DD Details Bank CIN | Ref. No. 69103332018011115071| 149980614
Cheque/DD No. Bank Date MRBI Date |11/01/2018-17:05:03 Not Verified with RBI
Name of Bank Bank-Branch IDBI BANK
Name of Branch Scroll No._", bate 100, 12/01/2018
Mobile No. : 9987568259

NOTE:- This challan is valid for document to be registered in Sub Registrar office only. Not valid for unregistered document.
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Challan Defaced Details

Sr. No. Remarks Defacement No. Defacement Date Userld Defacement Amount

1| 0005182045201718 |  12/01/2018-11:31:01 | IGR592 2002500.00
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DATED

H% IPANUARY, 20(8

INDENTURE OF MORTGAGE

BY AND BETWEEN

RELIANCE UTILITIES AND POWER PRIVATE LIMITED

AS COMPANY

AND

AXIS TRUSTEE SERVICES LIMITED

AS TRUSTEE
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This Indenture of Mortga%Wed at Mubed

ffauw.w«j 2018 by and between

India under the Companies Act, 1956, with corporate identification number
U40100GJ1691PTC051130 and having its Registered Office at CPP Control Room,
Village Padana, Taluka Lalpur, District Jamnagar - 361 280, Gujarat, in the State of

ompany"” (which expression shall, unless
ning the#eeﬁﬂﬂc*ﬂﬁ‘é“i@‘”iﬁ’c%essors ana

R s

AXIS TRUSTEE SERVICES LIMTFED™S company incorporated under the Companies
Act, 1956 (1 of 1956), with corporate identification number U74999MH2008PLC 182264
and having its Registered Office at Axis House, Bombay Dyeing Mills Compound,
Pandhurang Budhkar Marg, Worli, Mumbai 400025 (hereinafter referred to as "the
TruStee” | “Debenture Trustee") (which expression shall include its successors and
assigns and the Trustee for the time being wherever the context or meaning shall so
require or permit) of the OTHER PART.




.Above are collectively referred to as “Parties” and individually

referred to as a “Party”.).

- WHEREAS:

The Board of Directors of the Company, at its meeting held on August 22, 2017 o
inter alia, approved the ‘issue of Secured Redeem_‘able Non-Ceyn\'lertible
Debentures — PPD 5 (Series | te IX) aggregating Rs. 2250,00,00,000 (Rupees two
thousand two hundred fifty crore), on private placement basis (hereinafter referred
to as “Debentures” / “Debentures PPD 5’ ) for refmancmg of existing debts and

various other purposes in the normal course of business.

In terms of Section 42 and 71 of the Companies Act, 2013 read with Companies
(Prospectus and Allotment of Securities) Rutes, 2014 (the shareholders of the
Company at their meeting held on August 23, 2017 authorized the Board of
Directors of the Company to offer or invite subscriptions for secured/ unsecured
redeemable non-convertible debentures, in one or more series / tranches,
aggregating up to Rs. 2,250 crore (Rupees two thousand two hundred fifty crore),

on private placement basis.

of the Companies Act, 2013 are not applicable to the Company.

In terms of Disclosure Document — PPD 5, Debentures PPD 5 shall be ‘ec%red
by a pari passu charge by way of (i) hypothecation over all moveable asset$ of the ®
Company (other than those relating to SEZ Power Plant), present and f\){qr},\;
consisting of fixed assets, current assets and loans & advances and (ii) mortgagé?l“
over specific immovable property of the Company and that the Company shall at

all time mamtam asset Cover to the extent of mlmmum of 1.25 times of the

_ |II the Redemphon Date. The aforesaid security

rlty provnded under the EX|st1ng Encumbrances.

authorising the issue of Debentures PPD 5, has on August 29, 2017 allotted
debentures under Series | to IX comprising 22500 — Secured Redeemable Non-
Convertible Debentures of the face value of Rs. 10,00,000/- (Rupees ten lacs

“=only) each aggregating Rs. 2250,00,00,000 (Rupees two thousand two hundred

N

f;fty crore only) subject to the terms and conditions as contained in the Disclosure

,Document PPD 5 and Private Placement Offer Letter in Form No. PAS 4, both



dated August 28, 2017 for cash at par. The details of Series | to IX are as under:

Series | No of | Coupon Repayment Date
Debentures | (p.a.)
I 3,750 7.01% 28" September 2018 m”{ff;’ - D
fl 3,000 7.25% 29" August 2019§ T, &93/ / 2084
t 2,250 7.33% 28" February 2030 ' ; -
v 2,250 7.40% 291 July 2020 9 y/ Z/é'—
Vv 1,750 7.60% 27 May 2022
Vi 2,250 7.65% 29 August 2022
VH 2,750 7.65% 29" December 2022
Vil 1,750 7.67% 28" February 2023
X 2,750 7.70% 29" June 2023
F. The Company has appointed the Trustee to act as the sole trustee for the

Debenture holders pursuant to a Debenture Trusteeship Agreement dated August
28, 2017 between the Company and the Trustee, (“Trusteeship Agreement”) and
empowered the Trustee to infer alia accept the Secured Assete (as defined
hereinafter) by way of security and to execute an Indenture of Mortgage being
these presents. Also, the Company has obtained the Trustee’s consent vide letter
dated August 22, 2017 in this regard. Further, the Trustee has also confirmed that
they are not disqualified to be appointed as Debenture Trustee within the meening
of Rule 18(2)(c) of the Companies (Share Capital and Debentures) Rules, 2014,
Further the Debenture Trust Deed was executed between the Company and the
rustee on October 16, 2017,

Debenture holders upon the terms andcoyndmons contained herein.

I The Company and the Trustee hereby agree that the mortgage and charge overa
specific immovable property of the Company shall be by way of a Legal Mortgage
in English Form.

J. The provisions of Urban Land (Ceiling and Regulation) Act, 1976 (hereinafter

referred to as "ULCRA") (since repealed) are not applicable to a SpElel

\Dlm 6
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/y% the Company.

NOW THEREFORE for the consideration as aforesaid, the Parties hereby agree as

follows:
1. DEFINITIONS AND INTERPRETATION
1.1. Definitions:

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

the expressions listed below shall have the following meanings:-

“Act” the Companies Act, 2013 and provisions of Companies Act 1956 which are in

force

“Applicable Law” shall mean any statute, law, regulation, notification, ordinance, rule,
judgement, rule of law, order, decree, government resolution, clearance, approval,
directive, guideline, policy, requirement, or other governmental restriction or any simitar
form of decision, or determination by, or any interpretation or administration of any of the
foregoing by, any statutory or governmental or regulatory authority, having jurisdim
over the matter in question, whether in effect as of the date of this Deed or thereafjér aﬁd"""

’b
in each case as amended. /~° %

t‘

2
“Asset Cover” shall mean the ratio of value of Secured Assets together with value o any

other security available to the Debenture holders to the aggregate face valu Gf I B
outstanding Debentures and/ or any other loans for which the above property is g%\x@

Security, at close of the fi»

ialyear of the Company.

of the Company for the time being and from
on which clearing of chétiue R GS facilities are available in Mumbai.
“Charge” shall mean the charge created under Clause 3 of this Deed.

“Debentures PPD 5” means the 22,500 - Secured Redeemable Non-Convertible
& Bé\bgntures (Serles [ to IX) of the face value of Rs. 10,00,000/- (Rupees ten lacs only)

Py
=/




of the Company constituted and issued, on a private placement basis, in terms of the

Disclosure Document PPD 5 and Private Placement Offer Letter lﬂﬁ?@@%‘ﬁ”ﬂé‘fﬁé%‘emm‘m}
: ’i‘mr, — %

R, 69?/ / Rove

“Debenture holders” or “Holders of Debentures” means the several persons whc&sre ( f

presents.

for the time being holding Debenture(s) and whose names are ™ TEtUItied-as ':: aeficial
owners with the Depository (if the Debentures are in dematerialized form) as defined
under Section 2 of the Depositories Act, 1996) or the person (s) whose name appears as
holder of Debentures in the Register of Debentures holders (if the Debentures are in

physical form).

“Debenture Trust Deed PPD 5” means a deed executed on October 16, 2017, by the
Company in favour of Axis Trustee Services Limited acting as a Debenture Trustee for
the 22,500, Secured Redeemable Non-Convertible Debentures —~PPD 5 of face value of
Rs. 10,00,000/- each aggregating Rs. 2250 crore.

‘Deed” or “this Deed” shall mean this Indenture of Mortgage as may be amended,

modified, or supplemented from time to time

“Disclosure Document — PPD 5” means Disclosure Document dated August 28, 2017
and Private Placement Offer Letter in Form No. PAS-4 dated August 28, 2017 for Private
Placement of 22,500 Secured Redeemable Non-Convertible Debentures-PPD 5 of Rs.
10,00,000/- each.

Axis Trustee Services Limited acting as Debenture\ {rlx,s't"ee for the 20,000, Secured

Redeemable Non-Convertible Debentures -PPD 3 of fa_ce value of Rs. 10,00,000/- each

aggregating Rs.2000 crore creating a charge on the specific immoveable property of the
Company and ail moveable assets of the Company (other than those relating to SEZ
Power Plant hypothecated to existing lenders under the External Commercial Borrowing
facility), present and future, consisting of fixed assets, current assets and loans &
advances; o ;

(b) Debenture Trust Deed dated September 23, 2014 and Deed of Hypothecation dated
January 16, 2015 executed by Reliance Utilities And Power Private Limited in favour of

Axis Trustee Services Limited acting as Debenture trustee for the 20,000, Secured
Redeemable Non-Convertible Debentures —~PPD 4 of face value of Rs. 10,00,000/- each==-_
aggregating Rs.2000 crore creating a charge on the specific immoveable property of/é’~

o EE o o (!
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Campany.and all moveabzﬂe' ssets of the Company (other than those relating to SEZ

«._.,.,“r _

Power Plan@nym Qétg/fo existing lenders under the External Commercial Borrowing

facility), present and future, consisting of fixed assets, current assets and loans &
advances; and

(c) Deed of Hypothecation dated November 10, 2017 executed by Reliance Utilities And
Power Private Limited in favour of Axis Trustee Services Limited acting as Security Agent
for a term loan facility of up to USD 300,000,000 (United States Dollars Three Hundred
Million only) for creating a charge on all moveable assets of the Company (other than
those relating to SEZ Power Plant hypothecated to existing lenders under the External
Commercial Borrowing facility), present and future; all of the Company'’s rights, title and
interest under each of the Material Project Documents; and all current assets, loan and

advances, investment in redeemable securities, present and future.

“Issue / Private Placement” means Private Placement by the Company of 22,500
Secured Redeemable Non-Convertible Debentures — PPD 5 (Series | to IX) of the face
value of Rs. 10,00,000/- each, with marketable lot of one, for cash at par aggregating Rs.
2250,00,00,000/-.

“Material Adverse Effect” means the occurrence of any event or circumstance in
relation to the business, operations, property and assets of the Company which has/ had
or is reasonably likely to have a material and adverse effect on (a) the Company’s ability

to make payment of interest and principal towards the Debentures PPD 5; or (b)

Pay).

“Secured Assets”

* \av ! )

&aﬂngh ) terest, benefit, claims and demands in, to, or
N o

3, ﬁﬁﬁ/}}"ﬁ‘e Company (other than those relating to SEZ

Power Plant), present and futuré,— consisting of fixed assets, current assets and loans &

in respect of (i) all mov

advances and (i) a specific immovable property of the Company; expressed to be grantéd,
conveyed, assigned, assured and transferred and made as specific security for the
amount payable on the redemption of the Debentures PPD 5, interest thereon, Trustees’

remuneration, all fees, costs, charges, expenses and other monies for the time being

i N}

. g\!lc
C k Exchange / Des{zg:aje .Stock Exchange / BSE” shall mean BSE Limited.
@ Fitd }
x%sm/



“Transaction Documents” means the Debenture Trustee Agreement, the Debenture
Trust Deed PPD 5, the Disclosure Document — PPD 5, Private Placement Offer Letter in

Form No. PAS 4, Indenture of Mortgage, and such other documents as may be specified

t{%’ﬁ’ o &9,2/ / o g(;

‘»—-mamm S

In this Deed 9 f’ /[é

by the Parties as the Transaction Documents;

1.2  Interpretation

(a)  All other capitalised terms unless defined expressly under these presents, shall
have the meanings assigned to them in the Disclosure Document — PPD 5 or
Debenture Trust Deed PPD 5.

(b)  Words denoting singular number only shall include plural number and vice-versa;
(c)  Words denoting one gender only shall include the other gender;

(d)  words denoting persons only shall include companies and bodies corporate;

(e)  the headings are inserted for convenience only and shall be ignored in construing
this Deed,;

replacement or novation of, that document, BUt disregarding any amendment,

supplement, replacement or novation made in breach of this Deed;

(h) reference to the word “include” or “including” shall be construed without limitation:
(i) the recitals shall constitute an integral part of this Deed;

) an Event of Default or Potential Event of Default is “continuing” if the relevant event
or circumstance constituting such Event of Default or Potential Event of Default is

continuing and it has not been remedied, within 30 days or waived;

/Q\Ch&‘(\
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| (k) in }{1/5vent o%/ inconsistency between the provisions of this Deed and
Ulbbluaurt‘;‘mt—— PPD 5, the provisions of the Disclosure Document — PPD

5 shall prevail; and

) The provisions contained in the Schedule hereunder written shall have effect in the

manner as if it were specifically herein set forth.

2. COVENANT TO PAY

In pursuance of and in consideration of the Debenture Holders subscribing to the
Debentures, the Company hereby covenants and agrees with the Trustee that it shall
pay/repay to the Debenture holders in full the principal amount of the Debentures — PPD
5, all interest due thereon, remuneration of the Trustee and all fees, costs, charges,
expenses and other monies payable by the Company in respect of the Debentures - PPD

5 (hereinafter coliectively referred to as the “Secured Obligations”).

3. CHARGE

As continuing security for the timely payment/ repayment and discharge in full of the
Secured Obligations, the Company, as the sole legal and/or beneficial owner of the

Secured Assets, does hereby grants, assigns, conveys, assures, charge and transfer
unto to the Trustee, by way of pari passu charge, all right, title, interest, benefit, cla)%:

W

and demands of the Company, in, to or in respect of, the Secured Assets as mcﬂ ("
particularly described in Schedule | hereunder written TO HAVE AND TO HOLD all &

«©

singular all present and future Secured Assets unto and to the use of the Trustee, =z

\ N
+
PROVIDED FURTHER THAT the aforesaid security shall rank pari passu wnth&

security prov:ded under the Exns ng Encumbrances

future borrowings on pari passu or second / subservient basis without obtaining the
consent(s) / no objection certificates (NOCs) from the Debenture holders or the Trustee
S\»as\long as the Company is maintaining the stipulated Asset Cover ratno and there is no

' eVevnk\of default. The Company shall produce certificate from chartered accountant
i




confirming Asset Cover ratio to Debenture Trustee at the time of creation of such pari

passu charge in respect of future borrowings

Provided that the Company has not given possession of the Secured Assets to the
Debenture Trustee and also, has not agreed hereunder to give the possession of the

Secured Assets until the occurrence of an Event of Default or breach is committed by the

Company.

“

T, 2/973/ / 0%

4. EVENTS OF DEFAULT 29 ;& L

if one or more of the events specified in this Clause (hereinafter called "Events of Default")

happen(s), the Trustee may, in its discretion, and shall, upon request in writing of the
holders of Debentures - PPD 5 of an amount representing not less than three-fourth in '
value of the nominal amount of Debentures - PPD 5 for the time being outstanding or by
a Special Resolution duly passed at the meeting of the Debenture holders, after giving a
notice of 30 days in wtiting to the Company to remedy the breach or default and if after
expiry of the said period, the breach or default is still unremedied, by a notice in writing to
the Company declare the principal of, and all accrued interest on the Debentures - PPD
5, liquidated damages, fees, costs, charges, expenses and other amounts payable by the
Company on the Debentures - PPD 5 under this Deed to be due and payable forthwith

and the security created hereunder shall become enforceable.

4.1. Default in redemption of Debentures - PPD 5

Default is committed in the payment of

through the Tenor of the Debentures and

4.3. Defaultin performance of material covenants and conditions

Default is committed in the performance or observance of any material covenants,
conditions or agreements on the part of the Company under this Deed (other than
the obligation to pay principal amount and interest) and under Disclosure

Document - PPD 5 and, except where the Trustee certifies that such default is in

their opinion incapable of being remedied (in which case no notice shall

required), such default shall have continued for a period of thirty days afterﬁ@fee\\»
e ;Qo(

(T
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4.4. Inability to pay debts on maturity

The Company has admitted in writing its inability to pay any of its indebtedness

towards the Debentures PPD 5 as they mature or when due.
4.5. Supply of misleading information

Any information given by the Company in its Disclosure Document — PPD 5, reports
or other information furnished to the Debenture holder(s) / Trustee, is found to be
misleading or incorrect in any material respect or any warranty referred to in this
Deed is found to be incorrect, which has or can reasonably be expected to have a
Material Adverse Effect. The Company shall be provided with 30 days time to
evidence that the said information / warranty is correct and/or correct such incorrect

information or warranty.
4.6. Inadequate insurance

If the Secured Assets has not been kept insured by the Company or depreciates in

value to such an extent that in the opinion of the Trustee further security should be

the Trustee.

4.7. Sale, disposal and removal of Secured Assets

X
: ' i . N
If without the prior written approval of the Trustee, the Secured Assets or any p%ﬁé\f

4.8.

(a) If the Company, without obtaining the prior consent of the Trustee, commences a
voluntary proceeding under any applicable bankruptcy, insolvency, winding up or

other similar law now or hereafter in effect, or consent.to the entry of an order for

gelief in an involuntary proceeding under any such law, or consent to the
Vo . -

appointment or/éa}@ﬁg&ossession by a receiver, liquidator (or similar official) for all
i =z O‘

<,
) @Y,
fwi g }”g
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4.9.

4.10.

or a material part of its property;

R 6/33/ / 30%¢

i

If an involuntary proceeding against the Company ha W;.. semmenced unc(er

IE

any applicable bankruptcy, insolvency, winding up or other similar law now or
hereafter in effect, or in any case, proceeding or other action for the appointment
of a receiver, liquidator, assignee (or similar official) for all or substantial part of its
property, or for the winding up or liquidation of its affairs, or other action has been

admitted by a court which has or is likely to result in a Material Adverse Effect; or

If the Company has been declared as a sick industry or is reasonably likely to be
declared as a sick industry under the Sick Industrial Companies (Speciél

Provisions) Act, 1985 or any applicable faw .

When an order has been made by the Tribunal or a Special Resolution has been

passed by the members of the Company for winding up of the Company.

Attachment or distraint on Secured Assets

If an attachment or distraint is levied on the Secured Assets or any part thereof and,

/ or certificate proceedings are taken or commenced for recovery of any dues from
the Company which has or can be reasonably be expected to have a Material
Adverse Effect.

Company ceases to carry on business

5\ 1f the Company ceases or threatens to cease to carry on its business without the

4.12.

i n to do so, which can

Liabilities exceed the assets

If it is certified by a Chartered Accountant or a firm of Chartered.Accountants
appointed by the Trustee that the liabilities of the Company exceed its assets,

which can reasonably be expected to have a Material Adverse Effect.




"BUVENTS OF DEFAULT

5.1. Remedies

Upon the occurrence of an Event of Default and such Event of Default not being remedied
for a period of 30 days after the date on which such moniee become due, the Trustcc

may by a notice in writing to the Company:

(a) declare all or part of the Debentures PPD 5 to be due and payable immediately (or
on such dates as the Lender may specify), whereupon they shall become so due

and payable; and/or

(b)  take charge and/or possession of, seize, recover, remove and receive the Secured
Assets and enforce, realise, settle, compromise and deal with any rights or claims
relating thereto without being bound to exercise any of these powers or be liable
for any losses in the exercise or non-exercise thereof and without prejudice to the

Trustees’ rights and remedies of suit or otherwise; and/ or

{cy  without the consent or authority of the Company and without intervention of the
court, sell by way of public auction or by private contract, dispatch or consign for
realization or otherwise, assign, transfer, negotiate or dispose of or deal with the

Secured Assets in such manner and generally on such terms and conditions an

or

(d) Nominee Director

i

Provided that, pursuant to the said power of the Trustee to appoint a Nominee
Director on the Board of Directors of the Company as contained in these presents
and similar power being vested in the trustee(s) (‘Other Trustees’) under the
/ﬁ“"\\u% \vanous security docurig\\nts / trust deeds executed / to be executed by the

2
"“Company, from R eﬁo\,me to secure the interests of the Debenture Holders and
Y. 2

<3

. ;“f il
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other series of debentures issued/ to be issued/loan raised/to be raised by the
Company, which are outstanding as on the date of exercise of the said power,
maximum one Nominee Director can be appointed on the Board of Directors of the
Company by the Trustee and/ or Other Trustees, acting severally or jointly, as the

case may be, under these presents and all such security documents / trust deeds

in respect of which the said power has becor%e exercisaﬂfgya%d-aggmay be
pursuant to the terms of Securities and Exchange Board o%lséa,a(gebenture

1/

2Y y [E

The Nominee Director so appointed shall represent the interests of all the

Ch

Trustees) Regulations, 1993, as may be amendefldam.time.

debenture holder(s), secured under various trust deeds and the lenders, secured
under various security documents in respect of which the said power to appoint a
Nominee Director on the Board of Directors of the Company has become

exercisable on the happening of the default(s) as provided at clause 4 above.

The Nominee Director so appointed shall not be liable to retire by rotation. The
Company shall appoint the Nominee Director within reasonable time as mutually
agreed on receiving joint nomination of Trustees/other trustees. The Company

shall take steps to amend its Articles of Association for the purpose, if necessary.

(e)  take all such other actions expressly or impliedly permitted under this Deed or the

Debenture Trust Deed or in law.

however, this shall not be applicable in case

or wilful misconduct of the Trustee.
5.2. The Trustee shall have the authority to act upon, and enforce the provisions of this

Deed, in accordance with these presents or to adopt appropriate remedies in that

behalf and may in that behalf adopt remedies in relation thereto, and shail exercise

14




albpdwers.under. this’Beed in accordance with Indian law.

,’"Lé, A / . b,

5.3.

5.4,

The Compény shall execute all such deeds, documents and assurances and do
all such acts and things, as the Trustee may require, for the exercise of the rights,
powers and authority hereby conferred on the Trustee, for effectuating and
completing the security hereby created and shall from time to time, and at all times
after the security hereby constituted becomes enforceable, execute all such deeds,
documents and do all such acts and things as are necessary for the realisation of
the Secured Assets including without limitation issuing notices that the security

created under this Deed has become enforceable.

Sale without Intervention of Court:

NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN AND
PROVIDED ALWAYS AND IT IS HEREBY AGREED AND DECLARED as

A

follows:-

(a)  Subject to Clause (b) below, upon the occurrence of an Event of Default, it
shall be lawful for the Debenture Trustee, acting on the instructions of the
debenture holders , at any time without any further consent of the Company,
to sell, assign or concur with any other Person in selling, assigning the

Secured Assets either by public auction or private contract, and with liberty

also to make such conditions or stipulations respecting title or evidenc

assurances and give effectual receipts for the purchase money and do all

other/aots and things for completing the sale / assignment which the person

(b)  The power of sale and/or assignment hereinbefore contained shall not be

exercised by the DebentureTrustee/ the Debenture Holder unless and

until:- U
N

al %)
Jgn\&
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(0 default shall have been made by the Company in payment of the
Secured Obligations or part thereof fof the time being owing to the
Debenture Holders for the space of three calendar months next after
the notice in writing required by sub-section (2) of Section 69 of the

Transfer of Property Act, 1882, requiring the Q@J&Q@@f&h@.mdw
Obligations or any part thereof as may fof the time b‘éi‘ﬁg Be dueghall

have been served on the Company, or 9 ﬁ/

S
U

7 0 ,C &
(i) interest on the Secured Obligations ampunting at least to Rs. 500

(Rupees Five Hundred Only) shall be in arrears and remain unpaid

for three months after becoming due;

(c) No purchaser or other person dealing with the Debenture
Holders/Debenture Trustee and/or any receiver upon any sale purporting to
be made in pursuance of the aforesaid power in that behalf shall be bound
or concerned to see or inquire whether either of the events mentioned in
Sub clduse (b) above of this Clause 5 has happened or whether any default
has been made in payment of any moneys intended to be hereby secured
or whether any money remains owing on the security of this Deed or as to
the necessity or expediency of the stipulations subject to which such sale
and/or assignment shall have been made or otherwise as to the propriety
or regularity of such sale and/or assignment and notwithstanding any
impropriety or irregularity whatsoever in any such sale and/or assignment
the same shall as regards the safety and protection of the purchaser or
purchasers be deemed to be within the aforesaid power in that behalf and
be valid ané effectual and the remedy of the Company in respect of any

breach of any of the Clauses or provisions hereinbefore contained or of any

impropriety or irregularity whatsoever | such sale and/or assignment

(e)  Upon any such sale /assignment as aforesaid the receipt by the Debenture
Trustee for the purchase money shall effectually discharge the purchasers
or purchaser therefrom and from being concerned with the application

thereof or being answerable for the loss or misapplication thereof.

H Nothing contained herein shall affect the powers of the Debenture

Trustee/the Debenture Holders conferred under the Securitisation and

!\/ “ ‘
‘ﬂ




-
@? Act, 2004 ISARFAESI Act] which shall be in addition to and without being
TG |
e RN RAN in derogation of the powers and rights of the Debenture

%Jsffee(ﬁé;/D bbenture Holders conferred hereunder.

6. NON-APPLICABILITY OF CERTAIN PROVISIONS OF THE TRANSFER OF
PROPERTY ACT, 1882:

Section 67A

The provisions of Section 87A of the Transfer of Property Act, 1882, shall not apply
to this Deed and the Debenture Trustee notwithstanding that the Debenture
Trustee may hold two or more mortgages executed by the Company including this
Deed in respect of which the Debenture Trustee have the right to obtain the kind
of decrees under Section 67 of the Transfer of Property Act and shall be entitled
to sue and obtain such decree on any of such mortgages without being bound to
sue on all such mortgages in respect of which the mortgage moneys shall have

become due.

7. CONTINUED POSSESSION:

It shall be lawful for the Company to retain possession of and the Company may

use the Secured Assets in accordance with the Transaction Documents (mcludlng,/

- t("
any disposal expressly permitted and subject to the terms of the Transaafign ‘@
A s\»
Documents) until the Debenture trustee shall be entitled to take possessxon?(ér‘ éﬁf‘ ‘
under this Deed and shallwtak‘e possession thereof accordingly. ; bt ‘{ ‘a
‘ e v r
Section 65A: NN\ T

in their absolute discretion consider fit, or

{iii) in compliance with the provisions of Section-65A of the Transfer of

Property; fe%‘%%&
i 4

oy
S A
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8.1. The security created under this Deed shall be a Comtriry=sectrity~for-te

8. NATURE OF SECURITY

payment/ repayment and discharge in full of the Secured Obligations and shall
remain in full force and effect till satisfaction by the Company of all the Secured

Obligations.

8.2. The security created herein is in addition to, and independent of, any security
interest or any other security or right or remedy now or at any time .hereafter held
by or available to the Trustee under the other Transaction Documents or otherwise,
and shall not be merged in nor be affected by any other security interest, right of
recourse or other right whatsoever (or the invalidity thereof) as regards the
Company or any other person in respect of the performance of the Company’s
obligations. This security may be enforced against the Company without first
having recourse to any other rights of the Trustee.

8.3. Ifany amount paid by the Company in respect of the charge hereby created is held
to be void or set aside on the liquidation or winding up of the Company or
otherwise, then for the purposes of this Deed, such amount shall not be considered

to have been paid.

8.4. Neither the security created under this Deed nor the rights, powers or remedies

conferred on the Trustee by this Deed shall be discharged, impaired or affected

any time or other indulgence given or agreed to be given by the Trustee for

.

the performance of the obligations by, #&€0r
e

under this Deed;

any change in law, insolvency of the
without limitation the winding up (voluntary or otherwise), merger or
amalgamation, reconstruction or otherwise of the Company with any .other

company or takeover of the management or nationalisation of the Company.

9. TRUST OF PROCEEDS OF SALE / REALISATION OUT OF THE SECURED
ASSETS

18
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-oid DN TRUST the monies, received by them or the receiver in
respect of th Se(fu ed Agsqts or any part thereof arising out of :-

(@) any sale, calling in or collection under the Power of Sale;

(b) income, rents and profits in respect of the Secured Assets;

(c) policy or policies of insurance;

(d)  compensation money in respect of any acquisiton and requisition or
nationalisation or take-over of the management of the Company;

(e) any other realisation whatsoever;

and they shall, in the first place, by and out of the said monies reimburse themselves and
pay, retain or discharge all the costs, charges and expenses incurred in or about the
appointment of receiver, calling in, coliection or the exercise of the powers and trusts
under these presents, including their, and the receiver's remuneration as herein provided,
and shall apply the residue of the said monies subject to the rights of the other pari passu

encumbrances:

FIRSTLY in or towards payment to the Debenture holder(s) of all arrears of interest (which
shall be deemed to accrue due from day to day) remaining unpaid on the Debentures —
PPD 5 held by them;

SECONDLY, in or towards payment of interest due on Debentures — PPD 5 from the Ia‘St;
Coupon Payment Date till the actual date of payment; / 5:}/ ¥

THIRDLY, in or towards redemption of principal amount of the Debentures — PP \& 8
and payable; and

Debenture holder(s) to receive the full amount to which they would have been entitled if
the ordinary order of payment had been observed or any less amount which sum

ultimately realised from the security may be sufficient to pay.

19
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10.1. The Company declares, represents and covenarfts to the Tm/ / &T“

10. REPRESENTATIONS AND COVENANTS

(a) it has full power and authority to enter into this Deed and perform its obligations

hereunder;

(b)  this Deed and the terms hereof have been duly authorized by all necessary

corporate, regulatory and statutory action;

(c) this Deed is valid and legally binding on it and enforceable in accordance with its
terms and that neither the execution of this Deed by it nor the performance by it of
the various terms and provisions hereof will violate its Memorandum and Articles

of Association;

(d) this Deed wili not violate any deed or agreement to which it is a party or by which

it is bound;

(e) as onthe date of this Deed, the Secured Assets are legally and beneficially owned
by it free from any prior security interest, charge, trust, pledge, lien, claim or
encumbrance save and except to the extent of the charge as defined under

Existing Encumbrances.

, there are no legal proceedings, suits, appeals or other actions in law, whether

\udicial, fiscal or administrative, pending or threatened, or claims which may, if

f’ﬁ tv‘\‘ \ 3

7 this Deed creates the security interestyﬁt\; nd is not liable to be
{s

amended or otherwise set aside ministration of the

Company; and

(h) duly observe and perform all the ter ' ; ,fd s of the Transaction

Documents.

10.2. The Company hereby declares that the Secured Assets will at all times be the
absolute property of the Company, at the sole disposal of the Company and to be
free from any security interest, save and except to the extent of charge as defined
under Existing Encumbrances and the future security interest created in

compliance with the terms of this Deed, with full power of disposition over t/h%;
J&r7T

i
f/.i'zlo.( \A/c

-y \
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saie-.and-save qan‘tn 1e extent that, in a winding up or analogous proceedings,

any c/@ns aré' accg preferential ranking by virtue of the Act (such as revenue

10.3.

10.4.

10.5.

11.

claims and certain workmen dues). The Company shall file a copy of this Deed
along with duly completed eform CHG 9 as prescribed under the Act with the
Registrar of Companies, Gujarat along with the requisite filing fee within the

prescribed period and shall deliver a copy thereof o the Trustee.

The Company shall at its expense keep the Secured Assets in marketable and
good condition and insure and keep insured the same against such risks as may
be reasonably expected for the nature and specification of the Secured Assets.
The Company shall deliver to the Trustee the copies of relevant insurance policies
duly endorsed in favour of the Trustee, for the benefit of the holders of Debentures
and maintain such insurance throughout the continuance of the security of these
presents and deliver to the Trustee the renewal receipts thereof and shall duly and
punctually pay all premium and shall not do or suffer to be done or omit to do or
be done any act which may invalidate or avoid such insurance. In default, the
Trustee may (but shall not be bound to) keep in good condition and render
marketable the Secured Assets and take out/renew such insurance. Any premium
paid by the Trustee and any costs and expenses incurred by the Trustee shall
forthwith be reimbursed to the Trustee together with interest thereon, computed
from the date of payment by the Trustee and until such reimbursement by the

Company, the same shall be a charge on the Secured Assets. L TTE

The nominees of the Trustee shall, with reasonable notice to the Companyf

the expense of the Company, be entitled at all times to enter any place w

£ X
Secured Assets may be and inspect and take particulars of all or any pa‘%fof\the /
Vo N %
Secured Assets and check any statement, accounts, reports and infor ,,asion\ 'S
\‘-\\ SOV
relating o the Secured Assets. D
\«E\\

The Company shall, whenever required by the Trustee, give full particulars of the
Secured Assets' and shall furnish and verify all statements, reports, returns,

be received by the Company from the bank(s)

certificates and informatig)

\e:

. The Company hereby it 1%3@_3b1%ppomts the Trustee to be its attorney with full

power of substitution and in its name or otherwise on its behalf to sign, seal,
execute, deliver, perfect and do all deeds, instruments, acts and things, which may
be desirable or necessary or which the Trustee shall think proper or expedient for

carrying gut any obligations imposed on the Company by this Deed or for

21



exercising any of the powers hereby conferred in connection with ahy sale or
disposition of Secured Assets or the exercise of any rights in respect thereof or for
giving to the Trustee the full benefit of the security interest created by this Deed
and so that the appointment hereby made shall operate to confer on the Trustée
authority to do on behalf of the Company anything which it can lawfully do as its
attorney, provided however that, the powers granted in favour of the Trustee under
this Clause 11.1 shall be used only upon occurrence of an Event of Default which

remains unremedied.

11.2. The Company hereby ratifies and confirms and agrees to ratify and confirm any

deed, instrument, act or thing which such attorney gr substitut R xecuée or do
TR

w7y e
23 Zé‘zﬂ

in terms of Clause 11.1.

12.  REPORTING REQUIREMENT

The Company shall, whenever so required by the Trustee, provide the Trustee with

full and complete details of the Secured Assets.

13. WAIVERS AND AMENDMENTS

13.1. No failure or delay on the part of the Trustee to exercise any power, right or remedy

under this Deed shall operate as a waiver thereof, nor shall any single or partial

exercise by the Trustee of any power, right or remedy preclude any other or future
exercise by the i’rustee of any other power, right or remedy. The remedies
brovided in this Deed are cumulative and are not exclusive of any remedies
provided by law. No waiver shall be effective or binding on the Trustee unless given

in writing by an authorised officer of the Trustee.

ent in writing signed
g gignatory on behalf of
the Company. |

14. APPOINTMENT OF RECEIVER

14.1. Subject to any applicable statutory provisions, the Trustee at any time after the
security hereby constituted shall have become enforceable may by writing appoint

as receiver of the Secured Assets one or more persons and may remove any

22
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il receiver so ,appd'nf_g/ed d"afpoint another in his stead.

14.2. Status, Powers and Remuneration of receiver

(a) The appointment of any receiver may be'made either before or after the Trustee

shall have taken possession of the Secured Assets or part thereof.

(o) With respect to the Secured Assets, such receiver may, from time to time, be
vested with such of the rights, powers, authorities and discretions exercisable by
the Trustee set forth herein or under law or as the Trustee may think expedient

including the following rights, powers and authorities:-

i. to take possession of, collect the Secured Assets and for that purpose to take
any proceedings and enforce any order or judgment in the name of the

Company or otherwise as the receiver shall consider fit;

i.  tomake any arrangement or compromise between the Company and any other
person or pay any compensation or incur any obligation which the Trustee or

the receiver shall consider fit;

fli.  toassign, sell, grant options to sell, deal with or manage or concur in assigning,
selling, granting options to sell, dealing with or managing or otherwise dispose

of the Secured Assets in such manner and generaily on such terms and -... =
conditions as the Trustee or the receiver shall consider fit and to carry ag)rétgcb’,j%
AR . ;;\'\v i b

. . . NG S
transactions into_effect in the name of and on behalf of the Cor?,’ah/y-or
' v AGgA :
otherwise; PR ,’ R 06
k" O i1
'\\‘ ® Wiy
iv. to settle, refer to arbitration, courts, compromise and arrange any‘claims‘\,f},
NN

accounts, disputes, questions and demands with or by any person or body w'ho“:_T);
is or claims tokbe a Debenture Holders of the Company or relating in any way

to the Secured Ass‘ets;

Vi.

insurances in respect of such property or assets;

to do all such other acts and things (including signing and executing all

: ';?Q?quouments and deeds) as may be considered by the Trustee or receiver to be
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incidental or conducive to any of the matters or powgrs aforesand; it
WH o 9, R0

vili.  to exercise all such other power and authority as thg Trustee shall c%sigjer/fit[ ((;

to confer and so that the Trustee may in relation to the Secured Assets™ass
the subject of the security expressed to be created hereunder confer any
powers and authorities which it could give if it were an absolute beneficial

owner thereof: and

ix. in the exercise of any of the above powers, to expend such sums as the
receiver may think fit and the Company shall forthwith on demand repay to the
receiver all sums so expended together with interest thereon if such sums are
not paid within fifteen (15) days of receipt of demand notice in respect thereof,
at the Coupon Rate of the Debentures - PPD 5.

(c) Unless otherwise directed by the Trustee, the receiver shall have and may exercise
all the powers and authorities vested in the Trustee;

(d) The receiver shall, in the exercise of his powers, authorities and discretions,
confirm to the regulations and directions made and given by the Trustee from time

to time;

(e) = The Trustee may, from time to time, fix remuneration of the receiver and direct
payment thereof out of the Secured Assets, but the Company alone shall be liable

for the payment of such remuneration;

The Trustee may,“from time to time and at any time, require the receiver to give

security for the due performance of his ;-.--:.. eceiver and may fix the
N\ T N

*ld nature and the amount of the security tg f'c" ,
\0 / .\@3)‘.(1‘ 3«,;5.,

whether the Company shall or shall not be in liquidation; and

(h) Every such receiver shall be the agent of the Company for all purposes and the
Company alone shall be responsible for his acts and ‘defaults, losses or
misconduct and liable on any contract or engagement made or entered into by him
and for his remuneration and the Trustee and/or the Debehtdre holder(s) shall not

incur any liability or responsibility therefor by feason of their making or consenting
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& o his a FS';htﬁ\geet as sygh peceiver.

15. PROTECTION OF TRUSTEE AND RECEIVER: LIMITATION OF LIABILITY

Neither the Trustee nor any receiver shall be liable in respect of any loss or damage which
arises out of the exercise or the attempted or purported exercise of or the failure to
exercise any of their respective rights, powers, authorities, discretion’s and trusts that
may be vested in the Trustee. However, this limitation on liability shall not be applicable
in case of breach of trust, gross negligence, fraud or wilful misconduct of the Trustee or

any receiver as maybe finally determined by a court of competent jurisdiction.

16. INDEMNITY

16.1. The Compan}: hereby agrees that, it shall indemnify and hold harmless the Trustee
and every attorney, manager, agent or other person appointed by it against any
direct (as opposed to indirect or consequential) liability, fees, cost or expense
(including attorneys’ fees and expenses) which may be incurred or charged in
connection with the non-performance of the obligations under this Deed by the

Company or occurrence of an Event of Default under this Deed, which remains

unremedied, mcludlng without limitation all documented costs and expenses

16.2.

Trustee.

17. PROVISION FO
e £

17.1. If the Company shall "Spgigt@}u}{ﬁhe Secured Obligations, in accordance with

these presents to the satisfaction of the Trustee, the Trustee shall, with reasonable

promptness, upon the written request and at the expense of the Company, release,

reassign, re-convey, re-transfer and release unto the Company or as the Company

shall direct and do all such other things as may be reasonably necessary to release

the Secured Assets from the Security created hereunder, without recourse and

-~ without any representation or warranty of any kind by or on behalf of the Trustee
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released pursuant to this Deed.
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18. MISCELLANEOUS sronins .
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18.1 No Prejudice

Nothing herein contained shall be deemed to affect or prejudice the rights and
powers of the Trustee under these presents including the right to call for the
Secured Obligations as the case may be following the happening and continuance
of an Event of Default, which remains unremedied, in accordance with the terms
of this Deed.

18.2 Other Remedies

The rights and remedies conferred upon the Trustee under this Deed:
(a) shall not prejudice any other rights or remedies to which the Trustee may,

independently of this Deed, be entitled; and

(b) shall not be prejudiced by any other rights or remedies to which the Trustee
may, independently of this Deed, be entitled, or any collateral or other
security now or hereafter held by the Lwsfee for the benefit of the

Debenture holders.

LR ~\_:'Limitation on Rights of Others

3 ‘;v';Nothing in this Deed, whether express or i

person other than the Trustee any legal ore

or in respect of this Deed. Except as expressly provided in this Deed, any
covenants, conditions or provisions contained herein, all of which are, and shall be
construed to be, for the sole and exclusive benefit of the Trustee and Debenture

Holders.

19. NOTICES

19.1 Any notice required to be served on the Trustee may be served on the Trustee by
sending through registered post or by hand delivery or by facsimile transmission
(fax) or by electronic mail (e-mail) addressed to the Trustee, in case of present
Trustee at its Registered Office situated at Axis House, Bombay Dyeing Mills
Compound, Pandurang Budhkar Marg, Worli, Mumbai 400 025 addressed to Chj) :
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Operéjm% (%ce'r and fnfrespect of the successors in office of the Trustee similarly

Siguey ad(?e’s}ls ?s may be notified by such new Trustee in this behalf.

¢

All notice(s) to be given by the Debenture holder(s) shall be sent by registered post

or courier or by hand delivery to the Company or to such persons at such address
as may be notified by the Company from time to time through suitable

communication.

19.3  Any notice may be served by the Company or the Trustee upon the holder(s) of
any Debentures PPD 5 issued under these presents by sending by registered post
or by courier to the sole / first allottee or the sole / first Debenture holder of the
Debentures PPD 5, as the case may be, or if published in one English and one
regional language daily newspaper in Gujarat and one English newspaper in
Mumbai. Any notice so sent by post, shall be deemed to have been duly served
on the third gay following the day on which it is posted in case of notice by post,

and in case of publication in newspaper on the day of publication.

19.4 Where a document is sent by post, service thereof shall be deemed to be effected
by properly addressing and prepaying and posting a letter containing the document
provided that if intimation has been given in advance that the documents should
be sent by registered post with or without Acknowledgement Due and a sum
sufficient to defray the expenses has been deposited, service of the document
shall not be deemed to be effected unless it is sent in the manner so intimated by

the Debenture holder(s).
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20. GOVERNING LAW A" \ 4
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This Deed and the rights and obligations of the Parties hereunder shall be governed?‘;by‘f‘\v;iﬁ

and construed in accordance with the laws of India. e

21.  JURISDICTION

&

Any dispute arising undak Bis*Deéd w
Al
Courts at Mumbai.

Jhiect to the exclusive jurisdiction of the

2. COSTS AND EXPENSES
LA

, \ \
5 *XA 1% .
Il/@penses xncunj@qj:ty the Trustee after the occurrence and during the continuation of




holders, enforcement of security and collection of amounts due to the Debenture holders
shall be payable by the Company within 15 days of the receipt of the notice of demand
(along with proper supporting and documents to the satisfaétion of the Company) from
the Trustee in this behalf and if the amount is not paid within the period of 15 days of the -
receipt of notice of demand then such settled amount shall carry interest at the Coupon
Rate of the Debentures - PPD 5 issued hereunder, starting from the 16th day of receipt
of notice of demand until the reimbursement thereof by the Company. Until payment or
reimbursement of all such sums, the same shall have a pari passu charge on the Secured V

Assets.

! ww@ - s
23. STAMP DUTY AND REIMBURSEMENT OF EXPENSES

TEE Q?)/ P aad

23.1. Stamp Duty and Other Fees on Execution, Registratlon etc N (

The Company shall, pay all stamp duty, other duties, tax, fees, penalties or other charges
payable on or in conhection with the execution, issue, delivery, registration of this Deed
and any document, act and registration performed pursuant hereto, if and when the
Company may be required to pay the same according to the law for the time being or at
any time in force. If the Company fails to pay, the stamp duty, other duties, tax, fees,
penalties or other charges payable hereinabove, then the Trustee may (but is not

obligated to) pay such amounts, on behalf of the Company.

23.2. Reimbursement Obligations

ng N
) sts expenses, charges and fees paid or{inG

§\

ce|pt of the notice of demand (along with proper supporting and documents to the
satisfaction of the Company) from the Trustee in this behalf and if the amount is not paid
within the period of 15 days of the receipt of notice of demand then such settled amount
shall carry interest at the Coupon Rate of the Debentures PPD 5 issued hereunder,
starting from the 16th day of receipt of notice of demand until the reimbursement thereof
by the Company. Until payment or reimbursement of all such sums, the same shall have

a pari passu charge on the Secured Assets.

24. LIABILITY TO DEBENTURE HOLDERS FOR DEFICIENCY




hereunder, there is any deficiency occurring, arising or existing, the Company shall
remain liable to the Debenture holders for any such deficiency.
'&«\‘ . i AT
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F%g 3{)
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Tontained in this Deed shall be severable and distinct from every other

"P@F?ﬁzs

such provision and if at any time one or more of such provisions is or becomes invalid,
illegal or unenforceable in any respect under any law, the validity, legality and
enforceability of the remaining provisions hereof shall not be in any way affected or

impaired thereby.

26. SUCCESSORS AND ASSIGNS

*

This Deed shall be binding on the Company and its successors in business but the
Company shall not assign or transfer all or any of its rights or obligations under this Deed

without prior written intimation to the Trustee.

27. EFFECTIVE DATE

This Deed shall be effective from the date the Company executed this Deed i.e. first

hereinabove written.
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The whole of Company's Movable Fixed Assets, Curreht Assets and loang and

advances both present and future (other than those rela“mg‘w:xSE»ZwPower FékLant)

whether Iymg Ioo ich are lying or are stored in or to be stored in

or to be brought into or upon‘the Companys premises, warehouses, stockyards
and godowns or prem ,houses stockyards and godowns of the Company's
agents afﬂhates aséoc:ates or representatives or at various work sites or at any
place or places wherever else situated or wherever else the same may be,-whether

now belonging to or that may at any time during the continuance of this Deed belong

to the Company and/or that may at present or hereafter be held by any party

anywhere to the order and disposition-of the Company or in the course of transit or
on high seas or on order, or delivery, howsoever and wheresoever in the
possession of or {o the 6rder of the Company and all replacements thereof and
additions thereof whether by way of substitution, addition, replacement, conversion,
realisation or otherwise howsoever together with ail benefits, rights and incidentals
attached thergto which are now or shall at any time hereafter be owned by the

Company and

Description of the Immovable Property at Nalasopara Municipal Council,

Nilmore, Taluka Vasai, District Thane in the State of Maharashtra)

All that undivided right and interest in the land corresponding to the Flat No. A/202
on the Second Floor of the A Wing of Society Building property known as Gurukrupa
Co-operative Housing Society Limited comprising of Survey No.38/A1(PT) forming
part of Survey N0.38/A1(1) within the limits of Nalasopara Municipal Council,
Nilmore, Taluka Vasai, District Thane admeasuring an area of 395 Square Feet

(built up) situate at Hanuman Nagar, Near Chakradhar Nagar, Nalasopara (W),

: District Thane — 401 203 constructed on land admeasuring 995 Sq. Metres which

is regularized by Nalasopara Municipal Council, Nilmore, Taluka Vasai, District
Thane. ' '
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IN WITNE’S’S‘WFTEREGW%&@SW aused this Deed to be signed as under.
~ 7 (e}
The comrhon seal of RELIANGE e :
UTILITIES  AND  POWER For Refisnce Utiides And Pwer Private Limited
PRIVATE LIMITED has been ) ‘

hereunto affixed pursuant to the

resolution passed by its Board of

Directors at their meeting held on

f&u'/c%u e 289 Qo1 in
the ~ presence of
]\/( logn YA 'lvlv VAAAS

/“{~é : /} , authorised

signatory of the Company, who
has in token thereof set his hands
hereto

Witness; ‘xﬁﬂ&'_y

Signed and delivered by the within

named  AXIS TRUSTEE Ry
SERVICES LIMITED, as Trustee,
by the hand of

&d—-Hw\ci u\,q Q&@\(}Y‘)/{\\'\Jf. , its

authorised signatory.





