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DEBENTURE TRUSTEE APPOINTME'{T AGREEMENT

Daled 10e day ot July 2025

BETWEEN

INSEL ITONEY LIMITED

(as the "lssued' or "Company")

AND

VARDHMAN TRUSTEESHIP PRIVATE LIMITCD

(as the "Debenture Trustee")

]C ilHl*:"?*:
Legal Counsel

llumbai I New Oelhi



DEBEHTURE TRUSTEE APPOINTME T AGREEMENT

This Debenture T&stee Appoin:ment Agreeinent, {"this Agroemsnf) is mado at New De,hi,

lndia, on thb 10s day of July 2025 by and belweefl:

INOEL UONEY LlirfTED, a company incorporated unde. the provisions of the Companies Acl,
1956 and yalidly existing under the provisions ot lhe Cornpanies Acl. 2013 and registered wilh
the Reserve Bank ol lrldia as a noa-basking fiflaiiee compary with corporat€ dentificalion numb€r

- U65990MH 1986PLC040897 and having iis registered o6ce at oflice No.301, Floor No.3, sai
Arcade N.S Road, Mduod Wesl, Mumbai, Maha.ashka - 400080. lndia (hereinafter refefl'ed to as
lhe "lssuef or "Gompa y", which expressiqn shalt unless it is repugnanl to the conlexl ot
meaning thereof be deemed lo include its successors and permitted assiqns) of the OXE PARTi

ANO

VAFOHiTAI{ TRUSTEESHIP PRIVATE LtirlTEI}, r company incorporal,ed under tl1e Companjes
Aet, 1956and validlyexisting xrider the CompaniesAct, 2013 wilh corporate identificalbn number

U65993W82010PTC'152401, having its regislered office at 3d Floor, Room No - 15 6, Lyo.s
Range. Tumer Morrison Hdrse. Kolkata. West Bengal - 7OO0O1. lndia. ard corpofate offrce at

The Capital. 412 A, A Wing, Bandra Kuda Complex, Sandra (East), Mumbai - 40OO51,

Maharashlra. lndia and brancli Otrrce at 411, 4s Floor, Antriksh Bhawan, 22, KG Marg, Connaught

Place, Nerv Delh, " 110001, lndia, duly registered as a debenture trustee wiih the Securities and

Exchange BoaR of India (hereifianer refened to 6 lhe "Debenlure Trustee', *tich expression

shall (Jnless it is repugnanl to the context or meaning thereof be deerned to include its successors

and pem;tted assignsi of the OTIIER PART.

(The issu€r and the Debenture Trust8e shall be indiyidua,ly refened to as a "Party" and

cdlectively as ths "Partias".)

WHEREAS:

(A) Wth a view to raising debt for {a) general co,potatE purposes oi the lssiJer and {b}
utilisatien in the ordinary co{rs€ ot business of the lssuer including Ior repayment or
relinancing ol existing Financing lndebtedness of the lssuer, pursuant to aulhorization
granted by resolution of the Finance Cornmitlee dated July 9, 2025. the lssu€r Hoposes
to issue and al,ot up to 35,000 ffhirty Five Thousa d)sefiior, sEcured, raled, iisted,

rsdeemable, laxable, kansie.able, non-convenibb debentures. e3ch, having a face vaiue
ot INR 10,0001- (lI}dian Rupees Ten Thousand On'y) being issued at p.emium, atan issue
price ot INR 10,0841 (lndian Rupaes Ten Thousend and Eighty Forr Only) aggregating
up lo INR 35,00,00,0001 {lndian Rup€es thirty Five C.o.es Only) at face value and
aggregaling up to INR 35,29,40,0{0/- (lndiao Rupses Th'rty Fve Crores Twenty Nine
takhs Forty Thousand Only) at issu€ pri6, including a green shoe

oversubscriplion of up to 10,000 (Ten Thousand) se.lior, secured.
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redeemable, taxable, transterabls, non-convertible deb€ntures, each, having a iace value

of INR 10,0001 (lndian Rlpees Ten Thousand Only) being issued at p.ernium, at ar, ,ssua

price of INR 10,084/- (lndian Rspees Ten Thousand and Eighty Four) aggregating up to
INR 10,00.00.000/- (lndian Ruposs Ten Crores Only) at tace value and ag$egating up lo

INR 10,08,40,000/- {lndian Rup€es Ten Cror€e Eight Lakhs and Forty Thousaod Only) at
issue price, for cash {"Debenturei"), on a private placement bash ("lssua") in lerms of
tie debenture lrust deed to be executad between the lssuer and the Debenlurs Trustee

('D€benlure Trust Deed"), General lnformation DoGrmenl and Kay tnformation

Document and olher transgction documents ("Transaction Documents").

(B) Pursuant to lhe Securities afld Exchange Boad of lndia (Debenlure Trustees)

Regulalions, 1993 ('Oeb€ntsra Trustsor *egulalions") Aci and th€ SEBI DebenturE

Trustees Circular, the issuer is required to appoint a deb€nture trustee for lhe benefit of
the Debenture Holders and accordingly the lssuer has approached Vardhman Truste€ship

Private Limited !o acl 6s the debenturc irusles fol the Debentura Holder! and the

Debenture Trustee has, yide ils letter daH July 09, 2025 having reference number -
CUMUM/2+26/DEB/8O coosent€d to act as the debenture lrustee, for lhe benen of the

Debenture Holders to sscure tile payment and other otligations of lhe lssuer in respect ot

the lssue as set out ifi the Annexure hereto, on the terms and conditions agreed upon

afld hereinatier s€a out.

NOW IT IS AGREED BY ANO BETWEEN THE PARTIES HERETO AS FOLLOWS;

DEFINITIONS AND PRINCIPLES OF CONSTRUCTION1.

1.1 Detinitions
ln these presefits, except as otherwise provided or unless there is anytiing in the subject

or context inmnsistent &erewith. the expressions listgd below shall have the meanings

assigned to them urder the Debenlure Trust peed:

'iApp,icabl8 Law" slnll mean any statule, national. state, provincial. local, municipal or
other la!v, rsgulation, ordinanc€, n e, ixdgment, order, d€cre€, byelaws, approval of
Governmential Authority, diractives, guidelines, policy requhement, circular! o. olher
govemmenlal reslriction ol any similar form of decisron of or delerminatisn by, oa any

interpretation or administ ation having the force of law in lndia of any a, the toregoing by

Governmental Auihority in lndia-

"Business Oay" meaos any day (other than a non-werking Saturday, or a Sunday or a

bank holiday) on which the commercial banks are open tor general business in Mumbai,

India.

Additionalty, the day on which pryment ot inteEst I redemption with

1('Jste
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securit es falls d!e, it has been docided thal interest I redemption payrnenG shall be made
only on lhe days uhen lhe money market is funclioning in Mumbai, lndia.

'Business Day3" shal, be construed accodingly.

"Ogbenture Hold!.s" shall mean holders ol the Debentures.

"Doemed Date of Allolnent" shall mean lhe date on $rhich the Debentur€s shalt have
been deemed lo have bsen allotted to the Deb€nture Holders.

"Finance Co$mittee" shall mean the mean lhe fmance committee ot lhe Company for
the lime being ard from time to lime,

"SEBI Debanture Trustees Master Cir6ula/' m€ans a rraster circular issued by SEBI,
bearing reterence number SEBIi HO/DDHSPoD3i P/C|R/2O24146 dated May 16, 2024.
tiled "Master Orcular for Debenturs Trustees" as amended from time to lime.

"SEBI l{CS iraster Citculaf means a master circular issued by SEBI, bearing reference
number SEBUHO/DDBSFoDI/P/ClR/2A24154 daled May 22, 2024, tiued "Master Circular
for issue and lisling ol I'lon-convertible Securilies, Securitised tlebl lnst,uments, Security
ReceipE, Municipal Debt Securities and Comrtercial Pape/ as amended frorn time to
time.

1.2 Principl€ of construction
To the extenl flol expressly exdqded, dle provisions of Clars.. 1-2 {lnterprelafbr) of lhe
Bebenture Trust Deed shall apply to ihis Agreemen!, as if exgessly sel out herein (mrrafis
mutandlsl with each refErence to lhe Oebenture Trust Deed being deemed to be a
,eference lo this Agreement.

2. APPOINTIIiEM OF TRUSTEE

z. t The lssuer hereby appoints Vardhman Trusteeship Private Limited as the Debenture
Trustee f$ afid on bel,alf of and ,or th€ benefit of the Debedure Holde6 fo. the
Debentures to be issued by the lssuer and s|e Debenhire Trustee hereby agrees to act
as Debenture Truste€ for and on behalf oI and for the ben€fit of the Debenture Holders of
lhe said Debentures-

7.2 The lssuer shall pay to the Debenlur€ Truslse so long as they Md the office of the
D&nhjre Truslee, refiufle,ation for its seryices a9 agreed betneen the lssuer and the
Debenture Trustee and set out in the fee letler dated July 09, 2025 having referenc€
number - CUMUMI25-26IDFB/80 for their services as Debeniure Trustee in to
all legal, travsling, oilt of pocket expenses and other costs, charges and

4



the Deb€nture Trustee or tl8i. otficors or employees may incur in ctnnection with carrying

out lheir duties under the.Transaclion Oocuments-

Anears of inslalments of annual seryice charges, if any, shall carry interest at lhe rate

speeified in fee lettet till the actual payrEent- The lssuer will pay interast on the anears of
the amounls at 16% (sixteen percenl) per annum ot applicable inte.est rate under lhe

Micro, Small and Medium Enterpases Developmanl Act, 2@6, whichever is higher. lrom

th€ date of bill tili the date of a6,!ual paymenl whic*l shall be payable on the footng of

compound interest with quarterly .ests.

3, COVENANTS

3.1 The lssuer shall comply ,,rrith all tle required provisions of Ap3lieable LatY and .egulatiofis

in relation to exe€ution and cgnsummation of transac{ons contemplaied under the

Transaclion Documents,

The lssuer shall execute the Deberture Trusl Deed in Foam SH. 1 2 (or in a fqrmat as dose

as possible to Form SH-12) as prescnbed under the Act including such oth€r clauses as

may be required under lhe Applicable Law-

As the 
'Debentures 

are to be secured, lhe lssuer shall create security ovel such of its
receivables in tiavou. ol the Debentlre Trustee m such t€rms and conditions as disclosed

in the General lnfomalion Document, the Key lnformation Docume.t and other

Transaction Documenls. The security so geated pursuant to lhe secutity documenls.rhall
be registered (if required) with th€ regisfar of mmpanies (ROC), cenlral registty of
securitizaton asset recoflstruclion and secutity interesl (CERSAI), depository or any olher

institution, as applicab'e, witlin 30 (thirty) days o{ cteatbn of such charg€ or such other

timeline as set out in the transac'tion documsnts.

3.3

3.4 The lssuer shall comply wilh the provisions ot lhe Debentule T.ustees Regulations, SEBI

(lssu6 and usting of Non-Converlible securites) Regulations 2021, SEBi {Usting
Obligatrons and Disclosure Requirem€nts) Regulatrons 2015. SEBI NCS Master C'rcular.

SEBI Oeberture Trustees Master Ci.crjlar, listing agreemsnt executed with lhe stock

exchango and other applicable provisions under applrcable laws, regulatio{ts and
guidelines. as afiended from tiine io iime ("Relevanl Laws") in connecthn with the

issuance, allotment, listing and contiaued mmpliance of lhs Deb€ntures unlil the

redemption in full of all the tebentures. Furthet ihe lssuer unde.takes to comply wilh all

regulaliong prcvisions oi the Act and guideline€ ol other.regulatory auttloflties In respecl

of allotrnenl of the Debentu.es tjll r€demption.

3.5 The lssuer contirms it is duly authodsed to eflter into lhis Agreemenl and each ot the

Transaclion Documents pertaining to the issue ot the Dsbenfures- The

lrusl
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existirg and in good standing under the la*s of lndia and each of the obligations contained
hcrein shall b€ legat, valid and binding obligation €ntorceable against the lssuer.

The Debenlure Tru8tge. "ipso fa{to' do€s not iave &e obligations of a borowe. or a
prinripal debtor o. a gu;rantor as lo the moni€s paidlinyested by invesiors for the
DBbentur€s-

The lssuer shall within 30 (thirty) Busin€ss Days of the Deemed Date of Allotrnenl of th6
Debenfures, fumkh the idbrying details to the Debenture Trustee:
(a) Date of aetual allotment of tfle Deb€nfutes;

{b) Amdints raised under the Issue; and

(c) Lbt of Debentur€ llolders,

3.8 The l$uer hereby declares and contirms thai tha lssuer or lhe person in cont ol of lhe
lssuer haye not been reslrained or prohibitad or debaffed by the Securities and Exchange
Board of India from accessing the securities market or dealing in seqrritles,

Boc ments required to be submitted by the lssuer !o the Debenlure Trustee, prior to or
simultaneously with execution of this Agreement:

The terms of this Agreement shall be eftective only upot lhe srbmission by lhe lssuer of
the requisite infoimaiion and documenls to the satisfadion of lhe Debantlre Trustee for
carrying out the requisite dua diligence as required in lerms oi tite Relevant Laws.
including ,n casnection with veritication of lhe securiv and the required security covet for
the Debentures, wt ch is undertaken by the lssuer to be submitted simultaneolsly with ot
prior to lfie exeqJtion of this Agreemenl \ ithout preiudice to the aforesaid, lhe lssuer
shall provide to the Debenture Truste€ on or prior lo date of execuliou of this Agreement,

atl the informatton and documanirs as set out in Schedule 1 (lnformation/O&umenlsto be
provided W lhe tssuar, pior lo entering into lhis Agrcement) l\ elo.

3.'lO Terms ot carryang oul due dilig€nce prior to he issue of Debentures:
(a) The Debenture Trustee, either tfrough itsef or its agentsladvisors/ consullar*s,

shall carry out equisite diligence to verify the stahrs ofencumbrance and valuation

ol the assets and whether afl permissions or consents (if any) as may be required
to create the security as slipulated in the Key lnforrnation Documefit and the
Relevant Las,s, has b€en obtained. For carrying oul the due diligence as required

in tBrms ot the Relevant Laws, the Oebenture Truste€, either through itself or ils
ag€ntd advisorslconsullantrs, shall have the povrer 10 Bxamine the books of
aceunt of the lssuer and to have the lssuer's assets inspected by its officprs

andlor externai auditors/ yaiuers/ consultants/ lawyert

$uste
managem€rd mnsuttants appointed by the Dehnture Trustee;
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(b) The lssuer shall provide all assistance lo lhe Dobontllre Trustee to enable

verification trarn the ROC. CER$AI. depositories, intormalion utility oi any othel

authority, as may be required, wheta the assets andlor prior encumbrances in

relabon to tie assets of the lssuer iot secudng ths Debantuaes, are registered /

disclased:

{c) Forther, in the event that existing cfiatge holders and/or the clncsmed lostee on

behall of the existing cnarge hdders (if any). haye pmvided conditional conser* I
permissions to the lssuer to $eate furlher cha.ge on the assets, the Oebeoluae

Truslee shall also have the ps,ver to verit such condiiions by teviewing the

releyant transaction documents or any olher documents oxecoled belveen

existing charge hoiders and the lssuer. The Deb€nture Truslea shall also haYe the
power to intimate the exisling Charge holdeG (if any) about proposal ot creation of

fudher encumbrance;

(d) Without p{e.iudics ta th€ aforesaid, the lssuer shall ensure that it provides and

g.ocllres all information, represeflt3liols, confirmations, and disciosures as may

be required by ttle (in lhe sole discrelion o, ttE Oebenure Trustee) lo carry out lhe

.equisile diligence in connection wilh the issuance and allotrnent of the

Debantur€s, in accordance with the Relevat* Laws: and

(e) The Debenture Trustee shall haye the pows to eithet rndependenlty appoint or
direct the lssuer to (after mnsultation with the Debenture Truste€) appoint

inlermedia es, valuers, charlered accountant fitms, praclicing cotnpany

secretarbs, co&sultants, lawyers and olher entities in order io assist an the

diligence by lhe Debenture Trustee tequired under the Relevant Laws. Atl costs,

charges, lees and expslses that are associated \.rith and incurred in relalion to the

dilagence as well as preparafron ot the reportslc€rtiicates/documenlalon, including

all aut-6f-pocket sxpenses towards l€al or inspection cosls, travelling ard other

costs. shall b€ solely bome by the lssuer.

3.11 lnfi:rmation accuacy and storage:
(a) The lssuer d6clares lhat lhe inlomalion and data furnished bj/ the lssqer to tha

Debentura Trustes (including under the Key Infotmation Documgnl) are true and

co{rect and that lhe Debenture Truslee may in good tatth ret upon the same and

shall not be liable for acing o. rofraifting from actang upon such intormation or dala
fumishd to it under this Agreement:

(b) All disdosures made in the Key lnlormation Document with respect to cleaiion of
secrriry arc in conformalion with the clauses ot this Agreement;

(c) The lssue. undertakes and acknowledges that lhe Deb€nture Trustee and sny

other aulhorized agency may use. process the ifilotmation and dala
lhe Debenture Trustee in the manne. as deemed tit by ttlem in

Tro
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purpos€ of tha due diiiiqe*ce io be undertakan in relation !o the issuance oi the
Debanfures; and

{d} The lssuer hereby agress that th€ Debenture Trustee shal} have an unqualified
right to disclcse to the Debenlure Holdars (in accordance wilh the Applicable Law)
informdion induding lhe $edit hbtory and the cc,nduct of lhe accouni{s) of lhe
lssuer aswell as all details in ralalbn to the assets of tie ksuar and all thid part
security providers, gualantors afld other undenaking providers, in such manner

and through such medium as tha Dabenlure Trustee in its absoilte discretion may
think it The ls6u€r agrees &at such disclosure shall not be co$sidered to be
brsach of confidentiality on the pan of &e Debenture Trusiee.

3,12 The ls$ue. shall, mfe. alb, fumish to the Debenture Trustee the documents listed in the
$chelisle 2 and such a{her documents as rnay b€ .equested by the Debenture Trust€e
from time to tim6 and when th€y are available.

3. 13 The lssuer hereby agrees ard undertakes 1o cornply with all regulations andlor provisions

of lhe Companies Act, 20J3, gui'delines of olfler regulalory authorities in resgect of
allotment of debentures till red6mption.

3.14

3.15

The lssuer tlereby agrees and und€rtakes lo comply wilh lhe stamp duty regutations.

The lssuer shall, iill altlhe monies in respect of the Debentures have been fully paid-otf in

tarms ot the Debenture Trusl Deed. ensure compliance with tha Companies Acl, 2013 and
other applicable provi3ions.

3.16 The deiailed lerms and eonditians in relation lo lhe rights, dutles and obligalior'ls of the
Dabenture Truslee are set out in the Debentwe Trust Deed and the other Transaaion
Documents-

3.17 Aulhorization and Consents

Tha lssuer reprosenl€ that all aclions {including corporatB aetions), c.nditions and lhings
requitei to be taken, tulrilled and done (including ttie ob{aining of ary consents, if
applicable, by lhe lssuer) in order tie: (€) enabte il to lawtutly enter into, exarcise its rights

and perform and coniply with its obligalions nder this Aqreemenl; (b) Bnsure that those

obligations are l€ally binding and enfrorceabfe: a d {c) make tl{s Agreement admissible

in evidenca in lhe couns ot lndia, have b€en takar, fulfil,ed and done ir skiel d)mpliane
i'vith all Applicabb La'r6.

4. NOTICEE

Any n€rtic6s, apgroyats, insl'uclions and other communications for lhe purposes oi this
Agreement shall b€ made in Miting and, unless olherwise stated, may be
or by fax or by personal delivery or by sending the same by prepaid

{ !r5
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addrcssed b tha Party cdcemed d ifs address mentioned belo$, andlor aly othei
adarresssubsequently notifi€d b the ot'ier Pritly.

lssuer:

IITDEL UOHEY L'M'TEO

,IienltJn : Mr, Urnesh Mohaaan

Address : lndol tiouse, Charrg@plzha Nryar, Sol,h Katahssery,
Ernakulam, Kerala - 68203ts, india

Email : cs@trdeknoney-com

Fax : NA.

Telephone : 860-6966126

Debenture Taustee:

VARDHMAN TRUSTEESHIP PRIVATE LIMiTED

Attentioo

Address

Mr. Rushabh Dasai

The Caltlal, 412 A, A Wiflg, Baodra Kurla Cornplex,

Bandra (East), Mumbai - 4@ 051, Maharshlra, lndia

crmpliama@vardhnantruslse.com

N.A.

c22.42648335

Any notk€ served shall be deemed to have bean duty given: (i) in ease ol deliyery by

hand, wller hand delivered to ih8 other Party and in no case exceeding 24 (lwenty lou,
bours irorn dispatchi (ii) when sent by iacsimile, upon transmission and receipt of
confirmalion; (iii) when serl by regisiered post. whare 3 (three) Business Days have

elapsed afier posting; or {ivJ rvhen delivered by courier on the 1'' (lirst) Business Day afiar

deposil wi& an overnight delivery service, posiage prepaidi with next Business Day

delivery guaranleart, prwided that the sending Party receives a confirmaiion of delavery

f.om the delivery serviee provid{ or (v) sent by email, on the day when the sending of

tlie email is recorded on th6 sendar's compule,, unless the s€nder receives a m"ss:!ge
from ils iflleme! sewice provider or the recipier*'s mail server indicating unsuccessful

transmission. Each Perssn making a comnlunication hereufide. by facsimile shall
promptly confirm by telephone or regular mail to the Person to whom such communication

by {acsirnile was addresged, eact} communication made by it by facsimile

but the absence of sucfi confirmation by telephone or regula. mail

irur
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6.1

validity of any such tacsimile communicatjon. A copy of any communication sent to the
Deb€nture Trustee m$si be sent to ih€ Deb€nturs Hoiders as well. ln lhe evenl ofchange
in email addriinsi postal address it will bs the obligation of such Party to inlorn the other
Party ot th€ same. ln the event the Party fai,s lo do so then the emaiv post would be

de€med t0 have b€€n validly served.

GgVERl{ lllG LAW
This Agreemenl shall b€ governed by ard constued in accordancB wilh tndian laws.

6. JURISDICTION

The lssuer i.tevocably agrees thal lhe competent courts and tribunals ot New Delhi, lndia

shall haye exclusive .iurisdiction to setlle any dispute arrsing oul of or in connect'on \rith
thrs Agreement (includrng any dispute relating to any non-contraciual obligatron aflsing

from or in conneclion with thisAgreement and any displte .ag..ding the existence, validity

or termination of this Agreemenl) ("Dispula") and tha lssuer hereby submits to the same.

6.2 The lssuer inevocably waivas any obiecl'on now or ir future, lo the lsying of the venue of
any proceedings in lhe courls and lribunals al New Dethi, lrdia and any claim ihat any
such proce€dings have been hought in ar in@nyenient forum and iurther in'evocably

agfees that a.iudginent in any proceedings brought in the &urtE and tribs.rnals at New

Delhi, lndia shall b6 condusiye and binding upon lhem may b€ entorced in lhe murts oi
any other .iurisdictioni {subied io th€ lar,rs ot such jurisdiction) by a suit upon such

iudgmenl a ceriified copy of which shall be conclusive eddence of such iudgmenl or in

any oihe. manner provided by.

6.3 Nolhing cor'llaiBed in this Clause of this Agreemenl, shall limit any right oi the Debenture

Trustee to lake proce€dings in a',y other court or lritunal of comp€tenl iurisdiction, nor
shall the taking of proceedings in one ot more iurisdictions preclude the taking of
procesdings in any otherjurisdiction e./hether concunently or not and the lssuer inevocably

submits to and accepts for il3ell and in respecl of ils prop€.ty, generally and

ungonditi$ally,lhe iiirisdidion of such murt or tribunal, and the lssuer rnevocably waives

any obiection it may haye now or in the future to th€ laying of the venue of any proceedings

and any claim thai any sueh pmceadings have been brought in an inmnveniant forum-

The lssrer harcby consents generally in respect ot any proceedings arising out of o. in
cooEectbn with any TJansaction Documer{s to fle giving ofany relief or the issue.of any
proccss in connection wili such proceedings indudiag. wilhout limitation, the makng,
eaforcement or execution againsl afty property whatsoever (inespectrve of ils use o.
intended !se) of aBy order or judgment which may be made or giyen in

6.5 gmari online dispute resoiuton
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7.1

(a) Fonher to the applicable provisions ol tha sEBl DT Regulations, SEBI'S masler

circular on online dispute iesolution dated July 31. 2023 as amended tom lime to
time and such olhar App,i6abl6 Laws (colleclive,y refened loas the "SEFI OgB
Regulallons"l, any distrJte sokly in relation to aclivities ol lhe Debenture Trustee

in relation to th6 Debenlures lhat are within the mandatory smpe of the SEBI ODR

Regulations, to the extent applicable, v!,ill be resolved in accordance with the
provisions thereunder through online mnciliation andor onlir€ a&it ation under
lhe online portal.

The provisions of this C,alrse 6.5 must be read hamoriously wilh the othet
groyisions of this Agreement and the olher Transaction Documgnts and in case of
any inconsistencies bet$,/een the provisions of this Claus€ 6.5 and the other
p.ovisions of this Agreement and the other Transaotion Documents, Claus€ 5
(Govaming Law) and Clau8e 6.1 lo Clause 6.4 {Jurisdictlon, shall prevail 16 the
extent of the incofisistency pursuanl. to this Claus€, unless the issue mandatorily

falls within the scope ot the SEBI OOR Regulations.

(bl

7. MISCELLANEOUS

This Agreement shall ensure to the b€nefit ot and be binding on the Pades and their
respective succrssors and permlHed assigns of each Party.

7.2 The lssler shall pay, and in any eveflt betore any interesi or penalty becomes payable,

any stamp duty. documentary, registralion or similar tax payable in connection with the
entry into, regist-ation, performance. entotcemed or admissibility in eyidence o, this
Agre€ment and/or any such amendmenl. supplement or waiver.

7.3 Counterparls
(a) This Agreemenl may be execded iF any nurnber of counierparts and all

counterparts logether shall cor€titule oRe and the same instru$ent;

(b) lf the Parties eled to exeoite this Agreement in counterparts:
(r) the e)(eetited signature pages of each Party may be colhted into I srMe

copy of this Agreement

(i0 the lssuor livill tansmit iha signed signatur€ page(s) to the Debenture

Trustee, and ttte Oebenture TBStee is hereby authodzed by the lssuer tb
collale and altach liem into a singie copy of {his Agreement; and

(iii) the executon in accordance with this sub-.Clauss {b) will have the same

effed as ii this Agreeme.rt had been exeaded by the

copy of this Agreement.

Ua
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INFORMATION/ DOCUMENTS TO BT FROVIOEO BY THE ISSUER, PRIOR TO EN'ER'T{G
INTO THIS AGREEMENT

1) Oetaiis o# informaion in relation to the assets on which chsrge is p.oposed io be created
includirE:
(a) Delails of fiiovable proprlieslltypothec.*ed Assds on which charga is proposed

to ba created;

(b) Copies ofthe relevanl agreamenls/ memoraldum of und€rstanding which pertains

to the se(llrity interest proposed to be created for seffrrilg d]e Debenlures; and

(c) Copy of evidi:flce ol registlation with the ROC.

2) Ths following in ormatiorl consents along-with their vafdlty as on date of their submission:
(a) Details of encumbrance ovar the Hypothecated Assets (if any) along with details

of charge holders. their mntact detrails including email addresses:

(b) Yalue/ amourlt ofthe asset

(c) copy of evidence of registration w{n ROC. CERSAI, lnformatiofl Uti,ity (lU)

registercd with Insolveocy and Banktuplcy Board ot lndia (lBBl) etc-;

(d) relevant traflsadion doGrments wterein existing charge holders haye given

cafldito al consen permission io the lssuer to create ftnlher charge on the

assets, along-with lenns of such Conditional c.omenu permission, iF any;

(e) Dstails of existing unsecured lendsrs. hsving negative lien. their contact details
i[cluding email addresses; and

(f) eonsenf no-o!.iecIion ce'tmcates lrom existing uns€oured lenders, in case,
negative lien is created by lssuer in tayour of unsecured lenders.

3) Any alher iniormation, documents or records required by Debenture Truslee with regard
to creatbn of s€cority and perfection ot se({]rity or es requlred under

,{rx

SCHEDULE 
'



2t

1)

3)

4)

SCHEDULE 2

LIST OF DOCUMENTS TO BE PROV1DEO TO THE OEBEI{TURE TRUSTEE

A cerlilied true copy of the latest Charter Documenis of lhe lssuer. certifcd as conecl,

complete and in full iorce and etlecl by tle apFopriate ofKer.

A certified true copy of the Board for issue of Oebenlures delegating the poltYers to tire

Finance Cornmitlee in order to pass the said tesolution in relation lo the issue ol
Debentures.

A certified true copy of lhe rssolulion ol Finance Cornmitte€ of the Board intar alia wilh

respecl lo:
(a) approving the bonowjngs by way of issue of Debentures as contemplat€d by

Transaclion Documenis;

(b) app.oving the creatron of seaurity interest in accordance wilh tie provisions oi the

Transaction Document*;

(c) appoinlnerd ot Vardhman Trusteesiip Privale Limiied as Debefllure Trustee;

(d) approving tie terms and execution of, and the transactbns conternplaled by tre
Transelion Documonts;

{e) authorising a diredor or direc{ors or olher authotisad executives 10 axscute the
Transaclioo Documents;

(f) to appoint the olheI iniBmadiaries in rclation io lhe issue of Debenfures; and

(9) authorising a Pe6on or PeBons, on ils behaf, to sign and.lor dispatch all

documents and notices to be sign€d andor dispatched by it uMer or in conoection

with lhe Transaction Doqlments.

A certified copy of a speciat resolution o! the shareholders of the Sompany rnder $eclion
180{1Xa) and Section 180{1Xc} of the Companies Act.

A certified copy of a special resoluton oi Ere shareholders of the Company approvil]g the
private placemerlt of the Debentures under Rule 14 oi the Companies (Prospealus and

Allotment of Secur,ties) Rules, 2014, presc{ibed under Section 42 ot the eompanies Act.

A certiticate rrom the aulhodsed otfic€r ot the ls€uer setling out the following:
(a) tlre persons authorised to sign the Transaction Documents and aoy documert to

be delivered under or in connection lherewittt, on behalf of the Company, togethet

with the names, titles and specimen signatures of such aulfionsed sigrlatories;

(b) lhal the lssuer has necessary powers under the Charlet
to borrow monies by way of issle of the Debenlures;

lrur

5)

6)

lssuer

:s
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(d)

(c)

{e)

t0

(s)

that nii cdflsenls and approvalg are required from the lssuer from its crditors or
any Govemmenial Authorit or any other person for tie issuance of Debenlures;

lhal the representations and waranties cootained in the Oebenture Trust De€d

and the Transaction DoqjmenG are true and csrecl in all resp€cts:

no Event of DefauLs or poter{al Eve* oi Oela{ll has occtired or is subsisting;

no Malerial Adverse Effect has occurredi

no investor or shareholder consent and /or approval, pursu:tr* to lhe artiales of
associaiion otthe lssuer or any shareholders'agreemenlsorother documenls aod
/or lnstruments entefed into by the lssuer and its shareholders or investors, is
required by the lssue{ tg enler inta o. perform ib obligatons under tha Trarsaction
Oocumenlsi

the present issue of Debentures is wilhin the timis adhorised by the Boad and

the s|,afehotdet6 in the board r@lution and tre sharehoiders resolulion
respactiyely and that the same as still valld, binding and subsisling and have not
been res,cinded; and

the isslarce ol the O6benlure6.and the lransaclions contemplated herein will not
hare an adverss impact on the iiohls of any oi tha sharoholdsG or inveSlors of the
lssuer.

7j

8)

(h)

(i)

A copy of th6 e-Form MGT:14 til6d t!,ith lhe Registrar ol Companies with respect to the
board,esolution or sharehode.s' resolulion (as applicabie) passed lor the issue of
Debentures.

The Issuej sball lrave exe&ted lhe {dlordng in tlF manrEr and forn as required by lhe
Debenturc Trustee:
(a) oIA&

(b) Heniure Trust Deed;

{c} Deed of Hypolhffitio:

(d) P. ol,er of Atlomey;.ard

(e) Any oth€r do{um6nl as required by the Debenture Trustee or th€ Debenture

llolders.

A cspy ot Debenture T.ustes Cons€nt Leter froflr tho Deb€nture Truste€.

A copy of Cons€ot Lstler t om tfie Merchant Banker

The lssuer shall havs Ciieulated the General lnformation Documen! and
for the issue of lhe Debenlures.
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121 A copy of the ietter trom the RTA providing its consent to act as the RTA ior the issue of

Debcnfures.

13) A copy oi the press release issued by lhe Rating Agencf along wilh the c.edit ralitg letter
providing a .redil rating to the Dabentures along with the raling rationalelcr.edit opinion.

14) A copy of lhe td-padite agre3ment execuled by ttle lssuer wilh the Regislrar and tha

Depos'rtory.

15) A copy of evidencs thal all "know youI crJslomer" has been provided to the satisraclian of
lhe Debenlure TrusteelDebenture Holde.s.

16)

17' A copy of Forfi PAS-3 (as per the Act) beiry ihe rdurn of al'olment cf Debentures with

the Registrar of Gompan es-

18) A copy of Form PAS-s (as pe. the Act) being maintaired by the lssuer in accordance wilh
the Act, \,yhere the lssuer has recorded the names ofthe subscdbers to the Debentures.

19) An end-use certlficate from the statutory auditor, ce*irying the heads under which iunds

havc been ulilized in accordance with Trarsaction Documents,

?o} Copy of trled Form CHG-g as per the Acl, o. sooh 6ther form as may be pre-scribed with

the relevanl Registrar of Companies to tE tled by the lssuet in relation to the Securirv

seated over the Hypcthecaied Assels and such other {orms as required for li}e pertedion

of sealrity.

21\ Confirmationlproofs of payrnefit of interesl and principal arrtount mads to the Debonturc

holders on lhe applicable dle dales.

The latesl Financial Statements for the preyioss Financial Year.

C@y of the infrinciple approval &om the Stock Exchsngs fo. listjr€ ot the Debenhires.

Usting application along wilh lhe required detaits / annexures submiftad to ltr8 Stock

Exchange.

Listing snd trading p€nnissiol from tre Stack ExatEnge.

The mefibership detaik ard other credenlials {as applicabte) cd the lssuer with resp€€l l,o

2?\

23\

24)

25',,

any credit informalion bureau {including without limitation, ClBlL, Equtiai,

and Experian) to the Debenture Trustee in the mode and manner as

Majorily Debenture Heiders-

1rus..

,,a[ ut\1
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26r applicable)

to be submitted

27) S€ddty Cover Cedificale, it raquired.

28) Sudl othea informatiofl/doernenb as may be required by ttia.Debenture Tmstee.
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U WITI{ESS IyHEREOF and in pursuancs of th6 alorosaid the Parties have hereunto caused
lhese presenb to bs executed lhe day and year first hereinabave \,rdtt6n in the manner
hereinafr€r appearing.

IIfDEL UOiIEY LIH'7ED

pursuant tc th6 resolulbo Of lhe Finance Cotlmitlee

held on July 09, 2025

and by the hand ot

)

)

)

)

)

)

)

,

)

{Aulhorised Si gnatory}

who has signed in loken thereo{

set his hand heleto been affixed harato

,ilcclor

2A

lor IHDtt M0ffilr hlMlTED
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SIGNED AND DELIVERED BY

VAROHMAI{ TRUSTEESHIF PRIVATE Ui'fTED

in its capacity as O€benturB Trustee

by the hand oi

ils.auihorised off icial
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