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DATED: NOYEMBER 07, 2024

DEBENTT]RE TRUSTEE AGREEMENT

BETWEEN

POWAI LAKE RESIDENTIAL PRWATE LTMITEI)
AS TEE COMPAIYY

AIIID

AXIS TRUSTEE SERVICES IIMITED
AS TIIE DEBENTURE TRUSIEE
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DEBENTURE TRUSTEE AGREEMENT

This Debenture Trustee Agre€ment C'Agreemenf) is executed at New Delhi on this 7d day of
Novernber 2024 ('Execudon Dxta') between:

PIOWAI LAKE RESIDENTIAL PRMTE LIMITED, a company incorporated under the
Companies Acq 2013, with corporate identification number U68200MH2024F-1C428724 znd,
having is rcgistered office at The Capital, Level 7, Unit 65, Plot no C 70, BKC, Bandra (Easo,
Mumbai, Maharashtra, India, 400051 (hereinafter referred to as the "Company" which
expression shall, unless r€pugnant 0o the subject, context or meaning thereof be deemed to
mean and include its successors and permitted assigns) of the FIRST PART;

AI\D

, AXIS TRUSTEE SERVICES LIMITED, a company incorporated under the Companies Act,
1956, and existing under the Comp,anies Act,2013, with corporare identification number
U74999MH2008PLC 182264 and having its regisrered office at Axis House, Bombay Dyeing
Mills Compound, Pandurang Budhkar Marg, Worli, Mumbai 2()0 025 and its corporate offrce
at The Ruby, 2nd Floor, SW 29, Senapati Bapar Marg, Dadar West, Mumbai - 400028 and its
branch office at Plot 25, 2nd Floor, Pusa Road, Karol Bagh, New Delhi - I 10005, acting in its
capacity as debenhrc trustee for the benefit of the Debenture Holders @ereinafter r€ferred to
as the "Debenture Trustee" which expression shall, unless repugnant to the context, be deemed
to include its successors and substitutes) of the SECOI\ID pART.

The Company and the Debentwe Trustee are hereinafter individually referred to as a -pa$r" and
collectively as "Parties".

}YHEREAS:

The Company is inter alia in the btssiness of development, construction and execution of real
estate projects and is presently undertaking the development ofa residential red estate project
("Project') over 13,614.80 square meters ofland, owned by M.A. Sheth HLJF (*Landowner'),
with a total development potential of up to approximat€ly 4S0,0ffi (fou hundred eighty
thousand) squar€ feet RERA carpet area, located at Powai, Mumbai, Maharashnz (.prolect
Land").

With a view to raising debt for fimding the implementation and the development of the project
including making payments to the Landowner, the Company proposes to issue up to 20000
(Twenty Thousand) INR denominated, unsecured, listed, rated, redeemable, non-convertible
debentures each having a face value of INR 1,0,000/- (Indian Rupees One Lakh only) at par,
in dematerialised form, to be issued in 2 (two) or more series and in multiple ranches, for an
aggregate subscription amormt of up to INR 200,00,00,000/- (Indian Rupees Two Hun&ed
Crores only) and (hereinafter referred to as the "Debentures"), on a private placement basis to
certain identified investors, pursuant to Section 42 of the Companies Act, 2013 and o$er
Applicable taws (the "Issue").

A.

B

C The Company has vide the resolution ofthe board of directors under Section I 79 passed at its
meeting held on October 30 2024 teail with tre resolution of the board of directors under
Section 7l and Section 42 of the Act, passed at its meeting held on October 30,2024 and,
resolution of the shareholders under Section 180(l)(c) of the Companies Act, 20t3 passed at

Debenture
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NOW IT IS AGREED BY AI\D BETWEEN THE PARTIES EERETO AS FOLLOWS:

I. DEFTMIIONS AND INTERPRETATION

I .l Definitions

"Debentures" shall have the meaning ascribed to such term in Recital B herero.

"Debcnture Trust Deed" shall have the meming ascribed to such term in Clause 2 of this
Agreernent.

"Debenture Trustee Ofier Letter" shall have the meaning given to it in Clause 13.3 of this
Agreement.

"Indemnified Party" shall have the meaning ascribed ro such term in Clause l3.l of this
Agreement.

"Indemnifying Par6r'strall have the meaning ascribed to such term in Clause l3.l of this
Agreernent.

"Iesue" shall have the meaning ascribed to such term in Recital B

the extraordinary general meeting ofthe sharcholders ofthe Company held on O ctaber 30,2024
authorised the issuance ofthe Debentures. Pursuant io the aforesaid resolutions, the Company
proposes to allot the Debentures for cash, at par on a private placement basis in terms of the
Placernent Memorandum.

Pusuant to the Companies Act, 2013, including any statutory modification or re-enactrnent or
replacement thereof, for dre time being in force ("Companies Act'), SEBI NCS Regulations
(d$nd hereia$ter) ad the SEBI (DebenUre Trustees) Regulations, I 993 as amande4 varied
or modified from time to time (SEBI Debetrture Trustees Regutations'), the Company is
requir€d to appoint the Debenture Trustee for the benefit of the holderc of the Debenh-lres. The
Debenture Trustee is rcgistered with the Securities Exchange Board of India ('SEBI') m a
debenture tustee rmder the SEBI Debenture Trustee Regulations. Accordingly, the Company
has approached Aris Trusaee Services Limited to act as the Debenhre Trustee for the
Debenhue Holders and Aris Trustee Servlces Limitcd has consented to act as Debenture
Trustee for the benefit of the Debenture Holdets ofthe proposed issue of the Debenh[es vide
their letter dated Septernber 24, 2024 bearing reference no. ATSL/CO/24-25I00189 enclosed
herein in Schedule I (Debennre Trustee Consent Letter), stbj*t to the disclmure of the
information sought by the Debenfi.re Trustee from *re Company and completion of diligence
of all relevant information to the satisfaction ofthe Debennrre Trustee.

Accordingly, the Company and the Debenture Trustee have agreed to execute rhis Agreement
being these presents on the terms and conditions agreed upon and hereinafter set out.

unless otherwise defined in this Agreement (including in the Recitals ald Schedules of this
Agreanat), capitalised terms used in this Agrernem shall have the meanings ascribed to them
in the Debenture Trust Deed. In this Agreement, the capitalised terms listed below shall have
the following meanings:

3
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"Losscs" shall have the meaning ascribed to such tenn in Clause l3.l ofthis Agreement.

"Placement Memorandum" means collectively, the Placernent Memorandum - General
Information Document and the Placement Mernorandum - Key Information Document

"Phcement Memorandum - General Information Documenf' rneans the placement
memorandum - generdl information document dated on or about the date hereof, issued by the
Company for the offer of the Debentures on a private placement basis in accordance witl
Applicable Laws (including the Companies Act and rhe Companies @rospecurs and Allohent
of Securities) Rules, 2014 and the Relevant Laws).

"Placement Memorandum - Key Information l)ocumenf ' means a placement memorandum
- key infumation document daed on or about the date hereof, issued by the Company in
relation to the Placement Memorandum - ganeral information document for the offer of the
Debentures on a private placernent basis in accordance with Applicable Laws (including the
Companies Act and the Companies (Prospectus and Allotsnent of Securities) Rules, 2014 and
the Relevant Laws).

"Relevant Laws" shall have the meaning ascribed to such term in Clause 4 ofthis Agreement.

"SEBI Debenture Trustee Regulations" shall have tbe meaning ascribed to such term in
Recital D hereto.

"SEBI Debcnture Trustees Master Circulaf'means the master circular for debenture
trustees dated May l6,2024,bwigrcference nunber SEBUHO/DDHS-PoD3 lplCINZOZ4fif
issued by SEBI, as amended and updated from time !o time.

'SEBI LODR Reguladons" means the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirernatts) Regulations 2015 dated Septernber 2,2015, as
amended from tirne to time.

*SEBI NCS Mrster Circulaf' means the mast€r circular for issue and listing of Non-
convertible Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt
Secnrities and Commercial Paper dated May 22, 2024, bruaing reference number
SEBI/HO/DDHS/PoDI|P1CIN2024/54 issued by SEBI, as amended and updated from rime to
time.

"SEBI NCS Regulations" means the Securities and Exchange Board oflndia (Issue and Listing
of Non{onvertible Securities) Regulations, 2OZl d^td August 9, 202t, read with the SEBi
NCS Master Circular and SEBI Debenture Trust€es Master Circular, each as amended from
time to time.

1.2 fnterpretation

In this Agreernent, unless the context othenvise requires:

(a) The principles ofinte4 retation as set out under Clause 1 .2 ofthe Debenhre Trust Deed
shall apply to this Ageement as if the same were set out herein in firll, rzaarr,s
mutandis.

4
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(b) In the event of any disagreernent or dispute betweetr DebeNrhIe Trustee and the
Company regarding the materiality or reasonability or substantial nature of any matter
including any ev€nt, occwrenc€, circurnstance, changg fact, information, dmumen!
authorisation, proceeding, act, omission, claims, breach, default or otherwise, the
opinion of the Debenture Trustee as to the rna&riality or reasonability or substantial
nature ofany ofthe foregoing shall be final and binding.

The Company hereby appoints Axis Trustee Services Limited as the debenture trustee for the
Debenture Holders ofthe Deb€ntures aggregating up !o INR 200,00,00,0mi- Qndian Rupees
Two Hundred Crores only) to be issued by lhe Company and Axis Trustee Services Limited
hereby agrees !o act as the Debenturc Trustee for the Debenture Holders, subject to the
completion of due diligence of all relevant information pertaining to the Company, to the
satisfaction ofthe Debenture Tnrstee. The Debenh[e Trustee and the Company shall also enter
into a debenture trust deed (hereinafter referred to as the "Debetrture Trust Deed,') and such
other documents as may be required fiom time to time in relation !o the Deb€ntures. The
Debenture Trustee agrees to act as Debenture Trustee on behalf of and for the benefit of the
Debenture Holders, and for tle purposes related thereto, strictly in accordance with the
provisions of the Debentue Documsnts and as more particularly provided in the Debenhre
Trust Deed Notwithstanding anything to the contrary, the Debenture Trustee shall not act on
any instructions of the Company and shall only act veith the instruction of the Debenture
Holders in accordance with Debenture Trust Deed.

3
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The Debennre Trust Deed shall be finalised by the Parties and consist of two parB: (a) part A
containing statutory/standard information pertaining to the d€bt isstre inter alia consisting of
clauses pertaining O Fum SH- I 2 in terms of Rule I 8(5) of rhe Companies (Share Capital and
Debentures) Rules, 2014; and (b) Part B containing details specific to the particular debt issue.

The Company shall comply with the provisions of SEBI NCS Regulations, SEBI Debenfire
Trustee Regulations, the Companies Ac! debt listing agreernent, SEBI LODR Regulations and
other applicable provisions under apptcable laws, nrles, regulations, notifications, circulars,
prcss not€s, guidelines or orders, issued by SEBI or any other Governmental Authority in
relation to or in connection with the issuance, allotuent, listing and enswing continued
compliance of the Deberturcs until the redunption in full of the Debentures (..Relevant
Laws").

5. AUTIIORISAflON AIID CONSf,,NTS

All Clearances and corporate actions requircd to be taken by the Company rmder Applicable
Law or under any contact or otherwise:

(a) to enable it to lawfully enrer into. exercise its rights and perform and comply with its
obligations under this Agreement

(b) to render the obligstions under this Agreement as legally valid, binding and enforceable
in accordance with its terms; and

(c) to make this Agreement admissible in evidence in the courts of India,

have been granted and continue to be in force and the Company has complied with all conditions
attaching to each such Clerance.

5
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6 DOCI]MENTS REQI]IRED TO BE SIJBMITTED PRIOR
SIMT'LTANEOUSLY WTIH EECUTION OF THIS AGREEMENT:

(c)

(a) corstitutional docunents ofthe Company;

Without prejudice !o the afor€sai{ the Company shall ensure that it provides and
prccunes all information, represenrations, confirmations and discloswes as may be
required in th€ sole discretion of the Debenture TnEtee to carq/ out the requisite
diligence in connection wirh the issuance and allotsnent of the Debentures, in
accordance with the Relevant Laws.

TO OR

The rcrms of this Agreement shall be effective only upon the submission by the Company of
the requisite information and documents to the satisfaction of the Deberture Trustee for
carrying out the requisite dre diligence as required in lerms ofrhe Relevant taws, which is
undertaken by the Company to be submitted simultaneously with or prior to the execution of
this Agreement. Without prejudice to the aforesaid, the Company shall provide to the Debenture
Trustee on or prior to the Execution Date, all tle information and docurnenrs as set out in
Schedrie 2 (Infornotion and Docaments to be submitted to ,he Debeature Trustee'1ha*o.

7. TERMTI OF CARRYING OUT DIJE DILIGENCE:

(a) The Debenture Trustee, either through itself or its agents, advisors, conzultants, shall
carry out requisite diligence as required in accordance with the Relevant laws
including to verifr whetlrer all permissions or consenb (ifany) as may be required and
as stipulated in the Placernem Mernorandum and the Relevam l-aws, have been
obtained. For the purpose of carrying out the due diligence as required in terms of the
Relwant l-awq the Debenture Trustee, either thmugh itself or its agents, advisors,
consultants, shsll have the power to examine the books of account of the Cornpany and
to have the Company's ass€ts inspected by its omcers and/or ex1€rnal auditors, valuers,
consultants, lawyers, technical experts and/or managernent consultants appointed by
the Debenture Trustee.

(b)

8

The Debenture Trustee shall have the power to independently appoint intennediaries,
valuers, chartered accountant firms, practicing @mpany sccretaries, consultants,
advisors, lawyers, and other entities in order to assist in the diligence by the Debenture
Tmstee. All costs, charges, fees, ard expenses that are associated wit} and incurred in
relation to the preparation of rhe reports/certificateddocumentation, including all out
of pocket expenses towards legal or inspection costs, travelling and other costs, shall
be bome in accordance with the terms of the Trustee Offer Letter, and wherc not
specifically provided for, solely by he Company lpon the receipt of the relevant
evidence for such expendiure.

The Company undertakes to promptly firnish all, and any information as may be required by
the Debenture Trustee, including such information as required to be furnished in terms ofthe
Relevant Laws, the Companies Act, the Debenture Trust Deed, and the other Debentue
Documents on a regular basis, including without limitation the following documents, as may
be applicable:

6
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(b)

(c)

(d)

(e)

(0

(e)

(h)

Placement Memorandum in relation to the issue of Debenurres to facilitate the
Debenture Trustee to review and provide comments, ifany;

the necessary co4rorate ardrorisations by way of board resolution and/or shareholder
resolution necessary for the issue and allotnent of the Debentures;

agreement with the registar to issue and consent from the regishar to act for tle Issue;

Depository details;

listing agreement with the Stock Exchange;

proof of credit of the Debentures in the records of the Depository and confirmation of
allotsnenr in demat€rialised form;

bank account details of the Company along with copy of the lerer issued by the
Company to the banker in relation to the prayment of redemption amomt and interest
amount providing a pre-authorisation to the Debenture Trustee in accordance wi6 the
SEBI NCS Maskr Circular and substantially in the format set out in Schedule 3
(Format of Pre-atthorisation Letrer from the Company with oppended consent lexer
o/Bazt) of this Agreement;

execued D€benture Trustee Agreement;

executed Debenhfe Trust Deed;

otier Debenture Docunents executed in relation to the Debentures;

letter from a credit rating agency in relation to the rating assigned to the Deb€ntues;

copies of last 3 (tkee) years' audited annual reports, if applicable;

copies of the latest audited and standalone financial information (profit & loss
stat€ment, balance sheet and cash flow statement) of the Company and auditor
qualifications, if any;

confirmation/proofs of payment of Coupon and Redempion Amount made to the
Deberture Holders on due dates as per the terms ofthe Debenture Trust Deed and the
Relwant [aws;

information to enable the Debenture Trustee to car4r out the necessary due diligence
and to ensure the implementation ofthe conditions regarding creation ofthe debeilnrre
redernption reserve;

(i)

0)

(k)

(l) acknowledgement of filing of the Placement Memorandun with the designated stock
exchange;

(m) a confirmation from the National Securities Deposiories Limited and the Central
Depository Services (ndia) Limited in relation to the ISIN allocated ro tle Debentures;

(n)

(o)

(p)

(c)

G)

,7
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G)

(t)

(u)

(v)

(w)

(x)

(v)

(z)

(ra)

(bb)

(cc)

(dd)

periodical reports / information on a quarterly, half yearly and,/or annual basis as
required under the Deb€nhre frocurnents, Companies Act, SEBI LODR Regulations,
SEBI Debenture Trustee Regulations (as amended fiom time to time) and otler
Applicable taw;

beneficiary position reports as provided by the registrar and transfer agent;

in-principle approval for listing ofthe Debennrres from the Stock Exchange;

a retum of allotnent frled with the registrar ofcompanies (Form PAS-3);

listing application along with the required details / annexures submined to the Stock
Exchange;

a complete record ofprivate placernent ofrers made by the Company (Form PAS-5);

proof of credit ofthe Debemturcs in favour of the Debennfe Holders;

Iisting and tading permission from the Stock Exchange;

details of the recovery expenses fund ("REt') to be created by the Company in the
marmer as may be specified by the SEBI, from time to time, along with a duly
acknowledged letter/confirmation from the Stock Exchange on the amount ofthe REF
maintained and the mode ofmaintenance;

statutory auditor's certificate, on a half yearly basis with respect to compliance with
the covenants of tle Placement Memorandum;

statutory auditor's certificate with respect to utilisatiotr of frmddissue proceeds;

statement containing particulars oi dates of, and parties to all matefial contracts and
agreements; and

9. INFORMATION ACCURACY AIID STORAGE

(c)

(ee) such other documents as may be reasonably required, from time to time, by the
Debenture Trustee under Applicable Law and in connection with the Issue.

(a) The Company declares that the information and data firnished by the Corpany to the
Debenrure Trustee is true and correct and that the Debenture Trustee may in good faith
rely upon the same and shall not be liable for acting or refraining from acting upon such
information or data fumished to it under rhis Agreement;

(b) The Company confirms that the requisite disclosures made in the placement
Memorandun are true and corect;

The Company undertakes and acknowledges that the Debennue Trustee and any other
authorised agency may use, process the information and data disclosed to the Deb€ntwe
Trustee in the manner as deemed fit by them in relation to the purpose of the due
diligence to be undertaken in relation to the issuance ofthe Debentures; and

8
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(d) The Company hereby agrees that the Debenture Trustee shal I have an unqualified dght
to disclose to the Deb€nture Holders (in accordance with the Applicable Law)
information including but not limited to the credit hisory and the conduct of the
account(s) ofthe Company as well as all details in relation to rhe assets ofthe Company
and all third party security providers, guarantors and oth€r undertaking providers (if
any), in such manner and through such medium as the Debentrre Trustee in its absolute
discretion may think fit. The Company agrees that such disclosure shall not be
considered to be breach ofconlidentiality on the pan ofthe Debenturc Trustee.

IO. OTIIER TERMS AND CONDITIONS

(a) The Debenture Truste, ipso facto does not have the obligations ofa borrower or a
principal debtor or a guarantor as to the monies paid/invested by investors for the
Debentures.

(b) The Company confirms that all necessary disclosures shall be made in the Placement
Mernorandum including but not limit€d to staruttry and other regulaOry disclosures.

(c) The Company shall on or prior to t}e date of execution of the Debenhrrc Trust Deed,
provide to the Debenture Trustee, the bank account details from which the Company
proposes to make the payment of redemption mount and cor4ron, due to the Debmturc
Holder. Funher, the Company hereby undertakes that it shall pre-authorise the
Debenture Trustee to seek the redernption and interest amount payment and coupon
related information from such bank.

I l. The Company further agrees, undertakes, declares and confirms that:

(a) the Conpany is an 'eligible issuer' in accordaace with the Relevant l:ws;

(b) any percon in control of the Company and its promoters have not beert restrained or
prohibited or debarred by the SEBI from accessing the securides market or dealing in
securities;

(c)

(d)

(e)

(0

the purpose of the Debentures is not for providing loans o or acquisitions of shares of
any person who is a part of the same group or who is under the same management as
the Company;

the Company is duly authorised to ent€r into this Agreement and each of the other
Debenture Documents pertaining to the issue of the Debentures. The Company is
validly existing and in good standing under the laws oflndia and each ofthe obligations
contained herein shall be legal, valid and binding obligation enforceable agains the
Company;

all disclosures made in the Placernent Memorandum are in conformity wirh the Clauses
ofthis Agreernanq

all covenants proposed to be included in Debenture Trust Deed (including any side
letter, accelerated payment clause, fees charged by the debeature trustee, etc.) are
disclosed in the Placem€nt Memorandum; and

9
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G) terms and conditions of flris Agreernurt including fees charged by the Debenhre
Trustee and process of &re diligence carried out by Debenture Trustee shall be
disclosed under the Placement Memorandum.

12. NOTICES

All noticeq requests, dernands or other communication ("Notices') required or permitted to be
given under this Agreement and the provisions contained herein shall be wdtten in English and
shall be deemed to be duly sent by email, registered post, postage prepaid or courier to the other
Parties at the addrcss indicated below:

ln case to the Company

Address:

E-mail:
Telephone: 0124-4.802222
For the attention of: Tina Rawla, Director

In case to the Debcnture Trustee

Address

E-mail:
Telephone:
For the attention of

126 Floor, One Horizon Center, Sector 43, Gurugram, Haryana
12200t
tina.ruu la ir hincs.crrm

The Ruby, 2d floor, SW, 29, Senapati Bapat Marg Dadar (West),
Munbai - 40ffi28
debenturetrustee@axistrust€e.in
02242300/.51
Chief Operating Officer

or at such other address as the Party to whom such notices, requests, dernands, or other
communication is to be given shall have last notified the Party giving the same in the manner
provided in this Clause 12, but no such change of address shall be deemed to have been given
until it is acnnlly received by the Party sought to be charged with tbe knowledge of its contenB.

Any notice, request, demand or other communication delivered to the Party to whom it is
addressed as provided in this Clause 12 shall be deemed (unless therc is evi&nce that it has
been received earlier) to have been given and receivd if: (a) sent by mail, except air mail, l0
(ten) Business Days after posting it, subject to proof of posting; O) sent by air mail, 6 (six)
Business Days after posting il subject O proofofposting; and (c) sent by e-mail, on the same
day of tansmission, unless a delivery failure notification is received within 24 (twenty four)
hours of u-ansmitting the e-mail.

It is clarified that i[the same notice is sent by various modes of communication, then the date
of service shall be deemed to be the earlier ofthe dane of deerned service between such modes
of sewice.

13. IITDEMNITY, STAMP DUTY, REMUNERATION AI\TD EXPENSES

l3.t Indemnity

,/

3
Com Debenture Trustee \9ry
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The Debe,nture Trustee has ageed to undertake its oblisation as the debenn[e trustee relying
solely on the accuracy ofthe information and docurnents as provided by the Company. Witlout
prejudice to the other rights of the Parties under this Agreernent or Applicable Laws, the
Company ('Indemnifring Porty") shall indemni! and agree to hold the Deb€ntu€ Trustee,
or any of its respective diectors, ofEcers, employees, and attomeys, associates, affrliates,
experts or agents (each an "Indemnified Party') indemnified to the firllest extent permitted by
applicable laws, from and against any and all losses, liabilities, claims, damages, actions,
proceedings, penalties, judgments, raxes and expenses, any deficiency in stamp futy, actually
incrured or suffered by dre Indemnified Party in (collectively, "Losses') arising in comection
with or as a result of

(a) any representations or warranties of Indemnirying Party being or becoming materially
incorrect, or any undertakings or covenants as contained in this Agreement being
breached by such Indanniling Party;

any incorecl or inaccurat€ or misleading information disclosed by the Company
pursuant to this Agreernent and the Placemerft Memorandum; and

(c) any non-compliance, with the provisions ofthis Agr€ement.

13.4 CmB and Erpenser

ll

(b)

13.3

The indemnification rights of the Indemnifred Party under this Agreement are independent of,
and in addition to, such other rights ald remedies as the Indernnified party may have at law or
in equity or otherwise, including the right o seek specific performance, rescission, restiurtion
or other injunctive relief, none of which rights or rernedies shall be affected or diminished
thereby. This Clause l3.l shall survive the tErmination of this Agreement.

13.2 Stamp Duty

The Company hereby agrees and undertakes t|at all stamp duty and other expenses pertaining
to the issue of the Debentures and execution of the Debenturc Documents including thi
instrument ofDebentures shall be solely bome by the Company.

Remuneration

The company shall pay to the Debant,re Trustee so long as it holds the office ofthe Debentrre
Trustee, remrmeration for its services as Debenture Trustee in addition to all legal, traveling
and other costs, charges, and eryrenses which the Debennrre Trustee or their officers, employeei
or agents may incur in relation to execufion of the Debenture Trusr Deed and ait other
documenb executed/to be executed in connection with the Debentures and any such other
expenses like advertisement, notices, letters to debentue holden, and additional professional
feevexpenses that would be incurred in case of default. The rermuneration or thi oebenture
Trustee shall be as per the offer letter no. ATSIICOI24-25/07D darcd September 6,2024, as
may be amended/modified from tim€ to time ('Debenture Trustee Offer Letter') and the
Debenture Trust Deed. Arrears of instalments of annual service chalges payable to the
Debenture Trustee, ifany, shall carry inter€st at the rate as applicable under thi Micro, Small
and Medium Enterprises Development Act, 2006, as amended from time to time.
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The Company shall, pay on demand all actual costs and expenses (including legal fees)
incurred by the Debentrre Trustee in connection with the preparation, negotiation ofor entry
into this Agreernent and/tr any amendment of, supplement to or waiver in respect of this
Agreement and against submission of the requisite supporting documents. Apart from the
Debenturc Trustee fees, the Company shall, &om time to time, make paymem td r€imburse the
Debentur Trustee in respect ofall expemes and out-of-pocket costs actually incured by the
Deberture Trustee (including without limitation) expenses incurred in connection with any
exper(s) appointed by the Debenfure Trustee in relation thercto, and fees and expenses of
coutrs€l appoint€d by the Debentrre Trustee or incurred in cornectim with the preparatim and
execution of the Debenture Documents or any related documentation requested by the
Debenture Trustee. The Company shall promptly pay, and in any event before any interest or
penalty becomes payable, any stamp, documentary, registration or similar tax payable in
connection with the enry into, registration, performance, enforcement or admissibility in
evidence of this Agreement or any such other docrunents executed in comnection to this
transaction and/or any such amendmeng supplement or waiver.

14. AMETIDMENTS

No variation ofthis Agreernent (or ofany ofthe docrrrents referred to in this Agreernut) shall
be valid unless it is made by an instrument in writing and signed by duly authorised
rqnesentatives of each of the Parties hereto. The expressim 'Variation" shall include any
variation, amendrnent, supplemeng deletion or rqrlacement however effected-

15. COIJNTERPARTS

This Agreement may be executed in any number of counterparts, all of which, taken together,
shall constinrte one and the same instrument, and any Party (including any duly authorised
represetrtative of a Party) may enter into this Agreement by executirg a counterpart. Any
signature duly affixed to this Agreement and delivered by electonic mail in portable document
format (.pdf) shall be deemed to have the same legal effect as tle actual signature ofthe Person
signing this Agreement, and any Party receiving delivery of a .pdf copy of the signed
Agreement may rely on such as having actually been signed.

16. EFFECTIVEIIESS

This Agreemeat shall come into force and become binding on the Parties on and from the
Execution Date and shall be in force till the monies in respect ofthe Debenhrres have been firlly
redeemed and paid-off and the requisite formalities for satisfaction of charge in all respects,
have been complied witb.

17, GOVERNING LAW AND JI'RISDICTION

(a) This Agreement shall be governed by, and construed in accorrdance with, the laws of
India.

(b) The cour6 of New Delhi, India, shall have exclusive jurisdiction in relation to all
matters arising out of this Agreement.

(c) The Company agrees that the courts and ribunals in New Ddhi shall have exclusive
jurisdiction to sctde any disputes which may arise out of or in connection with this

t2
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(d)

(e)

(f)

G)

18. ALTERNATTVE DISPUTE RESOLUTION MECHAMSM

l3

Agreement md that accordingly any suil action or praeedings (together referred to as
"Proceedings") arising out ofor in connection with this Agreement may be b,rought in
such courts or tribunals and the Company irrevocably submits to and accepts for iBelf
and in resp€ct of its property, generally and unconditionally, the jurisdiction of those
courts or tribunals.

The Company irrevocably waives any objection now or in future, to the laying of the
venue ofany Proceedings in the courts and Eibunals at I.{ery Ddhi and any claim that any
such Proceedings have been brought in an inconvenient fon:m and firther irrwocably
agrees that a judgment in any Proceedings bro"ght in the cours and ribunals at New
Delhi shall be conclusive and binding upon it and may be enforced in the courB of any
otherjwisdiction, (subject to the laws of such jurisdiction) by a suit upon such judpent
a certified copy ofwhich shall be conclusive evidence of such judgment, or in any other
manner provided by law.

Nothing comained in this clause shall limit any right ofthe Debenture Trustee to take
Proceedings in any other court or triburul ofcompetentjurisdiction, nor shall the taking
of Proceedings in one or more jwisdictions preclude the taking of Proceedings in any
other jurisdiction whether concurently or not and the Company irrevocably submis to
and accepts for itself and in respect of its property, generatly and unconditionally, the
jurisdiction of such court or Eibunal, and the Company irrevocably waives any
objection it may have now or in the futur€ to the laying of the venue ofany proceedings
and any claim that any such Proceedings have been brought in an inconvenient forum.

The Company hereby consents generally in respecr of any proceedings arising out of
or in connection with this Agreemem to the giving of any relief or the issue of any
process in connection with such Proceedings including, without limiration, the making,
enforcement or exeqfion against any prop€rty whatsoever (inespective ofits use or
intended use) of any order or judgment which may be made or given in such
Proceedings.

To the extent that the Company may in any jurisdiction claim for itself or its assets
inmunity from suir, execution, atrachment (whether in aid of execution, before
judgrnent or otherwise) or other legal process and to the €xtent tiat in any such
jurisdiction there may be attribued to itselfor its assets such immunity (whether or not
claimed), the Company hereby irrevocably agrees not to claim and hereby irrwocably
waives such immunity.

Without prejudice to and subject to Clause 17 (Govening Law and Jurbdiction) above, the
Parties agree thag to tle exlent mandatorily required under Applicable Law u applicable to the
Parties under Applicable Law in connection with this Agreernent, the parties will resolve the
disputes between the company and the Debentrre Trustee arising out ofor in connection with
the activities of the Debenture Trustee in the securities marker (acting for itself and in irs
pg-ridrrl capacity) through any rlispute resolution mechanism and procedures specified by
SEBI in accordance with the Securities and Exchange Board of India (Altemative Dispute
Resolution Mechanism) (Amen&nent) Regulations, 2023, as amended or replaced from time to
time.

/3
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19. PARTIALIIYVALIDTTY

If any provision of this Agreement is or becomes invalid, illegal or unenforceable under
Applicable Laq then such provision shall (so far as it is invalid or unenforceable) be given no
effect and shall be deemed not to be included in this Agreem€nt (and not result in atr event of
default hereunder or thereunder) but without invalidating any ofthe remaining provisions of
this Agreement which shall not in any way be affected or impaired. The Parties hereto shall
then use all reasonable endeavours and negotiat€ in good faift to replace the invalid or
unenforceable provisions with a valid and enforceable and mrrually satisfactory substiub
provision, achieving as nearly as possible the intended commercial effect oftlrc invalid, illegal
or unenforceable provision.

l4
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SCIIEDT]LE 1

DE,BENTI]RE TRUSTEE CONSENT LETTER
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SCEEDT]LE 2
INFORMATION AI\[D DOCT'MENTS TO BE SUBMITTED TO THE DEBENTT'RE TRUSTEE

Information/ docum€nts to be provided by the Company, prior to entedng into this
Agrecmetrt:

l6

(r) Certified true copy of the board resolution, duly accepted letter, email of offer,
appointrnedt or consent letter appointing Axis Trustee Services Limited as the
H€nturE Trustee.

(ii) Cqtified tsue copy of the memorandrun and articles of association or any other
constitutional document ofthe Company specifl,ing the borrowing powers.

(iir) Certified hue copy of the list of directors and of key managerial personnel as per
Compaoies Act ('I(MP') of the Company.

(ro Certified true copy ofthe shareholdiug pattern of the Company (name ofthe holde(s),
no. ofsharcg listed/unlistd holding %).

( ) true copy ofboard resolution passed under Section 179(3) (c) and 179(3) (d)
of the Companies Act to issue debt securities, to borow monies and to artrhorise
officials ofthe Company to sign, seal and/or execute necessary documents.

In case of delegation of powers to committee of directors/managing
director/manager/principal ofifrcer for Section 179(3) (d) of Companies Acg certified
tue copy ofboard resolution approving such delegation.

Certified

(vi) In case the proposed borrowings exceed the limits provided in Section 180(l)(c) ofthe
Companies Act, 2013 - Certified uue copy ofshareholders' special resolution to make
an offer or invitation to subscribe under Section 42 of the Companies Acr, 20 I 3 read
with Rule l4(l)(a) ofthe Companies @rospectus and Allonnent of Securities) Rules,
2014 for issue of Debentures.

(vii) a KMP of the Company and an independent chartered accormtant
certifring that the issuance of the Debentures will not breach any borrowing or any
other similar limits binding on the Company.

A certificate from

(viiD signed by KMP of the Company or a certificate of practicing
/chartercd accountant that all existing loars inclusive of the

proposed borrowing are within the limits sanctioned under section 180(l)(c) of the
Companies Act, 201 3, if applicable.

A cenificate duly
company secetary

(ix) KY0photo identity proof,
authorised by the resolution.

specimea sigratures of the signatories of the Company

(x) of intenf/term sheet/prospectus (ifany) issued bylto the subscribers.Draft letter
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(xi) ktest audited/limited review half yearly consolidated (wherwer available) and
standalone financial information (profit & loss statement, balance sheet and cash flow
state,ment) and auditor qualifi cations, if any.

(xii) An underhkhg by the KMP of the Company confirming that the Placement
Memorandum - General Information Document shall contain the disclosures specified
in SEBI (szue and Listing ofNon-Convertible Securities) Regulations 2021 and SEBI
Master Circular dated May 16, 2024, bearing reference no. SEBUHO/DDHS-
PoD3 D ldRl2024l 46 and any modifi cationVamendments thereof

(xii, A confinnation regarding the existence/non-exist€nce of the Nominee Director
appnintnent clause by Debentur€ Trustee in the Conpany's articles of assaiation.

(xr9 A confirmation regarding the existence/non-existerrce ofany common director on the
board ofthe Company and Debenture Trustee.

2 Infomation/ doctrments to be provided prior to allohetra md executiotr of Debenture
I)ocuments

3. lnformatio documents to be provided post allohent of the Debentures

(D Certified tue copy of
the issue, ifany.

rating letter and rating rationale issued by the rating agency for

(ii) Certified tnre copy of the drly signed Placement Memorandun.

(iii) on from the Company on tenor ofthe DebenUrres to emure reporting to RBI
ifthe Debenture issue is of marurity tenor up to I (one) year.
Confirmati

(iv) Bank account details along with copy ofpre-authorisation leter issued by Company to
banker to seek debt redemption payment related information from the Company's
bank

(D the ISIN activation letter confirming q€ation of ISINs for
allotrnert of the Debenhres or certified true copy of alloftnent letters in case the
securities are issued in physical form.

Certified fiue copy of

(ii) confirmation in rcspect of credil corporat€ action fiom theCertified true copy of the
Deposiory.

(iiD true copy of Form PAS-3 - Return of Allotrnent along with the annexures as
filed with dre Registrar of Companies.
Certified

(iv) Certified nue copy of Form PAS-5 - Record of Private Placement along with the
annexures as filed with the Re strar of

Deb€nture

t7



)( Evidence of payment of the stamp dtty in respect of the Debentures (if not alrcady
provided at the time of allotnefit of Debenhtres) with the Depository and the other
Debentue Doflrments (if not already provided at the time of execution of Debenttue
Documents).

(vi) Executed copy ofthe Debentrue Trust Deed

(vii) Stock Exchange confirmation email on creation / maintenance of the REF along with
supporting paynent/UTR details.

(viii) Name, address, PAN, contact number and e-mail ID of the alloteeVinvestors on the
letterhead ofthe Compar,y signed by an Authorised Officer.

Debetrture
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SCf,EDIJLE 3
FORMAT OF PRE-AUTHORISATION LET"TER FROM TIIE COMPANY WITII APPENDEI)
CONSENT LETTER OF BANK

Date: [o]
To,

lollhsert rune of Bankl,
llnsert addressl

(Bank)

Subject: Issue of preauthorisation letter to Axis Trust€e Servlces Limited appointed as

"Debenture Trustee' in r€spect of the propmod issuance of 19J50 (Nineteen
Thousand Five Htrndred rnd Fifty) Rerleemable, Rated, Listed, Unsccured, Non-
Convertible Debentures ("Debentures) wlth face value of IllR l,00,0lXl (Indian
Rupees One Lekh only) eech at parr ln dematerlalised form, to be lssued in 2 (two)
or more series and muldple cancheq on r privrte phc€ment b.Cs.

Dear Sir/Madam,

We, Powai t-ake Residemial PrivatE Limite( a company incorporated rmder the Companies
Act, 2013, with corporate identification nunber U68200MH2O24FTC428724 and registered
office at The Capital, tevel 7, Unit 65, Plot no C 70, BKC, Bandra (East), Mumbai,
Maha'ashtra, India, ,l{XX)5 ] (hereinafter the 'Company"), propose !o issue the Debentures and
in this regard have appointed Axis Trustee Services Limited to act as the Debenture Trustee,
for the benefit ofthe Debentr-re holders ("Debenture Trustee").

2 In terms of fte SEBI Master Circular SEBI/HO/DDHS/PoDI/P/CIN024IS4 dated May 22,
2024 and the Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 202 I , each as amended and updated from time to time, we are required
m inform the Debetrture Trustee of the details of bank and bank account ftom which the
D€b€ntue intErcst and redernption payments shall be/are proposed to be made along with a pre-
authorisation to the Debenture Trustee to seek Debenh[e interest and redemption payment
related information and daA fiom such bank.

We maintain an account number [.] wift you which will be utilised for making the interest and
redemption payments ofthe captioned Debentures until the maturity date.

We hercby grant, atr irrevocable and unconditional authority to the Debenhre Trustee to liaise
with and seek information relating to the interesr and redemption paym€nt sratus from the
aforementioned account, for the purpose of ascertaining and monitoring the interest and
redemption payment stah$ of the Debetrnres, until the mahrity date or firll discharge,
sefilernent or satisfaction ofthe Debeno[es.

3

4

5 We request you to give your consent/acknowledgement in writing for exercise of the
rights/authority granted aforesaid in paragr4h 4 above to the Debenture Trustee in the enclosed
format as specified in Annexure I hereunder.

Jlrnking yolrg

b
Com D€betrture Trustee
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Yours faithfrrlly,

FOR POWAI LAKE RTSIDENTIAL PRIVATE LIIVIITEI)

INam4 Designationl

CC:
AXIS TRUSTEE SERVICES LI]ITITED
The Ruby, 2nd Floor,
SW 29, Senapati Bapat Marg,
Dadar West,
Mumbai -,t&X)28

aI
Com Debetraure Trustee
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AIIIIEXT]RE I
FORMAT OF THE LETTER FROM THE BAI\IK

[On the laurhead of tle Bankl

lDatel
To,

A.xis Trustee Service3 Limited
The Ruby, 2nd Floor,
SW 29, Senapati Bapat Marg,
Dadar West,
Mumbai - 400028

Dear Sir/Madam

SubJect: Pre.authorisation letter to Ads Trustee Sewices Limited appointed ar
'Debenture Trustee" in reepect of proposed issue of 19,550 (Ninetecn Thousand
Five Hundred and Fifty) Redeemable, Rrted, Listed, Unsecured, Non-Convertible
Debentures ('Debentures') with fece vrlue of lltlR 1,00,000 flndian Rupees One
Lekh only) each at par, il demeterieliscd form, to be issued in 2 (two) or more
Series and in multlple trrnches, on a prlvate placement brsis,

Reference: Account Holder Consent Letter ref. tro. [o] dated [o]

This is with reference to captioned consent letter requesting us to provide information relating to debt
payment status of tlle subject Debentures.

In this connection, we give our consent to provide you the information/data relating to interest and
redernption payment information from the accormt numb€r [.] being maintained with us by the
Company on yow request in terms of the SEBI Circular no. SEBI Master Circular
SEBI/Ho/DDHS/PoDltPlclN2o24l54 dual May 22,2024 znd SEBI (ssue and Listing of Non-
Convertible Securities) Regulations 2021, each as amended and updated from time to time.

Thanking yoq

Authorised Ofiicer

Copy to:
Powai Lake Residential Private Limited
The Capital, Level 7, Unit 55, Plot no C 70,
BKC, Bandra (East), Mumbai, Maharashtra - 400051

II
Ilebenture iEstee
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SCHEDI'LE 4
FORMAT OF I'NDERTAKING FROM THE COMPANY, TO BE TAKEN IF THEY ARE
REQI'IRED TO CREATE SECT]RTTY INTEREST / CIIARGE OVER ITS ASSETS TO
SECIJRE TIIE DEBENTT'RES OR FOR FI]RNISI{ING IMORMATION TO DEBENTI'RE
TRUSTEE

Date: [.]
To,

The Debenture Trustee
Axis Trustee Services Limited
The Ruby, 2nd Floor,
SW 29, S€napati Bapat Marg,
Dadar West,
Mumbai - 40fl)28

IJIIDERTAKING

With reference to the proposed issue ofup to 20,000 (twenty Thousand) Redeernable, Rated,
Liste4 Unsecure4 Non-Convertible Debenhres with frce value of INR 1,00,000 (Indian
Rupees One Lakh only) each at par, in dematerialised form, to be issued in 2 (two) or more
Series and in muhiple hanches, on a private placement basis and aggregate nominal value of
up to Rs. 200,00,00,000/- (Rupees Two Hundred Crores only) (hereinafter referred to as the
"Debentures') by Powai t-ake Residential ltivate Limito4 a company registered under the
provisions of the Companies Act, 2013, having its registered office at The Capital,tevel7,
Unit 65, Plot no C 70, BKC, Bandra @asQ, Mrunbai, Maharashtr4 India, 400051 (hereinafter
refefied to as the "Cornpany'), pursuant to the authorization ofour Board ofDirccton vide its
resolutions passed on October 30, 2024 in this regard, hereby unequivocally and irrevocable
declare, confirm and undenake as follows:

(a) all disclosures made in the Placemmt Memorandum - Creneral Information Documem
and Placement Memorandum - Key Information Document with respect to the
Debenturcs are true, fair and adequate to enable the proposed dehenture hold€rV
investors to make a well-informed decision as to lhe investsnent in the propooed i$sue;

(b)

(c)

(d)

all covenants proposed to be included in Debenture Trust Deed (including any side
letter, accelerated payment clause etc.), are disclosed in the placemert Mernorandum -
General Information Document and Placement Memorandum - Key Information
Documenq

that the Placement Memorandum - General Information Document and placement
Mernorandum - Key Information Document shall contain inter-alia disclosures
specified in SEBI (Issue and Listing ofNon-Convenible Securities) Regulations 2021
and SEBI Master Circular for Debentue Trustees dated Mzy 16, 2024, beaing
reference no. SEBUHO/DDHS-PoD3/P/CIR/2024I46, to the extent applicable;

all existing Imns inclusive of the proposed borrowing i.e., Debentures are within the
limis sanctioned under section l8(l)(c) of the Companies Act, 2013;

22
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(e) there is no comnon director on ttre board of direcmrs of the C,ompany and the board of
directors of Axis Trustee Services Limited;

(0 the tenor ofthe Debentures is greater than one year;

(e) the Debermres are unsecured and accordingly no permissions from any existing
charge holders are required to be obtained;

(h) thr the Debenture Trust Deed would be executed wittin the time fi'ame prescribed in
the relevant regulationVact/rules etc., and the same would be uploaded on the website
of the designated stock exchange, where the debt securities have been listed.

The Coupany declares thar the information and data furnished to the Debenture Trust€e is tsue
and correct and that the Debenhre Trustee may in good faith rely upon the same and shall not
be liable for acting or refraining from acting rryon such information or data fi.nnished to it.

The Company hereby aclmowledges and agrees that in tfie event ofbreach of the terms ofthis
undertaking, it shall indemni$ and hold harmless the Debenture Trustee for the losses, damages
and costs including but not limited io any legal costs, liability or claims of rhird party which
may arise due to breach of the terms ofthis undertaking.

This Undertaking and any disprte, claim or obligation arising out ofor in connection with it
shall be governed by laws oflndia and the courb ofNew Dethi shall have jwisdiction over any
maters arising hereof.

FOR POWAI LAKE RESIDENTIAL PRWATE LIMITEI)

[Authorised Officer of the Company]

Name: Io]
Place: [o]

I S ign dwe page follou'sl

3
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IN IITINESS WHEREOF the Parties have caused these lxesents to b€ executed by
aurhorised officials on the day and year first hereinabove wri in the manner

SIGI\IED AND DELMRED by the widrin named
PIOWAI LAKE RESIDENTIAL PRIVAIE
as COMPAI{Y, by the hands of Mrs. Tina Rawl4 who
signed these presents in his capacity as an
Omc€r, pusuant to the r€solution of its Board of
passed in that behalfon October 30, 2024.

..6-



SIGI{ED AIYD DELIVERED by the within named AXIS
TRUSTEE SERVICES LIMITED, in ias capacity as the
DEBENTIIRE TRUSTEE, by the hands of

its authorised official


