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DEBENTURE TRUSTEE AGREEMENT

ffi"'J:*ture 
Trusree Agreement made on 20 March, 2026, (,,Agreement,,) at Mumbai by and

BETWEEN

AND

2 IDBI TRUSTEESHIP SERVICES LIMITBD, a company established under the companiesAct' 1956' having its.rlgistered and corporate office at Ground Floor, Universal InsuranceBuilding, Sir phirozshah Mehta Rd, Fort, Mumbai - 400 001, Maharashtra, India, havingcorporate identification number u65gglMH200lGoll3ll54 (hereinafter referred ro as"Trustee / Debenture Trustee") (which expression shalr incrude its successors and assigns

:ll.jtftlff;iilf time being wherever the context or meaning shan so require or permit)

ff.:?,ffiJ;::i.}ffi*nture rrustee are hereinafter individualry referred to as a,,pafi,,

WHEREAS

(A) The company is proposing a public issue of secured, rated, listed, redeemable, non-convertibledebentures of face varue of {1,000 (.,NcDs,, or,,Debentures,,) amounting to {2,000 crores("shelf Limit") ("Issue"), which is within the borrowing limits stipurated under its corporateauthorizations including its board and shareholders resolution, provisions of the companiesAct'2013' in accordance with the Securities and Exchang" nou.d of India (lssue and Listing ofNon-convertible Securities) Regula tions,202l ("sEBI Ncs Regulations,,), the Securities andExchange Board or 
lna.11-(r-isiing obligations and Disclosu." R"qri."ments) Regulations,2015, as amended, (the "sEBI r,oon Regurations,,), the companies Act,2013, arong withthe rules made thereunder ("companies Act"), relevant rules, each as amended, the rules andregulations formulated by Securities and Exchange Board of India (,,SEBI,,), SEBI Circular no.sEBI/HO/DDHS/DDHS -PoD/PlclN202510000000137 entitled i'Master circurar for issue andIisting of Non-convertible Securities, securitised Debt Instruments, Security Receipts,Municipal Debt Securities and commercial Paper" dated octob er 15,2025,as amended (,,SEBINCS Master circular'), and other applicable laws, in one or more tranches up to the ShelfLimit in terms of the draft shelf p.o.p"",r. (the "Draft shelf prospectus,,) proposed to be filedwith the BSE Limited ("Stock Exchange"j for the plrrpose or."."iring pubric comments, andwith the SEBI for record purposes i, i".orounce with the SEBI NCS Regulations, the shelfprospectus (the "Shelf Prospectus") and the relevant oun"r.,"l.ospectus(es) (the ,,Tranche

? + !(/)
f-

CAPRI GLOBAL CAPITAL LIMITED'-a company incorporated under the companies Act,1956' having its registered office at 502,Tower A, peninsula Business park, Senapati BapatMarg' Lower Parel' MLrmbai - 400 013 Maharashtra, India uno t uuing corporate identificationnumber L65921 MH I994PL cl73469 (hereinafter referred to as the ,.rssuer,, 
or the ,,company,,

which expressions shall, unless it be repugnant to the context or meaning, deem to mean andinclude its successors and permitt"a usrig;; of the FIRST pART:



(A)

(B)

(c)

(D)

(E)

Prospectus(es)") for any tranche issue (each a "Tranche Issue,,), to be filed with the Registrarof companies' Maharashtra, at Mumbai ("Roc") and to seek the listing of the NCDs on theStock Exchange subject to applicable statutory and/or reguratory requirements, and any otherlaw' rules' regulations, directions, circulars and notifications issued by the Government of Indiaor any other regulatory authority from time to time, including any amendment thereto.

The Board of Directors of the company has pursuant to its resolution dated March 10, 2026 ,approved the Issueinaccordance with applicable provisions of the companies Act, the SEBINCS Regulations' SEBI LODR Regulations, as amended. The Issue is within the borrowinglimits of { 250'000.million, of the corpuny for the time being as approved pursuant to theshareholders resolution dated Septem ber'26, 2025 inaccordance with Section I g0( I )(c) of theCompanies Act,2013.

Forthe plrrposes of the Issue, Bombay Stock Exchange ("BSE") shall be the designated stockexchange' The Issuer shall file a Draft Shelf Prospectus with the stock Exchange and SEBI forthe purpose of receiving public comments and the Shelf prospectus and Tranche I prospectus("Prospectus") with the Roc, and subsequently submitted to ihe Stock Exchange and SEBI.

Pursuant to companies Act, including any statutory modification or re-enactment orreplacement thereof, 
_for 

the time bein! in force, sggt Ncs Regurations, SEBI LoDRRegulations and the SEBI (Debenture Trustees) Regulations 1993, as amended, varied ormodified from time to time ("Debenture Trustee Returations"), the company is required toappoint Debenture Trustee for the benefit of the D-ebenture Holders and accordingly thecompany has approached the Trustee to act as the Debenture Trustee for the Debenture Holdersand the Trustee has agreed to act as the Debenture Trustee for the Debenture Holders vide theconsent dated March 9,2026 annexed as Annexure A hereto. Fufther, the appointment of theDebenture Trustee is in compliance with Rule l8(2xc) of the companies (Share capital andDebentures) Rules, 20 I 4.

The Debenture Trustee hereby confirms that it is validly registered with the Securities ExchangeBoard of India as a debenture trustee under the Debenture irustee Regulations vide a certificateof registration bearing registration no. IND000000460 and that the aforesaid certificate ispermanently valid, unless suspended or cancelled by the SEBI. The Debenture Trustee shallimmediately inform the company if its registration is cancelled, suspended or withheld.

At the request of the company, the Trustee has agreed to act as the Debenture Trustee underthis Agreement on the terms and conditions agreed upon and hereinafter set out.

The detailed terms and conditions in relation to the rights, duties and obligations of theDebenture Trustee, shall be more specificary set out in thJ debenture trust deed, (,,DebentureTrust Deed"), to be entered into by the company and the Debenture Trustee. However, in theevent of any conflict between this Agreement and the Debenture Trust Deed, the DebentureTrust Deed shall prevail.

(F)

(C) The Company and the Debenture Trustee, as the case may be, shall comply with the provisionsof the Companies Act, Debenture Trustee Regulations, SEBI NCS Regulations, SEBI LODRRegulations, the Companies Act, SEBI circular num ber SEBI/HO/DDHS-poD-
I /PlCIRl2025t I t7 dated August 13, 2025 (,,DT Master Circular"), SEBI NCS MasterCircular and other applicable provisions, rules, regulations and relevant circulars issued by anygovernmental or regu latory authorities frorn time to time and agrees to furnish to theTrustee necessary information in terms

t ?

of the aforesaid regulations on a regular
Debenture



(H) Interpretation and construction in this Agreement, unless the context otherwise requires:

(i) words denoting the singular number shall include the plural and vice-versa;

(ii) words denoting one gender onry shail incrude the other gender;

(iii) heading and bold typeface are only for convenience and shall be ignored for thepurposes of interpretation;

(iv) words denoting persons (or to a word importing a person) shall be construed so as toinclude:

(a)

(b)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

individual, sole proprietorship, firm, rimited riabirity partnership, joint venture,corporation, company, partnership, trust, unincorporated body, association,organization, any governme,tal agency or other entity having legar capacity (whether
or not in each case having separate legal personality); - 

J

that person's successors in title, execution and permitted transferees and permitted
assignees;

reference to a person's representatives shall be construed so as to include its officers,
employees, legal or other professional advisers, sub-contractors, agents, attorneys andother duly authorized representatives; references to the words ,,include,, 

and"including" shall be construed without limitation;

references to this Agreement or to any other agreement, deed or instrument shall beconstrued as a reference to this Agreement or to such agreement, deed or instrument asthe same may from time to time be amended, ua.ieJ, supplemented or novated orreplaced thereofor acceded to;

references to the "working day" shall be construed to mean ail days on whichcommercial banks in Mumbai, are open for business. In respect of issue period,working day shall mean all days, excluding Saturdays, Sundays and public holidays,
on which commercial banks in Mumbai are open for business. iurther, in respect of thetime period between the issue closing date and the listing of the NCDs on the Stock
Exchange, working day shail mean ail trading days of the Stock Exchange for NCDs,excluding Saturdays, Sundays and bank horidays, as specified by SEBI.

references to a statute or statutory provision shall be construed as a reference to suchprovisions and any regulations, order or rule made and any statutory re_enactment,
modifi cation or replacement thereof;

any reference to any party to this Agreement or any other agreement or deed orinstrument shall include the permitted transfereer, ,u."Lrro.,, o.p".ritt.d assigns;

references to a section, clause, paragraph, schedule or annexure are, unless indicated tothe contrary, a reference to a section, paragraph, schedure or annexure of thisAgreement;

unless otherwise defined, the reference to the word ,days, 
shall mean carendar days;

(xi)

7



(xii) the recitals and schedules shall constitute an integral and operative part of thisAgreement' The provisions contained in the Schedules hereunder written shall haveeffect in this manner as if they were specificary herein set forth;

(xiii) no provision of this Agreement shall be interpreted in favour of or against any par[ byreason of the extent to which such Parfy or its counsel participated in"the drafting hereofor by reason of the extent to which any such provision is inconsistent with any priordraft hereof;

(xiv) Except as otherwise provided in this Agreement, any reference to a document in"agreed form" is to a document in a form 
-previously 

agreed between the parties, or, ifnot so agreed, is in the form specified by the Debenture Trustee (acting on theinstructions of the Majority Debe;ture Holders at each ISIN ,evel);

(xv) all reference to any law, rules, regulations, circulars, notifications, directions,guidelines issued by any governmental or regulatory authorities shall includeamendments to the same as carried out from time to time;

(xvi) "Repayment" shall include "Redemption" and vice-versa and the expressions"repaid", "repayable", 'orepayment,,, ,,redeemed,,, .,redeemable,, 
and,,redemption,, 

shall be construed accordingly;

(xvii) the obligations of the Company in relation to the Issue shall be governed by theprovisions contained in this Agreement and the offer Documents; 
i

(xviii) in the event of there being any inconsistency or repugnancy between the provisionscontained in the Shelf Prospectus to be read with thl i.un.t," prospectus(es) and anyTransaction Document, the provisions contained in the Transaction Document shallprevail for all purposes and to ail intents (to the extent not less onerous than theprovisions contained in the Shelf Prospectus to be read with the Trancheprospectus(es)); and

(xix) all capitalized terms used in this Agreement shall, unless specifically defined herein orrequired by the context in which they are referred to, have the meanings assigned tothem in the Shelf Prospectus to be read with the Tranche prospectus(es) including anyamendments, addenda or corrigenda issued thereto, to be filed with SEBI and the Rocand also with BSE and / or NSE, as applicable.

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:
(i) That the company hereby appoints the Trustee as the Debenture Trustee for the benefit ofDebenture Holders of the all the series of the Issue of the debentures aggregating to { 2,000crores to be issued by the company and the Trustee hereby agrees to act as the DebentureTrustee for the Debenture Holders.

(ii) As the NCDs proposed to be issued under the Issue are to be secured, the Company shall create,security by way of a first ranking pari passu charge on the standard receivables incl uding theloan book, unencumbered cash, and bank balances of the Company , both present and future(excluding receivables offered exclusively as security to National Bank for Agriculture andRural Development) such that a secu rity cover ofat least l10yo of the outstanding principal
and interest thereon is maintained at all time until the Maturity

*

amounts of

6

Date. The

7



(iii)

(iv)

(v)

(vi)

company shall execute the Debenture Trust Deed and other necessary security documents forsaid Issue of Debentures at least one day prior to filing of the application for listing of theNCDs, in accordance with the SEBI NCS Regulations and as disclosed in the offer Document.
The term "offer Document" shall, unless otherwise mentioned in the Draft Shelf prospectus,
mean the Draft Shelf Prospectus and the Shelf Prospectus and Tranche prospectus(es) read withany notices, corrigenda, addenda thereto, the Debenture Trust Deed and other DebentureDocuments entered or to be entered by the company with Lead Managers and/or otherintermediaries for the purpose of the Issue (collectivelj known as..offer Document,,). Thesecurity documents shall be executed within such timelines as may be prescribed underApplicable Laws' The company agrees that the Issue proceeds shall be kept in a separateescrow account and shall not be utilized by the company until the Debenture Trust Deed andsecurity documents are executed by the company. Further, it shall provide, at the time ofentering into this Agreement, all such information documents, consents that are required by theTrustee in terms of the Applicable Laws including, DT Masier Circular to enable the Trusteeto exercise due diligence with respect to creation of security

company undertakes to comply with all the regulations/provisions of Debenture Trustee
Regulations, sEBI NCS Regulations, SEBI LODR Regulations, the companies Act, guidelinesof other regulatory authorities and other applicable provisions under Applicable Laws inconnection with the issuance, allotment and listing of the NCDs and shall ensure continuedcompliance untilthe redemption in full of the NCDs.

The company shall execute the Debenture Trust Deed in two parts consisting of: part Acontaining statutory/standard information pertaining to the debt issue inter alia consisting of allclauses pertaining to Form sH l2 in terms of Rule I 8(5) of the companies (Share capital andDebentures) Rules, 2014;-and Part B containing details specific to the particular debt issue. TheDebenture Trust Deed shlll contain the definitive terms and condition relating to the Issue ofthe Debentures including provisions relating to the retirement and removal of the Debenture
Trustee' The company undertakes to execute the Debenture Trust Deed in accordance withRegulation 14 of the Debenture Trustee Regulations and in accordance with any otherApplicable Laws.

The Debenture Trustee further confirms that it is not disqualified or prohibited from beingappointed as the debenture trustee for the Issue due to any reasons specified under anyApplicable Laws and is eligible to act as a debenture trustee ftr the Issue in terms of Section7l of the Companies Act and Regulation l3 and Regulation l34 of the Debenture Trustee
Regulations.

The company shall pay to the Debenture Trustee so long as it holds the office of the DebentureTrustee' remuneration, as may be agreed upon between the company and Debenture Trusteeby way of letter bearing no l4362lITSL/oPR/cL 125-26/DEB/1440 and dated Febru ary 25,2026, for their services as Debenture Trustee in addition to all legal, travelling and other costs,
charges and expenses which the Debenture Trustee or their offiJers, employees or agents mayincur in relation to execution of the Debenture Trust Deed and all other Documents-affecting
the Security.

(vii) Arrears of instalments of annual service charges, ifany, shall carry interest at the rate of 16%o(sixteen per cent) per annum or appl icable interest rate under Micro, Small and MediumEnterprises Development Act, 2006, whichever is higher from the date till the actual
which shall be payable on the footing of compound interest with quarterly rests.

payment,



(viii)

(ix)

The company agrees to submit the details required as per Schedule I of the SEBI NCSRegulations to the relevant Stock Exchange for purpose of listing the NCDs on its capitalmarkets and/or wholesale debt market segments and agrees to obtain the in-principle approvalfrom the relevant Stock Exchange in coniection with the IssLre.

The company undertakes to promptly furnish all and any information as may be required bythe Debenture Trustee, including such information as ..q,iit.d to be furnished under ApplicableLaw and the Debentrtre Trust Deed on a regular basis, including without limitation thefollowing documents, as may be applicable:

(a) Draft Shelf Prospectus, the Shelf Prospectus and Tranche prospectus(es) in relation tothe Issue of Debentures to facilitate the Debenture Trustee to review and providecomments, if any;

(b)

(c)

(d)

(e)

(0

(e)

Memorandum of Association and Articles of Association of the company;

The necessary corporate authoris4tions by way of board resolution and shareholderresolution necessary for the Issue, allotment and the creation of security thereunder;

certificate issued by the registrar of companies in reration to the charge created tosecure the Debentures;

Executed copy of the Registrar Agreement;

Letters from credit rating agency(ies) registered with SEBI about ratings;

Proof of credit of the Debentures in favour of the Debentures Holders within thetimelines prescribed by SEBI;

Depository details;

Letters from the bankers to the issue with whom the Issue proceeds are deposited;

Latest annual report:

Executed copy of this Agreement;

Executed Debenture Trust Deed;

Executed copies of Security Documents;

certified true copy of the resolution(s) for arotment of Debentures;

Confirmation/proofs of payment of interest and principal amounts made to theDebenture Holders on due dates as per the terms of the Debenture Trust Deed andapplicable rules and regulations as may be issued by SEBI and under applicabre law;

certificate from statutory auditor ofthe company for utilization of fund /issue proceedsto be issued in accordance with applicable law;

(h)

(i)

0)

(k)

(l)

(m)

(n)

(o)

(p)



(q)

(r)

(s)

(t)

(u)

(v)

(*)

(x)

0)

(z)

(aa)

(bb)

(cc)

(dd)

(ee)

(f0

Statutory auditor certificate, on a quarterly basis giving the value of book debt and
receivables, certificate of maintenance of security cover, including compliance with the
covenants of the offer Documents as may be specified by the SEBI from time to time.

Information to enable the Debenture Trustee to carry out the necessary due diligence
and monitor the security cover on a quarterly basis and to ensure the implementation
of the conditions regarding creation of security for the Debentures, if any, debenture
redemption reserve, if any and recovery expense fund;

Return of allotment filed with the registrar of companies (Form pAS 3) within l5(fifteen) days from the deemed date of ailotment of the Debentures;

complete record of the private placement offers made by the Issuer (Form pAS 5);

Periodical reports / information on quarterlyl half yearly / annual basis as required to
be submitted to Stock Exchange under the Debenture Trustee Regulations, DT Master
circular, SEBI NCS Regulations, 5EBI NCS Master circurar, 

'EBI 
L.DR

Regulations or the debt listing agreement;

Beneficiary position reports as provided by the registrar and transfer agent at the time
of allotment and thereafter by the seventh working day of every next month;

In-principle approval for listing of the Debentures from the Stock Exchange;

Any such information sought and provide access to relevant books of accounts;

Listing application along with the required details / annexures submitted to the stock
exchange;

Acknowledgement of filing Draft Shelf prospectus with the Stock Exchange/ Roc;

Acknowledgement of filing the Shelf Prospectus and Tranche prospectus(es) with the
RoC;

Listing and trading permission from the Stock Exchange;

Details of the recovery expenses fund to be created by the company in the manner as
may be specified by SEBI from time to time along with duly acknowledged letter /
confirmation from the Stock Exchange on the amount of such iund maintained and the
mode of maintenance;

Confirmation / proofs of payment of interest and principal made to the NCD Holders
on due dates as per the terms of the Debenture Trust Deed

final post issue report filed with SEBI;

Bank account details of the Company along with copy of pre-authorisation letter issued
by company to its banker in relation to the payment of redemption amount;

Public Issue Account and Sponsor Bank Agreement (certified true copy);
(ge)



(hh)

(ii)

0i)

(kk)

( ll)

(mm)

(nn)

consents or No-objection certificate for the issuance of the Debentures and creation ofpari passu security from the existing creditors to the company wherever required,along-with terms of such conditionalLonsent or permission, (if any) to be furnished atthe time of executing this Agreement;

copy of intimations to the existing creditors of the details of the Issue and if required,the security interest created I to be created on the receivables charged for the benefit ofsuch existing creditors to be furnished at the time of filing the Draft Shelf prospectus,
prior to the submission of the due diligence certificate;

Bank Statement confirming the transfer of issue proceed after security creation fromthe public issue account to the Company's bank account

Copy of last three years annual report;

Reports about the business or transaction to which the proceeds of the Debentures areto be applied directly or indirectly;

Charter Documents of the Company; and

Such other documents as may be reasonably required by the Debenture Trustee underthe Debenture Trustee Regurations, sEBI NCS Reguratilns, SEBI LODR Regurations,
or the companies Act or under any other rules, regulations and relevant circulars issuedby any governmental or regulatory authorities from time to time.

(x)

(xi)

The company shall comply with the provisions of Debenture Trustee Regulations, DT Mastercircular' SEBI NCS Regulations, SEBI LODR Regulations, the companies Act, chapter vlll- Specifications related to ISIN for debt securities and chapter III - Day count convention,disclosure of cash flows and other disclosures in the offei document under the SEBI NCSMaster circular, Draft Shelf Prospectus and the Shelf prospectus and Tranche prospectus(es)
and other applicable provisions and agrees to furnish to the Debenture Trustee such informationin terms the same on regular basis.

This Agreement is entered into in compliance with the provisions of Regulation l3 and l34 ofthe Debenture Trustee Regulations, the spgt NCS Regulations, sEBI LODR Regulations, thecompanies Act applicable as on the date of the Draft st 
"lrprospectus, 

Shelf prospectus andthe Tranche Prospectus(es) and other applicable provisions and shall be effective on and fromthe date first hereinabove written and shall be in force till the monies in respect of theDebentures have been fully paid-off and the requisite formalities for satisfaction of charge inall respects, have been complied with..

(xii) The company hereby declares and confirms that the receiv ables on which charge is to becreated in respect of the Debentures, if already charged to secure debt, the permissions orconsent to create pari passu charge on suc h receivables of the Company shall be obtained fromthe existing charge holders. On the due date for payment of interest and redem ption of principal,the Company hereby agrees and undertakes to confirm to the Debenture Trustee and CreditRating Agencies (.,CRAs"), the re levant international securities identification number ("ISIN")wrse status of payment of and
following format:

redemption of principal with respect to the in the
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(xiii) The Debenttrre Trustee shall supervise the implementation of the conditions regarding creationof security for the debt securities, creation of recovery expense fund and debenture redemptionreserve, as applicable.

(xiv) The Debenture Trustee shall monitor the security cover in relation to secured debt securities inthe manner as specified by the Board.

(xv) The Debenture Trustee shall be vested with the requisite powers for protecting the interest ofholders of debt securities including a right to appoint a nominee director on the Board of theissuer in consultation with holders of such debi securities and in accordance with DT MasterCircular and the applicable law.

(xvi) The Debenture Trustee shall, at the time of filing the Draft Shelf prospectus Shelf prospectus
and the Tranche Prospectus(es) with the stock 

-Exchange 
and prior to opening of the publicissue of NCDs, furnish to SEBI and Stock Exchange, a due diligence certificate in the formatas specified in Schedule IV of the SEBI NCS Regu-laiions and Annex - IIA of the DT MasterCircular.

(xvii) The Debenture Trustee confirms that it'ipso facto'does not have the obligations of a borroweror a principal debtor or a guarantor_as to the monies paid/invested by the Debenture Holdersfor the NCDs and is not prohibited from acting as the bebenture Trustee under the companies(Share Capital and Debentures) Rules, 2014.

(xviii) 'The company agrees and confirms that the purpose of the issue is not for providing loan to oracquisition of shares of any person who is a part of the promoter group or group companies.

(xix) The company confirms that all necessary disclosures will be made in the offer Documentspertaining to the Issue, including but not limited to statutory and other regulatory disclosures.

(xx) The Company agrees to submit the documents required as per Regulation 37(3) of the SEBINCS Regulations and any other applicable laws to the Debenture Trustee and the StockExchange for purpose of listing the NCDs on its capital markets and/or wholesale debt marketsegment and agrees to obtain the in-principle approval from the Stock Exchange in connectionwith the Issue as per Reguration 6 oithe s'eer Nics R"gututronr.



(xxi) Pursuant to the companies Act, Regulation 13 of the Debenture Trustee Regulations and Rulel8 of the Companies (Share Capital and Debentures) Rules, 2014, as amended from time totime and other applicable rules and regulations:

(a) The company undertakes to comply with all regulations / provisions of companies
Act, guidelines of other regulatory authorities in respect of allotment of debentures till
redemption.

(b) The time limit within which the security for debentures shall be created or the
agreement shall be executed in accordance r,vith the Companies Act or provisions as
prescribed by any regulatory authority as applicable.

(c) Where the Company fails to execute the Debenture Trust Deed within the period
specified in the Regulation 18 of the SEBI NCS Regulations, without prejudice to anyliability arising on account of violation of the provisions of the Act and these
regulations, the Company shallalso pay interest of at least two per cent per annum or
such other rate, as specified by the Board to the Debenture Holders, over and above the
agreed coupon rate, tillthe execution of the Debenture Trust Deed.

(xxii) The company shall provide requisite information and documents to the satisfaction of theDebenture Trustee for carrying out the requisite due diligence as required in terms of theapplicable laws, including in connection with verification of the security interests / contractual
comforts and the required security cover for the NCDs, which is undertaken by the Companyto be submitted simultaneously with or prior to the execution of this Agreement. without
prejudice to the aforesaid, the company shall provide allthe information and documents as setout in Annexure B hereto.

(xxiii) The company hereby declares and confirms that the company or the person in control of theCompany, or its promoter(s), promoter group, any of its directors have not been restrained orprohibited or debarred by SEBI from accessing the securities market or dealing in securities.
The Company hereby further declares and confirms that as on the date of this Agreement, and
the date of filing the offer Document, it is an 'eligible issuer' in accordance with Regulations
5( I ) and 4l of the SEBI (Issue and Listing of Non-convertible Securities) Regulations ,2021 .

(xxiv) The company hereby declares and confirms that the proposal to create security to secure theNCDs shall be disclosed in the Draft Shelf Prospectus, the Shelf prospectus and Tranche
Prospectus(es).

(xxv) The company undertakes to furnish to the Debenture Trustee and the credit rating agencies acopy of the certificate submitted by it to the relevant Stock Exchange under Regulation 57 ofSEBI LODR Regulations.

(xxvi) In terms of chapter XI of the SEBI NCS Master circular entitred 'Operational framework fortransactions in defaulted debt securities post maturity date/ redemption date, , the Company
shall at the time of executing the Debenture Trust Deed, provide to the Debenture Trustee, thebank account details from which the Company proposes to make the payment of interest and
redemption amount due to the Debenture Holders on the NCDs. F'urther, the Company hereby
underlakes that it shall pre-authorise the Debenture Trustee to obtain information relating to the

of the redemption amount from the bank designated by the Company for the payment
payment

amount at the time of executing the Debe nture Trust Deed. The Debenture



Trustee confirms that it is not an associate of the company in terms of the Debenture TrusteeRegulations.

(xxvii) The Debenture Trustee shall be vested with the requisite power for protecting the interest ofDebenture Holders and further the Debenture Trustle confirms that it shall not relinquish theassignment unless and until another debenture trustee has been appointed in its place.

(xxviii) The Debenture Trustee shall disclose the nature of the compensation arrangement entered intowith the Issuer and display ISIN wise details of the interest / redemption due to the Debenture
Holders along with the status of payment made by the Issue in accordance with the chapter vllof the DT Master Circular.

(xxix) The terms of due diligence exercise conducted by Debenture Trustee in accordance with theDT Master Circular, is as follows:

(a)

(b)

(c)

The Debentttre Trustee, either through itself or its agents, advisors, consultants, shall
carry out requisite diligence to verifu the status of encumbrance and valuation of the
receivables and whether all permissions or consents (if any) as may be required to
create the security as stipulated in the offer Document / Dlbenture Trust Deed, has
been obtained' For the purpose of carrying out the due diligence as required under
Applicable Laws' The Debenture Trustee, either through itsei-f or its agents, advisors,
consultants, shall have the power to examine the books of account of the company andto have the Company's receivables inspected by its officers and/or external auditors,
valuers, consultants, lawyers, technical experts or management consurtants appointed
by the Debenture Trustee. Prior to appointment of any agents, advisors, consultants,
the Debenture Trustee shall obtain necessary confirmation from the said agents,
advisors or consultants that they do not have any conflict-of-interest in conducting the
diligence under the transaction.

The company shall provide all assistance to the Debenture Trustee to enableverification from the Registrar of companies, Sub-registrar of Assurances (as
applicable), CERSAI, depositories, information utility ,egi-st".ed with Insolver.y una
Bankruptcy Board of India ("rBBI") or any other authority, as may be required where
the receivables and/orencumbrances in relation to the receivables of the company or
any third-parry security provider for securing the Debentures, are registered / disclosed.

Further, in the event that existing charge holders of any trustee on behalf of the existing
charge holders, have provided conditional consent / permissions to the company to
create further charge on the receivables, the Debenture Trustee shall also have thepower to verify such conditions by reviewing the relevant transaction documents or
any other documents executed between existing charge holders and the company. The
Debenture Trustee shall also have the power to intimate the existing charge holdersabout proposal of creation of further encumbrance and seeking their comments/
objections, if any.

without prejudice to the aforesaid, the company shall ensure that it provides andprocures all information, representations, confirmations and disclosures as may berequired in the sole discretion of the Debenture Trustee to cany out the requisitediligence in connection with the issuance and allotment of the Debentures, in
accordance with applicable law.

(d)
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The Debenture Trustee shall hav-e the power to independently appoint intermediaries,valuers' chartered accountant firms, practicing company secretaries, consultants,
Iawyers and other entities in order to assist in trre aitigence by the Debenture Trustee.The Debenture Trustee shall take necessary steps to bring the investor charter, asprovided in DT Master Circular by way of:

i' Disseminating the investor charter on their website / through e-mail

ii' Displaying the investor charter at prominent places in offices etc.

(e) The Debenture Trustee shall make the disclosures on its website as specified underchapter vII of the Debenture Trustee Master circurar, as amended

(0 The Debenture Trustee shall take necessary steps to bring the investor charter, asprovided in the chapter IX of the Debenture Trusiee Master circular:

i' Disseminating the investor charter on Debenture Trustee,s website and through e-mail.

ii' Displaying the investor charter at prominent places in offices etc

(g) The Debenture Trustee shall intimate the Stock Exchange and depositories the statusof payment of debt securities within 9 working days of the maturity / redemption date,in case the issuer fails to intimate the status orpayment of the debt securities withinstipulated timelines, then debenture trustee(s) shall seek status of payment from issuerand/ or conduct independent assessment banks, investors, rating agencies, etc.) todetermine the same..

Representations And Warranties

Each Party hereby represents and warrants to each ofthe other parties that

a' it is a company duly incorporated and validly existing under the laws of its applicablejurisdiction and has the requisite corporate power, authority and capacity to enter into,deliver and perform the activities envisageJ under this Agreement;

b' it has been duly authorised by all necessary actions on its part (including obtaining
necessary approvars from third parties, as required by such party); and

c' execution of this Agreement does not constitute a breach of applicable law by suchPa.ty.

Information Accuracy and Storage

a' The Debenture Trustee confirms that it shall maintain records and documentspertaining to due diligence exercised for a minimum period of five years fromredemption of the NCDs;

15J,l

b. The Company confirms that the requisite disclosures made in the offer Documents aretrue and correct. Further the company undertakes to ensure that:

IV.
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l' Information on consents/ permissions required for creation of further chargeon the receivables, if any, are adequately disclosed in offer Document.

2' AII disclosures made in the offer Document with respect to creation of security
are in confirmation with the clauses of this Agreement.

3' All covenants proposed to be included in Debenture Trust Deed (including anyside letter, accelerated payment clause etc.) are disclosed in Offer Document.
The company confirms that the requisite disclosures made in the Draft ShelfProspectus, the Shelf Prospectus and Tranche prospectus(es) are true andcorrect;

c' The company undertakes and acknowledges that the Debenture Trustee and any otherauthorising agency may use or process the information and data disclosed to theDebenture Trustee in the manner as deemed fit by them solely for the purpose of thedue diligence to be undertaken in relation to the Issue;

d' The company hereby agrees that the Debenture Trustee shall have an unqualified rightto disclose to the Debenture Holders (in accordance with the Applicable Laws)information including the credit history and the conduct of the account(s) of thecompany as well as all details in relation to the receivables of the company and allthird parry security providers, guarantors and other undertaking providers, in suchmanner and through such medium as the Debenture Trustee in its absolute discretionmay think fit' The company agrees that such disclosure shall not be considered to bebreach of confidentiarity on the part of the Debenture Trustee.

e' The Debenture Trustee shall assure that its officers, employees and agents shall not,either before or after the termination of its appointment hereunder, divulge to any thirdpatty any sensitive/confidential information about the company or the Issue, whichcomes to its knowledge pursuant to its appointment hereunder. The Registrar to theIssue or the company shall henceforth for"ward the details of the Debenture Holders tothe Debenture Trustee at the time of allotment and thereafter by the seventh workingday of every next month in order to enable Debenture Trustee to keep its record updatedand to communicate effectively with the Debenture Holders, especially in situationswhere events of default are triggered.

Indemnity

without prejudice to the other rights of the Parties under this Agreement or applicable laws, thecompany ("Indemnifying Party") shall indemnifu and ug."Jro hold the Debenture Trustee,or any of its respective directors, officers, employees, attJrneys, associates or agents (each an"Indemnified Party") indemnified to the fullest extent permitted by applicable laws, from andagainst any and alr losses, liabilities, craims, damage., actions, proceedings, penarties,judgments, taxes and expenses, any deficiency in starlp arf, ir"u..ed o. suife."a uy ,t 
"Indemnified Party in (collectively, "Losses") arising in .onn""tion with or as a result of

(a) Any representations or warranties of Indemnifying parry being or becoming materiallyincorrect' or any undertakings or covenants as contained in this Agreement being breachedby such Indemnifying parfy;
Any incorrect or inaccurate or mislead

'ISII

b

this Agreement; and
ing information disclosed by the Company pursuant



(c) Any non-compliance, with the provisions of this Agreement.

The indemnification rights of the Indemnified.Party u_nder this Agreement are independent of,and in addition to, such.other rights and remedies as the Indemnihed parff may have at 1aw orin equity or otherwise,.including the right to seek specific performance, rescission, restitutionor other injunctive relief none of which rights or rem"ai", ,tull be affected or diminishedthereby.

Provided further that the Indemnification clause set forth herein shall survive even upon thetermination of the Agreement.

vi. Other Terms ancl Conditions

a. The Company agrees that the application money / Issue proceeds shall be kept in thepublic isstte account / escrow account with a scheduled commercial bank and shall not
be utilised by the company until the Debenture Trust Deed and the relevant security
documents are executed and untir the risting and trading upp.ouui; ;;;:;;"
Debentures is obtained by the Company.

The Company hereby declares and confirms that it shall give an undeftaking in theDraft Shelf Prospectus, the Shelf Prospectus and Tranche prospectus(es) that the
receivables on which the charge is created are free from encumbrances and if the
receivables are already charged to secure the debt, the permissions or consent to createpari passu charge on such receivables of the Company has been obtained from existing
creditors of the company, as the case may be, and an undertaking in this regard shailbe provided in the Draft Shelf prospectus, the Shelf prospectus and rranche
Prospectus(es) in accordance with SEBI NCS Regulations.

The company hereby declares that neither the company nor are any of its promoters
or directors is a wirfur defaurter, nor has the company a.artt"o in the payment ofinterest or the repayment of the interest or principal amount in respect of non_
convertible securities issued by it, if any, for a period of more than six months.

The Debenture Trustee shall independently verify whether conditional consent/
permission (if any) given to the Company by existing charge holders is valid as per thetransaction documents and also intimate the existin! cha.le holders via e-mail aboutfurther creation of charge on the receivables by the 

-o.pu-ny 
seeking their comments

/ objections if any, to be communicated within next 5 (five) working days.

Debenture Trustee shall disclose the information to the investors and the general public
by issuing a press release in any of the following events:

1. .default by issuer to pay Interest on the NCDs or redemption amount;

2. failure to create a charge on the receivables; and

3. revision of rating(s) assigned to the NCDs

.ln terms of Regulation r8(6) of the SEBI NCS Regurations the company shail on orprior to the date of execution of Debenture Trust Deed, provide to the Debenture
Trustee, the bank account details from which the company proposes to make thepayment of interest and redemption amount due to the Debentu.L Hold".r. Further, the

b

d

e.

f.

-fSJ,1



vil.

company hereby undertakes that it shall preauthorizethe Debenture Trustee to seekthe interest payment and redemption amount payment rerated information from suchbank.

g. The Company further confirms that:

l ' AII covenants proposed to be included in Debenture Trust Deed (including any
side Ietter, accelerated payment clause, fees charged by the Debenture Trustee,
etc') are disclosed in Draft Shelf Prospectus, the Shelf prospectus and Trancheprospectus(es); and

2' Terms and conditions of this Agreement including fees charged by the Trusteeand process of due diligence carried out by Debenture Trustee shall bedisclosed under the Draft Shelf Prospectus, ttre snetr prospectus and rrancheprospectus(es).

Stamp Duty and Expenses

The company hereby agrees and undertakes that stamp duty and other expenses pertaining tothe Issue, including on the Debentures, sha, be sorery Lo.n" uy the company.

viii. General provisions

a.

(a) In the case of notices to the Company:

' : 502, Tower A, peninsula Business
Lower parel, Mumbai 400 013

b

c

d.

This Agreement may be executed by the Parties in separate counterparts, each of whichwhen so executed and delivered shall be an original, but all such counterparts shalltogether constitute one and the same instrument.

If any provision or any portion of a provision of this Agreement becomes invalid orunenforceable, such invalidity or unenforceability shall not invalidate or renderunenforceable this Agreement but rather shall be construed as if not containing theparticular invalid or unenforceable provision or portion thereof, and the rights andobligations of the parties shail be construed and enforced accordingry.

No modification, alteration or amendment of this Agreement or any of its terms orprovisions shall be valid or legally binding on the Parties unless made in writing dulyexecuted by or on behalfofall the parties thereto.

Any notice, communication or documents may be given by personal delivery,registered post by fax or by email. The notice, .orrrri"ution or documents shall bedeemed to have been served upon the party to whom it is given if given by personardelivery or email when so delivered at the address of such Ra.ty, irg;uen by registered/
speed post on expiration of3(three) days after the notice etc., shall have been deliveredto the post office for onward dispatch, if given by fax upon transmission thereof.Provided however, that any notice, etc. given by fax shail be confirmed in writing.

All notices to the parties shall be address as under:
e

-ls.tI

Address
Park, Senapati Bapat Marg,



Attention
Telephone
uttd enruil

Attention
Telephone

: Yashesh Bhatt
: +91 2240888100

secretarial@capriglobal. in

(b) In the case of notice to the Debenture Trustee

Address : IDBI Trusteeship Services Limited
Universal Insurance Building,
Ground Floor, Sir p.M. RoaJ,
Fort, Mumbai - 400001

: Mr. Subrat Udgata
: 022 40807004

lx.

x.

f' Any change in the above shall be intimated by the party concerned to the other parfy
and such change shall be effective 5 (five) business days thereafter or such later dateas may be specified by the Party whose address/contactietails are changed.

Jurisdiction:

* This Agreement shail be governed by and construed as per laws in India.

* The Parties agree that the courts and tribunals at Mumbai shall have non-exclusivejurisdiction to settle any disputes which may arise out of or in connection with thisAgreement.

Arbitration

(a) In the event of any claim, dispute or controversy arising between the parties under thisAgreement, including without Iimitation, the executior, ,ulidity, existence, interpretation,implementation, termination or expiration, breach or alleged breach of this Agreement (the"Dispute"), the parties to such Dispute (the ,,Disputin! parties,,), shal attempt, in thefirst instance, to resolve such Dispute amicably through n-egotiations between the disputingparties' In the event that such Dispute cannot be resolveJ through negotiations within aperiod of l5(fifteen) days from the commencement of discussions on the Dispute (or suchlonger period as the disputing parties may mutuaily agree to in writing), then any of theDisputing Party shall, by notice in writing to each other, refer the Dispute to bindingarbitration administered by the Mumbai Internationar Arbitration centre (,,MCrA,,), aninstitutional arbitration center in India in accordance with the rules of MCIA in force at thetime a Dispute arises (the "MCIA Arbitration Rures,,) and crause (xxxviii) (b) berow.The MCIA Arbitration Rules are incorporated by reference into this clause (xxi) (a).Pursuant to clause 3(b) of the SEBI master circular dated July 31,2023as updated onDecember 28,2023 bearing reference number sEBl/Ho/olag tao-: /plclu2o23l1g5("SBBI oDR circurar"), the parties have opred ,; ;ii;; rhe dispute resorutionmechanism thereunder.

The arbitration shall be subject to clause (xxxviii) (a) and shall be conducted asfollows:

15I
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(i)

( ii)

(iii)

(iv)

(v)

(ix)

(vi)

(vii)

(viii)

the arbitration sha[ be conducted under and in accordance with the MCIAArbitration Rules;

l]l::r:::O,ngs 
in any such arbirration shall be conducted in the Engtish

tanguage;

all Disputes between the parties arising out of or in connection with thisAgreement shail be referred to or submitted to arbitration administered byMCIA in Mumbai, India and the seat and venue for arbitration shail beMumbai, India;

(the tribunal shail consist of three arbitrators appointed by the councir ofArbitration of MCIA (,.MCIA Council,,); .u.t nisputing party shallrecommend one arbitrator within a period of r 0(ten) wor't ing bays from theinitiation of the Dispute and the 2(two) arbitrators shall recorimend the thirdor the presiding arbitrator, in accordance with the MCIA Arbitration Rulesprovided that, in the event that there are more than 2(two) Disputing parties,
then such arbitrator(s) shail be recommended by the Disputing parties inaccordance with the MCIA Arbitration Rures; in any case, each of the
arbitrators recommended by Disputing parties under this crur." 1***viii) shailhave at least 5 (five) years of rerevant experience in the area of securities
and/or commercial laws;

the arbitral tribunar shail have the power to award interest on any sums
awarded provided that such award wiil not be punitive in ,utu.";

the arbitration award shall state the reasons on which it was based;

the arbitration award shail be finar, concrusive and binding on the parties and
shall be subject to enforcement in any court of competent jurisdiction;

the disputing parties shail share their respective costs of such arbitration
proceedings unless otherwise awarded or fixed by the arbitrators;

the arbitrators may award to a Disputing party that substantiaily prevairs onmerits, its costs and actuar expenses lincluding actuar fees of its advocates andarbitration proceedings); and

the Disputing parties sha[ co-operate in good faith to expedite, to themaximum extent practicabre, the conduct of any arbitral proceedings
commenced pursuant to this Agreement.

(x)

15T1



IN WITNESS THEREOF the names hereunto have set their hands on this day hereinabove written.

FOR AND BEHALF OF THE ISSUER

Capri Global Capitat Limited

FoT CAPRI GLOBAL CAPITAL LIMITED

Authorised Signatory

Name: 'n
Cr" t,I

Designation ftXod.ah O t*h.r



IN WITNESS THBREOF the names hereunto have set their hands on this day hereinabove written

FOR AND BEHALF OF THE DEBENTURE TRUSTEE

IDBI Trusteeship Services Limited

Name: hrrj g .-r,.,rr. *r+\\A
Designation: h{t



ANNEXURE A

IDBI Trusteeship Se rvices Ltd.
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ANNEXURE B

Details of movable properties;

copies of the rerevant agreements/ memorandum of understanding which pertainsto the security interest proposed to be created for securing the Debentures; and
Copy of evidence of registration with Registrar of

(c)
Companies, CERSAI, etc.

Details of/
including:

information in relation to the assets on which charge is proposed to be created

(a)

(b)

2.

copy of evidence of registration with 
_Registrar of companies, .ERSAI,Information utility (lU) registered with Insolvency ana sanL.uficy eoard of India(IBBI) etc. as applicable;

consent/ No-objection certificate (Noc) from existing charge horders for furthercreation ofcharge on the assets

relevant transaction documents wherein existing charge holders have givenconditional consenf/ permission to the Issuer comiany,o1.""i" further charge onthe assets, along-with terms of such conditionar consent/ permission, if any;
Details of existing unsecured lenders, having negative lien, their contact detairsincluding email ids;

consent/ Noc from existing unsecured lenders, in case, negative lien is created byIssuer Company in favour of unsecured lenders.

(d)

(e)

or

(0

(c)

with idity subm ission;

orF encultl bered oltaSSetS, which IScharge betoproposed thecreated,informati followingon/ consents theiralong- val onAS ofdate ll"the

the aSSetS withalong ofdetails charge theirholders,
ids;

(a) Details of existing charge over
contact details including email

(b) Value/ amount of the asset;

J
informationAn confirn.rundertaking allthatirg the toprovided the Trustee are true andcorrect and the trustee in faithmay good rely andupon shall not be iable for oractingfromrefrain ing acting sucltupon infonnation furn ished itto under this Agreement.

4.
uired

otherAny information, documents or records req by Debenture Trustee with toregardcreation of andsecuritv ofperfection security

Sr.
No.

Documents beto submitted at the time of thisintoentering Agreement

l.


