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INDENTURE OF MORTGAGE

This INDENTURE OF MORTGAGE (this “Indenture”) is made at BHUJ on this 28th  day
of October, 2021 by:

B OSTRO KUTCH WIND PRIVATE LIMITED, a company incorporated under the
Companies  Act, 2013, having  corporate  identification  number
U40108DL2015SPTC281966 and its registered office at 138 Ansal Chamber-Il,
Bhikaji Cama Place, New Delhi, South West Delhi, Delhi-110066 (hercinafter
referred to as the “Borrower”, which expression shall, unless repugnant to the
context, be deemed to include its successors and permitted assigns) of the FIRST
PART,

IN FAVOUR OF

2. AXIS TRUSTEE SERVICES LIMITED, a company registered under the
Companies Act, 1956 and an existing company under the Companies Act, 2013,
having corporate identity number UT74999MH2008PLC182264 with its registered
office at Axis House, Bombay Dwveing Mills Compound, Pandhurang Budhkar Marg,
Waorli, Mumbai — 400025, Maharashtra, India and Corporate office at The Ruby, 2™
loor, SW, 29, Senapati Bapat Marg, Dadar West, Mumbai 400 028 in its capacity as
curity trustee for the Lenders (hereinafter referred to as the “Security Trustes”,
hich expression shall, unless repugnant to the context, be deemed to include its
ccessors, transferees and permitted assigns) of the SECOND PART.

{(Each of the parties mentioned above, are hereunder collectively referred to as the
“Parties” and individually as a “Party™).

WHEREAS:

(A} At the request of the Borower, the Lenders have provided the Facilities for the
purposes as mentioned in the respective Facility Agreements.

(B)  Pursuant to the sccond amended and restated security trustee agreement dated
October 8, 2021 entered into amongst the Security Trustee, the Lenders and the
Borrower, Axis Trustee Services Limited has been appointed to continue as the
Security Trustee for the benefit of the Secured Parties (the “Second Amended and
Restated Security Trustee Agreement”), as amended, supplemented, or acceded to,
from time to tme.

(C)  One of the conditions on which the Lenders have agreed to extend their Facilities to
the Borrower is that the Secured Obligations shall be secured at all times until the
Final Settlement Date, inver alia, by way of a first ranking pari-passu charge byway of
mortgage over all the immovable properties of the Borrower, pertaining to the Project
including the Project Land, together with all building, structures, and appurtcnances
therson and thersunder, both present and furture m favour of the Security Trustes for the
benefit of the Secured Parties,
o s
OKWEL s |héﬁrﬁ:‘\" ATSL as the Security Trusiee

“'-u"-“'..-"‘"'




BHJ
n4258]| 6 4o

(D)  The Borrower has freehold rights and has MMSEJMBM&

gituated at survey number 106/Paiki 1/Paiki 2, land (non- agricultural) edmeasuring
2.39-89 hectors in Naranpar (Ravn) Village, Bluj Taluka at District Kutch, in the
state of Gujarat (as more particularly described in the Schedule 1 hereto).

(E)  Accordingly, the Security Trustee and the Borrower have agreed that the Secunty
Interest be created on the Mortgaged Property (as defined below) by way of a legal
mortgage in English form being these presents.

NOW THIS INDENTURE WITNESSETH AND IT IS HEREBY MUTUALLY
AGREED AND DECLARED BY AND BETWEEN THE PARTIES HERETOD AS
UNDER:-

1. DEFINITIONS

Capitalised terms used in this Indenture, and not defined herein shall have the
meanings assigned to them in the Second Amended and Restated Security Trustee
Agreement, In this Indenture, unless there is anything repugnant to the subject,
meaning or context thereof:

“Applicable Law" shall mean, any statute, law, regulation, sub-ordinate legislation,
ordinance, rule, judgment, rule of law, (interim or final), order, decree, by-law,
Clearance, approval, directive, guideline, circular, policy, requirement, code of
practice or guidance note, or other governmental regulation, statutory, administrative
restricion or any similar form of, decision of, or determination by, or any
interpretation, policy or administration having the force of law of any of theforegoing,
by any Government Authority, having jurisdiction over the matter in gquestion,
whether in effect as of the date of this Indenture or thereafter, and in each case, as
amended.

“Facilities” shall collectively mean the Commercial Facility, the ADB Facility andthe
Refinancing Facility,

“Facility Agreements” shall mean collectively the Commercial Facility Agreement,
he ADB Facility Agreement and the Refinancing Facility Agreement, as extended,
ended and restated or otherwise modified in writing and in effect from time to
me, which shall be in the form and manner acceptable to the respective Lenders.

“Financing Documents” shall collectively mean the Commercial Financing
Agreements, ADB Finance Documents and the Refinancing Financing Agreements.

“Indenture” shall mean this Indenture of Mortgage.

“Lenders” shall mean collectively the Asian Development Bank, Tata Cleantech
Capital Limited and State bank of India.

“Mortgaged Property” shall have the meaning given to it in Section 5 (Grant amd
Tramsfers) hereof,

“Proceedings” shall have the meaning given to it in Section 33.1 (Jurisdiction).

“Receiver” shall have the meaning given to it in Section 19.1 {(Appointment af
Receiver) hereof,

“Secured Parties” shall mean the Lenders, the Account Bank to the extent of their
fees and the Security Trustee and “Secured Party” shall mean any one of them.

ATSL as the Security Trusceg
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2, CONSTRUCTION 2 02 1

The rules of interpretation set out in Clause 1.2 of the Second Amended and Restated
Security Trustee Agreement shall apply mwtatis mutandis to this Indenture.
Additionally, in this Indenture:

{(a)  Any consent / certification / instructions to be provided by the Security Trustee
under this Indenture shall be given by the Security Trustee, acting on the
instructions of all the Lenders; and

by “repayment” includes “redemption” and vice-versa and repaid, repayable,
repay, redeemed, redeemable and redemption shall be construed accordingly.

3 BENEFIT OF INDENTURE

The Security Trustee (acting for the benefit of the Sccured Parties) shall, until the
Final Settlement Date, hold the Security Interest created by the Borrower in 1ts favour
under this Indenture over the Mortgaged Property, including the covenants and
mortgages given by the Borrower pursuant hereto, upon trust for the benefit of the
Secured Parties subject to the powers and provisions contained herein and in the
Second Amended and Restated Security Trustee Agreement, for the due payment of
the Secured Obligations.

4, COVENANT TO PAY

Pursuant to the Financing Documents and in consideration of each of the Secured
Parties having entered into or agreed to enter into the Financing Documents to which
it is a party, the Borrower covenants and agrees with the Security Trustee that the
Borrower shall comply with the terms and conditions of the Financing Documents
and shall repay the Secured Obligations in accordance with the Financing Documents
d this Indenture.

RANT AND TRANSFERS
ortgaged Property

the consideration aforesaid and as continuing security for the payment and discharge of
“The Secured Obligations hereby secured or intended to be hereby secured, the Borrower doth
hereby assign, convey, assure, charge and transfer untothe Security Trustee for the benefit of
the Secured Parties (on a first ranking basis parf passu inter se the Secured Parties) by way of
continuing security all the freehold rights, interest and benefit in all and singular the
beneficial right title and interest of the Borrower in respect of all its immovable property,
being non- agricultural in nature and lying at survey number.106/Paiki 1/Paiki 2, village
Naranpar (Ravri) at district Kutch, in the state of Gujarat and more particularly described in
Schedule 1, together with all buildings, erections and constructions of every description
which are standing erected or attached or shall at any time hereafter during the continuance
of the Security Interest hereby constituted be erected and standing or attached to the aforesaid
lands and premises or any part thereof and all rights to usecommon areas and facilities and
incidentals attached thereto, tomether with all trees, fences, hedges, ditches, ways, sewers,
drains, waters, watercourses, liberties, privileges, casements and appurtenances whatsoever
to the said lands, hereditaments or premises or any part thereof whether presently in existence
ar in the future belonging to or in any way appurtenant thereto AND ALL the estate, right,
title, interest, property, claim and demand whatsoever of the Borrower into and upon the
same which description shall include all properties of the above description whether
presently in existence, constructed or acquired hereafter (the “Mortgaged Froperty”), TO
HAVE AND TO HOLD all and singular the Mortgaged Property unto and to the use of the
Security Trustee for the benefit of the Secured Parties absolutely UPON TRUST and subject
to the powers and provisions herein declared and contained herein and in the Second
Amended and Restated Security Trustee Agreement.

ATSL as the Secarity Trus
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6.  SECURITY AND RANKING 2021

6.1  Ranking of the Mortgaged Property

The mortgage and charge created on the Mortgaged Property in favour of the Security
Trustee hereunder for the benefit of the Secured Parties shall be a first ranking pari
passu inter se the Secured Parties, without any preference or priority to one over the
other or others for all purpose and all intents, In the event the Borrower avails the
Waorking Capital Facility from the Working Capital Lenders, the charge created over
the Mortgaged Property in favour of the Security Trustee for the benefit of the
Secured Parties shall rank pari passi with the Working Capital Lenders to the extent of
INR 100,00,00,000 (Indian Rupees one hundred crores only), in the form and
substance, satisfactory to the Lenders,

6.2 Continning Security

The Security Interest created by or pursuant to these presents is a continuing security
and shall remain in full force and effect until the Final Setlement Date,
notwithstanding the winding up of the Borrower or any other Person or any
intermediate payment or settlement of account or other matter or thing whatsoeverand
in particular the intermediate satisfaction by the Borrower of the whole or any part of
the Secured Obligations in accordance with the Financing Documents and is in
addition and without prejudice, to any other security, guarantee, lien, indemnity or
other right or remedy which the Security Trustee may now or hereafter hold for the
Secured Obligations or any part thereof The sccurity created hereumder may be
enforced against the Borrower, in accordance with the Financing Documents, without
first having recourse to any other rights of the Secured Parties.

6.3  Other Security

This Security Interest is in addition to, and shall neither be merged in, nor in any way
exclude or prejudice, or be affected by any other Security Interest, right of recourse or
other right whatsoever (or the invalidity thereof) which the Secured Parties may now
or at any time hereafter hold or have (or would apart from this Security Interest hold
or have) as regards the Borrower or any other Person in respect of the Secured
Obligations.

Cumulative Powers

he powers which this Indenture confers on the Security Trustee and any Receiver
appointed hereunder are cumulative, without prejudice to their respective powers
under the Applicable Law and any Financing Documents or Security Documents, and
may be exercised as often as the Security Trustee or the Receiver thinks appropriate
in accordance with these presents and the other Financing Documents; the Security
Trustes or the Receiver may, in connection with the exercise of their powers, join or
concur with any person in any ransaction, scheme or arrangement whatsoever. The
Borrower acknowledges that the respective powers of the Security Trustee and the
Receiver shall in no circumstances whatsoever be suspended, waived or otherwise
prejudiced by anything other than an express waiver orvariation in writing by the
Security Trustee or Receiver as relevant

6.5  Avoidance of Payments _
If any amount paid by the Borrower in respect of the Secured Obligations is avoidedor

set aside on the liquidation or administration of the Borrower or otherwise, then for
the purpose of this Indenture such amount shall not be considered to have beenpaid.

ATSL s the Securily Trustes
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FURTHER ACQUISITION, EASEMENTS AND P{E\SESSIDQ 0’2 1

Further Acquisition

The Borrower herehy covenants with the Security Trustee that the Borrower shall, so
long as the Secured Obligations remains outstanding, promptly upon acquisitionof any
other immovable property whether by way of ownership base or otherwise, inform the
Security Trustee and shall immediately upon such acquisition of such additional
immovahle property grant, convey, transfer, assign, secure and charge onthe terms of
these presents unto the Security Trustee to and for the benefit of the Secured Parties
and as and by way of additional security in such property according

to their respective tenures, and pending formal execution by the Bormower of
assurances by way of additional Security Interest in favour of the Security Trustee for
the benefit of the Secured Parties and such after acquired property or propertiesshall
be deemed to have always been comprised in these presents at its own expense and
withaut any act on the part of the Security Trustee or the other Secured Parties.

Any buildings and structures, machinery, plant, equipment, fixtures, articles and
things which shall from time to time hereafter during the continuance of this security
be erected or installed or be in or upon or about the Mortgaged Property hereinbefore
expressed to be hereby granted, transferred, charged, assured and assigned or fixed or
attached to any buildings or structures now standing or hereafterto be erected on the
Mortgaged Property and/or any part thereof respectively and situated, lying and being
in the Mortgaged Property and used or intended to be usedin connection with the
business of the Borrower whether in substitution or replacement of or in addition to
any buildings and structures, machinery and plant, equipment, fixtures, articles and
things now standing or being fixed or attached or used or intended to be used in
connection with the business of the Borrower or otherwise shall be included in the
present security and be subject to the trusts, provisions and covenants in these
presents contained and the Borrower shall at its own costs forthwith vest the same in
the Security Trustee UPON TRUST for the benefit of the Secured Parties by way of a
charge! morigage subject to the powers and provisions contsined in the Second
Amended and Restated Security Trustee Agreement,

Easements

For the consideration aforesaid the Borrower doth hereby irrevocably grant full and
free rights and liberty in the Mortgaged Property as and by way of easement to pass,re-
pass and have unfettered access at all times, for the purposes permitted under the
Financing Documents, to the Security Trustee and their nominees, agents and
representatives over the vacant lands, hereditaments and Mortgaged Property or any
part thereof mortgaged and charged by these presents in common with all other
Persons entitled to like rights at all time thereafter.

Possession

The Borrower has not given possession nor agreed to give possession of the
Mortgaged Property to the Security Trustee. This is without prejudice to the right of
the Security Trustee to take possession of the Morigaged Property under this
Indenture or other rights under Applicable Law,

PROVISION FOR REDEMPTION

Upon occurrence of the Final Settlement Date and the Secured Obligations having
been paid in full irrevocably, the Security Trustee shall, upon written request of the
Secured Parties at the expense of the Borrower, reassign, re-transfer and release umio
the Borrower or as the Borrower shall direct and do all such other things as may
reasonably be necessary to release from the Security Interest created hereunder for the
benefit of the Secured Parties, without recourse and without any representation or




BH.J

14258 |[OFHo

warranty of any kind by or on behalf of the Secunity = M

Property or only such part of the Mortgaged Property as constitutethe Security Interest
as have not theretofore been sold or otherwise foreclosed, applied or released pursuant
to this Indenture. PROVIDED that such reassignment, retransfer or release of the
Security Interest created under this Indenture shall not thereby affect or cause the
reassignment, retransfer or release of any property or assets secured under any other

mortgage or charge.
9. REPRESENTATIONS AND WARRANTIES

9.1  In order to induce the Secured Parties to enter into the Financing Documents and to
induce the Secured Parties to accept the present Security Interest, the Borrower has
made the representations and warrantics set forth in the Financing Documents and
those stated in the Second Amended and Restated Security Trustee Agreement, which
are incorporated mutatis mutandis herein by reference and made a part of thisIndenture
as if such representations and warranties were set forth in full berein.

9.2  The Borrower acknowledges and accepts that the Security Trustee has agreed to enter
into this Indenture on the basis of, and in full relisnce of the warranties madeherein.

9.3 The Borrower further confirms and warrants that:

(2} The Borrower is legally entitled and possessed of the corporate powers to
execute, deliver and perform the terms and provisions of this Indenture andhas
taken all necessary corporate action to authorise the execution, delivery and
performance by it of this Indenture and has obtained all consents and
approvals (which are in full force and effect) required for creation of the
Security Interest expressed to be created under Section 5 (Gramt and
Transfers) in favour of the Security Trustes for secunng the Secured
Obligations;

(b)  This Indenture when executed and delivered and registered with the
appropriate public offices will constitate its legal, wvalid and binding
obligation;

(c) Meither the execution and delivery by the Borrower of this Indenture, nor the
Borrower's compliance with or performance of the terms and provisions
hereof will contravene any provision of Applicable Law or will viclate any
provision of the memorandum and articles of association or any agreementor
other document by which the Borrower (or any of its properties) may be
bound;

(d)  The Borrower does not have any outstanding lien or obligation to create
Security Interest with respect to the interests secured by this Indenture and the
Security Documents ¢xcept those secured by this Indenture,

(g)  The Borrower is lawfully possessed of a valid and subsisting freehold rightsin
and to the Mortgaged Property,

(1) The provisions of this Indenture are effective to create in favour of the
Security Trustee for the benefit of the Secured Parties, a legal, valid and
binding Security Interest expressed to be created in Section 5 (Gramwr and
Transfers) of this Indenture on all of the Mortgaged Property on which the
Borrower purports to grant charges pursuant hereto, and all necessary and
appropriate recordings and filings have been made or will be made within the
time period stipulated under Applicable Law in all approprate public offices,
and all other necessary and appropriate action has been taken or will be taken
within the time period stipulated under Applicable Law so that this Indenture
creates effective Security Interest on all right, title, estate and interest of the

ATSL as the Secarity Trustee
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Borrower in the Morgaged Property and all ﬂﬂammmaa
Applicable Law for the creation, effectiveness, prionily and enlorcement of
such Secarity Interest have been obtained;

{g)  No proceedings are pending or initiated against the Borrower under Income
Tax Act, 1961, Public Demand Recovery Act or under any other law in forcein
India for the time being and that no notice has been received by or servedon the
Borrower under Rules 2, 16, 21 and 51 of the Second Schedule to thelncome
Tax Act, 1961 and/or under any other law, except those disclosed in the
Financing Documents;

(h) All consents {other than under Section 281 (1) of the Income Tax Act, 1961
from the relevant income tax department) for the creation, effechveness,
priority and enforcement of the morigage and charge on the Mortgaged
Property have been obtained and are valid and subsisting; and

(i)  The Mortgaged Property are not included in or affected by any of the schemes
of Govemnment Authority, an improvement trust or any other public body or
local authority or by any alignment, widening or construction of road under
any scheme of the Government Authority or of any corporation, mumcipal
committes, gram panchayat, elc.

10, COVENANTS AND PERMITTED USE

10.1 The Borrower shall observe and perform each of the covenants set forth in the
Financing Documents, which covenants are hereby incorporated herein by reference
and made a part of this Indenture as if such covenants and other relevant provisions
were set forth in full herein.

10,2 In addition to the covenants set forth in Section 1001 subject to the terms of
Applicable Law, the Borrower does hereby further covenant that, -

(a) Erifer possessien efc,

Upon the occurrence of an Event of Default, 1t shall be lawful for the Security
Trustee to enter into and take possession of the Mortgaged Property and any
future assets comprised in these presents and henceforth the Borrower shall
take no action inconsistent with or prejudicial to the right of the Security
Trustee as such and for the benefit of the Secured Parties quietlyto possess, use
and enjoy the same and to receive the income, profits and benefits thereof
without interruption or hindrance by the Borrower or by any Person or Persons
whomsoever acting on behalf of the Borrower, and uponthe taking of such
action, the Security Trustee shall be freed and dischargedfrom or otherwise by
the Borrower well and sufficiently saved and kept harmless and indemnified
of, from and against all former and other estates, title, claims, demands and
encumbrances whatsoever,

(b) Further assurances

The Borrower and all other Persons lawfully or equitably claiming or being
entitled to claim any estate, right, title or further assurances, interest in, to or
upon the Mortgaged Property and any future assets comprised in these
presents or any of them or any parts thereof respectively shall and will, from
time to time and at all imes, at the cost of the Borower or the other person{as
appropriate), execute, make and do or cause and procure to be executed, made
and done every such assurance, act and thing for further and more perfectly
assuring all or any of the Mortgaged Property and any future assetscomprised in
these presents unto and to the use of the Security Trustee for the benefit of the

g — r,
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Secured Parties on the terms of these presents as{shall be mm

by the Security Trustee.

(cy  Peavnent of all Taxes, rates, eic.

The Borrower shall at all times during the continuance of these presents andthe
Security Interest hereby created duly and punctually pay any imposts, duties,
Taxes, premia and outgoings, other than those contested in good faith, which
become lawfully payable by the Borrower in respect of the Mortgaged
Property or any part thereof or the carrying out by the Borrower or
maintenance of any business or operations thereon and shall prevent any part
of such Mortaaged Property from becoming charged with the paymentof any
such imposts, duties and Taxes payable by the Borrower and shall punctually
discharge all claims and pay gll the Taxes, duties and imposts, other than
those contested in good faith, which by the Applicable Law are lawfully
payable by the Borrower and would affect the Security Interest created
hereunder.

(d}  Mairtenance of assels

The Borrower shall at all times and at its own cost and expense keep and
maintain all buildings and erections forming part of the Mortgaged Property
and all plant, machinery, fixtures, (including trade and tenant’s fixtures)
fittings and other equipment and effects thereon and therein forming part of
the Morigaged Property in good and substantial repair and in good working
order and condition and when necessary rebuild or renew the same and
without prejudice to the generality of the foregoing, forthwith after service by
the Security Trustee of any notice of defect or warrant of repair given
pursuant to paragraph (e) below, repair and make good the same to the
reasonable satisfaction of the Security Trustee.

(e) Inspection, repairs, elc,

The Borrower shall permit the Security Trustee and its representatives,
servants and agents either along of with workmen and others from time to
time and at all times to enter into and upon the Mortgaged Property and any
future assets to inspect the same and if there shall be any want of repair
thereaf or if the Security Trusteée in its reasonable discretion considers amy
other works, matters, or things are required in order to preserve its security
hereunder, then the Security Trustee shall give notice thereof to the Borrower
calling upon the Borrower to repair or replace the same, in accordance with
the Financing Documents. Upon the Borrower's failure to do so within a
reasonable period after receipt of such notice, it shall be lawful for but not
obligatory upon the Security Trustee to repair or replace the same o any part
hereof at the expense of the Borrower

Nathing herein contained shall be deemed to affect or prejudice the rights and
powers of the Security Trustee or of the Secured Parties or any of themunder
these presents including the right to call for the whole of the Secured
Obligations, as the case may be following the occurrence of an Event of
Default.

(f)  ROC, CERSAT and other Filings

The Borrower shall promptly upon execution of this Indenture, but no later
than 5 (five) days from the date of this Indenture, file e-form CHG-1 with the
concerned registrar of companies, under Section 77 of the Companies Act,
2013 for the purpose of registration of the Security Interest created under this
Indenture, and shall, within 1 (one) Business Day of such filing, deliver to the
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security Trustee a certified true copy of the Form{No. mﬁzm;lh:
Borrower shall, within 1 (one) Business Day DFRLlLIE'rI:mptuT the certilicate of
regisiration of charge from the concerned registrar of companies submit a
copy of the same to the Security Trustee.

The Security Trustee shall promptly upon execution of this Indenture, but no
later than 5 (five) days from the date of this Indenture, file the relevant form
with the Central Registry of Secuntisation Asset Reconstruction and Secunty
Interest of India ("CERSAI™) under the Secunitisation and Reconstruction of
Financial Assets and Enforcement of Security Interest Act, 2002 for the
purpose of registration of the Security Interest created under this Indenture,
and shall, within | (one) Business Day of such filing,deliver to the Lenders &
certified true copy of the registration form/acknowledgment report.

(g}  Regisiration of this Indenture

The Borrower shall, simultanéously, but no later than 2 (two) days from the
execution of this Indenture, register this Indenture with the relevant sub-
regisirar of assurances under the Registration Act, 1908,

11. SPECIFIC ACTIONS

Without limiting the generality of the assurances and covenants hereinabowve, the
Borrower will promptly upon receiving a request from the Security Trustee:

(&) execute a valid legal morigage in English form of any freehold properties or
other interests in immovable property presently or in the future belonging tothe
Borrower over which Security Interest is required to be created in accordance
with the terms of the Financing Documents and which is not hereby
effectively charged or secured on terms of these presents,

(b} execute such documents as may be necessary or, in the opinion of the Security
Trustee expedient to transfer the Mortgaged Property to the Secunty Trustee
and/or to enable the Security Trustee to be registéred as the holder, owner or
proprietor or otherwise obtain legal interest/ title to any of the Mortgaged
Property, in each case on the terms of these presents; and

(c) Execute all transfers, conveyances, assignments, assurances and other
mstruments of secunty whatsoever and give all notices, orders, instructions
and directions whatsoever which the Security Trustee may reasonably or by
nowmal practice or by Applicable Law require, in relation to the Mortgaged
Property or in relation to the creation, perfection or enforcement of security
expressed to be created hercunder in accordance with the terms of these
presents.

ADDITIONAL COVENANTS

The Borrower shall comply with the following obligations in addition and
supplemental to the financial covenants and obligations of the Bomower as are
already contained in the Financing Documents;

(a)  ensure that the Morgaged Property morngeged, charged and assigned
hereunder continue to remain the freshold property of the Borrower and at the
disposal of the Borrower save and except to the extent of the morigages,
charges and encumbrances permitted to be created by and any dispositions
expressly permitted under the Financing Docoments; and

(b) At its expense keep the Mortgaged Property in marketable and good condition
and insure the same as provided in the Financing Documents agzainst any loss
or damage by theft, fire, lightning, carthquake, explosion,
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riof, strike, civil commotion, storm, tem pest, flood, marine Mﬁmﬁ

such other risks (to the extent it is available in th

the Financing Documents and as the Security Trustes, any otherSecured Party
or their respective insurance consultant shall from time to time require, with
an insurance company or companies and designate the Security Trustee as a
‘loss-payee’ under the insurance policies insuring theMongaged Property. The
Borrower further shall ensure that the Security Trustee is named joint
msured in the insurance policies insuring such Mortgaged Property as
above, The Bomrower shall maintain such insurance throughout the
continuance of the Security Interest of these presents and deliver to the
Security Trustee the renewal receipts therefor and shall duly and punctually
pay all premia and shall not do or suffer to be done or omit to do or be done
any act which may invalidate or avoid such insurance. In default, the Security
Trustee may (but shall not be bound to) keep in good condition and render
marketable the Mortgaged Property and take out / renew such insurance, Amy
premium paid by the Security Trustee and any costs, charges and expenses
incurred by the Secunty Trustes shall forthwithon receipt of notice of demand
be reimbursed to the Secunty Trustes together with interest thereon at the
highest default rate applicable under theFinancing Documents from the date of
payment and until such reimbursement by the Borrower the same shall be a

charge on the Morigaged Property,
13, UNDERTAKINGS

The Borrower undertakes and agrees with the Security Trustee that, throughout the
continuance of this Indenture and so long as the Secured Obligations or any part
thereof remains owing, the Bomower will, unless the Security Trustee otherwise

AgTEeS:

(a) Punctually pay all rents, rates, taxes duties, premia and outgoings in
connection with any part of Morigaged Property so as to keep the same free
from any other security interest, other than the Security Interest created
hereunder or under the Secority Documents or as may be permitted under the
Financing Documents;

(b}  if any penalty or legal costs or any other charges are paid for the stamping and
registration of this Indenture or any supplement or addition thereto or any
other additional security documents by the Security Trustee or the Secured
Parties, the Borrower will pay to the Security Trustee or the SecuredParties (as
the case may be) the amount thereof with interest at the default rate on such
amounts from the date of payment by the Security Trustee or Secured Parties
until the date of repayment by the Borrower; and

() To deliver to the Security Trustee certified copies of the receipts evidencing
payment of stamp duty and other charges in connection with the stamping and
registration of this Indenture.

14, FAILURE TO PAY

It is hereby agreed and declared that if upon the occurrence of an Event of Default
and the Borrower fails to pay to the Secured Parties, the Secured Obligations or any
part thereof in the manner provided herein or in the Financing Documents then andin
that event the Morigaged Property hereby granted, conveyed, assured, assigned,
transferred and charged or expressed so to be shall not be redeemed or be redeemable
by the Borrower or any other person or persons interested in the equityof redemption
thereof at any time thereafter and the Secured Parties shall be entitledto refuse to accept
payment of the Secured Obligations unless the Borrower or such person or persons
shall have given to the Secured Parties one months’ previous notice in writing making
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an appointment to pay off the Secured Obligations on afy workin Q in
hours and shall pay the same accordingly and in conformity with such notice on such
appointed day ot unless and in the alternativeand in defsult or in lieu of such notice
the Borrower or such Person or Persons shall pay to the Secured Parties in addition to
the Secured Obligations and at the same time a further sum eguivalent to one months'
interest on the Secured Obligations atthe respective agreed rates as aforesaid and BVery
failure on the part of the Borrower or such Person or Persons to pay off Secured
Obligations strictly in accordance withsuch notice as aforesaid and on the day thereby
appointed shall entitle the Secured Parties to a fresh notice of the same part of the
default thereof or to one months® further interest at the rate aforesaid

15. ENFORCEMENT

15.1 The Security Interest created hereunder in favour of the Security Trustee shail
become enforceable by the Security Trustee upon the oceurrence of an Event of
Defauit.

152 General Enforecement Powers:

Al any time after the Security Interest shall have become enforceable pursuant to the
terms of any of the Financing Documents or by the terms of this Indenture, the
Security Trustee may, without prejudice to any other rights it may have and without
prior notice to the Borrower,;

(a}  Declare all or part of the Secured Obligations to be immediately due and
payable {or on such dates as the Security Trustee or the Secured Parties may
specify), whereupon they shall become so due and payable;

(by  sell, call in, collect, convert into money or otherwise deal with or dispose ofthe
Mortgaged Property or any part thereof on an instalment basis or
otherwise and generally in such manner and upon such terms whatever as the
Security Trustee may consider fit,

(4] exercise any and all powers which a Receiver could exercise hereunder or by
Applicable Law;

(d) appoint by writing any Person or Persons to be a Receiver of all or any partof
the Morigaged Property, from time to time determine the remuneration of the
Receiver and remove the Receiver (except where an order of the courts is
required therefor) and appoint another in place of any Receiver, whether such
Receiver is removed by the Security Trustee or an order of the court or
otherwise ceases to be the receiver or one of two or more Receivers,

(¢} Enter into and upon and take possession of the Mortgaged Property and any
future assets comprised in these presents and after the taking of such actionthe
Borrower shall take no action inconsistent with or prejudicial to the rightof the
Security Trustee quietly to possess, use and enjoy the same and to receive the
income, profits and benefits thereof without interruption or hindrance by the
Borrower or by any Person or Persons whomsoever acting on behall’ of the
Borrower, and upon the taking of such action, the Security Trustee shall be
freed and discharged from or otherwise by the Borrower well and suffici ently
saved and kept harmless and indemnified of, from and against all former and
other estates, titles, claims, demands and encumbrances whatsoever, unless
caused by Security Trustee’s gross negligence, wilful default or fraud (as
finally determined by a court of competent jurisdiction) or that of its officers
or employees or assignee or designee or agent or representative; and

(1) Take all such other action permitted under this Indenture or in the other
Financing Documents.or permitted under the Applicable Law
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16.

The Secunty Trustee shall have the authority to act upon and enforce the provisionsof
this Indenture in accordance with these presents or 1o adopt appropriate remedies in
that behalf and may in that behall adopt remedies in relation thereto and shall exercise
all powers under this Indenture in accordance with Applicable Law and theFinancing
Documents.

EXPENSES

All expenses incurred by the Security Trustee after occurrence of an Event of Default
in connection with preservation or protection of the Morigaged Property of the
Borrower (whether then or thereafter existing) and collection of amounts due tothe
Secured Parties shall be paysble by the Borrower in accordance with the Facility
Agreements and shall stand secured under these presents. Tt is clarified that all such
expenses shall Form part of the Secured Obligations.

SALEWITHOUT INTERVENTION OF COURT; -
It is hereby agreed and declared as follows: -

{a) Subject to Section 17 (b) (Sale Without Intervention af Courf), following the
occurrence of an Event of Default, it shall be lawful for the Security Trustee at
any trme without any further consent of the Borrower, to sell, assign or concur with
any other Person in selling, assigning the Mortgaged Property and any future assets
compnzed under the present security or any parl thereof cither by public auction ar
private contract, mcluding the land, buildings and structures or separately therefrom
with liberty to make any amangements as to removal of the plant, machinery, fixtures,
fithings and other implements from the land, building and structures and with liberty
alsoto make such conditions or stipulations regarding title or evidence of title orother
matters as the Secunty Trustec may deem proper, with power o buy or obtain
assignment of the Mongaged Property at any sale and to resell or reassign the
Mortgaged Property at any sale by auction or to rescind or varyany contract for sale
and to resell or reassign the Mongaged Property without being answerable or
accountable for any loss or diminution occasioned thereby and with power also to
execute assurances and give effectual receipts for the purchase money and do all
other acts and things for completing the sale/ assignment which the person or persons
exercisingthe power of sale/ assignment shall think proper, and the aforesaid power
shall be deemed to be a power to sell and concur in selling the Mortgaged Property
without the intervention of the Court within the meaning of Section#9 of the Transfer
of Property Act, 1382,

The power of sale and/or assignment hereinbefore contained shall not be
exercised by the Security Trustee unless and until: - .

(1) default shall have been made by the Borrower in payment of any
principal or part thereof for the time being due and owing to the
Secured Parties for the space of three calendar months next after the
notice in writing required by sub-section (2) of Section 69 of the
Transfer of Property Act, 1882, requiring the payment of suchamounts
of principal or any part thereof as may for the time being be due shall
have been served on the Bormower; or

(i)  interest on the Secured Obligations amounting at feast to Rs. 500
(Rupees Five Hundred Only) shall be in arrears and remain unpaid for
three months after becoming due;

(c) No purchaser or other person dealing with the Security Trustee and/or any
Receiver upﬁn,ill_i_y;:ﬂﬁ purporting to be made in pursuance of the aforesaid
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power in that behalf shall be bound or concernd
either of the events mentioned in sub-section (b) has happened or whether any
default has been made in payment of any moneys intended to be herebysecured
or whether any money remains owing on the Security Interest of these
presents or as to the necessity or expediency of the stipulations subjectto which
such sale andor assignment shall have been made or otherwise asto the
propnety or regularity of such sale and/or assignment and notwithstanding any
impropriety or irregularity whatsoever in any such saleand/or assignment the
same shall as regards the safety and protection of thepurchaser or purchasers
be deemed to be within the aforesaid power in that behalf and be valid and
effectual and the remedy of the Borrower in respectof any breach of any of the
Sections or provisions hereinbefore contained or of any impropriety or
irregularity whatsoever in any such sale and/orassignment shall be in damages
only,

(d}  All other provisions and trusts ancillary to the power of sale which are
contained in Section 69 of the Transfer of Property Act, 1882, shall apply tothis
security as if the same were incorporated herein;

(e)  Upon any such sale/ assignment as aforesaid the receipt by the Security
Trustee of the purchase money shall effectually discharge the purchasers or
purchaser therefrom and from being concerned to se¢ to the application
thereof or being answerable for the loss or misapplication thereof. and

(f) In case of carrying out sale/assipnment under this Section 17 the Security
Trustee shall act in its capacity of a morgagee and in its own name.

TRANSFER OF PROPERTY ACT
Section 67A

The provisions of Section 67-A of the Transfer of Property Act, 1382, shall not apply
to these presents and the Security Trustee, notwithstanding that the Security Trustee
may hold two or more mortgages executed by the Borrower including thesepresents, in
respect of which the Security Trustee has the right to obtain the kind ofdecrees under
Section 67 of the Transfer of Property Act, 1882 and shall be entitledto sue and obtain
such decree on any of such mortgages without being bound to sue on all such
maortgages in respect of which the mortgage moneys shall have becomedue.

Continued Possession

It shall be lawful for the Borrower to retain possession of and the Borrower may use
the Mortgaged Property in accordance with the Financing Documents (including any
disposal expressly permitted and subject to the terms of the Financing Documents)
until the Security Trustee shall be entitled to take possession thereof under thess
presents and shall take possession thereof accordingly.

Section 654

The provisions of Section 654 of the Transfer of Property Act, 1882 shall not applyto
this Indenture. The Borrower shall while in lawful possession of the Mortgaged
Property have no power to make leases thereof, save and except as permitted underthe
terms of the Financing Documents or with the consent in writing of the Security
Trustee which consent the Security Trustee may grant on such terms and conditionsas
the Security Trustee {on the instruction from the Lenders) may in its absolute
discretion consider fit '
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The Security Trustee shall not be liable to make any payvment to the Secured Parties
from (i) the income and proceeds from the Mortgaged Property except to the extent
that the Security Trustee shall have received income or proceeds from the Morgaged
Property to make such payments in accordance with the terms and provisions hereof,
or (i) the income and proceeds from any other security under the Security Documents
except to the extent that the Security Trustee shall have received income or proceeds
of such security,

13.  APPOINTMENT OF RECEIVER

19.1  Subject to the observance of such restrictions as may be imposed by Section 69A of
the Transfer of Property Act, 1882, or any other applicable statutory provisions, the
Security Trustee at any time after the security hereby constituted shall have become
enforceable may by writing appoint a Receiver of the Mortgaged Propertyor any part
thereof one or more Persons, entities or any Authorised Officer(s) of such Person
(“Receiver”) and may remove any Receiver so appointed and appointanother in his
stead. Where more than one Receiver is so appointed, any reference in this Indenture
to a Receiver shall apply to both or all of the Receivers so appointed and the
appointment shall be deemed to be a joint and several appointment so that the rights,
powers, duties and discretions vested in the Receivers may be exercised jointly by the
Receivers so appointed or severally by each of them.

19.2  Status, Powers and Remuneration of Receiver

19.2.1 Appointment of any Receiver may be made either before or after the Security Trustee
shall have entered into or taken possession of the Mortgaged Property;

19.2.2 Such Receiver may, from time to time, be invested with such of the rights, powers,
authorities and discretions exercisable by the Security Trustee set forth herein or
under Applicable Law or as the Security Trustee may think expedient, ingluding the
following rights, powers and authorities: -

{a) to enter upon or take possession of, collect, and get in all or any part of the
Mortgaged Property and for that purpose to take any proceedings and enforce
any order or judgement in the name of the Borrower or otherwise as the
Receiver shall consider it

(b} L MANAge OF CArTy on of concur in carrying on the business of the Borroweras
the Receiver shall consider fit, in each case, without being responsible orliable
for any loss or damage caused by the Receiver except owing to Receiver's
gross negligence, wilful default or fraud (as finally determined by a court of
competent jurisdiction),

(c) to make any arrangement or compromise between the Borrower and any other
Person or pay any compensation or incur any obligation which the Security
Trustee or the Receiver shall consider fit;

(d) for the purpose of exercising any of the powers, authorities and discretions
conferred on it by this Indenture andfor defraving any costs or expenses which
may be incurred by it in the exercise thereof or for any other purpose, to borrow
moneys on the secunty of the Mortgaged Property on such terms (with or
without security) as the Receiver or the Security Trustee shall consider fit and
so that, with the prior written consent of the Security Trustee, any such
security may be or include a charge on the whole or any part of the Mortgaged
Property ranking wholly or partly in priority to or pari passu with the security
created hereunder:
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(e}  To make calls, conditionally or unconditionally, on the mazmt
EnE,

of uncalled capital committed under the FinancinT TTocuments,

il To assign, sell, lease, license, grant options to sell, deal with or manage or
concur in assigning, selling, leasing, licensing, granting options to sell,
dealing with or managing and to vary, terminate or accept surrenders of
leases, licenses or tenancies of or otherwise dispose of any part of the
Mortgaged Property in such manmer and generally on such terms and
conditions as the Security Trustee or the Receiver shall consider fit and to
carry any such transactions into effect in the name of and on behalf of the
Borrower or otherwise;

() To make, effect and do all maintenance, repairs, developments,
reconstructions, improvements, furnishings, equipment, insurances, alterations
or additions to or in respect of the Mortgaged Property and maintain, renew,
take out or increase insurances in the interest of the Security Trustee for
maintaining the value of the Mortgaged Property, in every such case as the
Security Trustee or the Receiver shall consider fit;

(h)  To obtain all clearances, planning consents and permissions, building
regulations, approvals and any other consents or licenses necessary or
appropriate to carry out any of the matters referred to in this Indenture or
otherwise as the Security Trustee or Receiver shall consider fit;

(i) To redeem any prior encumbrance and settle and pass the accounts of the
encumbrances so that any accounts so settled and passed shall (subject to any
manifest error) be conclusive and binding on the Borrower and the money so
paid shall be deemed to be an expense properly incurred by the Receiver;

(i} To setile, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any Person or body who is or
claims to be a creditor of the Borrower or relating in any way to the
Meortgaged Property or any part thereof’

(k) To bring, prosecute, enforce, defend and discontinue all such actions and
proceedings in relation to the Mortgaged Property or any part thereof as the
Recerver shall consider fit,

To implement or continue the development of (and obtain all clearances and
other consents required in connection therewith) and/or complete any
buildings or structures on, any real property comprised in the Mortgaged
Property and do all acts and things incidental thereto;

To do all such things and take all such actions as may be required in order to
ensure the continued safe, efficient and economic operation of the Project:

(m) To insure and keep insured the property and assets of an insurable nature
comprised in the Mortgaged Property against loss or damage by such risks and
confingencies in such manner and in all respects as set out in the Second
Amended and Restated Security Trustee Agreement, and to maintain, renewar
increase any insurance or insurances in respect of such property or assets:

(@) To promote the formation of companies with a view to purchasing all or anyof
the undertaking, property, assets and rights of the Borrower, or otherwise;
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To do all such other acts and things (including, without ing
and executing all documents and deeds) as may i :
Trustee or Receiver to be incidental or conducive to any of the matiers or

powers atoresaid or otherwise incidental or conducive to the preservation,
improvement or realisation of the Mortgaged Property:

To exercise all such other power and authority as the Security Trustee shall
consider fit to confer; and

In the exercise of any of the above powers, 1o expend such sums as the
Receiver may think fit and the Borrower shall forthwith on demand repay to
the Receiver all sums so expended together with interest thereon at the highest
default rate applicable under the Financing Documents, and until such
repayment, such sums, together with such interest. shall be secured by this
Indenture.

19.2.3 Unless otherwise directed by the Security Trustee such Receiver may cxercise all the
rights, powers, authorities and diseretion’s herein or by Applicable Law vestedin the
Secunty Trustes;

19.2.4 Such Receiver shall exercise its powers, authorities and discretion from time to timein
accordance with instructions made and given by the Security Trustee:

19.2.5 Subject to the provisions of Section 69A of the Transfer of Property Act, 1882, the
Security Trustee may from time to time fix the remuneration of such Receiver and
may direct payment thereof out of the Morigaged Property;

19.2.6 The Security Trustee from time to time and at any time, may require any such
Receiver to give security for the due performance of its duties as such Receiver, and
may fix the nature and amount of security to be so given, but the Security Trustee
shall not be bound in any case to require any such security:

19.2.7 The Security Trustee shall be in no way responsible for any misconduct, misfeasance,
malfeasance or negligence on the part of any such Receiver and shallnot in any way
be liable for or in respect of any debts or other liabilities incurred byany such Receiver
whether the Borrower shall or shall not be in liquidation:

28 All the powers, provisions and trusts contained in Section 69A of the Transfer of
Property Act, 1882, shall apply to the Receiver appointed under this Section:

9 Every Receiver appointed under the provisions hereof shall be deemed to be the agent
of the Borrower and the Borrower shall be solely responsible for such Receiver's acts
and defaults and for his remuneration and for the reimbursement ofany and all costs
and expenses incurred by the Receiver in respect of any exercise of the Receiver’s
powers hereunder: and

19.2.10 The Receiver shall, in the exercise of the Receiver’s powers, authorities and
discretions, conform to the instructions, directions and regulations from fime to time
given or made by the Security Trustee,

NOT MORTGAGEE-IN-POSSESSION

Without prejudice to the generality of Section 21 (Protection of Security Trustee and
Receiver: Limitation of Liabilizy), the Borrower does hereby expressly agree with the
Security Trustee that neither the Security Trustee nor any Receiver appointed as
aforesaid shall, by reason of the Security Trustec or such Receiver entering into of
taking possession of the Mertgaged Property or any part thereof, be liable to the
Bomrower to account 43 4 mortgagee-in-possession for anything exceptactual receipls
or be liable for any loss or for any default or omission for which a mortgagee-in-

possession might be liable. .
& ji BRF
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2l.  PROTECTION OF SECURITY TRUSTEE AND T
LIABILITY

Neither the Security Trustee nor any Receiver shall be liable in respect of any loss or
damage which arises out of the exercise or the attempied or purported exercise of or
the failure to exercise any of their respective rights, powers, authorities, discretion's
and trusts that may be vested in the Security Trustee, save for any lossor damage
ariging out of the Receiver’s or the Security Trustee's gross negligence, wilful default
or fraud (as finally determined by a court of competent jurisdiction), as relevant.

22.  COSTS AND EXPENSES

221 The Borrower shall, upon netice from the Security Trustee and in accordance withthe
Facility Agreements, immediately pay or reimburse to the Security Trustee all fees for
services performed by the Security Trustee, all actual expenses incurred outof pocket,
and travelling expenses and other costs, charges and expenses in any wayincurred by
the Security Trustee its officers, employees or agents in connection with the
negotiation, preparation, execution, modification or amendment of or the preservation,
protection or release of the nights of the Security Trustee and the Secured Parties on exercise
of eny nghts, remedies or powers granted hereunder or under the Second Amended and
Restated Secunity Trustee Agreement or under these presents andfor pursuant to other
Financing Documents or any documents orinstruments contemplated or in connection with or
relating to these presents incloding, without limitation, costs of investigation of title,

222 The Borrower shall pay on an actual basis, all lepal fees for drafting, stamping and
registration of the Financing Documents, costs, charges and expenses of the external
legal counsel of the Security Trustee, the Secured Parties and all such sums incurredor
paid by the Security Trustee and the Secured Parties or any of them in connectionwith
and incidental to or in connection with these presents and incurred in connection with
the enforcement of any rights hereunder including any cost incurred in the assertion
ar defence of the rights of the Security Trustee as such for,and for the benefit of the
secured Parties as for the protection and preservation of whole or any part of the
Mortgaged Property andfor any Security Interest created pursuant to the Security
Documents and for the demand, realisation and recovery of the Secured Obligations.

STAMP DUTY AND REIMBURSEMENT OF EXPENSES
Stamp Duty and Other Fees on Execution, Registration, ete,

The Borrower shall pay all stamp duty, other duties, Taxes, fees, penalties or other
charges payable on or in connection with the execution, issue, delivery, registrationof
this Indenture, and any document, act and registration performed pursuant hereto,if and
when the Borrower may be required to pay the same according to any of the Security
Documents or according to the Applicable Law for the time being or at any time in
force in the State in which its properties are situated. If the Borrower fails to pay the
stamp duty, other duties, taxes, fees, penalties or other cherges payable hereinabove,
then the Security Trustee may (but is not obligated to) pay such amounts, on behalf of
the Borrower. Any money paid by the Security Trustee as aforesaid, shall constifute a
part of the Secured Obligations. Without prejudice to the rights of the Secured Parties
under this Section 23, the Secured Parties shall make best end eavours to provide
documentary evidence, if any, in relation thereto to the Bormower.

232  Reimbursement Obligations

All costs, expenses, charges and fees paid or incurred by the Security Trustee in the
exercise of any of the rights, remedies or powers granted hereunder, or under the
Second Amended and Restated Security Trustee Agreement including without
limitation, for payment of any costs, expenses, charges or fees in this Section shallbe

for the account of the Borrower and the Barrower undertakes promptly on demand in
P T
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writing to pay the same or, as the case may be to reimHurse the Sz"gzae1‘ its

authorised agents, representatives, successors and assignees (all as perthe provisions
the Financing Documents) for any such monies paid by the Security Trustee ar any

of them with interest thereom at the highest default rate
applicable to under the Financing Documents from the

date the Borrower receives

notice thereof from the Security Trustee and/or its agents, representatives, successors
and assigns until reimbursed by the Borrower, and all such sums and costs shall be
added to the Secured Obligations and be secured under these presents.

INDEMNITY

The Security Trustee, the other Secured Parties, and every Receiver, attorney,
manager, agent or other Person appointed by it shall be entitled to be indemnified out
of the Mortgaged Propenty in respect of all [iabilities and expenses incurred byit in the
execution or purported execution of the powers and trusts thereof includingliabilities
and expenses consequent to any mistake, oversight or error of judgement{other than

those involving such person's gross nesligence, wilful

default or fraud as finally

determined by court of competent jurisdiction) on the part of the Security Trustee, the
other Secured Parties or any such appointee and against all actions, proceedings,
costs, claims and demands in respect of any matter or thing done or omitted to be

done in anyway relating to the Mortgaged Property.
APPOINTMENT AND RATIFICATION

Appointment

The Borrower hereby irrevocably appoints the Security Trustee as well as each
Receiver to be appointed under these presents to be its attorney or attorneys, and inthe
name and on behalf of the Borrower to act and execute all deeds and things which the
Borrower is authorised to execute and do under the covenants and provisions herein
contained and generally 1o use the name of the Borrower in the exercise of all or any
of the powers by these presents or by Applicable Law conferred on the Security
Trustee or amy Receiver appointed by such Security Trustee and also to execute on
behelf of the Borrower at the cost of the Borrower the powers hereunder or by
Applicable Law conferred on the Security Trustee or any Receiver appointed by it
and also to execute on behalf of the Borrower at the cost of the Borrower such
documents and deeds as may be necessary to give effectto the provisions referred to
hereinabove and also for preservation, enforcement andrealisation of the security and
the Borrower shall bear the expenses that may be incurred by the Security Trustee or

any Receiver in that behalf,

Ratilcation

The Borrower covenants with the Security Trustee to ratify and confirm all acts or
things made, done or executed by any attorney as contemplated by Section 25.1

{Appointment) hereinabove.
AFPPLICATION OF MONIES

All monies received by the Security Trustee or any Receiver appointed under these
presents whether prior to or as a result of the enforcement of the Security Interest
constituted hereunder shall be held in trust and shall be deposited in such sccount as
shall be specified by the Security Trustee and applied by the Security Trustee (except
as otherwise required by Applicable Law) in accordance with the provisions of the

Financing Documents

ATSL as the Secarity Trzites
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LIABILITY TO LENDERS FOR DEFICIENCY 2021

e

The Borrower shall remain liable to the Secured Parties for any deficiency in the
event the monies received by the Security Trustee or the Receiver hereunder are
insufficient to discharge the Secured Obligations.

WAIVER
No implied waiver or impairment

Mo delay or omission of the Security Trustee or any Receiver in exercising any right,
power or remedy accruing of it upon any default hereunder shall impair any such
right, power or remedy or be construed to be a waiver thereof or any acquiescence in
such default, nor shall the action or inaction of the Security Trusteeor any Receiver in
respect of any default or any acquiescence by it in any default affect or impair any
right, power or remedy of the Security Trustee in respect of anyother defaults nor shall
any single or partial exercise of any such right, power or remedy preclude any further
exercise thereof or the exercise of any other right, power or remedy. The rights and
remedies of the Security Trustee herein providedare cumulative and not exclusive of
any rights or remedies provided by Applicable Law or equity or in any of the other
Financing Documents,

Express Waiver

A walver or consent granted by the Security Trustes under this Indenture will be
effective only if given in writing and then only in the instance and for the purpose for
which it is given,

MISCELLANEQUS
Discharges and Heleases

Notwithstanding any discharge, release or settlement from time to time between the
Security Trustee and the Bomower, if any discharge or payment in respect of the
Secured Obligations by the Borrower or any other Person is avoided or set aside or
ordered to be surrendered, paid away, refunded or reduced by virtue of any provision
of Applicable Law or any enactment relating to bankruptcy, insolvency, liguidation,
winding up, composition or arrangement for the time being in force orfor any other
reasott, the Secunty Trustee shall be entitled hereafter to enforce thisIndenture as if
na such discharge, release or settlement had occurred

Amendment

The Borrower and the Security Trustee may amend or supplement the terms of this
Indenture by mutual agreement in writing

Other Remedies
The rights and remedies conferred upon the Security Trustee under this Indenture; {a)

shall not prejudice any other rights or remedies to which the Security
Trustee may, independently of this Indenture, be entitled; and

(k) shall not be prejudiced by any other rights or remedies to which the Security
Trustee may, independently of this Indenture, be entitled, or any collateral or
other security (including, without limitation, guarantees) now or hereafterheld
by the Security Trustee,

OKWFL ps the ik ATSL us the Security
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29.4 No Legal Title for the Secured Parties 2021

The Secured Parties shall not have any legal title to any part of the Mortgaged
Property; provided however, that the Secured Parties shall have a beneficial interestin
the Morigaged Property. No transfer, by operation of Applicable Law or otherwise, of
any estate, right, title or interest of the Secured Parties in and to the Mortgaged
Property or hereunder shall operate to terminate the trusts hereunder or entitle any
successor or assignee of the Secured Parties to an accounting or to the transfer to it of

legal title to any part of the Mortgaged Property.

29.5  Limitation on Rights of Others

Nothing in this Indenture, whether express or implied, shall be construed to give toany
Person other than the Secured Parties any legal or equitable right, remedy or claim
under or in respect of this Indenture, or in the Mortgaged Property, except asexpressly
provided in this Indenture, any covenants, conditions or provisions contained herein,
all of which are, and shall be construed to be, for the sole and exclusive benefit of the
Secured Parties.

3. NOTICES

30.1 Except as otherwise expressly provided herein, all notices and other communications
provided for hereunder shall be (i) in writing (including email except as noted below)
and (ji) emailed or sent by a Person, overnight courier (if for inland delivery) or
international courier (if for overseas delivery) to & Party hereto at its address and
contact number specified in Section 30.5 below, or at suchother address and contact
number as is designated by such Party in a written noticeto the other Parties hereto,

30.2  All such notices and communications shall be effective: (i) if sent by email, when
sent (with correct email id and so long as an ‘undelivered’ notice with respect to such
email is not received), (if) if sent by Person, when acknowledgement by addressee is
received as delivered, (iii) if sent by courier, (a) one (1) Business Day after deposit
with an overnight courier if for inland delivery and (b) 5 (five) Business Days after
deposit with an international courier if for overseas delivery;

(iv) if sent by registered letter acknowledgement due, when it has been left at the
relevant address or 5 (five) days after being deposited in the post postage prepaid in an
envelope addressed to it at that address; and (v) if sent by registered letter overseas,
when tracking mode indicates delivery of the letter to the addressee, whether actually
delivered or not,

An onginal of each notice and communication sent by email shall be dispatched by
Person, overnight courier (if for inland delivery) or international courier (if for
overseas delivery) and, if such Person or courier service is not available, by registered
airmail (or, if for inland delivery, registered first class mail) with postage prepaid,
provided that the effective date of any such notice shall be determined in accordance
with this Section 30 as the case may be, without regard to the dispatch of such
original.

30.4  Any notice given under this Indenture must be in English. If not in English, and if so
required by any Secured Party, accompanied by a certified English translation
provided by the Borrower at the Bomower's cost and, in this case, the English
translation will prevail unless the document is a constitutional, statutory or other
official document.

ATSL an the Security Trus £q
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Addresses for Notices 202 1

A, BORROWER
Attention:  Mr. Shanker Bhatia (Head, Project Finance)

Address: ReNew Hub, Commercial Block- 1, Zone 6, Golf Course
Road, DLF City Phase- ¥V Gurugram 122009 HR [N

Tel No: 0124 4856670

E- mail: Shanker bhatia@renewpower.in

B. SECURITY TRUSTEE

Aftention: Operations Head

Address: The Ruby, 2nd Flear, South Wing, 2% Senapati Bapat Marg,
Dadar West, Mumbai 400028,

Tel MNo: 022-62300406/507

Email; debenturetrustes@axustrustee.com

Any notice given under or in connection with the Financing Documents must be in
English.

All other documents provided under or in connection with any Financing Documents
must be:

(a) in English; or

(b}  if not in English, accompanied by a certified English translation and in this
case, the English translation will prevail unless the docement is a
constitutional, statutory or other official document.

All notices from the Borrower under this Indenture and the Security Documents shall
be sent to the Security Trustee with a copy to all the Lenders.

All motices to the Borrower from any of the Lenders shall also be copied to the
Security Trustee.

PROVISIONS SEVERABLE

Every provision contained in this Indenture shall be severable and distinet from every
other such provision and if at any time any one or more of such provisions isor
becomes invalid, illegal or unenforcesble in any respect under any law, the validity,
legality and enforceability of the remaining provisions hereof shall not bein any way
affected or impaired thereby.

The Borrower hereby confirms the provisions of Section 10 (Covenanis andPermitied
Use) hereof and undertakes that during the subsistence of the security created by the
Borrower in favour of the Secarity Trustee under this Indenture, the Borrower shall
not do or suffer to be done or be party or privy to any act, deed, matter ar thing which
may, in any manner prejudicially affect the securities and therights created in favour
of the Security Trustee acting for and on behalf of and for the benefit of the Secured
Parties.

ﬂKWPLmﬂ'm_H" i ATSL s the Secarity Truglee.
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32. GOVERNING LAW 2 o 2 1

This Indenture shall be governed by and construed in accordance with Indian law.
33.  JURISDICTION

33.1 The Borrower agrees that the courts and tribunals in New Delhi shall have exclusive
junsdiction to seitle any disputes which may arise out of or in connection with this
Indenture and that accordingly any suit, action or proceedings (together referred toas
“Proceedings”) arising out of or in connection with this Indenture may be brought in
such courls or the tribunals and the Borrower ievocably submits to and accepts for
ieself and in respect of its property, generally and unconditionally, the jurisdiction of
those courts or tribunals.

33.2  The Borrower irrevocably waives any objection now or in future, to the laying of the
venue of any Proceedings in the courts and tribunals at New Delhi and any claim that
any such Proceedings have been brought in an inconvenient forum and further
irrevocably agrees that a judgement in any Proceedings brought in the courts and
tribunals at New Delhi shall be conclusive and binding upon it and may be enfarcedin
the courts of any other jurisdiction, (subject to the laws of such jurisdiction) by a suit
upen such judgement, a cerfified copy of which shall be conclusive evidence of such
udgement, or in any other manner provided by Law.

33.3 Notwithstanding anything contained in this Section 33 (Jurisdiction), the right of the
Secured Parties to take Proceedings in any other court or wibunal of competent
Jurisdiction shall not be limited, nor shall the taking of Proceedings in one or more
jurisdictions preclude the teking of Proceedings in any other competent jurisdiction
whether concurrently or not be limited and the Borrower irrevocably submits to and
accepts for itself and in respect of its property, generally and unconditionally, the
jurisdiction of such court or tribunal, and the Berrower irrevocably waives any
objection it may have now or in the future to the laying of the venue of any
Proceedings and any claim that any such Proceedings have been brought in an
inconvenient forum.

The Borrower hereby consents generally in respect of any Proceedings arising out of
or in connection with any Financing Document to the giving of any relief or theissue
of any process in connection with such Proceedings including, withoutlimitation, the
making, enforcement or execution against any property whatsoever (irrespective of its
use or intended use) of any order or judgement which may be made or given in such
Proceedings.

To the extent that the Borrower may in any jurisdiction claim for itself or its assets
immunity from suit, execution, attachment (whether in aid of execution, before
judgement or otherwise) or other legal process and to the extent that in any such
jurisdiction there may be attributed to itself or its assets such immunity (whether ornot
claimed), the Borrower hereby irrevocably agrees not to claim and hereby irrevocably
waives such immunity,

OKWPL us the Birvower .o ATSL as the Security




SCHEDULE1 | 2021

DESCRIPTION OF THE MORTGAGEDR PROPERTY

Serial | Description
Number

! Non-agricultural land bearing survey no 106/Paiki 1/Paiki 2, admeasuring
2-99-39 hectors situated at Village Naranpar (Ravri), Taluka Bhuj District
Kutch,Gujarat, bounded by government waste land and rest of the land of
survey number 106 on east side, government waste land on west and north
side, and rest of the land of survey number 106 on south side.

IN WITNESS WHEREOF the Parties have executed the Indenture on the day, month and year

first hereinabove written

SIGNED AND DELIVERED by the within named
Borrower, OSTRO KUTCH WIND PRIVATE

LIMITED by the hand of Shri. Jitesh Vasanibhai Vaghela,
itg authorized officer.

THE COMMON SEAL of OSTRO KUTCH

WIND PRIVATE LIMITED has pursuant to the
Resolution of its Board of Directors passed in that
behalf on 28/10/2021 hereunto been affixed in the

presence of Shri. Jitesh Vasantbhai Vaghela, its po—u

authonzed officer, who has signed these presents
in token thereof,

SIGNED AND DELIVERED by ithe wit
named Security Trustee, AXIS TRUST
SERVICES LIMITED by the hand of Patawari
Sourabh Vijav,

its Authorised Officer.

For Axis Trusigg Servicas Limited

Witnesses: -

T Ve
OKWPL us the Barpower-. o
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AOSTRO (el

. A ReNew Fower Company
| CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
i DIRECTORS OF OSTRO KUTCH WIND PRIVATE LIMITED (*COMPANY') AT THEIR
BOARD MEETING HELD ON TUESDAY, THE 26™ DAY OF OCTOBER, 2021 AT
COMMERCIAL BLOCK-1, ZONE & GOLF COURSE ROAD, DLF CITY PHASE-Y,
GURUGRAM - 122009

The Chatrman mformed he Board that the Compeny proposes to create morigage over its immovable
g property (non- agriculiural) located at Naranpur (Rabel) Village, Bhuj Taluka st District Kutch, Gujarat
to secure the facilities of Rs. 582,90,00,000 (Rupess Five Hundred Eighty Two Crores end Minety Laus)
sanctioned by State Bank of Indio, Rs. 6350,00,00,000 (Rupees Six Hundred and Fifty Croreg) (equivalent io
USD 93 million) sanctioned by Asian Development Bank, and Rs. 100,00,00,000 (Cne Hundred crores)
sanclioped by Tata Cleantech Capital Limited (ecllectively as “Lenders™). The Lenders have appointed Axis
Trustee Services Limited {*Security Trustee™) as the ssourity trusice, pursuant fo the second amended and
restated security trustee agreement dated October 8, 2021 ("Second Amended and Restated Security
Trustee Apreement™) executed between irfer alia the Company, the Lender and the Security Trustee.

! Afer due deliberntions, the Board imanimoosly passed the following resolutions:

! SRESOLVED THAT the Indenture of Mortgage (draft of which has besn placed before the Board and such
' other melated documents/deedsfwritings, a3 may be required in connection with the execution of Indenture of
Mortgage, in the form and marmer scecptable to the Lenders (collectively, the “Mortgage Documents™) are
hereby approved and accepted including obligetions of the Company thersin and any of Mr. D
Muthukumaran, Mr, Kailash Veswani, Mr. Shanker Bhatia, Mr. Ankush Khurane, Ms, Himani Sabbarwal and
M. Fitesh Vaglhela (*Authorised Signatories™) be and ars hereby severally authorised, for and on behalf
of the Company to approve, finalize, sign and exccute the Morigage Documents, to accepl such
_ modifications therein as may be required by the Lenders and dispetch all documents and notices to be
[ signed/dispatched by the Company under or in connection with the eforesaid purpose and to do all such
| acts, deeds and all things as may be required or considered meccssary tn connection with or for
| performance of the obligations of the Company under the Mortgage Documents and such other related
| documents/decds/wiitings as may be required by the Lenders.”

“RESOLVED FURTHER THAT the Compeny does secure the facilities provided by the Lenders
{together with all interest, defoult interest, additional interest, liquidated damages, fees, prepayment
premium, costs, charges and all amounts whatsoever stipulated in or paysble by the Company in respect
f the facilities provided by the Lenders) by creating security interest over the immovable property
uant to the Mortgage Documents,” '

LVED FURTHER THAT the Common Seal of the Company, if roquired, be affixed on
page Documents andfor amy other deeds, undertakings, declaration, agreemenis, SECUrities,

nities and writings, which the Lenders may require the Company to execute for the aforesaid
ose and any other deeds, undertalkings, declarstion, sgreements, scounties, indemnities and writings,
may be required, for the aforesaid purposes, in the presence of any of the Directors or any of the
aforementioned Authorized Signatories in sccordance with Articles of Association of the Company and,
if required, Common Seal of the Company be taken out of the Registered Office of the Company to any
place anywhere in India For execution of any document as may be required under this resolution.”

RESOLVED FURTHER THAT the Authorised Signatories of the Company be and are hercby
severally muthorised to appear before the office of Sub-Registrar for the registration of charge and

Ostro Kutch Wind Privaie Limited
A RelSew Power Company)
CIN: U4 108DL20E ST TC2B 1268
Carparate Office: Commercial Block-1, Zone 6, Golf Course Rosd, DLF City Phase-V, Ounijgram — 122009
Begistered Office: 138, Anml Chambers- 11, Bhiknjh Canes Place, Hew Delhi -1 10064
Phiooe Mo D124-£80665T0, Fax: 0124-489667T2
Wobaide: wnsw, osire i, Emall TD: inlefrengiposesrn
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| com the Ities pertaining thereto and o file relevant forms with the conemed Registrar of
Leaders.™

All capitalized terms used herein but not defined should ha
Second Amended and Restated Security Trustee Aprecment,

Certified True Copy
Far Ostro Kutch Wingd Private Limited

Chander Molan Yerma
Director
DIN: 07843786

Ostre Kuteh Wind Private Limited
{A BeMew Power Comnpany)
CIM: 401080201 SPTC2R 95
Corporate Office: Comipsercial Block-1, Zone 6, Oolf Coure Road, DLF City Phags-V. Girugram — 122008
' Registured Office: 138, Ansal Chambers. 11 Bhiksji Carma Place, New Dyl - | [0066
l Pharee Mot { [24-4§95670, Hax: 01244856672
' Wibsite: nw.r-ﬂrgijni Emall 1D: jifissirenenponsr in
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Worol M / Year of Birth - 1978
434 / Male
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ATSL/DEL/2021-2022/1225 BHJ
. Octaber 26, 2021 : n4 2 5 8_3’?’"“’1’&
. LETTER OF AUTHORITY 2021

Dear Mr. Sourabh Patawari

| ub.: OSTRO KUTCH W PRIY LIMITED- Execution of Tr Docum

. We are appointed as Security Trustee for the captioned facilities, pertaining to which following transaction
| documents are proposed to sxecuted at SRO Office, Bhuj, Opposite Accord Hospital Mundra Road, Kutch _
on October 28, 2021:-

Particulars of Documents:

s dociment | Parties. ]
Ostro Kutch Wind Private Limited (Borrower) in favour of Axis
Trustes Services Limited

T e
|TINEael B
. -

. m‘]mtun: f Mortgpage

In this connection and in furtherance to the power of attorney dated 26% November, 2020, we hereby
| Buthorise you to sign, execute/accept and do necessary acts in relation to the execution / registration of the
aloresaid document.

We request you to hand over the custody of the executed documents to our desk office ATSL — Karol Bagh
Delhi .

Kindly update the ATSL officer concerned on close of execution of the documents executed and'or handed
aver.

Yours truly,

For Axis Trustee Services Limited
- o T——

A ([
Al Gru'l.l'-Er.;:h..;"T:'\-u.ai-
1 By 8 wdram

Anil Grover
Authorised Signatory

Eagigianed Oifica;

s Fiouse, Bumiay Dyming 51 Compound, Pandhurang Budbhar Marg, Wik Murmbsl - 400 025
rorparate OMce;
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el Mo, BLA2 30051 Fan Mo 033-8230 0700 Wetsis- e Aaisinglan fom

rarpernln Identify Number. UTSP0RHIHIIPLC 152204 | MSME Ragisteran UAN; MH1 35005555
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|Receipt No - 2021041024420

Serlal No. 14258 Presented of the office of the  |Re¢eived Fees as following Rs.

Sub-Ragistrar of S.R.0 - Bhwyj lRE‘QiST.I"‘EI[lﬂI"t 15000.00

B the ki 11 Ta 12

e o ey Side Copy Fee (200) 4000.00
Othar Fees 0.00
TOTAL := 19000.00 |
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Sub Registrar
S.R.0 - Bhuj
51, Party Namie and Address Ape Photograph Thumb Impression
uting
- T OSTRO KUTCH WIND PRIVATE 42 Em R
LIMITED AUTHORISED OFFICER o,
JITESH VASANTEHAI VAGHELA

138, ANSAL CHAMBER-2, BHIKAJI
CAMA PLACE, NEW DELHI, SOUTH
WEST DELHI, 1100686,
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2 AXIS TRUSTEE SERVICES LIMITED 32
AUTHORISED OFFICER PATAWARI
SOURABH VIJAY
AXIS HOUSE, BOMBAY DYEING
MILLS COMPOUND, PANDHURANG
BUDHKAR MARG, WORLI,
MUMBA400025
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1 SMIT B, GOSWAMI-ADVOCATE == :
VARDHMAN NAGAR, BHU-KLITCH

£ RATHOD GAURAY ANIL
2217IA, JUNI BHAGVATI PARK, KALIVABID, BHAVNAGAR,

State that they personally known above named
executant and Indelifies him/them,

Jayantibhai Mangaldas Gar
Sub Registrar
S5.R.0 - Bhuj
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Identifiers of Document
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Bub Registrar
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Sub Registrar
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