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|ITUTHOOI FiNCORP LIltlTED, r cqmpany incorporred lrnder.he Compades Ac! I956 and
registerel as a non-hanking inencial eompany $ith lhe Rese^ e Bankof India_ ha!ing its r.gilte.id
omce al l1utiool Cetrlre, 'lC No ??/30]2. l,umren Road, 

-f.ivandrxm 
- 695 001, Ker-ala and also

havirg ils otlices at Cround floor, Cirirqi CHS. Sbop Na.l6 & l?, Plor Na. 6, Srctor,l4. SeaR.oodi.
Ner!1, Na\.i l'lumbai - 400 ?06" {:}rereiftrie. ret'e.red io as the -Comprliy",/ 'ksu.r Compnn-r.
wllich expression slull include i$ sarcc€9sors and penIlitted assigrs tfu:e1-a! lhe aonterd ot
rneaning slrall so requireorFelmir) oIONE PAtT.

DEUE\TI,R E TRL\ TT,I: ,4C Rf F }I T,}.'.I

This Deb€ntlre Trostee Agrearlreilt i'Agrcemcat) ,nade in Th uvamn&apumrn on this
06* d.), ol December. l*o Thoosajad aft, T\!.lty aiv€, benreen:-

Al t)

thc Ccmpan-r. a:rd lhe l)ebenlure Tftsiea lhall !. indiliJx*ll] rgiered 10 as a .'partt" a J
.oll..iiYell rs "l'rrties'.

\ltrElt8.1S:

Y.{RDH:\rAi{ TRUSTEESHIP PRIV-{TE LI}I|TED, a comlady incorporared under the
aompanics Ac!- l9i6 with CtN tJ6i9t3WIJ:0t0Ptcl--i2{01. h$i$g irs relisr€r:ed o,tiee al jrd
floor. Roolil No. - 156, Lyons Range. Iu.nel lylorriron Hoose, Kolksla * 100 00t and acring
ltirough ils corporat. otti.e it 1he Cipiral",t l2 A. A lVing, Bandra Kurla Co{rpler Befldr, (Easr},
MunlSai - -1r0 011 {hi'reinafter }e{e.rid t$ lrs tha "Trustee- / ;I}qbentnre Tru6tes" whi€h
crpressiofi shall include itssurceii5ors and nscitsns a d the fru+cEs ttrr rhd limc b(ine \!-hercver the
.,'nrr\t or rrd.$ing shall so r€quirc or lcmrlt, ol dte OTllf R PART,

Wilh a vierr ao ,:rrrr. .ri.1 ral<e tirnds tor *re Componv!3 gcneral corporate porp{rsrt, for
va.ioxs fi.)a]1.ing icrivities of lhe Cl)mpan). refaymcoLr rcfinrn(ing of lts dcbr and fo'
onlinary' aourse ot jrs busiftss irEluiing \,,orlii.g oapiBl requiremeals, tl]e lssler
Cornpany, proprse< to iss!€ up to 10,000 ('l €n 

-l.11ousalrd) 
Rared- Listed Secured, Tarable-

Radeematrle, Non{onlenible Debeniilres having lxce v6lue afRs. 1,{}0,000/. aRapees
Onc LJLh Onl) ) each. o I lht algl!tsirtc nom rna I r oL,. cf r.rp to Rs. 1mr.U0.U0.000. - r R up(cs
One t lundrid C.oles Oniyi (com o.ising ol base i:sre of up ro ?.500 i Sec.n ThouJnn d Fi ve
Itundrad) &atid, Lisred. SecutEd- l'a)iable, Redec[tnb]e, Non-Canvenit]le Det€Itlres
haying a lsce \:alue Of Rs, 1.00,000l. (Ropees One Laih Onl)J eaci! oathe sggr.,gale
nominal lalue of up to Rs. ?J,{10.00-000- i Rupees Sc\ enr} f ive C rores Onl} ) and a green
shoe oprion 

'"rl up io 2.-i0i) (?rvo 'flmuscnd anil Fire Hundred) Rared, Lisrad, S.cured,
l rx!b,.. Redeemabl€- Nontonvertihle Debcnllras iaring a ia.re valu€ ot Rs, l.L10,00llr
iR.u!ffs One Lrki gnllj eaci1, ot'the aggregate nq,nilral r{lug ofup ro Rn- ]J.OO.00_0001-
iRLrpets Trt*rrt1 Five Crores only)), in a sirrglc scrie\. {hir.instier collccUvel! reltrred lo
ds the "Ileb*ru*E') on pri\?le placeherf basi5 in lca-ordancr trith fie provisiont cl fhr
Comprnit: :\ct,:Ol3 and ths regulitiotu appli.able to thr: issr$nce ofdebefilwes 1]otLed
by Seclrtiei Ex.hange Boqrd ot lndia (hereinerier r€ilEed ro as the -Sf,BI,.) and ahe
Resrne Bsik of India therciilrlt{r rci'err.l to ar rhe -R81",, trorn rimd lo rinie.

l he Co.npany has rrll,. ihe rcsoluliuo of lh. Boatd ol Directgrs Fassed & irs mceling held
o!! Ma!- f.1, 2il?5 ard re$lulian of rite Sirsreholders under Secrio. 4? ol th€ Companies
Act, ?0 13 p{sscd ar its irceting held on ,tllft 23. 2025 ?od resolurion oilhe Sack A llorment
Cemmil1ee passed $ ils meeiing held {}n D*.emher 06, 20XJ. autlrorised $e issuance of
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lhe Debentl1res- .{+cordingly, ihe Corapany pursra[t lo afores]id reliohiiorl\ and tie
iharellolders resolution pas.sed o! Seplember 2E, 2022, under Sectton ls0ttxa) and
S..!io[ 180{ I X.) ofrhe Companics ,1c!, 30l]. proposes ro issue and allot Debeotures fot
aaih at par on pri\?rc pl3ceinent h{iis in lerftri .rf the g_ellerll informaaion dc${aent j
plaeenrent memorandun issued ot Ociobq 13, 2015 {hereinalie efered to ar the
"Geoerd Inforrrstion Do.utte{t" i "Pl.tement }I.morsndum-') and a key inforfialion
doaument lo be isrued on or eboul the dalr hereof {hereiraller rcaerred ro a-! lhe '.Key
Iaformaii{r, l}oaurBent"}.

PMsunnr ro ahe Companies Act, 2O13, iiciudilrg :ln] sash{ory modir,icarion or reenlalment
or reFlaccmert thcaeof, for lhe rinle beiog i! forae {hereioifter referr€d to as lhe
"'Compasies Acf ), SEBI (Lisring Oblkations and Disclosure Rc{uire,rn.nlsl R€gulatuns
(hereinaiier re{trred te as lhe "SEBI I.,ODR Rcgotsrtonr"), 2015, rhe SEBI o,sue ard
I-i:ring of Non-Converaible Se.oririrst Regulrrrom. 2Ul I (herernafler referred ro as ihe
'Sf,lll ILICS RrgulltioN"), (he SEEI LODR Regut.dor$ and SEBI iL\CS
Regulatioxs shall bcrei alrer colleciyeiy Lre refared lo ac rhe ..SEBI Debt Listing
Regulrtionr'-r, .e3d {ilh SEBI lilnster Cir.ular for issle and lisring of Non-coa,enible
Se.lrirics, S..uriliJed Debr In$nrrerls. SL.cnrity Re(liprs, Municipal Dcbr Scrurirics and
Commercill P3per dired Oerober l5- l0:5. as n)i, be .mcnJed tiom r nc to timc
{kreinaier refened ro as ihe "SEBI h-\^CS M.srer Clrcutrr") and SEBI {DcbcErure
fruste.) Regulariotr, 1993 as a&ended lium orne ro lime (hereinafier referral to as lhe
"SEBI Df Regulaaioo'.'1, fi. Compaoy i. de,sirous oftppoinring the Dabe ure Trus!!.t:
lbr *e bcneilt ofrhe holders ofttrc Debeorures iharcinafter rerifeil to as the'Deberture
Hold.r3"i- The Debcniure Trustee ii registered lrith the Se.urities Exchange Board oi
lndia as a dcb.niure trustec under .he SEBI D-I R.gulatons. .{a_cordingl}., tlre C$nrpany
hns alproachrd V4rdhrrao Trusreeship Priraie Lillired ro acr as *e Drbenrure Tr.rsrce for
the Debanrure Hoidels ard Vardlrrnan Tnrstetrhip paivalr Umited has corlsentcd to acl al
Dcbc ure Tm$ca ior the beaeil of t}:c Dctrcnture Holders lide their letrer daied
D.cciibe.0.1. 1025 bearillg retcrl'rcc no, CLrl.{Uiv1_r:5-26,,I1E8,,:2?, slbjecr ro &e
dixlosurt ci rLe informarion sougha by lhe Dehen&re 'l'rudee fmrn tlte Compaoy ard
conpleaiofl ol' diligcnce of ail relevaar ioformarion !o the stisasetion of the Del*nrure
Truslee. A c\)py ofahe said lcttcr is annaxcd hereta as "\noerure l.

fi

a.

l'le Conrpanl, slull havt the Drtrenlurs lisrcd on the wholesale &br maaket letnant of
lhc BSE Limiteti lle.rirufler rcti,rrc.l lo as lhe "BSE') rn ,rccordance $rth the SaBl Det!.
Listur-g Regulatiit,ls rrad --i$ lhe SEBI ILNCS Maser Circuler as soon as polsible ard in
Ilo ljveot larrr than I (lkcc) Bu;ness lrali lrcm thc tidding d:re olrhe Issue.

Acxoidinsly- rhe Compnn) and iltr Deircnture Truiled hale xgreed to ex.cirtr tlis
Agreeitcu t cing rhLs. p.t'selits or {ha ranns lnd conditjona agrard upoa and bcreinatler

NO\I lT TS ,\CR[EI} BY A\D I]ET11'EE]i 1'HE }ARTifS HERITO .{S }'OIIO\1'S:

L Thrl thd Compunv hercby appe'inrs V:fdhm3n -f.trieeship Priv3ae Limited :lj rhd
D.bcnt&.e Tl'usi.c I'or lhe Dabcn&re l.l.rdcnr ot lha f}bcntur!- nggragxling up tr-! Rs.
l0il.0{i.00,0{J0r- {R.Jpecs Oie Hundred Croris Orlyi ploposed ro be issucd b1, rire
a.rnrpany n:iii Vardhrftrn TfiiJtaesitip prirrrie l-il}lded hcreby alrecs rc act rs Debeolule
l'mlca lo. the Debeuture lloldr.s, subjrat !d rha !'onrpLlion oiJue diliganca ol.Lllr.lc\am
il]i.rnnatjor perl:rilling to tbe $irirll of dt(, Conrpaly and sec,,tit-v to be crqrtcd to sccarc
the l)at)exluret. llt dtr Jaiislaarion ollhe Drborrure Trtlslec. The Dcbenture l.ruster:md
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tlrc Companl shall als..r cnt(r Into rur.h othcr docuoEnrs as ma___ bc required lior! trmc roti&e in relation to the Menfures. The Dr$enrure fn,rr"" ugr.|er a *-u"_ 
- 

U"n*r.
Trlsret on trehalf oi aud for *Ie tlefttr! of th( Debennrre Hoirlers r4rt fo, ,i"-iurpo.o
rclated {herclo, stictly in itcr,.orda*ce ir-irh rhe prori.ioru ofthe doum.n" 

"""""i.at" 
f,.

.reerratd itt conte.:ioD rpitb Ileber{ures indrldtng.lhe Ceneral hfol-inai.; D*;;; ;thc Key lnlormation Documett (rereinaller coilictiyely referrcd ro-* *"1i1"-*"",ion
Docutrtnts-}. Norrvidr:ranriing rr:yrtiag to rhe cr;nrra4r. the Debenrui"iar,* ,fr"rr ,*
rcr on any inrrnrttions of rhe company anri rhuri ar ,u iimes o"t" rcr in uccora-c. *ri.,tllc rnshr.tlon (\l rhe l)chc turc HolJarvo n{cordaEce $ lg thc liansacrjon Docunr<nrs.

Tle Cqrpany shail exa-uG 1ie Deb!-nture T&st De+d irr Forfrt SH _ 12 or as ,e{r rhcrcloJs pos,siblc in flrtuur of rlrc Dr.hcnrurc Trvsrcp ilnd ihall ci,nsurs of: tat p"n   _.inr,o,ugrll thc <trrutoD slandard infoonarron pcnairring ro thc Deb€nrutcs; _a Oi p"n O -
coflrarnrnB s lh( spec,lic delJilj rn rclanon to lhe Debenturrs. bc[ore or s,rnulon*u, ,olhe ellornren! oi th.. D.b!, urL-J. scring our lhelefty tl,e aeraileJ temrr-"nj-*.aiu.* 

"lroe rJrocrtules tnrtudhg thL rights. dua;es and obligatiols of lhe Coin a.v and rheu€ocDlue | ru sr(<. 
,},+'h.-re 

rhc CompJn) hils to eie.ut! the Debenrure Tnoi t)e"A Uitin
rne perrlxJ. sl,o! r,rcd. *rrhclur pr4udik- ro nny liability ariring on accoual oa liola:inn oirhe-provisious of tl.re Coilpuies Ac! lhe SeAf Oeb( fi*riag-RoEuf"iio"i fr"'il*pr"y
shail also pav ineresl of a. lea\r ,oj; tfi+o po"-rn p* ;;;;;;;; ;;;.:-*, *spe.iied by rhe SEBI to rhe D.beotu,e Ilottlers" u"o i",f oU"*.,f,. u;;;j;;;, **,
I rll Lhr crccutio! oIlhs Ltebmtdre Tru$ DL.,.1_

l-,- 
U.: O"hl:r... arc ro be secursd. tLe Cornlany thall crql< procurc lo creare th€q!-cun!v o\fi th. fropL'nies lnd on su(b tertrs ar1d cl)nditions as disclosed ir $€ Ccn!_rallnfonnarron Documctt ard o, Key ldbrroarioa or.r*"nr *J"*."u,. ilir"i_i*" r_"

x:::-1:-o_ lrr. n.*-*ry xcuriry documerrs ,br rhe Debenr{res as .pprored bv the

1-1iiy^" 'iijT; "n * pn9: rrr $e Jcemed dete ot alormenr of rie bcbenroIrs, rna.coroance qrth ulc .uil SEBI Dcht Listiog Reguli{iat& The se{urilv so treatcdpu.slana ro rhe sccnrit_v docrlnrents saorr u" ,,iiri"oc ,r;m srl_*oiil.'-'t* ' 
"lComprnics (herei.ater rraerrcd ro ii,lhe..RoC-L c*"r *rgir:, ,i"s*"i ii,i"iJn :,r..,Rec{mslrrclidr and Sccunrv h:e.re.r thscinaflcr "i.-.,1--; *"ii"' 

'::iiiS^a..,.
D..posrr.rry or anr orhe. ,,r,,,,rru,n. o. appr;*uc. *i in-io-[mf'a! 

"ii-*"'ii", .rch:rpe

fte Componv slatto,mpl! !l,irh-.ppticrble froyisicni un&r applicible la\i,s;ncirdinq the\.onrprmes AaL regutairons .nd g,rid.linc". inrluding all amc,rl{lmrnls tioo rinre ru i,urealong ltith in\ gtrJelines rssued b} orllcr regriabry;aurlo;ti.i-1fi_.*n.. 
""ff*r;*f,:l:f,i 1: 

rhe, Rete.,anr r,a*.r'.r ;n coinccrron il;;;';;;i,.Ir"'X;::'";(n\uflBg contrnued aoinpi,anc€ of *te Det{{urcs rill the drle nf redeD}ptiorl Fullher tha( ontpan) urai.nakcr ro co$rpty $i& all reglr:iations/provisro". .i:CrilpU* O",. ,f,.upplicable SIBI regulari.-rrs rnrl. gutleti,*-s oforher ieguf",oA 
"*fr;iilin ,..r".,o,slh'tmenr ofDeh< urrs rrll tlrc &rle oiredonprion-

the^Company hereby declares alld confirm! thar the Compa.y or tl€ person in coat ol oftlrc Co!$afl',. or its prorroL! !a. aot bee, resrrdin"a o, prJlriu';t"ri.. aiUJroi, i" ou,$om acessing &e si:e &riries marter or rrealirg ,;;;,;;. r;io;il;T"lJor**.,r,d.rle&s and confirms !har, as un rhc drte.of th;s Agtu\cnrerrt. ona rle aire of nt;ng rhcCcneral lnfamuron Documenr ,lD€i ,r* fey hfo;aioo t{*;.",. i, ,i ,n' ,iigitf"i:srer' * rccordance l*lrh Resda(on s ( I !ofihc SEBI tLNta il;;;;;. ill;;""],agrrts .*rd confinrr' rfiar rhe pu4,ose oF Jre i"ru" of *. ntlo,tuL-i" 
"]; H, oJ"r,a;rs
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Iorx lo !r a.qiristtri-rnJ oi s|ares ol rnv pec;on who is a p1n of thc sanre gaoap or lyhs t
uniiar tlrc iamc maoa:ra aut-

The Coopany shait pa1, lo lhe D.benture Trustee !o long .s ricy hold ih. otnce oi Ge
Debeutule 'l'&st{je. rtmun rJtir}n ilr their lervices as Dcbenture Trustee ia ddirton io all
legal. irBleling aod oth.I aosts, cl1a€ag a&d e(pcnses rshich the D&alure Tnrstee or rheir
oaficerr, em?lo),.e$ or agents rnay i{c!r i.l rclaiior: to cxccutioo of this Agreernent and all
a*ler doaummrs exccutedJto bc c,(cautcd in corlcction lyirb Deh..ntlrss aDd to gile i.{li}ri
io tle cresiial! of security in sccuring thc Debeniures ard such 3ny other expe[sei like
Erhertis€man!, notices, Icfiers to D€ltertu!? Hold€.a etc. Additional ]roteitiionll
t'ecrclpenses r*ould be ataar-ted in case of defaull- The lEmL'neratioE of the Debcffure
Trustee sh!)l bc as p.r the rtladate,ofrer letax daied December 04. 2015 beariqg.refdsn.e
no CL]iIU\425-26,'DE&222. as ma1 be amcn&d, modrfied from rime to time.

The Debcnture Truste€ shall perfor& ils duaie. and obliga.iorrq and etercise irs ighrs and
dixrctioas, in keeping wilh rhe tru.i r3posed ir tierr bv the Debe!.ure Hotders ard shall
fu:rhcr coaduct itselfard.o'!pt! 'iith the provisiols of afplicalle la!.s 3nd ,egulations.

The Debcr}tuft Trusee sh:ill a$ on thc .-rptess instrucrions of the Debenture Holde.s
holdirE an aggn'gatc.rnounr rrpreseuting not lr$s liraa 5l!,i (Fifu One per._ent) of.he
value oi*le nonrii: amou{ ofrhc outslanrliBg Debeotures_

I hc Dcb.o*nj Tru:j.cr rhall ca.ry- or1 irs dutics and pcrlonn its furtclloos as required l$
J;:cirerge its obli-lari ns und.. $c lerms oftie ,Slilll DT Regulaiions. lhiii ,{greift3nt- thE
C.r..al Inionnnliox Doculnrnl. thc K.r.irfofflalion Di}firncnl and all orher Transnr:rrur
I)ocuii.nts. *-iih (ixe.a:r:. diltgcn.c and lovalry_

The Co$ptn) c.)nfirm-\ ,h{r rhe Con{lanr is dl.t,! rt tltudsed ro erter inio this Agrcemenl
itnd cach ol rhc rlansaciioa docnficols panainirg to ihe ir3u!- ol ltrc flcbi.Iltures_ .lh.
Contpnlt.r ii leiidl! s\isi!.! and jn good :lalrding u&irr $. la*s oflodia and each oflhc
dbligarions cotlLlnrd brcin strall b< le-ral, lalid lnd birdurgobligarion enlorceable ag.rin.t
rhii flrnrfar!.

s

tl Documeols re{uircd Ir be submitled prio, t{, o. simdai.orously !*ith erecutiot oI thi!
Agrarmcnt:

10.

Tlrc tcr'ls ofrhis Agreemenr sball be etlecti!. only lpon rhe subraission by tte Company
oflhe Equisirt information a{d drxr.mints to ihe satislhcrion ol'the Debeoiure Trustee tbr
can].ing o. t th. requis;re due diligenae as requ;ied iD lenns olthe Reieranl La!v: inclnding
in €onne.tion wi*1 !.eriiicalion dfthe sccuity,, contmc&rBl comloris and the reqatred asset
core. lor the DelEntunjq which is underrakea by tlle Codpany to be submined
sinlulaineoully1!i$orpriortolheexecuianof*lis.{geem.,Wi$outpr.judi!..tuth€
lai]resaid. rh Compa.nl shali proeide all rfie infonn:trid, a.od drxu*reais is sei our in
Annexure 2 heri:ro.

The.ConlpJrty lrn&i1ai(eS Io protlprlt i!.nish ail alrd 3n:., ini-irm.nli(ln as lnay h* rt.luircd
b)'drc Drbuiur. Trusicc. in ludits nrci jnionnalion as rcqui,ed 10 be lumisbctl io ienns
ol the Relcvaot La*s ot a kgtrl.r basis. irrclurling .rvitltour limitarion the iirllowrng
documents, as may be applicable;
a- Drril oll_.r lr[.r in aelation to thc issuc of Dah*nolras to fuailiBte rhe DcLetrure

Jrustee to revie$. and rovidc eommens, iflnl':

g
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b. M€mgr3odlo1 ofAssociarion anC Articles ofAsociarion olrhe Compxur:
c. Tie necqis34, cmporak authorjsaliorrs by way oi board resolqrot a$dto,

shareharidcr resohtion tccassary lbr the isnt, illirirl1efl and ihe creEtorl of
!'ecud!)' lllerenft1$ (\rheE spllicable):

d- C.nii(:3te irJurd by &e R.OC in reiatiern io rhe rhargc .rcaled to se.ure ihe
I)etteotures;

e. Agreiment ilith the .egi$rrr lo issue:
i Le(e$ frofi credi! raingagencies aLlout ratingsi
g, Proof of clulit ol rhe DebenturEs in ivou. oftl.te Debc$rre Hold.rs..dispalch ol

Debenturc .c(iricares ir ihe Drtlen!{trc llolder $irhin l0 (Thirry) fuyJ ol
r.gistratioE ol chxrgc r.ith rhe p.OC {in .ase .lr.here the irlloln]enr lciier h.s lrcan
i$ued and debanllrc cei.lifi.aie is to be issljad afLr rggisifttirrn ot ilit'{e)i

h. D<puriLon d.rurl\.
i. Copl,oliasr 3 lThrcr) ycras 3urliled nlnual reprri;
J. Coly of *le iar.lt aldjre* linired .!ri.lr half )rariy .onrolidated i*Jrcrclicr

avail3bl.) irrtl lil.uldalone li${naial i&lo.,nadan iprolit and ioss llsrefitcnr. balance

_ shee{ ard lasll ll.r\r. saartlrdnt} tlld auditoa quel,iaaliolu. laan}:
L. l r,ecurcd DchtrrrL.( Jnr,l.,r .{!r(()ir,.lr:
l- Dcbenue 'I'r'un Daed:
ri- Securily d!aurl.1{r e\ecuted i0 ieialion to rhe Debentuaes;
n. Ceatified true copy ol ihe r*oiutiorr(sl io. allotlndnt of DcbentuEs:
$. Conrlnnntorrpraoi\ oI }ri\.r]]anrs nlaJc lo tha DtbcntLrt Hold(Ts crl Lhe dirLr.\ ar

lcr tlre term5 of dr docsm.nt! i, cor|rr€!,tidn \r.iih Det rnfurcs:
a. 5!dtulon' iruJit,\r'b !sflrtica!( f,,r unlrlrri,,n or fundlrsl.r( proLeedi:
q- Slaruto} auditor ccrriticere, oo a LBlf ycarly b&sis ils p.r the S tB I flT t{cgulat ions;r- Infoir$ifir to eirablc thc Dabaoture "fruitie lo cirry ol]t rhe necrslary due

diligetrcd .ird mooitor the asJct cover on a qulffi\ basis and to en\sre rhe
implemenu{ion oflhe condiljoris re-garding cae;ttion o} sccrj.iry for ahe lJeben&res,
ra$nt, dcbcniult rlrdelnltiol} re-rc.!c and rirover-v expense jiDd:

s. llcnai..trn po:iliol rcprrrts is rrur rdtrl hv r_bu rrgrsrrar and rran\lir a]l.nr:t. lo-principlc app.ovai lor lislir,g ofrhe Debcot!ftj {rom rhe BSE;u. Ilue diligcrce ceilificntc 6om lrg3l aounsel. ifaori
v. Lislirlg rpplica{io, alonglwith t}re r.'quircd derajl! : annexures jrbnlirird !r] thc

B5E:
*- Surtenle t co$isining parlicultlrs oi'. drtes of, ard Fries !o all msteriii conracts

,td llt(crt*nts:
r. Periodical reporas aj r*quired utdd.dia 1r.ns ofthe Dabenlure Trus! IJ€cd (aj

rpplirable);
y. A roll ol all infomuion .eqr:ied lu bi: prr_rriJtd by rhc Cornoanr uoder

applic"blt .a* hr Jfl)';o\cmm(IrJt JUrh^rrr] indor undct rhc li.,rin5 L,giucrrrtnr
$nh rhc BSf:

z. Acknur*iedgetretrr oliling Cerrcral lnlbnnation Docunrenr aftl Kev lnforfiarron
Do,iurncnt ...irh rh! tsSF" ROC:

ax- Lisli*g alld rrirdirls p.arjssion t-roar BSE:
bir. Details oltherecoverv exp\:nses l'uid to b. crellad by &e C$mpany ir] $e mannea

rs Inry be specified by rhe Slilll lrora rimc to !irr9 aio$g wirh;dy acknoetedged
leftcr / cotalnnaiion f{oin sio.k axlhaogc on che amor:n-t of sudr i.und nlai rarnad
3nd rhe modc .}f mtiitenar.:ce, ifapplicahie;

cc, lafoImslian !9 mabir the Dcbclture l.rllstee to carlv oua lhe recc5siry due
diligence alrd to ars*e thr irr:flcl.,rtaflon oi thc cuuJiiioas rcgardrng J"bcnrrr"
r$lcmplion rcjervc :jfiJ recor..* crpcn:e lirnti. rl-rpplk.able:



d& B6nk a!.coun! degils ofdre Company along with copy or'pre-autl*risatio* lener
issu.d bt Cbmpany t.1 its balkcr and acleowledged by tic bank in clariol to the
paymclt of.cd€mption -araormr ofthe Debcntutes: ad

ee. Such other doc:lrnenls as may be reasonably reqaiied by lhe D.benfure Tlustec.

tl, 'l'crms oFcarri-itg o t due diligencs

{a, Thc Debcr}llie Trusre+, eirhrr through ir*lf or prolcssioteLs appoided and
Coorpcrsalq, l€&uneralad by lhc Dcbenture Trustee via, practicing charrer.d
accountant. practiaing cornpan-y-, secrcra4r, regisE.ed l!er, o. legal counsal, shsll
csrry out riquisite diiigen(i & verily rhe shtus otcrcrlrEblanae ar}d v,aioation of
rhe ass.rs and *,hether dl !fl{rissiol,s or cor$ilrt$ (if any) as may ba rcquircd t)
creare ihg securit-v as sripul{ed in lhe Gencral Infonnation yemoranduru and th€
Key lnlomurion l!{emorandum aird thc R€levalrt La*s, ha:.been cbtaincd_ For the
purpose of can-rling out the due drligenct J rcquired in rafms of Ihc Rcls"-ant
Law$, the Debinrure Trusre.. eirbe, ih'ougl itselfor prof€ssiorals, shall havc ltlc
po$.er to eianine the bmt5 of acaot&r of dre Co$pany and to have the
Compmy's assets iflspeced bI itr .rmcers and/or e)i.temal auditorsr valuers/
consxllanlsl la\\i),el$r lcchnical expertslsrnagefte consultants appoifed by dlc
Debeoturc T stee. Prior to appoinrnenr of any profussional. the Debent[r€
Trustee sh!!l obraifi necessary a$rfifirlalion fro& the said profcssionnJ &at lhey do
,ol ha1! any cnrfligaoi-ifieresr in anrdu..ting the diligencc und* tbe transrction.

{h)

ic)

ldJ

(c)

the ComTany 5h3ll tnotiie 3ll 3ssi:iFnre !o r:rr Debdtturr Trustee to cnable
verifici:tidn liom the ROC, Sirh-rcgjst.Br ofArsuanecs (rrs alplir.;rblcl. (_.ERSA1,
depositories, i[lon:':::ion nijliry or:iry olhe, lulhoritv. ,s l]ut- ir.. rcquir.d. \rltc.e
the rssc\ :;nil or prior enawbra aaii i,1 rlnlion to dt asscts oi !h€ Ctoml)nnv o.
nny ri)ird pa[! securiry provider for sccuring lhe Del*.txr.s, -. ,"g:i"r"a ,,

Frnher. in lhc e!en{ thllt e\iilitr-{ chrr.-re h.ld.rs o.lhe.oncemed ruJlee on hehalf
a,i r,re axirting clrarge LolCtrs. have pIiJ\idcd conliiionei consenr ,. plfmi:;irns to
rha Coniiiint (o areiit f.rflhc. (br:gc on the:rsscis, lhe Dcberrure Tmstoe shall
rhc lr3!e t|]t faw.r to verif-v such colditigns bv r.vi..*tl]g rhi re,erxoa ui]r*ctjon
iocurnerls or nny oth.r dacumenl! ereruTed tet*€en.\astin* chirle hiidrrs rnd
Lrr CL,nrfr:r). Th( DrbJnrur( Trr.;rr slruli itl.o hr\c ittr.p,,rrcr ro rnrim_rc thc
arisrirg chitlllc lidldcrs ah,ut propusal ol .rca{iot ol t-urlltlr encnntbraugg anrj
* rlrn! tl rrr .rrrI|j.rrl\ uhjJ(l:un\. ,t'rn\.

Wi*out prcjlkiir)e to rhe alorcsaid rhc Compan). shall ensure that it prolides ard
proclrcJ all iniorltado4 represrnt tion! crlrllirmaiions and diralosures ss $ay be
rcquirctl in fic sole d;srjretiorr ot thc Debenture frustce ro c.ln1 out rhe rsquisirr
diligence in aonn ction Eitb lhe issurna! and allorrBe[t ofrhe Debenrures, in
accordan.e $ith lhe Relevirn, La!r3.

Tle OebeDiure Trult . rh,lll bave fie p!\er to eithar hdcpendently appoint, or
direat the Con+ary ro fil'rcr coalulraion wilh thc Dc{rcnrurc Tosreei'appoirg
inlcrmediaries, laiuerr, thusrtd a€tountiult fifiLs, practicing eompany
sccretJrirt. c.r0suilirnts. lcr r er: and othcr crui!ics in ord.y ro a-qsrsl ln fhc dihccnc<
b! rbe D+brBture Trxstce. Aii costs. rhar8rs. fec, aod c.,3.nscs rhar arc assoitarcd
rr ith.nJ in(unrd il'jludrng all trur rrfpuckct rxp.nses lo$.ards l.galor inspccrioo
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corrs. lri.velliflg rl'd rrll.:er .o$!- shall be sole]y born., by rhe Compan]. fhe lees
ior lhe af'oreiaid iil.ml.diaries, ralaeL. chaiered accolllrtilnt fimrs, prajtrcms
coJnpary s..rearies- co'lilltants, la*yen aad orher eodai6 siull be fir*l oniv
alier lbuiring tlte n€ces.sary prim consent oI llrr Compan.y.

Thc Compaly shall. pay on deman.l. all ac&.Irosls atd expcnies iincluding l.!al fuesi
incuned by th. Debenture T.r.sre. ilt corlncftiod "itt tt," pr.pu.rrion. n"g;r;; of o,
rJiqr url() rhls Agrccmtnt and/or aay amt'ndment of sulplarl:llnt to or xaivcr in rcspcct of
this .{lrccoicot and a8nin$ rubnliision (ti rlrr rcquisirc s;pporunf do.unrcnrs. -{t\r( liom
the Deben&re l rnstee tecs. t:ra Compan! sh3lJ. l-rom llllle to irnrl. nl.:Le p.1) mcni to/
.eimburselha Dcbcnllre Trustcc in respcclraall expensq{ afid ou1_ottpt rlct cosfs incurred
bt rh. Debenrure Trust.!. Thc Conrparly sball prdrprly pry. aod in iny event bti.rrrc any
int*rr:sr or penaky bi,'conles Fayshle. lrD. !11rr:p, ducumerta.y, .egisl;ion or linljlar !:!r
F:lyable r!1 carnrectlon *-,!h th€ errry into, regi:r;rrion. performalce. enfoaaeitcnr or
Itcimissibilir! in evtkrc(. ol rhis Atr$.1r.nl i)r 6ny slclt {raher doci]mrnls e\!,cxlcd iil
lorneclion tat lbis lxnsa.:i.)n and:qr an! soch 5mttlr]ment. slrrDlamert ol lrai\.er

IDforrnllioo Ar.urs.y rrd Stsi:rgc

iri Th. Cotrlltany declireJ t\aa riie iniornDtioi alltl &a fumished by lhe Cornparv ro
lh. Debenture T.1litee;r lnte sl1{ correct:

{5) }he Conpanv coufir;us tiat rlte a(.qrrsjre diJcloslres llavc b.a 1riltb.mrdcrnth.
Cener3l lnfcrrralion Docum€nt and the Ka., Inlbrmali{m Doclmrnr:

(c.l Thr Co$pany underl3kes alld aak ovledgas thal dlc DeteBrurc T(r:tee and anv
olhea aulhoritarl agenL] m3lj usc: proais! ths iniornlalion aa.l.ia!adisaloscd ro tlrc
D.bentlve Tr!-ilee ir the mlnn.r as d..mcd tit b) them r{ rclau,,i li, the Flrpo\col tha d're diligaacr 1(' L.'e undrddLcn in rri rion ro rhe is"ulneu ut ttc Dcb.nrurrs:

(ri.) The Ccopany herebl.ugrecs !ia! the Debcoture Trusrce .hall ha!e jtn unqdaljficd
.ight to disdosi. 1{r t}e l>hatilll'e Hol(jc15 ( in tc{onlance $.ltit tltc itlpli;a'ble larv.1
illonlurion incluJjng th9 credir hislory Lnd the condu.l (,f the oc,;.t uairsl ol tlc
Conrpittn)- 

'l.t 
!.all as nll dakjls in r.liuiut to lhe assetj oi tie ComparLy'(ryllele

6fpl;..'ble) ard all rhird firry rec!.r,it: ilrofide.! ir+hereapplicahle), gJ:rram,rrs and
orh.r undcrsting prolidrrs {rt'ller. iippticablcl ln such nnnner ani tl}roleb such
niadiu$ a: tlic Dcberture 'l rusrtc rn rrr ubsr,hrr drscretron rnar rhrnl iit. TheCoirlan! agJ.es ihat such discl.surr sh,rll nor hr con,irlcrrd lo lt i}carh oi.
atrrriidcalirli(y on the j,afl of!hi: L)chcnrura lruslae-

The Det)anlure Truslec haj;tgccd ao lrdefiake jL9 obljgstion as rhe det t6ure nsree
l:liiy ::,:l:_:, rhe rL-urJiv oJ rhc rntomrarion aod iocumems o, frur-i ij ly ,1.,.( unrpJn). \1 rilruut preiuaicc ro lh. ,l.ncr riglt, ol thc Jrariies uader this Ae..emrit or
apllicaLlc la*s, ih€ Company ihereiraikr n-iin(d n) a\ rhe -lld€mnifiogp"n-r;f rtrattirr.ierrrui! anil agree 10 hsld rhe Debe rur( Trusrr.,. ur rnv ,l l,r r."O"i, 

"a'.i^.",a.
:jl:-:,jl..i,l:)i:i::,,"Lrornq r. i\roci es or agenrs {ea.I an ..tndcmriricd parry.J
rcdiIl,nrl,Ld lt'lhc rull(sr srrent lrtlnrurd b\ .ipFlriablc 13\rs, Iic!0 a],d atains( an\ at-Jtll
losscs. liabililies, 

-ctaims. 
d3m3ges, actiorb. prc,cecdrogi. penaltrcs. 1rAeir"".. i,ir." 

"rri::i,il:::l::,.$l:l:1..v,n.r,,,p duo. i,,c,:rrcd or suhi,cd uy,riin,rl.n",n"i-r",,y *l..rllc\Il\rily, Lo\s6 I afl ,rnS in L(,nxcciir)n uirhold: J r(rull o!:



(i)

(iii

{iii)

li. Corlmxnicrtiott

{c)

{d!

Any repr.'stlriltri(lri or !\,arr.lmjcs of lidemntayin.s Pany being or beco]llil'g
[raterialiy incorrear, or anv undeflakings or covi:nrnls as .ontained in this
Asrreo.nt b.iog br.a.hed by iu.h lndemnirying Pa(y:
1nr, incrirecr or rnacclrxr oa rnisleading iElbmatior discloicd by tha Compinv
prlrsurnl ao this -{qreemalr!
Any noo-conipii3nce. \rilh the prrviriolrs olliris Alrcr'rlcirt.

Thr indernnil'i.a1ion rigllts ofthc hC{Dnilisd Pany urd.r ihis Agrccmcnt sre iod.penden!
i)l a.d in aiidirion {o. such orher ri-qbr! ;*rd r.'medies as drt InJ.dnil_ird Paq}.:!By have aa

I3B. c. rn equiiy or olhenviJc. incllding lhe rigit 1o srei sp€cilia pfrlbrmince, res{isstoo}
resitulion or othcr intunclilc rcliel nonc oluhich rights or remcdics shall be afticreiJ or
diErinislrcd rhcrcbli.

ir)

th) In ahc case oanoriccs !o be is.;tr.d tiy cirher lhe Ccnipao_-- or ahe l)ebentrrIe Truslcc_
rhe same sh3ll lrr scn! to the Debeflture Holde.s }rith a ..p:r io the other pad, as
the case mav t!]-

Tlre panicuiars oferch Pa[r lbr ihe pu?osai ofsen ing not ic(s s]lal! ba ns lollo$s:

li) Cbmpary
tIUlI'OOT FI.\-.CORP LITIITED
-{alijrejs: Murl}(x)t Cenre. TC \o 1r.,302?, I'unnan Rind. Trivanrlrum.
K.rala - 69J 001
At cmior: :Ur. R. Ni.lanasabaparhy
'l el. \.'o: 04?l-491 I i63
Il-rndil: c!(r:muthoot.eorn
fari .91 4? l:jltj60

(i,) Debenaure']'rustee
vARDH}1A.\.. TRUSTEESIII P pRIvi{Tt LTIiTED
Ad.lress: The Capi!^rl. :1Wi.g. {12A, Bandra Kurh Compler Bandra Ea$,
\1un bei 400 0Jl
.lnertion: I-tr, Rush3bh De\ri
Tcl. No: 0?l .1i6.1 33i5
lnlail: co pliaocc&vardlutlanrustce,cor!
!ax: l\A

Ev!'ry .uliec. dcrrald or aonsunicado! Io be givtn soder this Agrc+mcnt sbatl he
in writing and shall be deem.d ro bE duly sened if geirt by d€signared e-mail lDs
of {te respe{i!'e Parties or facsimile tr3$s{nission qr registeied posl oa delivered
pr'Bonally v.ith ackn(rwledgernirr dui nt the addrcss nlehtioncd h.rcin bclow io
this Agreerrc ullless te sa&e larr'e beer chfilged by rhe aoncgued p.trtlr by
indmalion to th. olher P6rries-

Al1 th. ootices ard;:drer corn:aunicatioru rcr;uired o. pe.r,ritred undar tlris
,{grecmcnr rlul3r. sddl"ss.d &\ provided in l}ris.hLse (.) iadelir€red per:onillf-
lthei delit.qcd: (b) ifdetirere,i b, lir t.anjn.rissjon, *-he, sena ion ,ec.eipr of a
.QDilon.li{}n trr !h. corraal fax lldfitbcrJ: i.) if senl by coiniar or rcgistered porr
ialrowl€iEenrrit J!e. lrom rhr' dart of receipl ofrhe cotrjer or regiJlrred post;

il

x
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rnd {dJ itsenr by ele€lronic rrril. l*nht irh id alse no d.li\,..J.. lailure is re.\ivrd_
An,v Pnn). ma! ,raJn time ro tii1r€.harse ili; iiddress for rhe gurpotie ofno{iacs to
that farty b)'giyig! :r sirnilnl rptice sJ'eciflitc. new nd&.ss. iu1 tlo such rolrc€
*-ilibe deemed to haye beer givcri urrjl it is act1r3ll) .eceir.ed by the plrry sooghr
io bc aherged with the c{:ll1letlJ thereof.

The Debclrure Trdsaet. "rpro iiraro- doe5 not ha"-e rhe obligatioos of a boffol,rr or a
priacipal dcbr,'rr,tr a guaranlor ar ro t tonics p:ri& inr.cstei hy the Debeoiore Holdcc
Ior rhL Dtl:cntLr.s.

'Ihe Compiny hcrcby ag.ees !o eniu.e comlllLsncr N rrh r,re Companics AcL rhc nFplrcable
S[.Bl rcguldtion{. a d lh* applir"hte grrr,lrlinrs is>u.rj bv RBI oi r_rnder aiplicablc hr.r i io
res!r{'!r ri irllolmenl ot the I)tbcnlurea utidrr lijted prvatc placerne till tie redcmption of
rhe Dabantures.

Tl1. Prrties hercby agr€c ao axer:u:. snd alo \rtch turrh.fdocumenir, asruftnc.s. d!,..ds. acts.,r,hrnt: x. nlr\ be rre..*r:ry t!, gi\. lull ffl'!,!l (, th( ir,,rr,iuq_ hercrn conlrrncJ

Tl:ls .\lt:eniint rru\ hc srgn:d rn ent rrurnbly olcouatearnrts, all oir{hi.l lxken torctFrcr
i,n,l \rhrn l(1.\flEd u\ rhl. Dcbsnture Tr.rtlc !tul; ..,rr.lrt,r!( one and lhc.ame rnstrurn.nL
r\ny Pafly nrny .$lcr trto this Aprcemenr by signing aoy such couaterlr;_ 

.- --

l_ll. CompxDy itii.bv dcclares aird {c}rll.nts lhnr ir}:as gilen an unde(aking jr} lhe C.naral
Iniormalirn Drcunrent dnd iha Key lnlrnnarion Doc;orenl lhat tle asset's on which the
charge is crer{ad is aiea 6:ont iltcumbr3.cral and iarsses arc alrcadv charg.d to:icr.ure the
drbt. ltle lrmissioos or co:Nent lo crente l_rtit raoking pnrr p,rrsl chatg""on A" rsiets oflie C.fiFln] *ill be obraine,l irom.liisr;rg credirors oitl* Cornpany. 

-

the {:omlanv ftu1h.r confinns frat:

{a) Ail ca--enan.s lropoj.d to be jrtciude\l in D..!,cn!Jre T s{ De€d (rncludi^g &1y sid.
lclter- accciara:ed larntcnr cljtuse_ fL\s chilrgud h\ the dehnrure ru*"": .i"_) oo
discloscd in the Gr,'ler:al lrlounelion Douumrnr itr. Ke_" totunulriun Oo.umr,nr:
and

(!) I.nus and condjljons oa6i\- Agre.ni!,na irl.luriilg fees ch:rged by li:. D.bealu.e
Trusrcr rnri proccss of du( Lliligcnce carnca oul by Debcnu.e Truslee shall be
'lr\riosro unJ..:r lhe (;encral t.',)rnrxrion Do.urncnt anJ thc K(.y rntunntrron
I)ocr.imcnt

Ttre illeg11liiy, in!alidity or un.nlorccabiliq naaB-,- ?4visioB ofthis ASreemcnt rod.r thclass ofanyjlrisdi.tion rhall ao rllcrt ls leg.rliry, raldrry ur entur.t.rnri*" ,"J"r-il" rr*,.
olan-, ottrcr run:dh.ri!n nLrr rhe le!.rlir!. .:lr.jrty ,,r rlf.,r,r"bilr,) ,f ;,,;,;:;;r.;;.;;.
If there is elv- incooistenc, bd\ra.n ahis Agardn*rr ard thc Drbcrnre Trust Dred, &eprorisio.s rri llt. Debexturd lrlrst Deed shrltrevjlsver ih{ proyisjo!* ot rf,i..t*a.,o*,.
lo lhc ...)itcnt u, s.l.j,1 incc,tut\tcn!).

This -{greimefl! sh$ll b,. rll!fliva on ind lrom rhe dl{e firsl hereiiabrve lr,ain!,fl and shiili
hc in foyce ar F:r rbe crm! ol ahc documcnrs axecutcil ia aoorcc{ioi \!iah D";;;"r.

:.1_

L6.

JT



2'- lhis Agrrxrnenr shall bt gor'erned ty altd shall be comtn:ed in accordance leith ire
existing la*s of India. Any dijpulc ariJi{g tlrcteol will be subjelt ao the ex.lusive
jurisdktioD ol the mr]n. ar Mul54 Mabarashtr' and that accordingty, any sui. e'liotr or
proceedirus arising out of or in ronncctio, \ritb this Agreeilenl msy be biough{ bef$re
such couns.
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THIS AGRES]rEiiT hns
Agreemert.

in ;Ls

hand of
oillai:ll

tl€e, enlered info on itre date and place saated at d1e lregimiog oftiis

Sl(;\E A;\'.D OELtl.'trRED hy lic *iihin rrxn.d
)ll 1tIOUT tl-\( ORP Ll\lt IED in rrs .upr.rr_r es
the Clrnpany by' i\Ir. R. Nar.iarus:rlrapa:lry. Hrar1
T.c.asurt.l)! ltra autllori\ed sisuhry

slcs}:D A\I] t EL|I.[RED by th€ \tiihxr n4nrd\:.\RDII]!IAiI IRTTSTEISITIP PRIYATE

i*i fu:-t:.i,-:: , ..,-..j

Fo: Va
Pii;,ate Liftie€riby the

a!ftorised
Prirete Limiled

Authorlsed Signatory

:l
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ANNEXURC 2

lfiFORllATIO:v/ DOCUITEI{I S'r-o BE pROvIDliD By THE tssuf,& pruOR TO
DII-EI{IN(; IT-I'O THE AGR}]f,:If,\T

{a, Derails of movable propenies:
(b) Derails of rrunovab,e propeflies:
{.) Derails of invasrmerts;

is propos(d io betelati.ln *iichrite() asiais

(e,

(d)

(0

Il.

'#hich chrrge is propojed to be r.aaled aft tree from

For clurge ti Ite created:

an undenak,ng thar th. asiels on

ll!.

ta) Deuih oi cri.ring chargr Oye, tie assels along \virh {.lelnils oi c}ar-re holdeo.
fie;. c{)nlecl.ieraijs including errail ids;(bi Viluc..' arnount u l'!h. asjdtt(c) Cory ofe'ridente o{.egislration wirh Srb_regisr_"ar, ROC. CERSAI- htbmrariol
l-ri!iry ilU) fcsisr..ed $irh lnsolr,cncvand BrnL*p,", nuara ofUairiiitilit 

"r...as applicjtble:
id) Conrcnd No-objc.ron cerriicnle {},i{-rci irom crist,ng.lrarge hdklers l.or funherctcalior lrf charge on aLa asseas:

te)

(f)

clurgc proposcd
irl formaiiorlr {heir submisii

For which thicreated. follorvinp
C(rnSeair on da,e drtiralofig-wirh o,validitJ-

$;lh ri:nllar inteni issccuiiry
lncase

ol ol Sl-'aUrilr-

(r)
(tl

ie.i

i

!

I

I

l

)

:

i

I

I

Details ot cbarge
q-ated in.hding:

i
I

l
I

relelaor aransaclior docuntenls *-herein

Detaiis oleristing ei.reurre <l

inciurling ernail idsi
Conre]ltr NOC

existiag charge hol,lers lave given

,D-



{}illerainyotptri
andtamls created:scc!filY

(c) E:(eclrted ol
olher along

(3J Deluls ot'suaBnlor !i2. holding sxbsidiar!,;,.r;ociale colnpan-r etc.:
ib) A.rdit il fimxciil jrrden'l.r1ts aBo! older than 6 Inonihs froin $c dall of Ccten&rrlj

l&srcr agrecinettt) a,guar;urtor lltclurling details of a]l contiottenr !irbilities:
l.) l-jstol lssers ol'the !.ura3rli.r. aktsg-with undan liinglr.onJrnt \Ot_. as pcr point

rir:rd iii;rbor'.i

slhctgunrante! oi any
a paIr of seat}rity:

(d)

{r)

(3)

(h)

ii hl oi-fcrad iis scauni-vi

holding

!;i. anv o*et i.rf including
accourll.
I)etails

Deb€fliure Truslee rl irhrecords rcquiredoaher

It

id)

with
:

I
deFlritory pariicipaxt or other entiiies holding such

l'aith rely uprrn and shall

6:,r
\t _,


