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DEBENTURE TRUSTEE AGREEMENT

Dated 07™ day of September 2026

BETWEEN

B8.N. AGRITECH LIMITED
(AS THE “COMPANY"” | “ISSUER")

MITCON CREDENTIA TRUSTEESHIP SERVICES LIMITED
{AS THE “DEBENTURE TRUSTEE™)

{
]’C THRES € ¢ m‘:*§>

Legal Counsel
Mumbai | New Dedhi
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DEBENTURE TRUSTEE AGREEMENT

This Debsenture Trustes Agresment (hereinafter referred to as the “Agreement’) is made at
New Delhi, India. on this 07* day of September 2026 by and betweer:

B.N. AGRITECH LIMITED, a public company incorporated under the provisions of Companies
Act, 1856, and a validly existing company under the provisions of Companies Act, 2013,
having a corporate identification number - U01403MH2011PLC448238 and having its
registerad office situated st 217, Adani, Inepire - BKC, G - Block, Bandra Kuria Complex,
Bandra (East), Mumbai, Maharashtrta - 400051, India (hereinafier refemmed to as the
“Company” / “lasuer”, which expression shall, unless repughant to the context or meaning
theraof, to be deemed to include its successors and permitted assigns) of the ONE PART,;

AND

MITCON CREDENTIA TRUSTEESHIP SERVICES LIMITED, a public company incorporated
and validly existing company under the provisions of Companies Act, 2013 with corporate
idantification number - U93000PN2018PLC 180330, having its registered office situated at
Kubera Chambers, 1% Floor, Shivajinagar, Pune, Mahareshtra - 411005, India and corporate
office at 1402/1403, 8 wing, Dalama! Tower, 14th Floor, Frea Press Journai Marg, 211
Nariman Point, Mumbal, Maharashtra — 400 021, India end branch office at B-81, Lajpat
Nagar-2, New Delhi— 110024, india, duly registered as a debenture frustee with the Securities
and Exchange Board of India (hereinafter referred o as the "Debenture Trustee™, which
expression shall, unless axciuded by or repugnant to the context or meaning thereof, include
its successors and permitted assigns) of the OTHER PART.

(The Company and the Debenture Trustee shall be individually referred to as a “Party” and
collectively as “Parties”.)

WHEREAS

{A)  With a view to raising debt to meet working capital requirement and general corporate
purposes, the Company has proposed 1o issue the General Information Document and
Key Information Document, selting out the broad terms in respect of the issuance of
55,000 (Fifty-Five Thousand) senior, secured, rated, listed, redeemable, taxabile,
transferrable, non-convertibie debentures, each, having a face value of INR 10,000/
(Indian Rupees Ten Thousand Only), aggregating up to INR $5,00,00,000/- (indien
Rupees Fifty Five Crores Only), issued pursuant to a re-issuance at an accrued interest
of INR 37.3972/- {indien Rupees Thirty-Sevan and Three Nine Seven Two Paise Only}
per Debenture, resulting in a re-issuance price of INR 10,037.3972/- (Indian Rupees
Ten Thousand Thirty-Seven and Thres Nine Seven Two Paise Only) per Debenture,
amounting to the aggregate re-issuance price of INR 56,20,56,846/- (Indian Rupees
Fifty-Five Crores Twenty Lakhs Fifty-Six Thousand Eight Hundred and Forty-Six Oniy),
under ISIN: INEOOXL07015 (*Debentures”) {“lssue’) for cash, in dematerialised form,
on & private placoment basis.
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(B) Tha following resolutions have bean passet for issue of Debentures:

(3] Resolution passed by the board of directors of the Company dated 15 October
2025 for the issue of Debentures and a further resolution passed by the Board
of Directors of the Issuer dated 05* September 2026 2026; and

{ii) Approval of its shareholders in terms of the resolution passaed under Section
180{1)Xa) and Section 180(1){c) of the Act held on 12" June 2026.

{C) Pursuant to the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI LODR Reguiations”) as
amaended from time o time, the Company is required fo comply with the SEB! LODR
Regulations inter-alia by furnishing the requisite information to the Stock Exchenges,
Debenture Trustees and Debenturs Holders,

(D} Pursuant to the provisions of the Act, SEBI LODR Reguiations, the SEBI NCS
Reguiations read with the SEBi NCS Master Circular, tha SEBI Dabenture Trustees
Raguiations, and the SEB! Debenture Trustees Master Circular, as amended from time
o time, the Company is required to appoint a debanture trustee to act in trust for, on
behalf of and for the benefit of tha Debanture Holders,

(E)  The Debenture Trustes is registered with the Securities Exchange Board of India as a
debaenture trustee under the SEBJ Debenture Trustees Regulations.

{F) The Company has, accordingly, approached Mitcon Credentia Trustaseship Services
Limited to act as the debenture trustee for the Debenture Holders and Mitcon Credentia
Trusieeship Services Limited has agreed to act as the debenture trustes for the benefit
of the Dabenture Holders and to hold the sacurity to be created by the Company and
the Pledgors in favour of the Debenture Trustes to secure the payment and other
obligations of the Gompany in respect of the issuance of the Debentures, for the benefit
of the Deberture Holders.

{G) At the request of the Company, Mitcon Credentia Trusteeship Services Limited has
agreed to act as the debenture trustee under this Agreement for the benefit of the
Debetture Holders on the terms and conditions agreed upon and hereinafter set out.

NOW IT 18 AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:
1 DEFINITIONS AND INTERPRETATION

1.1 Caplalised words and expressions used herein and not defined shall have the
meaning respectively assigned to such words and expressions in the Dabenture Trust
Deed (as defined hereinafter). In this Agreement, the following terms have the following
meanings:

(a) *Act’ or “Companies Act’ means the Companies Act, 2013 and includes any
rules, dirculars, notifications and orders framied / issued thereunder and any




(b)

(c)

(d)

(e)
{f)

(9)

(h)
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statutory modifications, re-enactments ar amendments thereof or of such rules,
circulars, notifications, orders, as issued from time o time.

“Applicable Law” shall meen any statite, national, state, union territory,
provincial, local, municipal or other law, regulation, ordinance, rule, judgment,
order, dacree, byelaws, approval of Governmental Authonity, directives,
guidelines, policy requirement, circulars or other governmental restriction or
any similar form of decision of or determination by, or any interpretation or
administration having the force of law in India of any of the foregoing by
Governmental Authority in India.

*Businass Day” means any day {other than & public holiday under Section 25
of the Negotiable Instruments Act, 1881 or a Sunday) on which the commercial
banks and money markets are open for generai business in Mumbai, India.

Additionally, the day on which payment of intereet / redemplion with respect 1o
dabt securities falis due, it has been decided that interest / rademption
payments shall be made only on the days when the monay market is
tunctioning in Mumbal, india

“Business Days” shall be construed accordingly.

“Deemed Date of Alloiment” shall mean the dale on which the Debentures
shall have besn desmad to have been afiotted to the Debenture Hoiders.

“Debenture Holders” shall mean holders of the Debentures.

“Mortgagor” shal have the meaning ascribed to it in the Debenture Trust
Dead.

“Personal Guarantors” shall have the meaning aacribed to it in the Debenfure
Trust Deed.

“Pledged Shares” shall have the meaning ascribed to it in the Debenture Trust
Deed.

“Pledgors” shall have the meaning ascribed to it in the Debenture Trust Deed.

“Prospectus and AHotment of Securities Rules” means the Companies
(Prospecius and Allotment of Secirities) Rules, 2014, as amended, modified
or replaced from time to tme.

“SEBI Debenture Trustess Master Circular” means a master circular issued
by SEBI, bearing reference number SEBYHO/ODHS-PoD-1/P/CIR/2625/117
dated August 13, 2025, titled “Mester Circular for Debenture Trustees™ as
amended from time 1o time.
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2.1

2.2

U] “SEB! Debenture Trustees Reguistions” means SEB) (Debenture Trusiee)
Regulations, 1993, as amended, modified or replaced from time 10 time.

(m) “SEBI LODR Regulations” means the Securities and Exchange Bosrd of india
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended, modified or replaced from tima to time.

(n} "smmmcmrmammmmwsem.mm
reference number  SESIHO/DDHS/DOHS-PoD/P/CIR/2025/0000000137
mmw,zozs,mmcmwm:mmmmam
converible Securities, Securitised Dett [nstruments, Security Receipts,
Municipal Debt Securities and Commercial Paper” as amended from time to
time.

(o) “SEBINCS Regulations” means the Securities and Exchange Board of India
{issus and Listing of Non-Convertible Securites) Regulations, 2021, as
amended from fime to tiena.

{p) “Secured Assets” shal have the maaning given to it in the Debenture Trust
Deed.

(Q) “Share Capital and Debenturs Rules” means the Companies {Share Capital
and Debenture) Rules, 2014, as amended, modified or teplaced from fime to
time.

The provigions of clause 1.2 (Consiruction) of the Debenture Trust Deed ehall apply,
mutatis mutandis, to this Agreasment as if specifically set out herein and references to
this Dead will be desmed to mean references to this Agreement.

APPOINTMENT

The Company hereby appoints Mitcon Credentia Trusteeship Services Limited as the
debenture frustes for the Debanture Holders and the Debenhue Trustee hereby agrees
to act as debenture truates for the benefit of the Debenture Holders and for purposes
related thereto in accordance with the provisions of the Tranaaction Documents,
including for hoiding and monitoring the security to be created by the Company and
the Pledgors in favour of the Debenture Trustee to secure the discharge of the Secured
Ohbiligatione, for the benefit of the Debenture Hoiders. The Debenture Trustes and the
Company shall also enter into a debenture trust deed ("Debenture Trust Deed”) and
such other documents as may be required from time to time to record the terms and
conditions and the manner of issuance of the Debeniures.

The Debenture Trustee has given its consent to act as the debenture trustes for the
Issue vide angagemert letter bearing refersnce number B820MCTSL/DT/2026-27
dated 05" September 2026 (*Debenture Trustes Engagement Letter”). The copy of
the Debenture Trustes Engagement Letter is sat out in the Annexure B hereto.
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4.1

4.2

4.3

The Qutstanding Principal Amounts and the accured interests in relation to the
Debentures shali be sacured to the tune of at least 100% {(one hundred percent) by
way of () first and axciusive charge by way of morigage over the immovable properties
held by the Morlgagor, and {ii} first and exclusive charge by way of pledge over the
shares of the Issuer held by the Pladgors. The Debentures shall aleo be guaranteed
by way of an unconditional and irrevocable personal guarantee from the Personal
Guarantors. The further details of the security intarest for the purpose of securing the
Debentures shall be as more particularty set out in the Debenture Trust Deed and the
Key information Document and other Transaction Docurmnents. The Company, the
Pledgors and the Guarantor shall execute such necessary documents as shall be
required for the purpose of creation of Security and provision of the Guarantee, prior
1o filing of application for listing of Debentures. The Securily so creatsd, shall be
registered with sub-registrar of assurance, registrar of companies, Central Registry of
Securitization Assst Reconstruction and Security interest (CERSAI), depasitory or any
regulator, as applicable, within the timeline prescribed under Applicable Law.

FEES

Tha Company shall pay to the Debenture Trustee g0 long as it holds the office of the
Debenture Trustee, remuneration for their services in accordanca with the Debenturs
Trusiee Engagement Lelier, as amended / modified from time to time and all
reasonable coeis, charges and expenses including legal and travelling expenses for
its services as Dabenture Trustea (hersinafter referred to as the “Debenture Trustee
Fees”). The Company will pay interest on the armrears of the abovementioned amounts
at 18% {sightean percant} calculated from the date on which any amount is payable
under the relevant invoice until the day such amounts are actually paid by the

Compeny
UNDERTAKINGS BY THE COMPANY

The Company shall comply with the provisions of the Companies Act, 2013 or any and
for any matters or affairs prior to the notification of the relevant provisions of the
Companies Act, 2013, and shall inciude the nues, regulations, circulars and
nollications issuad thereunder and any other statutery amendment or re-enactment or
amendment thereof in force for the time being ("Act”) including the Share Capital and
Debenture Rules, the Prospecius end Allotment of Securities Rules, the SEBI
Debenture Trustees Regulations, as amended from time o time and Appiicable Law
and agrees to furnish to Debenture Trustee such information as may be required in
terms of the Applicable Law and the Debenture Trust Dead.

The Company hereby agrees to ensure the compliance of the provisions of Act in
respect of alotment of desbentures by way of private placement shall not be more than
the imit mandated as per the Act.

The Company shall creale the Securily Interest over the Secured Assets and on such

mnmandcondnionsasmodbymbemeaHWanddMMdinthaGene[ﬂ
Information Document and Key Information Document and executs necessary Security
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Documenis for the Debentures as approved by the Debenture Trustee within the time
frame prescribed in the General information Docurnant and Key information Document
and in any case prior to the filing of application for tisting of the Debentures.

This Agreement shall be effective on and from the date first hereinabove written and
shall be in force iill the Final Seitlement Date.

The Company shall, infer-8/fa, furnish/shall have furnished to the Debenture Trustee
the tollowing documents:

{a)
{b)
(c}
{d)
(e)
)

(9)
(h}
(i)

)
(k)
o
(m)
(n}

{0)

1))
(q)

this Agreement;

Debenturs Trust Dead;

General informeation Document,

Key Information Document;

Deed of Piedge;

Power of Aftorney pursuant to the Deed of Pledge;
Dead of Personal Guarantee;

Mortgage Doc_&mants;

Such other Trangaction Documerts as more particularly set out in the
Debanture Trust Deed;

Agresment with the Registrar and Transfer Agent;

Consent letter from the Merchant Banker in relation to the issue of Debentures;
Consent letter from the Registrar and Transfar Agent,

Tripartite agreements with the Depository(ies) and Registrar & Transfer Agent,
the necessary corporale authorisations by way of board resolutions andior
sharehoider resolutions necessary in relation to the issue and aliotment of the
Debentures;

Memorandum of association and articles of association of the Compeny and
tha Piedgors (if applicable);

letter from the rating agency assigning the credit rating to the Debentures;

proof of credit of the Debentures;




"

(s)
i\

v

v

(w)

(x)

v

td)

(a8)

(bb)

{cc)

{dd)

(oe)

()

details of the Depository with whom the Debentures are held in demateriakised
form;

copy of last 3 {three) yeers' audited annual reports of the Issuer;

copy of the retum of allotment filed with the relevant registrar of companies
(Form No, PAS-3);

:mmmmmmmwmmﬂ(rmm
AS-5);

confimation/proofs of payment of Coupon and principal made to the Debenture
Holders on the relsvant Payment Dates;

valuation report of the Mortgaged Properties verlfying its adequacy and clear
and marketable tite for the due repaymentirademption of the Debentures and
coupon therson, as per the agresd terms with the Debenture Holders and
Debenturs Trustee;

delais of the Morigaged Properiies proposed fo be morigaged;

copy of lalest audited / limited review half vearly consolidated (wherever
avallable) and standalone financial information (profit and loss siatement,
balance sheet and cash flow statement) and auditor qualifications, If any;

client master report of the Pledgor and the detalls of the Pledged Shares heid
by the Pledgor;

Copy of form Annexure W / Form 28 Glad with the depository for the purpose of
creation of pledge in fevour of the Dabenture Trustes;

Net worth certificate of the Personal Guarantors;

certificate by the ralevant registrar of companies in connection with Security
created over the Secured Assets;

acknowisdgement of making the relevant filing with CERSAI in relation to
creation of Security interest over the Secured Assets;

acknowledgement of making the relevant filings with the Information Utility in
relation to the lssue of Debentures;

certificata from a statulory auditor of the Company for utilization of proceeds of
the Debantures;
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(gg) periodical reports on quarterly, half-yearly and annual basis as required under
the Transaction Documents;

(hh) information o be submilted 1o the relevant stock exchange as required under
the SEB! LODR Reguiations as amended from time to time, within the timelines
as mentioned In the SEBI LODR Regulations;

(i)  statement containing pesticulars of, dates of, and parties to all materia)
contracts and agreements.

an acknowledgement of the listing application made/filed with the relavant stock
exchange,

{kk) in principie approval for listing of Debentures from relevant stock exchange;

(i)  certificate from the empaneled chastered accountant certifying the maintenance
of the Security Cover;

{mm} details of the recovery expensea fund created by the Company in terms of the
Regulation 15(1)Xh) of the SEBI Debenture Trustees Regulations and the SEB!
Debenture Trustess Master Circular in the manner as may be specified by the
SEBI from time to fime;

(nn) bank account detalis of the Company along with a copy of pre-authorisation
letter issuad by Company o i's banker In relation to the payment of redemption

amount;
{00) trading permission from the relevant stock exchange;

{pp) any information as required under the SEBI Debenture Trustees Master
Circitar, and

{qq) such other documents as may be reasonably requested by the Debenture
Trustos as may be required under Applicable Laws.

The Company shall execute the Debenture Trust Deed substantialty in Form SH -12
or as near thersto as possbie in favour of the Debenture Trustse, prior o tha filing of
application for iisting of Debentures, seiting out thereby the detalled tems and
conditions of the Debentures including the rights, duties and obligations of the
Company and the Debsntura Trustae in terms of the Share Capital and Debenture
Rules. Such Debenture Trust Deed shall consist of two perts: Part A containing
statutory/ standard information pertaining to the Issue; and Part B containing detadls
specific o the issuance. Where a Company fails fo executs the Debenture Trust Deed
within the period specified under regulation 18 {2) of the SEBI NCS Regulations without
pn}udboioanyl“yaﬂdngmmtofvhlaﬂmofﬂnpmﬂsbmdﬂnmm
mmmuum.mmymmMdeatmm%(twomm)pu
annum or such other rate, as specified by the Board to the holder of debt securities,

M PET
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8.3

54

55

5.6

5.7

overandahoveﬂzeagrudCouponRataﬁﬁtthmdmmmeTma
Deed.

CONFIRMATIONS AND DECLARATIONS BY THE COMPANY

TheCmapanyconﬂnnsmatanmrydhdowmmmmmmeGm
hfamaﬁmbommemdeayInfamaﬁonDowmt‘mdudingbutmthitedto
statutory and cther regulatory disciosures. The Debenture Holders should careflly
mammmem&mem:mmnoommmmlmm
W.MMMMMMMiWW
ofﬂumuﬂofmewmmmmmammmny. Debenture Hokders
shouldd consuft their own financial, lagal, tax and other professional advisors as o the
fisks and investment considerations arising from an investment in the Debsntures and
mmmwummmwmmtmm
of such investment to such investor's particular circumstance. Prospective investors
mmqummmwmmmmwmmmmmmmg
the investment and are believed 1o be experienced in investing in debt markets and
are able to hear the economic risk of investing in such instruments.

?hecomnyhembymmwnﬁmﬂmmepmposdtomteadmmew
security in respect of the Debentures has been disclosed in the General Information
Document and Key Information Documaent along with #ts implications.

ThCommyhanbydachreaandcorﬂnnsttatﬂwCompanyorﬂwp«mn(s)in
omtrdofﬂwCamany,orﬂsmnwhr(s)hwamtbunmaimdorpmhmedor
debarred by the SEBI from accessing the securities market or dealing in securities.
The Company hereby furthar deciares and confirms that, as on the date of this
Agmamgm,andtmdateofﬁhgmesenemilnfonnaﬁonnowmmtandﬂey
Information Document, it is an ‘efigible issuer’ in accordance with Regulation 5(1) of
the SEBI NCS Regulations.

The Company agrees and confirms that the proceeds of the Debentures shall not be
utilised for acquisitions of shares of, any person who is & part of the same group or of
a related party.

The Company hereby deciares and confirms that it has obtained consent/ na-objection
certificate ("NOC") from existing debanture trustes for further creation of charge on the
assels or relevant transaction documents.

The Company hereby agrees and undertakes to comply with the stamp duty on the
Debentures as pet Applicable Law.

The Company hereby agrees and confims that it shaill and procure that the Pledgors
shall create the Security over the Secured Assats in favour of the Debonture Trustee
(acting for the benefit of the Debenture Holders) within the timelines set out under the
Key information Document.
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5§89

5,10

5.1

7.1

Mfmmnhduwammmmmmmmandmam
oﬂ\memmﬁmDocummpaﬁamhgtomeissueoftheDehenmmlmh
vafidly existing and Ingmdstandhgundumalawsoflndlaandeadwfmoobiigaﬂom
contained herein shall be legal, valid and binding obligation enforceabie against the
lasuer. '

ﬁuDobeanmsiaa.r})sofadodoesnothaveﬁwouigaﬁGuofmeCmnpanyua
principal dabtor or as a guarantor as (o the monies paid/ invested by the Dsbenture
Holder(s} for the Debentures.

Thepmhahsewmmdﬁmhmmdmmmmdﬂmaﬂon
13A(a) and 13A(b) of the SEB| Debenture Trustees Regulations, between the lssuer
and the Debenture Trustee in relation to the Debentire Trustae's appointment and role
as 'debanture trustee’ for the lssue.

The Company agrees and undertakes to comply with the provisions of the SEB!
Debenture Trustees Regulstions, SEBI NCS Regulations, SEBI LODR Regidations, as
amended from time to time, and the listing agreament exacuted with the relevant stock
axdunoa.theCompanhsM.g.ﬂdeﬁmsofomarmgmayauﬂwdﬁasManyomer
Appiicable Law as may be appiicable from time ta time in respect of issuance and
aliotment of Debentures tifl redemption and agrees to furnish to the Debentuse Trustss
wmhﬁrmﬁmhmdm:mmwdarbmmmmaybemqmtedby
the Debenturs Trustes.

Documents required to be submitted prior to or simuttaneously with execution of this
Agreement

ﬂmtammofﬂismnuntshaﬂbeeﬁecﬁvemlyupmﬂwsubmmbyme
Company of the requisite information and documents to the satisfaction of the
Debenture Trustes for camying out the requisite due diigence as required in terms of
the relevant laws including in connection with verification of the security and the
requirad security cover for the Debentures, which is underiaken by the Company to be
submitted simultaneously with or prior to the execution of this Agreement. Without
prejudice io the aforesaid, the Company shall provide all the information and
docurments {as may be applicable from time to time in respect of issuance) as sat out
in Annexure A hereta.

Terms of carrying out due diligence:

The Debenture Trustes, either through itself or its agents/ advisors/ consuilants, shall
camy out requisite diligence {o verify the status of encumbrance and valuation of the
assets and whether all permissions or consents (if any) as may be required to create
the security as stipulated in the General information Document and Key Information
Document and the relevant laws, memorandum, has been obtained by the Company.
For the purpose of carrying out the due diligence as requirad in terms of the Applicable
Laws, the Debanture Trustee, either through itself or its agents/ advisors/ consuitants,
shall have the power to sxamine the books of account of the Company and to have

10




7.2

73

74

75

T8

the Company’s assets inspected by its officers and/ or external auditors/ vatuers/
consuitants/ lawyers/ technical experts/ management consultants appointed by the
Debenture Trustee.

The Company shall provide all assistance to the Debenture Trustee to ensbie
vertfication from the registrar of companies, sub-registrar of assurances (as
appiicable), central registry of securitisation asset reconstruction and security interest,
depasitories, information utility or any other authority, as may be required, where the
assets and/ or prior encumbrances in relation to the assets of the Company or any
third party security provider for securing the Debentures, are registered/ disclosed.

Further, in the event there are existing charge holders, the concerned trustee on behalf
of the existing charge holders, have provided conditional consent/ permissions to the
Company to create further charge on the assets, the Debenture Trustee shall also
have the power to verify such conditions by reviewing the relevant transaction
documents or any other documents axecuted between axisting charge holders and the
Company. The Debenture Trustes shak also have the power to intimate the existing
charge holders about proposal of creation of further encumbrance and seeking their

comments/ obiactions, ¥ any.

Without prejudics o the aforesaid, the Company shall ensure that it proviies and
procures all information, representations, confirmations and disclosures as may be
reguired in the sole discretion of the Debenture Trustee to carry out the requisite
dligence in connection with the lesuance and allotment of the Debentures, in
accordance with the Applicable Laws.

The Company further confirms that:

(a) Al covenants praposed to be included in Debenturs Trust Deed (including any
side letter, accolerated payment ciausa, fees charged by the debenture trustes,
oic.) are disciosed in offer document or Key information Document;

(b} Terms and conditions of this Agreement including fees charged by the
Debenture Trustes and process of due diligence carried out by Debenture
Trustee shall be disciosed under the Key Information Document; and

(¢} Al disclosures made to be made in the General Information Document and the
Key Information Document with respect to creation of security shall be in
conformity with the clauses of this Agreement,

Information accuracy and storsge:

(a)  The Issuer deciares that the information and data furnished by the Issuer to the
Debenture Trustee (including under the Key Information Document) are true
and comect and that the Debenture Trustee may in good faith rely upon the
same and shall not be jfiable for acting or refraining from acting upon such
information or data furnished to it under this Agreement;

11
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a1

(b}  All disclosures made in the Key information Document with respect to creation
of security are in conformation with the diauses of this Agreement;

(¢)  The lssuer undertakes and acknowiedgas that the Debenture Trustee and any
other authorized agency may use, process the information and dala disclosed
to the Debenture Trustee in the manner as deemed fit by them in relation to the
purpose of the due ditigence to be undertaken in relation {o the Issuance of the
Debentures; and

(d)  The issuer hereby agrees that the Debenture Trustee shall have an unqualified
“right to disclose to the Debenture Holders (in accordance with the Applicable
Law) information including the credit history and the conduct of the account(s)
of the lssuer as woll as al detalls in rslation to the assets of the Issuer and ali
third party security providers, guarantors and other undertaking providers, in
such manner and through such medium as the Debenture Trustee in its
absoiute discretion may think fit. The Issuer agrees that such disciosure shall
not be considered 1o be breach of confidentiality on the part of the Debenture
Trustee.

AUTHORISATION AND CONSENTS

AR actions (including corporate actions), conditions and things required to be iaken,
fulfiled and done (including the oblaining of any consents (f applicable) by the
Company in order;

(a)  to enable it to lawfully enter into, exercise its rights and perform and comply
with ite obligations under this Agreement;

{t) to ensure that those obligations are lagally binding and enforceable; and

{c} to make this Agreement admissible in avidence in the courls of India, have
been taken, fulliled and done In strict compliance with all Applicable Laws.

MymymthmwmmmswmwbomdebymeMm
Trustee to a Debenture Holder (who is a foreign portfolio investor) at the time of
enforcement would, if required by Applicable Law, be subject to the prior approval of
RBI for such remittance thvough an authorised dealer. The Company / reievant
Debenture Holder shall obtain all such approvals, if required, to ensure prompt and
ﬂmaiypeymantsmﬂuseﬁaebenwmﬂddar.&d\mmnmnmshallmtemndw
investment {and interast provided for herein) made by the Debenture Hoider (who is a
foreign institutional investor) in the Debentures.

UNDERTAKINGS AND CONFIRMATIONS BY THE DEBENTURE TRUSTEE

Tmmbmmesmehasbymundmtammmmmatnwillatau
times untit the Final Settlement Date:




(a)

()

{c)

omnp!ywiﬂxDebodwnRoguhﬁonsandﬂuSEBlD!benMreTrusﬁus
Regulations;

complywﬂhmeprwlshnofﬂnSEBlDobentmeaaesMaaterCircuhron
mofmmmwwmmmmdummm
debeniure trustee(s) including (i) ensuring that prior to creation of security
Mthmmwmmmmmmmmm,m
Debmtumetsomaloxarcbehdepmdentduedmgmtoamurematsum
Sowﬁlyisfroeﬁbmanycnmmmormmmnyhasobtaimdm
nmwmwmmmmﬁmsmm»eﬁsﬁm
mmge;mﬁljbsuingadmmeanebymeDebaanTmstuto
m%mthdmsmmmmzmwmummossm
Debenture Trustees Master Circular.

emnplyaﬁﬁﬂwlisﬁngmdmmi&dngmvhiomabnguﬂhoﬁerdbdms
prescribed under the SEBI Debentwre Trustees Master Circular infer ala
including:

{ mmngmeﬂmmmmmsnoinmewmm
under the SEBI Debenturs Trustees Master Circular:

{A) dehﬂsofravbbnhcm&traﬁngeandsta&sofpaymeniof
interest/ principel by the Company on a continuous basis within
T+1 (T pius one) day from receipt of information;

(B)  Monitoring of security cover certificate and quarterly compliance
repoit of the Company on a quarterly basis, if applicable, within
60 (sixty) days from end of each quarter except last quarter when
submission is to be made within 75 (seventy-five) days;

{C)  Detalls of Debenture lasues handied by debenture trustee and
their status; status of information regarding breach of
covenanisfierms of the issue, if any action taken by debenture
frustee; and complaints received by debenture trustee(s)
including default cases, on a hall-yearly basis within 75 (seventy
fiva) days of the end of each haif-year;

(D)  Status regarding maintenance of accounts maintained under
supervision of debenture trustee; status of information regarding
any default by listed entity and action taken by debenture trustes;
and monitoring of utilization certificate, on an annual basis within
75 (seventy five) days of the end of the Financial Year.

(i) fumnish (i) haif yearly compliance report {in the formnat prescribed under
the SEB! Dabenture Trustees Mastar Circular), (i) detalls of other
activities carriad out by the Debentura Trustee including type of activity,
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9.2

9.3

10.

’1-

12.

13.

131

description of activity ete., and (jii) risk-based supervision report, {on a
half yearly basis) within 75 (seventy five) days of the end of each half-
year.

{d) MImmammvwmmmemwummmabyﬂw
SEBI from time to time and inform the Debenture Trustee ensure the
knpbmentaﬁonofﬂ:emndiﬂmsm&rdhgmaﬁonofsewrﬂyfcrm
Debentm.ifmy.dememmﬁonmandwumsemnd.

TTnCampanyshaHonormimbﬂudmofexoctﬁonofDabenmmmDaed.
mvidebﬂmDabenhmea.ﬂmbmkammdetausﬁomwiﬁmmaCompany
propoces to make the payment of interest and/ or redemption of principal due to the
Debenture Holder. Fusther, the Company hereby undertakes that it shail preauthorize
maDebmtumestoewsaekmehfomaﬁonrdamgtoimtandformdompﬂm
paymant from the hank, in accordance with the Applicable Law.

The Company hereby declares and confirms that, as on the date of this Agreament,
and the date of filing the General Information Document and Key information
Document, it is an “eligible issuer’ in accordance with Regulation 5 (1) of the SEBINCS
Regidations. :

BENEFIT OF AGREEMENT

This Agreement shall ensite to the banefit of and be binding on the Parties and their
respective successors and permitted assigns of each Party.

COSTS AND EXPENSES

The Company shail, pay on demand, all direct and actual costs and expenses
{including legal fees on a full indemnity basis) incurred by the Debenture Trustes in
connection with the preparation, negotiation or entry into of this Agreement and/or any
amendment of, supplement to or waiver in respect of this Agresment, agsinst
submission of the requisite supporting documents. Apart from the Debenture Trustee
Fees, the Company shal, from time to time, make payment io/ reimburse the
Debenture Trustee in respect of all reasonable expenses and out-of.pocket costs
incurred by the Debenture Trustee,

STAMP DUTY

The Company shall promptly pay, and in any event before any interest or penalty
becomes payable, eny stemp, documentary, regisiration or siméiar tax payable in
connsction with the entry into, registration, performance, enforcement or admissibility
in avidence of thie Agresment and/or any such amendment, supplement or waliver.
CONFIDENTIALITY

The information received by any of the Parties o this Agreement relating t¢ the other
Parly and the existence of this Agreement itself (“Confidential Information™) shalt be




13.2

4.

wmmmmmmmm&wwwdmaudmmm.
other than such of the directors, officers, employees, advisors and accountants of the
WMmaMbWbﬂth%ﬂnimmpmd
this Agreement, provided always that each such person to whom Confidential
Information is disciosed shall have been made aware of its confidential nature and of
mmmmwmwmmwmdmmew
marking or stating as confidential such Confidential Information and each such person
to whom the Confidentiai information is disciosed shall also keep the same in the
mwnﬁdmmandmmdwlgeadmmmtomymm.

The resiriction set forth in Clause 13.1 (Confidentiakly) above, shali not apply to any
part of the Confidential Information, which:

{a)

(b)

{©

Is st the tima of disclosura to tha raciplent Party, or thersafier, becomes part of
ihe public domain, other than as a result of the acts or omissions of the
recipient Party, its directors, officers or employess; or

ls requirad to be disclosed by judicial, administrative or stock exchange
procass, any enquiry, investigation, action, suit, proceeding or claim or
otherwise by Applicable Law or by any other reguiatory authority; or

is requirsd to be disclossd by the Company or the Debenture Trustee to the
Debenture Holders or to a rating agency or any other third parly pursuant to
the terms of the Debenture Trust Deed or other documents executed pursuent
thereto.

NOTICES

(a)

)

Communications in Writing

Any communication to be made under or in connection with the Transaction
Documents shall be made in writing and, unless otherwise stated, may be made
by fax or letter or, under Clause 14{f) (Electronic Communication), by email.

Addresses

The address and fax number and (if applicable} email address (and the
deparimant or officer, If any, for whose atiention the communication is to be
made} of each Parly for any communication or document to be made or
delivered under or in connection with any Transaction Document Is;

{}} in the case of the Company, that identified with its name below:
Notice details:
Address; 217, Adani Inspire - BKC, G - Block, Bandra Kurla

Complex Main Road, Bandra (East), Mumbaei,
Maharaghtra - 400051, india
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Phone; 022-89123232
Fax: NA
Attention; Mr. Chintan Ajaykumar Shah

{ii) in case of the Debenture Trustee, that identified with its name below:

Notice details:

Address: 1402/1403, B Wing, Dalamal Tower, 14th Floor, Free
Press Journal Marg, 211 Narirman Point, Mumbasi -
400021, Maharashira, India

Phone: +91 22 22828200 7 +91 22 22828240

Fax: Not applicable

Attention; Compliance Officer

or any substitute adiress, amailaddreseordeparhmntorofﬁcaraaaPany
maynoﬁfytoe@oﬁerPadybynotlassﬂmnS(ﬁve) Business Days’ notice.

€} Delivery

L)) Any comimumnication or document made of delivered by one person to
ancther under or in connection with a Transaction Documents will only
be effactive, if sent:

{A) by way of fax, when recsived in legible form; or

{B} by way of letler, when it has been ieft at the relevant address or
5 (five) Business Days after being deposited in the post postage
prepaid in an envefope addressed to it at that address; or

{C) by way of emall, if it compiles with the rules set out in Clause
14{f}{Electronic Communication),

(#) Any communication or document to be made or delivered to the
Debenture Trustee, wilf be effactive only when actually received by the
Debenture Trustee and then only if it is expressly marked for the
attention of the department or officer identified with the Debenture
Trustee's signature below {or any substitute department or officer as
the Debenture Trustee shail specify for this purposs).

(i)  Any communication or document made or delivered to the Company in
accordance with this Clause 14 will be deemed to have been made or
delivered to the Company.

(iv) Any communication of document which becomes effective, in
accordance with Clause 14(c)(i}(A) and (B) above, after $:00 {five) p.m.
in the place of receipt shafl be deemed only to become effective on the
following day.
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(d)

(o)

0

Notification of Addrees and Fax Number

Promptly upon receipt of notification of an address and fax number or change
of address or fax number pursusnt to Clause 14{b) (Addresses) or changing its
own address or fax number, a Party shall notify each other Party.

English Language

0

)

Any notice given undar or in connection with any Transaction Document
must be in English.

Al other documents provided under or in connection with any
Transaction Document must be:

(A) inEngiish; or

(B} if not in English, and if 5o requirad by the Debenture Trusiee,
accompaniad by a certified English transiation and, in this case,
the Englsh transiation will prevall unless the document is a
constitudionsl, statutory or other official document,

Eiectronic Communication

i

(i

()

Any communication to be made heiween the Parties under or in
connection with a Transaction Document may be made by slectronic
mait or other slectronic means, if the Parties:

{A) agres that, uniess and until notified to the contrary, this i8 to be
an accepted form of communication;

(B) notify sach other in writing of thelr electronic mail address and/
or any other information required to enable the sending and
receipt of information by that means; and

(C) notify sach other of any change to thelr address or any other
such information supplied by them.

When a Party includes an email address as part of the “administration
details” it provides to the other Party from time to time in connection
with the Transaction Documents, such Party shall be deemed to have
agread to the receipt of communications from the other Party by
elactronic mail to such address.

Any electronic communication made beiween the Parties shall be
effactive only when actuaily received in readabile form and, in the case
of any electronic communication made by the Debenture Trustes only,
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if it is addresaed in such a manner as the recipient shall specify for thin
purpose.

(iv) A Party shall nolify the affected other Party promptly upon becoming
aware that s electronic mail system or other elactronic means of
communication cannot be used due to technical fallure (if such fallure
is fikely to last for more than 24 (twenty four) hours). Untll that Party has
notified the other affected Party that the falkura has been remedied, all
notices belween thowe parties shall be sent by fax or ietter in
accordance with this Clause 14,

(vy Any communication or document which becomes effective, in
accordance with paragraphs (i) and (i) above, after 5:00 (five) p.m. in
the place of receipt shelt be deemed only to bacome effactive on the
following day.

15. GOVERNING LAW AND JURISDICTION

15.1

15.2

Governing law

This Agreement shak be governed by and construed in accordance with indian laws.

Jurisdiction

(a)

®)

(c)

()

The courts and tribunals of New Delhi, indla, shall have exciusive jurisdiction
o settle any dispute arising out of or in connaction with this Agreement
(including a dispute regarding the existence, validity or termination of thie
Agreement) ("Dispute”).

The Company agrees that the courts and tribunals of New Dethi, india, are
appropriate and convenient couris and tribunals (o setfle Disputes and
accordingly the Company shall not argue to the contrary.

For the avoidance of doubt, tha Secured Parties shall be sntitled to enforce
their rights under the Transaction Documents including, their rights ins relation
{o the Secured Asssts and to seek any and all remoedias under the Applicable
Law prevaliing in india from time to time.

Smart online dispute resolution

1)) Further to the applicable provisions of the SEBI Debenture Trustees
Reguiations, SEBI's master circular on online dispute resolution dated
July 31, 2023, updated as on December 28, 2023 as amended from
time to time and such other Applicabile Laws (collsclively referred to as
the “SEBI ODR Regulations”). any dispute solely in relation to
activities of the Debenture Trustee in relation to the Debentures that are
within the mandatory scope of the SEB! ODR Regulations, to the extent
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16,

17.

17.1

17.2

17.3

17.4

applicable, will be resolved in accordance with the provisions
thersunder through online concillation and/or online arbitration under
the online pontal; and

(i)  The provisions of this Clause 15.2(d)ji) must be read harmoniously with
the other provisions of this Agreement and the other Transaction
Documents and in case of any inconsistencies between the provisions
of this Clause and the cther provisions of this Agreement and the other
Transaction Documents, Clause 15.1 (Governing Law) and Clause
15.2(a} to Clauge 15.2(c) (Jurisdiction) shall pravall to the oxtent of the
inconsistency pursuant to this Clause, unless the issue mandatority falts
within the scope of the SEBI ODR Regulations.”

WANER

No faliure by any Party lo exarcise, nor any delay by any Party in axercising any right
or remedy hereunder shall operate as a waiver thereof, nor shall any single or partiat
exercise of any right or remady, pravent any further or ather exercise thereof or the
exercise of any other right or remedy. The rights and remadies herein provided are
cumulative and not exclusiva of any rights or remaedies provided by and available under
Applicable Law or the Debenture Trust Deed or the other documents executed
pursuant therelo. No notice to or demand on any Party in any case shall entitle that
Party 1o any other or further notice or demand in similar or other circumstances or
conslitute a waiver of the rights of the other Party to any other or further action in any
circumstances without notice or damand.

MISCELLANEOUS

The Compeny shall ensure due complianca and adherencs to the circulers issued by
the SEBI in relation to listed debentures.

Counterparts

This Agreement may be executed in any number of counterparts and all counterparts
together shafl constitute one and the same instrument and each of them shall be an
independent agreement.

Partial Invalidity

The itlegality, invalidity or unenforceability of any provision of this Agreement under the
hwdmyﬁubdbﬂmahaﬂndaﬁmksmny.vﬂdnymmebiﬁ!ymwm.efaw
of any other jurigdiction nor the legality, validity or erforceability of any other provision.
Conflict

in the event of any repugnancy or inconsistency between these presenis, the General
information Document and Key Information Docurment or any other agreement or
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marﬂydoaxnemmmmﬁngmmmawymymmmumh
hmofﬂuoobeanmm.mnGMImmatanoamﬂandKey
InformﬁonDoetmentwllprevai!fmnllpwpoaumtoalm.

17.5 Further Assurances

mcmmmamm.mammmmmaﬂ
wdrachaMhhwuhDobum:TmstnandmeDebmmmlder(s)my
reasonably require for exercising the rights under these presents and the Debentures
mforcﬁech:aﬂng.aedhgandpubdhgﬂnmmymdodmbemwmod
U\dthaﬂ.tmmomdataﬂﬁinualorheSacurﬂyoonaﬁtuhdshallbocome
enforceable, sxecute and do ali such deeds, documents, assurances, acts, and things
forfadﬂnthgmaﬂzaﬂmofﬂm&mmdhsehandforammdltrnm
auﬁndﬁuanddiwnﬂonshembyconfmsdonmmbonmmm”ormywu
minmmwymwommnm,mw
and assurances of the Secured Assels whether to the Debenture Trustee or 1o their
mimammagwenmm.mmmmmmmam
lobapedamedaﬂactsmdﬂ\hgsmquﬂhumfuthopwpoudmm
totheexarduodmyoﬂ!nsawpows.mmdwaﬁmsandmrﬂmdmll
for such purposes or any of them meke or conssnt to such application o any
Govarmmﬂorbcalmﬂnrkyasﬂwbobmtunhntumaquuimfarmmom
sanction or authorisation of such autharity to or for the saie and fransfer of the Secured
Assets or any pert hereof and & shait be lawful or the Debenture Trustee to make or
mttonlakoanyamhapplmhmonmdmCamanymdfam
purpoees aforesaid a certificate in writing signed by the Debenturs Trustee to the effect
Manypuﬁwlarnoumorwngraquhdbymmismblquuiwbymom
shall be valid evidence of the fact.




ANNEXURE A
Information/ documents to be provided by the issuer Company, prior to entering into
the Agreemaent, to the extent applicable in relation to the Secured Assets and the
existing security interest over the Secured Assets, if any:

Sr. No. information/ Documants

i Dataisafinfomaﬁmhmlaﬁonbﬂwauohonwhichehargaispmposodtobe
craated including:

{(a) Details of movable properties;

{b) Details of immovable properly;

{c) Detalls of investments;

{d) Title deeds (original/ certified true copy by issuers/ certified true copy by
existing charge holders, as available);

(e) Latest titte search reports issued by a legal counsal/ advocates:

{) Copies of the relevant agreements/ maemorandum of understanding which
pertains to the security interest proposad to be created for securing the
Debentures; and

(@) Copy of aevidence of regisiration with Sub-registrar, Registrar of
Companies, Central Registry of Securitization Asset Reconstruction and
Security Interest (CERSAN ste.

it. For unencumbered assels, on which charge is proposed to be created:

an undertaiking that the assets on which charge is proposed o be created are
free from any sncumbrances.

iii. For encumbered assaets, on which charge is proposed o be created, the following

information/ consents along-with their validity as on data of thair submission:

{a) Details of existing charge over the assals along with details of charge
holders, their contact detalls Including email ids;

(b} value/ amount of the asset;

{c) copy of evidence of registration with Sub-registrar, Registrar of
Companies, CERSAI, Information Utility (IU) registered with Insolvency
and Bankrupicy Board of india (IBB!) etc. as applicable;

{d) Consant/ No-objaction certificate {NOC) from existing charge holders for
turther creation of charge on the assets

or

ralevani fransaciion documents wherein axisting charge holders have
given conditional consent/ permission to the Issuer Company to create
further charge on the assets, along-with terms of such conditional consent/

permission, if any;
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e

8r. No.

information/ Documents

(e}

®

Details of existing unsecured lenders, having negative lien, their contact
details including emait ide; and

Congent/ NOC from existing unsecured lenders, in case, negative lien is
created by Issuer Compeny in favour of unsecured lenders.

In case of personal guarantee or any other document/ letter with similar intent is
offered as security or a part of security:

(a)

{0

{c)

{d)

{e)

Detaila of guarantor and retationship of the guarantor with tha Issuer
Company, if applicable;

Net worth statement (not oldsr than € montha from the date of debenturs
trustee agreement) certified by a chariered accountant of the guarantor;

List of assets of the guarantor including undertakings/ consent/! NOC as
point ii and ii above, if applicable;

Conditions of iwocation of guarantee including details of put options or any
other terms and conditions which may impact the secusity created, if
applicable; and

Exscuted copies of previously entered agreements for providing guarantee
to any other person, if any.

In case of corporate guarantee or any other document/ lefter with similar intent
is offered as security or a part of security:

(a)

(b}

()

(d)

(e}

0

)

L)

Detalis of guarantor viz. holding’ subsidiary/ associnie company atc, if
applicabie;

Audited financial statements {not older than 6 months from the date of
debenture frustee agreement) of guarantor including details of ak
contingent liablites;

List of assets of the guarantor along-with undertakings/ consent/ NOC as
per point ii and Hi above;

Conditions of invocation of guarantes including details of put options or any
other terms and conditions which may impact the security crested;
impact on the security in case of restructuring activity of the guarartor,
Undertaking by the guarantor that the guarantee shall be disclosed as
“contingent ability” in the “notes to accounts” of financial statement of the
guarantor;

Copy of Board resclution of the guarantor for the guaraniee provided in
raspect of the debt securities of the Issuer Company; and

Executed copies of previously entered agreements for providing guarantee
to any other person, if any.

in case securities (equity shares eic.) are being offered as security:




information/ Documanis

ahoidhgstatemntﬁumﬂwdapos&owpaﬁcipmtomﬁwenﬁﬁesholdmsuw
mm.mm@ummmatmmmmemmmh
favour of debenture trustes(s) in the depository sysiem.

Detaﬁsofarwoﬂmfmnofmr&ybehgoﬂadhﬂudﬁudebtsﬂmm
account.

MmmmmmﬁIMMbnpmvﬁadmﬁwmbenmre
Trustee are true and corect and the debenture trustee may in good faith rely
wonandahﬂlndbsﬂaﬂeforacﬁngormfrahmmmnguponsud\
indormation furnished to it under this Agreement.

Myomwmnﬁm.mm«mmmememm
mgnrdwu'oaﬁonofmuityandperfodionofmrﬂy.




ANNEXURE B

Debenture Trustes Engagemant Latter

MITCON CREDENTIA

PARTEER WITH TRUSTED OREBENTIALY

i

Rl no, GYMCTSLOT2008-27

Duta: Sep 09, 20246

117, Adawi Inagire - BN,
& - Dloak, Bandra Xarls Complan Mol Rosd,

W, MITCON Cradentis Trustasship Services Limiied, hareby v Dur consent #0 a0t 23 the Debarture
Trusten for the showe menlioned issws of Debisturis it e sgrassbie to tha Inchusion of Dw name s
Dabenture Trustes i the Priete Placemernt offer tter/ Dformation Menovandum and/or spplication
10 b muda to the Stock Exchangs for the Matieg of the sald Delwrtures.

W adso confirm that we s not dhaguaifiad to be sppolated 21 Debenturas Trustes within the mwanieg
of the Cosnparies {Share Capital and Deberaxres) Rules, 2014.

You are roquatted te furnish tha information / detals / documents s pes the checkiist already shared i

MITCOM Crosteutin Traiuoehlp Burvions {imites SICTOL)
A ndukory of MIPEOM Comfaty § Snghwmpteg Sandum Liniint Ot UIIPYMRLC NS

ﬁﬂqm*n_mm“-m-—m-u-ﬂuitﬁ
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N WITNESS WHEREOF the Parties hereto have caused these presents to be executed by
their respective authorised representatives on the day and yesr first hereinabove written in the
manner hereinafier sppearing.

B.N. Agritech Limited the within named

o Con;any, by the person authorised by the
resolution passed by its board of dirsctors

i dated 15* QOctober 2025 and 05* September 2026

whio has subacribed his signature hereto

in token thersof.

W
Signatory Name: e Ruman Shah
Designation: “{:’Itﬂn!
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ARt

SIGNED AND DELIVERED by and on behalf of
Mitcon Credentia Trusteeship Services Limited
the within named Debenture Trustes, by its

authorized representative. / A_Dé'\
Yovnees Kook v =

£ e

Signatory Name: M’eumr Shah
Designation: __ 1 y¢, f0y




