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Copy of consent letter of Debenture Trustes to act as the debenture trustee to the issue to be
disclased.

The consent letter from Debenture Trustee i provided in Annexure Il of this Information
Mermorandum,.

MNames of all the recognised stock exchanges where the debt securities are proposed to be
listed clearly indicating the designated stock exchange.

The Debentures are proposed to be listed on B5E,

Other details

4.15.1

4.15.2

4,153

Debenture Redemption Reserve Creation-relevant regulations and applicability:

The Issuer hereby agrees that it would create and meintzin a Debenture Redemption
Reserve In accordance with Rule 18(7) of the Companles {Share Capital and
Debenture) Rules, 2014, as amended from time to time and other Applicable Law, and
if during the currency of these presents, any guidelines are formulated [or modified
or revised) by any Governmental autherity under Applicable Law in respect of creation
of the Debenture Redemption Reserve, the lssuer shall abide by such guidelines and
execute all such supplemental letters, agreements and deeds of modifications as may
be required by the Debenture Trustee and shall also cause the same to be registered,
where necessary. The Issuer shall submit to the Debenture Trustee [with copies
thereof to the Debenture Holders), within 180 (2ne Hundred and Eighty) days from
the end of the Financial Year, a certificate duly certified by the statutory auditor of
the Company certifying that the provisions of the Act in relation to the maintenance
of Debenture Redemption Reserve have been complied with, f Debenture
Redemption Reserve is required to be maintained in accordance with Applicable Law,

lssue [ instrument specific repulations-relevant deteils [Companies Act, REI
guldelines, etc.):

The Issue of Debentures shall be In conformity with the appiicable provisions of the
Act including the notified rules thereunder and the applicable regulatory guidelines
including the SEBI Debt Listing Regulations.

Application process

The application process for the Issue shall be as provicad in the PPOAL

Issue Details {including Summary Termshest]:

Security Name 7.25% Rated VIP Industries 2022

Issuer VP, Industries Limited

Promoter Mr. Dilip G. Piramal |
Promater Group Mr. Dilip G.Piramal, Ms. Shalini Dilip Piramal, Ms. Aparna |

Pirmmal Raje, Ms. Radhika Piramal DGP Securities Limited,
Wibhutl Investments Company Limited and/er any other




company through which the Promoter maintains an
awnrrship and management contral of the fssuer.

Issue Rated, Secured, Listed, Redesmable, Non-Convertible
Debentures of face value of INR 10,00,000/- {Indisn Rupees
Ten Lacs anly) each

Type of Instrurment Rated, Secured, Listed, Redesmable, Non-Convertible
Debentures of face value of INR 10,00,000/- {Indian Rupees
Ten Lacs onby) each

Saniority Semior

Maode of Issue Privete placement

Eligible Investors

The following categories of investors, when specifically
approachad, are eligible to apply for this private placement
of Dehentures:

# Indian promoter as defined wnder the Insurance
Begulatory and Development Authorty of India
(Registration of Indian  Insurance  Companies)
Regulaticns, 2000, as amended from tme to time which
mMeans:

» Company formed under Companies Act, which [s not &
subsidiary az defined under the Act;

&  Core nvestment company (as per the Care Investrment
Companies (Reserve Bank] Directions, 2011), as
amended;

= Banking company [Banking Regulation Act, 1949, but
does not incdude a foreign bank or branch thereof
functioning in |ndia;

& Mutesl Funds [ Alternate Investment Funds registered
with SEBI;

»  Public financial institution [as per Companies Act);

o Co-operative soclety registered under any relevant law
for the time being in force;

» & person, who is an Indian citizen or @ comblnation of
persans who are Indian citizens;

o A limited liabllity partnership formed under the Limited
Liability Partnership Act, 2008, as amended, with no
partner being a non-esident entity/person resident
outside India as defined under FEMA and not being a
forelgn  limited  lisbility partnership  registered
thereunder;

& Indian investor 3= defined under the Insurance
Regulatory and Development Authority of |ndia
{Registration of Indian  Insurance  Cormpanies}
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Regulations, 2000, as amended from time to time;

» Foreign investors as defined under the Indian Insurance
Compantes: (Foreign Investment] Rules, 2015, as
amended, Including all eligible non-resident entities or
persons resident outside India [nvesting in the equity
shere of an Indian insurance company, as permitted to
do s through foréign direct imvestment and foreign
portfolio investment windows under FEMA regulations,
circulars and notifications issuved pursuant ta FERMA,

All |mvestors ere reguired to comply with the relevant
regulations / guidelines applicable to them for investing in
this Issue of Debentures.

Face Value INR 10,00,000/- per Debanture

Issue Price Ak par Le, INR 10,00,000/- |indian Rupees Ten Lacs only) each
Nature of the Instrument | Senior, rated, secured, listed and non-convertible

Listing Proposed on the WD Segment of BSE. The Debentures

should be listed within 15 (fifteen) days from the Deemed
Date of Allotment.

In case of defay in listing of the Debentures beyond 20
[twenty) days from the Deemed Date of Alletment, the
Company shall pay an additional interest at the rate of 1%
{one percent) p.a. or such ather rate as is presoribed by
ralevant regulations over the Coupon Rate from the expiry
of 30 (thirty) days from the Deamed Date of Allotment till
the listing of the Debentures.

Rating of the Instrument

CRISIL An/stable by the Rating Agency

Issue Size Upta Rs. 50,00,00,000/- (Rupees Fifty Crores Only)

Optlon to retaln Mot Applicable

osversubscription

{Amount)

Objects of the Issueand | For general corporate purposes including but nat limited te
detalls of utilization of refinancing of the existing debt, cepital expenditure, long-
the proceeds ("Purpose”™) | term working capital and for the ordinary course of business

operations.

The Issuer shall not invest the proceeds of the lssue in any
capital market, real mstate, on lending speculative purposes
and other activities which may be in contravention af
spplicable law including without limitation, the regulations/
guidelines/ norms issued by the RBIf SEBI/ Registrar of
Companies/ Stock Exchanges.

Coupon Rate

7.25% per annum payable annually




Coupon Type Flued

Coupon Reset Process Not Applicable

lindluding rates, spread,

effective date, Interest

rate cap and floor etc.)

Coupon Payment Annual

Frequency

Coupon Frequency Please refer to the indicative cash flaw schedule set out in

Dates/Coupon Payment | Annexure |l of this Information Memorandum

Dates

Coupon Step up Coupon rate will be stepped up by 25 basis points perannum
for each notch of rating downgrade below A& Further, it s
heraby darified that the step up coupon will be restored to
the previous rate on corresponding rating upgrade.
Motwithstanding the abowve, each Debentureholder shall
hawe the right to accelerate the Debentures held by them in
case of rating downgrade A+ or below in term so the lssuer.
In case, rating from multiple rating agencies is available, the
lowest rating available for long term borrowing shall be
considered for the purpose of this clause.

Tenor Doar to Deor tenor of 29 days from the Deamed Date of
Allatment.

Put/Call optlon At the end of 12 months from the Deesmed Date of
Allotment, the l=suer and the Debenture Trustee [who shall
act on the ingtructions of the Majority Debentureholders)
shall have the right to exercise call opticn or put option
respectively by giving a prior written notice of 30 days to the
Debenture Trustes (in case of Call Option) or the Issuer (in
case of Put Option). On exercise of the Call Optlon or Put
Option, the Company shall be reguired to redeem the
Debentures In full on the Call Option Date/Put Optian Date,
respectively.

Majority Debenture Shall mean the debenture holders holding 51% of the

holders outstanding nominal value of the Debentures.

Unless specified otherwise in the Transaction Documents,
any dedsion/approvalfaction to be taken by the Debentura
Trustee shall be @n the instruction of the Majority
Debentureholders.

Redemption Date

Bullet at the snd of Tenor Le. September 6, 2022 subject ta
any early redemption under the terms of the ssue.

&3



Redemption Amount All the amounts outstanding under the Non-Convertible
Debenturs, sccrued Interest (Coupan, step up coupen,
Default Interest, Default Security Interest it any), other
charges, if any shall be payable in one bullet at the end of
tenor or by way of accelerated redemption as the case may
be.

Redemption Mat Applicable

Premium,/ Discount

Accelerated Redemption | On the happening of the following events, each of the

Debenture holders shall have the right to require the
Company to redeem such Debentures held by them by
payment of the entire cutstanding amounts pertaining to
those NCDs (ineluding but et limited to face value, accrued
interest, coupon step up interest and redemption premium
if mevy]:

1. Inthe svent of rating of any debt of the Issuer or its
subsidiaries being suspended or withdrawn or
classified as "Issuer Non-cooperating” or simllar by
any rating agency;

2. In the event of rating downgrade of the Instrument
to A+ or below. In case of credit rating by multiphe
apencies, the lowest credit rating fior the long term
borrowing will be taken for the purpose of this
clause;

3. In the evant of the Promoter or Promoter Group
ceases to hold atleast 51% of the shareholding of the
Issuer;

4. In the event of any court or tribunal passes an
adverse ruling or adjudicating ageinst the lssuer in
the matter of the sales tax of contingent liability of
approxgimately INR 245 crores {as on March 31,
2020} and the issuer does not flle appeal in higher
paurty authority within 7 days from the date of such
order / judgement;

5. In the event of any court or tribunal passes an
adverse ruling or adjudicating against the issuer,
which creates a liabllity of an amount exceeding INR
25.00 Crores in the books of the kssuer;

6. Inthe event, Mr. Dilip G, Piramal ceases to hold the
post of Chairman on the board of the |ssuer.

7. In the event, the |ssuer undertakes any acquisition
or event of business restructuring [including but not
limited to any scheme of merger, demerger,
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amalgamation, slump sale of assets), arrangement
with banking/ non banking financal creditors/
lenders, compromise or reconstruction without the
prior written consent of the Debeanture Holders.
Provided an accelerated payment will not be
triggered, if the lssuer is undertaking any acquisition,
whose value does not excesd INR 100 crore and such
acquisition does affect the performance of the lssuer
of its obligations under the Transaction Documents.

Each of Debanture halders will have an apthon to accelerate
tha NCDYs by giving notice [“Accelerated Redemption
Motica™) of 30 days to the lssuer. For avoidance of doubt itis
hereby clarifled that the lssuer shall be under an obligation
to redeem the Debentures only for those Debenture Holders
whao have issued the Accelerated Redemption Notice and not
the other Debentures of the lssue,

Mon-payment of any smount pursuant to the abowve
Accelerated Redemption Motice shall be considered as an
Event of Defzult for the lssue.

Management Control

In case of any proposed change in Management Control, the
Issuer shall intimate the Debenturs Trustee in writing prior
te M0 (twenty) days of such proposed change In
Management Control.

The expression ‘Management Contrel’ shall, in relation to
any Person and for purpase herecf, mean:

(1} holding by any person of more than 50% {fifty percent) of
the voting share capital of the Issuer and ahility of that
person to direct or cause direction of the management
and policies of the lsseer, whether by operation of law or
by contract or otherwise; or

{1} the akility of that person to appoint more than 507 (fifty
percent) of the directors on the Board of the |ssuer and
ahbility of that person to direck or eause direction of the
management and palicies of the lssuer, whether by
operation of law or by contract or otherwize.

Upon receiving the intimation of the proposed change in
Management Control by the lssuer, the Debenture Trustee
shall farthwith inform all the Debenture Holders about the
same (“Intimation Letter®). Any Debenture Holder, not In
approval of such change In  Management Contral
{"Dissenting Debentureholders”), shall within 5 ([five)
Business Dayvs from the date of receipt of the Intimation
Letter, inform the Debenture Trustee and the lssuer about
their decision, In writing and demanding accelerated
redemption of the MNCDs (“Acceleration MNotice”). The
Dissenting Debenture Holders shall have the right to
accelerated redemption of their respective outstanding
MNCDs and the Company shall, within 5 [five) Business Days
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from the date of receipt of the Acceleration Notice, redeem
the outstanding debentures of such Dissenting
Debentureholders.

For avoldance of doubt, it Is hereby clarified that
Acceleration  Motice received from any Dissenting
Debentureholder shall nat require the lssuer to redesm all
the autstanding Debentures, The |ssuer shall be required to
radeam anly such outstanding NCDs which are being held by
the Dissenting Debentureholders. It is clarified that non-
payment of any amount to the Dissenting Debenturehalders
pursuant to the above shail be considered &s an Event of
Default.

Discount at which
sacurity Is issued and the
effective yield as a result
of such discount

Not Applicable

Special Covenants

1. Mr. Dilip G, Piramal to ramain the Chairman on the
Board of Directors of the lssuer during the tenor of
the Debentures;

2. Promoter and the Promoter Group, shall at all points
of time, hold 51% of the shareholding of the lsswer,
till the subsistence of the Debentures;

3. The Issuer shall not make any payment towards
Interest or principal repayment of any loans availed
from the Promoter or Promicter Group; and

4. The lssuer shall not provide any loans & advances or
inter corporate deposits to arny Promoter or
Promoter Group.

Financial Covenants

1. Met Debt of the Company not to exceed drawing power
gvallable with banks by way of working capital. Stock
statements and Drawing Power certified by statutory
auditors to be provided by the lisuer to the Debenture
Trustes on a quarterly basis, within 30 days from the end
of mach quarter, to ascertain Drawing Power. In case the
statutory auditor is changed and the incoming statutory
auditors is not one of the Big 5 audit firms, the certificate
has to be provided by any one of the Big 5 audit firms.

Met Debt shall mean all short-term debts (secured
or unsecured) Including working capital limits
wtilized + All long term debts (secured or unsecured)
+ agll guarentees given by the Company minus all
unencumbered cash and cash equivalents in op 3
mutual funds and marketable bonds issued by AAA
rated public sector companies and/or &AM HDFC
Garoup bonds,

Tap Five Mutual funds for the above purpose ane:
1. 1001 Prudential Mutual Fund.
2. HDFC Mutual Fund.




3. Aditya Birla Sun Life Mutual Fund.
4. Nippon India Mutual Fund.
5. SBI Mutual Fund.

Drawing Power shall be defined as “{{inventory
minus sundry creditors) * 75%) + (receivables *
65%)."

Big 5 audit firms include Ernst & Young LLP {India),
Deloitte Touche Tohmatsu India ELP, KPMG

Assurance and Consulting  Services LLP,
PricewaterhouseCoopers India LLP and Grant
Thornton India LLP,

2. Dividend to be payable by the Issuer ta its shareholders
to be restricted to 50% of Profit PAT till the redemption
of the Debentures

Restricted Payment
Condition

If {a} an Event of Default has accurred and is continuing; or
{b) is not in compliance of the Financial Covenants; or (c} If
the restricted payments are not permitted wunder
Applicable Laws, the Issuer will not;

Declare or pay any dividends {either in cash or property or
obligations and to the extent allowed under the terms of this
Issue) or distributions or return of equity / quasi-equity,
uniess approved by the Debenture Trustee acting on the
instructions of the Debenture Holders. Compliance to the
Restricted Payment conditions shall be certified by the Issuer
to the satisfaction of the Debenture Trustee before making
Restricted Payments.

Information Covenant

As customary for issues of this nature and as may be agreed
mutually among the Issuer and the Debenture Trustee, and
to include without {imitation the following: _

1. The Issuer shall furnish to the debenture trustee
every year a copy of audited annual accounts of the
Issuer immediately on finalization of the same but in
any case not later than 180 days from the end of
each relevant accounting period;

2. lIssuer agrees to share the financial performance of
the Company (unaudited) at least every 6 months
not later than 60 days from the end of every half
year.

3. The Issuer shall submit such financial statements as
may be required by applicable regulations, apart
from the set of such statements to be furnished by
the Issuer to the Debenture Trustee as on date of
publication of the Issuer’s annual -accounts,
immediately on finalization of the same but in any
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case not later than 180 days from the end of each
relevant accounting period; and

4, [ssuer shall inform the Debenture Trustee of
pocurrence of any event which has a Material
adversa effect on the |suer together with the
remedial steps proposed to be taken by the lssuer,

Security

Al amounts outstanding under the Osbentures shall be

sapured by way of charge on the following assets of the

Company [“Security”}:

1. First pari passu charge by way of hypathecation of the
current assets of the Company (“Hypothecated Assets");

Z. First emclusive charge by wey of mortgage on the
immoveable properties (comprising of industrial land
and bullding) situatad at Plot Mo. 78/78-A, MIDC Estate,
Satpur, Maslk, Maharashtra along with the moveable
plants and machineries, present and future situated
within the aforesaid immoveable properties, owned by
the Issuer, as more particularly detailed in the Mortgage
Crocument {"Mortgaged Assets”);

The Issuer shall maintain @ minimum secarity cover through
tharge on Hypothecated Assets, of 1.50x of the outstanding
debentures Le. principal debt + accrued interest at afl points
in tirme (“Minimum Security Cover”™).

The Issuer shall creste and perfect the security interest on its
Hypothecated Assets and provide all necessary approvals /
no objection certlficates, within 30 days from the Deemed
Date of Allotment. The Issuer shall create and perfect the
security interest on the Mortgaged Assets and provide all
necessary approvale / no objection certificates, within 180
days from the Deemed Date of Allotment.

The Issuer to furnish a Title Search Report pertalning to the
Mortpaged Assets within 180 {ene hundred and sighty) days
from the Dasmed Date of Allotmant.

In the event of fallure to create the Securlty within the said
timeline, the Issuer shall pay an additional interest at the
rate of 2%(two percent] per annum ower and above the
Coupon applicable to the Issue (“Default Security Interest”}).

Further Indebtedness
and Further

Encumbrance

The lzsuer shall be entitled to incur further Indebtedness,
without the prior permission of the Debenture Trustee,
subject to the Financizl Covenants being maintained at all
paints of time till the final settiement date.

The Company shall be entitled to create & parl passu charge
an the current assets of the Company, without prior consent
from the Debenture Trustee, to secure such indebtedness
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that are availed in compliance with the terms of the
Debentures, provided that the Minimum Sacurity cover is
maintained at all times. The Issuer shall nat create any
encumbrance over the Mortgaged Assets,

Wotwithstanding amything stated herein above, the lssuer
shall not be entitled to incur any further indebtedness or
create amy security interest as permitted above if an Event of
Default is persisting undar the Transaction Documents or if
there is a subsisting breach of any covenants under the
Transaction Decuments

Interest on Application
Monay

Interest at the coupon rate (subject to deduction of income
tax under the provisions of the Income Tax Act, 1961, or any
pther statutory modification or re-enactment thereof, as
applicable) will be paid to the applicants on the application
money for the bonds for the period starting from and
including the date of realization of application money in
Issuer's hank sccount up to one day prior o the Deemed
Date of Allotment.

Where Pay In Date and Deermed Date of Allotment are the
same, no interest on Application money |5 to be paid.

Default Interest rates

In case of default In payment of any interest on the Coupon
payment date andfor redemption amount on  the
redemption date, the lssuer shall pay 1o the Debenture
holders an additional Interest at the rate of 2% per annum
over and abowe the Coupon,

The Default Interest s above shall be payable for the period
commendng en the first day of such payment default till the
time actual payment has been received shall be become due
and payable immediately.

Puty/Call Option

At the end of 12 months from the Deemed Date of Allotment

Put Date

The date falling at the end of 12 months from the Deemed
date of sllotment Le. September 7, 2021

Cail Date

The date falling at the end of 12 months from the Deemed
date of allatment i.e. September 7, 2021

Put Price

The Put Ogtion price per Debenture be Face Value + accrued
and unpaid Interest + ather dues, if any

Call Price

The Call Optlon price per Debenture will be Face Valus +
accrued and unpaid Interest + ather dues if any

Put/Call Motification
time

A minimum 30 calendar days’ notice prior to the Call/Put
optlon date ta be given for exerclse of Put/Call Option,




Mindmum Application 1 |Dne) Debentures and in multiples of 1 {One} Debenture

and in multiples of ..... theresfter

Debt securities

thereafter

Issue Timing

lissue Opening Date September 4, 2020

2 Issue Closing Date
September 7, 2020

3 Pay In Date

A4 Deemed Date of September 7, 2020

Allotment September 7, 2020

Issuance mode of the Demat Only

Instrurment

Trading mode of the Demat Only

Instrumemnt

Settlement mode of the | Demat Only

Instrument

Depository (ies) MSDL/COEL

Business Day Comvention | If any of the Coupon Payment Date(s), other than the ones
falling on the Redemption Date, falls an a day that s not a
Business Day, the payment shall be made by the |ssuer on
the iImmediately succeeding Business Day, which becomes
the Coupon Payment Date for that Coupon. However, the
future Coupon Payment Date(s] would be as per the
schedule ariginally stipulated at the time of issuing the
Debentures. In aother words, the subsefuent Coupan
Payment Date(s) would not be disturbed merely because tha
payment date in respect of one partlcular interest payment
has been postponed earlier because of it having fallen on a
non-Business Day.
if the Redemption Date of the Debentures falls an a day that
is not a Business Day, the Redemption Amount shall be paid |
by the issuer an the immediately preceding Business Day,
which becomes the new Redemption Date, along with
interest accrued on the Debentures until but excluding the
date of such payment.

Record Date The ‘Record Date' for the Debentures shall be 15 [ffteen)
days prior to any payment in relation to the Debentures.
Registerad Debenture holders on the Recard Date will be the
recipients of actual payment by the lssuer

Condition Precedent to 1 Execution of the Information Memorandum, Debenture

subscription of Trust Deed and Debenture Trustee Agreemeant;




Debentures [“Conditions
Precedent")

2 Certifled true copy of the constitutional decuments of the
Issuer;

3 Board Resclution for approving, inter ofig, the terms of
issue of the MCDs on private placement under Section
179 [3) of the Companies Act, 2013, the execution of the
Transactlon Documents, the authorising of specified
persons for the filing of the forms, the issuing the
certificates and the undertaking all actions In connection
with the issuance of the Debentures;

4 Aspecimen of the signature of each person authorised by
the resolution referred to in paragraph |2} above;

5 Certificate from Company Secretary certifving that {I) the
borrowing by way of issuance of Debentures is within the
limits under Section 180 of the Companies Act, 2013 and
no special resolution under the sald section is applicable;

6 Certificate from an independent chartered sccountant
that there are no pending statutory tax dues of the lsswer
and that issuance of the Debentures shall not lead to any

breach of borrowing imits;

7 Copy of the Form MGT-14 reporting the corporate
authorisations with the relevant registrar of companies;

8 In-principle approval for listing from the stock sxchangs
{BSE];

9 Trustes consent lether;
10 RTA consent letter;

11 Certificate from an independent chartered accountant
stating that the required security cover vis-a-vis the
existing debentures are met and will continue to be met
post created of charge on the Hypotheceted Assets,
pursuant to the Debenture Trust Deed;

12 Submission of all 'know your customer' reguirements to
the satisfaction of the Debenture Trustee;

13 Submission of rating letter along with the Rating rationale
obtained from the credit rating agency;

14 Ackrnowtedged copy of the spplication [havirg been
made} for the receipt of I15IN in respect of the
Debentures;

15 The Issuer shall have entered into an arrangemaent with
the Depositories for issuing end holding Debentures in
dematerialised form; and

16 Submizssion of & cartificate from the director or company
secretary or chief financial officer of the ssuer addressed
to the Debenture Trustee certifying inter alio that:

a) sach copy of the Conditions Precedent




b}

c}

d}

e}

h)

]

il

force and effect as on the date of the
certificate;

there are nio restrictions on the borrowing
powers of the |ssuer as per its constitutional
documents and corporate authorizations
and it i authorized to raise debt in
accordance with the provisions of the
Companies Act, 2013;

na Event of Default has occurred andfor |5
cantinuing or will ocour as a result of the
Issuer  entering  into  the Transaction
Documents;

there is no breach of any borrowing limits;

no event has occurred which has or could
reasonably be expected to have a Material
Adverse Effect;

no force majeure event has accurred which
sffects or iz likely to materially affect the
performance of any obligation of the lsuer
under the Transaction Documents

the representations and warrantles made
are true and correct in all materlal respects
on and as of the date of the Transaction
Documents and the date of such cerlificate;

the lszuer iz and will be, after issuance of the
Debentures, In full complisnce with all
provisions of the Transaction Documaents, |13
constitutional documents, any document to
which It Is & party or by which it is bound,
and any laws and regulations applicable ta
In;

all authorisations or other documents,
apinion ar assurance which the Debenture
Trustee considers te be necessary or
desirable [in connection with the entry into
and performance of the transactions)
contemplated by any Transaction
Documents or for the walidity and
enforceability of any  Transaction
Documents have hesn obtained;

the lssuer has received all the consents as
may be reguired from its  existing
lenders/debanture holders/debenture




trustee {as the case may bz, to avall further
indebtedness by way of issuance of
Debentures;

k} all tawes, statutory dues, including without
limitation, statutory dues  under the
Employess Provident Fund and
Miscelleneous Provisions Act, 1952 have
been duly paid by the Bank to the
satisfaction of the Debanture Trustee; and

] the ultimate end use of the lssue proceeds
raised via the issuance of Debentures will be
used for the Purpose,

Condition subseguant to
subscription of
debentures {“Conditions
Subsequent”)

. Wilithin 2 (twa) Business Days from the Deemed Date of

Allotmeant, Issuer to credit the Debentures in
dematerialized form to the respective dematerialised
accounts af the Debenture Holders;

. Within 15 (fifteen) days from the Desmed Date of

Allotment, the lssuer shall file the return of allotment of
securities under Ferm Mo, PAS-3 with the Registrar of
Companies;

. Within 15 ([fifteen] days from the Deemed Date of

Mllotment, the lssuer shall pravide evidence that the
Form PAS-5 is being maintained;

. Within 15 [fifteen) calendar days fram the Deemed Date

of Allotment, listing the Debentures on the Stock
Exchange;

. Submission of end use certificate by an independent

chartered accourtant within 30 days from the Desmed
Date of Allotment;

. Submission of pari passu charge ceding letter on the

Hypothecated Assets of the Company, from the existing
lender and the existing debenture holders [acting
through their trustee] within S0 {ninety) days from the
Deemed Date of Allotment or prior to creation of charge
on the Hypothecated Assets, whichever is earlier;

. Submission of a letter confirmation by the |ssuer to the

Debenture Trustee that entry into and performance by
the Company of, and the transactions contemplared by,
the Transaction Documents to which it is a party, do not
and will not conflict or breach any terms and conditions
of the existing debenture documents and there are no
subsisting defaults, to the knowledge of the Issuer under
the existing debenture documents, within 90 [ninety)
days from the Deemed Date of Allatment or prior o




creation of charge on the Hypothecated Assets
whichever |s earlier;

. Within 90 (ninety) days from the Deemed Date of
Allctment, the |ssuer shall create and perfect the charge
on the Hypotheceted Assets of the Company and provida
evidence of the same to the Debenture Trustes by filing
Form CHG 9 with the relevant registrar of companies apd
ensuring CERSAI filings, it applicable;

. Within 180 (ome hundred eighty) deys from the Deemad
Date of Allotment, the lssuer shall create and perfect the
charge on the Mortgaged Aszsts of the Company and
provide svidence of the same to the Debenture Trustee
by fillng Form CHG 9 with the relevant reglstrar of
companies and ensuring CERSAI filings and registration
with the sub-registrar of assurances with respect to the
Security Interest on the Mortgaged Assets created in
favour of the Debenture Holders;

10.Within 180 |one hundred eighty} days from the Deemed

Date of Allotment, the Issuer shall provide all corsants,
no objection certificates, approvalz and completicn of &l
such acts end deeds as may be required in connection
with perfection of charge over the Mortgaged Assets of
the Issuer in favour of the Debenture Trustes;

11.Within 120 (one hundred and eighty) days from the

Deemed Date of Allotment and In any case prior to
creation of charge on the Morigaged Assets, the
Company shall procure the no objection certificate from
the lessor (Maharashtra  Industrial  Development
Corporation in this case);

12.Within 30 {thirty} days from the Deemed Date of

Allotment, lssuer shall provide evidence satisfactary to
the Debenture Trustee that all costs and expenses in
relation to the issuance of the Debentures have been
paid;

13.Fumishing of the Title Search Report and Valuation

Report within 180 days from the Deemed Date of
Allotment with respect to Mortgaged Property;

14 Within 180 (One Hundred and Eighty)] days from the

Deemed Date of Allatment, or , prior to the creation of
mortgape on the Mortpaped Assets (whichever iz earlier),
submission of a certificate fram an  independent
chartered accountant, inter alia confirming that there are
no tax dues are payable and there are no proceedings
initiated or ongoing {except as disclosed by the |ssuer)
sgainst the lssuer under Section 281 of the Income Tax
Aet, 1961 and

i5.Submission of a certificate from an  independent

chartared acoountant, inter alla confirming that there are
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no tax dues are payable and there are no proceedings
initiated or onpoing (axcept as disclosed by the Issuer)
against the lssuer under Section 281 of the Income Tax
Act, 1961 within 180 [One Hundred and Eighty) days from
the Deemed Date of Allstment or prior to the creation of
charge on the Mortgaged Assets, whichever is earlier,

Events of Default

Each of the following events shall be an Event of Default and
each debenture holder shall have an individual right to call
an event of default on occumrence of any of the following
events |"Events of Default™):

1}

2}

3}

4]

5]

B)
7

Mon payment of interest or principal or any amounts
due and payable in respect of the Debentures In
terms of the Transaction Documents on the due
date;

If security ks not created and perfected within the
Securlty creation timefine mentioned above or
within any such timeline as may be dedded amongst
the iszuar and the Debanture Trustee;

Breach of terms or covenants (including but not
limited to Finandial Covenants) as stipulated in the
Transaction Docurnents;

The Issuer dors not perform or comply with one or
more of its other obligations In relation to the NCD
or the Debenture Trust Deed which default is
incapable of remedy or, if in the apinion of the
Debenture Trustee capable of remedy, |5 not
remedied within 07 days {or such other timeline as
spacified in any of the Transaction Documents) after
written notice of such default shall have been given
to the Issuer by the Debenture Trustee;

Cross Default by the issuer or its subsidiaries on any
of its borrowings.

The occurrence of Material Adverse Effect;

the Issuer is [or Is deemed by law or & court to be}
insolvent or bankrupt or unable to pay Its debts, or
stops, suspends or threstems to stop or suspend
payment its debts, proposes ar makes any
agreement for the deferral, rescheduling or other
readjustment of its debts (or of any part which it will
or might otherwise be unable to pay when due),
proposes or makes a general assignment or an
arrangement or composition with or for the banefit
af the relevant creditors in respect of any of such
debis or a moratarium is agreed or declared In
respect of or affecting the debts of the lssuer;

o distress, attachment, ewecution or other legal
process is levied, enfarced or sued out on or against
any material part of the property, 285818 Gr revenues
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of the lssuer and i= not discharged or stayed within
7 days;

8) an order is made or an effective resolution passed
for the winding-up or dissalution, judicial
management or administration of the lssuer, or the
Issuer ceases or threatens to cease to carry on 2l ar
substantially part of its business or operations,

10} an encumbrance takes possession or an
administrative or other receiver ar an administrator
is eppointed of the whaole or (in the opinion of the
Trustes) any substantial part of the secured property
and iz not discharged within 7 days;

11} the lssuer commences 5 voluntary proceeding under
any applicable bankruptcy, insolvency, winding up ar
other similar law now or hereafter in effect, or
consent to the entry of an order for relief in an
inveluntary proceeding under any such law, or
consent to the appointment or taking possession by
areceiver, liquidator, assignes {or similar official) for
any or a substantial part of Its property or take any
action towards its reorganization, liguidation or
dissolution;

12) It s ar will become unlawful for the lssuer to
perform or comply with any cne or more of its
obligations under any of the Transaction
Documents;

13} Any step is taken by governmental authority or
sgency or any other competent authority, with a
view to the sefzure, compulsery acquisitian,
expropriation or nationalization of the aszets of the
Issuer which in each cess, in the opinicn of the
debenture holders, could have a Matertal Adverse
Effect

14) Application of any insolvency proceedings against
the lisuer [which is not dismissed under 07 days)
under amy applicable bankruptey, Insoclvency,
winding up or other similar law (including the
Insolvency & Bankruptcy Code, 2016) now or
hereafter in effect or if the lssuer consents to the
entry of an order for reliefl in an involuntary
proceeding under any such law, or consents to the
sppointment or taking possession by a receivers,
liguidator, assignee (or similar official] for any or a
substantial part of its property.

15] Any information given by the lssuver or on its behalf,
inchuding but not mited to, information given at the
time of appraisal of the NCDs, representation and
warranty, or statement made or repeated, or
deemed to be made or repeated, in or in connection
with any of the Transaction Documents, is incorrect
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ar misleeding in any material respact, in the opinion
of the Debeanture Holders.

16} The Issuer fails to maintain adeguate insurance eh
the secured assets at all times tll the redemption of
the Debentures.

17) IMin the opinion of Debenture Trustes {as instructed
by the Majority Debentureholders), the security for
the NCDs b5 in jeopardy or if any of the Transaction
Documents  including any  security document
executed or furnished by or on behalf of the |ssuer
becomes illegal, invalid, unenforceable or otherwise

fails or ceases to be in effect.

18) If the Issuer abandons or changes its business
substantially.

19) Any event occurs which under the laws of any
relevant jurisdiction has an analogous effect to any
of the events referred to in any of the Toregoing
paragraphs,

20) Any litigation having Material Adverse Effect which
may adversely impact ability of lssuer/ to meet debt
abligations under transaction documents.

21) issuer fails to repay the outstanding amaunt in
relation to the NCDs purseant to the acceleration of
the Debentures to the Debenture Holders in
sccordance with the terms of the Transactlon
Documents,

22) The Issuer is declared as a willful defaulter by any
bank, financial institution, or other entity within the
meaning of the term az sat oul Im the
puldelines/clreulars issued by the RBE from time to
time in this regard.

23) In the event the lssuer valuntarily and compulsorily
as per applicable law, delists its eguity sheres from
the stock exchanges.

24} Making Restricted Payments without satisfaction of
tha Restricted Payment Condition.

25} Such other events as specified in the Debenture
Trust Deed.

if ary Event of Default or any event which, after the notica,
or fapse of time, or both, would constitute an Event of
Default, the lssuer shall, forthwith give notice thereof to the
Debenture Trustee in writing specifying the nature of such
Event of Default or of such event.

Consequence of Event of
Dafault

On and at any time after the cccurrence of an Event of
Default, which is continuing, the Debenture Trustee may,
and shall if so directed by any of Debenture Holders, | take
any action including but not limited to the following:




1. Declare that the Debentures shall sutomatically and
without any further action, become due for redemption
at the redemption amount and all other outstanding
amounts in connection to the Debentures, be
immediately due and payable, whereupon they shall
become immediately due and payable;

2. Initiate any enforcement action including enforcing the
Security interest over the secured assets;

3. Appaint a Nominee Director on the Board of Directors
of the Issuer;

4, Exercise any rights available under the Transaction

Documents;

5. Initiate proceedings under Section 71 (10] of the
Companies Act, 2013 before the relevant national
company law tribunal; and

6, Exercise such other rights as may be available to the
Debenture Trustee under Applicable Lawr,

Representations and Az 5 customary to issues of this nature and as more
Warranties particularly detailed out in the Debenture Trust Deed
Transaction Documents | The following transaction documents ["Transactlon
Documents”| shall be executed for the |ssue:
1. The Debenture Trust Deed;
2. The Debenture Trustee Agreement;
3. The Deed af Hypothecation;
4, The Power of Attorney pursuant to Deed of
Hypothecation;
5. The Mortgage Documents;
6. This Information Memorandum;
7. The Private Placement Offer Cum Application Letter; and
8. Any other letter/undertaking/consent/documents that
ray he designated by the Debenture Trustes as a
Tramsaction Document.
Materlal Adverse Effect Any event or dircumstance, oocurrence or eondition which,

as of any date of such determination in the scle opinion of
the Debenture Holders, has caused or is likely to cause a
material and adverze effect in respect of one or more of the

fallowing:

1. The ability of the Issuer to perform their obfigations
under the Debenture / Transaction Docurments; or

2. The validity or enforceability of, ar the effectiveness of
any Debenture / Transaction Documentation; ar
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5.2

5.3

5.4

3. businesses, operations or financial condition, properties,
assets or prospects of the |ssuer.

Day Count Basis ActualfActual, All interest accruing for any Interest period
shall sccrue from cne day to day and be calculated on the
basiz of the actual number of days elapsed and a vear of 365
days {or 366 days in case of a leap year), at the applicable
interest rate and rounded off to the nearest Rupse.

Other Covenants As may be specified by Inwestor, if any in the Debenture Trust
Deed

Megative covenants As may be stipulated fater, if any in the Debenture Trust
Deed

Cost and Expenses All ensts and expenses related to the issue, including but not
limited to legal counsei fees, stamp duty, Debenture Trustee
fees, Registrar and Transfer Agent charges ete. will be barne
by the lssier

Provisions related to Cross default by the Issuer or Its subsidiaries on any of its

Cross Default Clause borrowings

Role and Responsibilities | To oversee and monitor the owerall transaction for and an

of Debenture Trustes behalf of the Debenture Holders in accordance with
applicable laws.

Additional Amounts / All payments shall be subject to tax deduction at scurce as

Taxation applicable under the Income Tax Act, 1961, and such tax
deduction shall be made by the lssuer unless a tax exemption
certificate,/documant is lodged at the registered office of the
Issuer before refevant Record Date in respect of a Coupon
payment date, or any other relevant date,

Governing Law and The Debentures are governed by and will be construed in

Jurisdiction accordance with Indian law. The Issuer, the Debentures and

Issuer's chligations under the Debentures shall, st all times,
be subject to the directions of SEBL. The Debenture holders,
by purchasing the debentures, agree that the courts and
trivunals In Murnbal shall have an non-exclusive jurisdictian
with respect to matters relating to the Debantures,

DASCLOSURES PERTAINING TO WILFUL DEFAULT

Mame of the bank declaring the entity as a wilful defaulter: None

The year in which the entity is declared as a wilful defaulter: N.A,

Outstanding amount when the entity is declared as a wilful defaulter: N.A.

Mame of the entity declared as & wilful defaulter: M.A,




