Emami LAS Indicative Term Sheet

This dacument hos been prepared for discussion purposes oaly ond sholl nat be construed o5 pond doss nob form
part of an offer. nor an invitation to offer, nor o soiicitation o secommendation to enter into-amy Branzoction,
par & i an afficial or unofficiel confirmation/ acceptance of terms, This financing fs sublect to relovant committes
& internal legal, risk ond complionce approvals,

Borrower / Suntrack Commerce Private Limited
Company /lsswer
Underlying Company Emami Limited ("EL").
Instrument Rated, Unlisted, Redesmable, Mon-Convertible Debentures ("HCDS” of |
“Debentures” or “Bonds”) to be lstued in Dematerialized form
Credit Rating of the Ad- (50 by BRICKWORK il
lssuance
Promoter Group £ Mr. R.5. Agarwel & Mr. B.5. Goenka and his associates
Emami Group
For the purposes of this definition, the term “asmocistes” of Mr, RS
Agarwal B Mr. R.5, Goenka shall mean (a) his “relatives® which is defined
as lineal ascendants and descendants of Mr, R.S. Agarwal & Mr. RS
Goenka including the spouse, sons and daughters of Mr. R.5. Agarwal B
Mr.B.5, Goenka and, for the avaidance of any doubt, the lineal ascendants
and descendants of the spouse, sons and daughters of Mr, A.5. Agarwal &
Mr. R.5. Goenka are also included and any compaiy, body corporate, firm
or assoclition of persans In which such persons hold, directly or
beneficially, more than 50% of voting securities or has the power to direct
its management snd policies, directly or indirectly, whather through the
awnership of voting securities, by contract or otherwise
Share Security Provider | Any promoter (as delined under the Securities and Exchange Board of India
(any of the) (Substantinl Acquisition of Shares and Takeovers Regulations, 2011)
companees of Emami Limited
Pledgor Suntrack Commerce Private Limited
Obligors Issuer B Pledgor
Object(s) of the Issue General Corporate Purpsse
lssue Amount Upta Rs, 45,00,00,000/-{Rupees Forty Five Crores anly)
Face value Rs. 10,00,000/- (Rupees Ten Lakh Only)
Maturity 23 March 2030. The Tssuer shall prefund the designated sccount by 7 |
calendar days prios ta the Maturity date i.e. 16 March 2020 .
Put ¢ Call 1T March 2019
Bath |ssuer and Investor have aption 1o opt for Put / call on 27 March 2019
by giving notice of at least 30 ko the Debenture Trustes,
Final Settiement Date Shail mean the date on which the Debentures have been redeemed in Full
in accordance with the terms of the Transaction Documents and the
Debenture Trustee has provided a written canfirmation of the same to the
Company (with a copy marked to the Debenture Helders)
Repayment on maturity.
Eligible * Companies and Bodies Corporate including Public Sector Undertakings
Investor{sh/Subscriberis) | »  Scheduled Commercial Banks
Debenture Holders »  Financial Institutions
* |msurance Companies
*  Prowvident Funds
*  Mifual Funds
* Indlvidual Investors




* Foreign Institutionsl Irnvestors
Any other investor authortsed to invest In such NCDs

 Mode of Placement Private placement to ligible investors
Coupon LERQ
Coupon Payment Ha
Frequ

Redemption Premium

The Debertures shall be redeemable at a premium of such amoont which
gives the halder of the Debentures an XIRR of 9,25% computed using the
MIRF function on Microsoft Excel 2010 Edition (Rate of Return™),

Redemption Premium per HCO, i it is. redesmed on Maturity Date e, 23
March 2020 shail be MR 193,846 per NCD.

Redemption Premium per NCD, if it is redeemed on Put / Call Date i.o. 27
March 201% shall be INR 93,560 per NCD

Redemption Premium per NCD, if It is redesmed on Depostt Date Le, 16
March 2020 shall be INR 191,81 KD

Repayment of principal amount of the Debentures together with
Redemption Premium. N
Once the ption Amount s depasited In Designated Account on or

__ e

prior to the Deposit Dates, lssuer has right to redeem the Debentires
The day debentures are rodes

10n or bafare 73 March 2018

On ar before 13 March 008

Pay-in Date/Deemed
Date of Allotment

On or before 23 March J018

Record Date

The Record Date will be the date Talling 7 businpss Days prios to the
Coupan Payment Date and the Redemption Date:

Security

¥, First ranking, eclushe pledge of shares of Emami Ltd ["Emami
shares™) by the Pledgors to provide an Initlal Share Cover of 142
over the Outstanding Amount. Such shares nat to be subject to any
encumbrance or lock-in on any exchange,

. Exclusive first charge on the Designated Account together with all
the amounts lying therein,

3. 5uch other security created by fssuer or any other person as may
be required by the Majority Debentures Holders in faveur of the
Debenture Trustee,

All security to be created In favour of the Debenture Trustee.

| Valuation Methadology

At the time of creation of Share Pledge initially, on-going manitaring of
Security Cover, and at the time of calculation of top-Lp and top-down
regulrement, tho valuation methodology thall be as fallows:

The lower of

l.  Closing share price an the Hational Stack Exchange of india Limited
("N3E") on the same day; and

Il &0 trading days average closing price an KSE,

Valuation and monitoring of Security Cover will be carried out by the
Debenture Tristee on & dafly basis. The Debenture Trustee shall be the
calculation agent and any valuations of the Security Cover and/or the
amounts dui frem the lssuer made by Debenture Trustee shadl be final and
binding on the Issuer and the Pledgors.

Uriless specifically provided for in the DEDERtLre Dacuments, the Share

Cover on the Initial Yaluation Date shall be 1.62 {one decimal point six




two) times of the Benchmark Amounts {"Initlal Share Cover™] and

thereafter shall be at least 1.8 lone decimal point six) times of the
Benchmark Amounts at all times il the Final Settlement Date " Minimum
share Cover”}, The Share Cover shal| he calculated on a daily basis a5 per
the Yaluation methadoiogy,

| Underlying Shares

Fully Pald up Shares of EL of Face Vaive of fs 77 and in Demat Form

Top Up Trigger Eventis)

Top Dawn Trigger
Event(s)

k) If at any time before the Final Settlement Date, the Share Cover falls |

below 1.6 times (one decimal paint six) times of the Behchmark
Amounts, the Obligors and/or any of the Share Security Providers shal|
Immediately cause top-ups to be made within Z (two) Business Days
(*Shortfall Cure Period”) from the Shartfall Date by wary of (1) pledge
of pdditional EL Shares and/or in favour of the Debenture Trstes
["Share Top-up"}, andfor {if} deposit appropeiate cash amounts
("Cash Top-up™) in the Designated Account such that after the said

pledge and/or effecting the wid cash deposit, the Initial Share Cover
Ty restored,

{t) In relation to such tog-up, It i hereby clarified that in the event that
between the eccurrence of the Top-Up Event and the date of the Share
Top-up ! Cash Top-up, i the Closing share price of the EL Shares falls
below the Share Price, as on the date of occurrence of the Top-Up
Event, the extent of Shase Teg-up or Cash Top-up required 1o restare
the initial $hare Cover pursuant to the oLcurrence of the Top-Up Event
will e determined on the basis of such lower share price,

fe} In case the Obifgors fail to maintain the Minimum Share Cover, and the
Ubligors pravide a Cash Top-up in the Designated Account to take the
Share Cover to injtial Share Cover. Such Cash Top-up shall NOT be
utilised towards prepayment of the Benchmark Amounts under kCDs
however the same can be replaced with shares subseguently.

Any gwvent that requires the Obligors and/or any of the Share Security
Providers to make of cause to make any Share Top-up er Cash Tap-up shall
be referred ta as “Top-Up Event”,

I the Share Cover & 1,85 lone decimal point eighty five) or greater for a

period af 7 (seven ) consecutive Trading Days, and (1) no potential Event of
default and / or no Event of Liguidation exists, and/or {ii) no Event of
Default and / or no Event of Liquidation has occurred and is caintinuing,
the Debenture Trustes upon being requested by the Lompany shall be
fequired to immediately releae the requigite number of Pledged Shares
upon recelpt of such request so as to take to the Share Cover to Iritial
Share Cover,

Benchmark Amount

The benchmark amount shall be computed Trom The 15 thme as follows:

Principal Amount plus accrued Interest, default bnterest, other charges if
any payable as per transaction document etc less Aty amounts deposited
in the Designated Account pursuant to the cash top-up under the Share
Pledge Agreement.

| Outstanding Amount

Shatl mean all amounts due and outstanding In respect of the Debentures,
including principal outstanding, acenied miteresl, default intersst and
other charges, If any. payable in sccordance with the terms of the
transaction dacuments.

Mandatory Prepayment
Event

The debenture holder will have option to recall thelr money back on
occurrence of either of the follewing events:
L In case the closing price of Emami Shares on any exchanga
by 5% of the Benchmatk Price (The closing price of the shares of
Emami Limited an the NSE an the Trading Day immediately
preceding the Deemed Date of Allstment),




L In case the share price of Emami Shares on any exchange reacheas
the lower circuit for 2 consecutive trading days

1. If rating of the NCD get downgraded to A-(50)

4, Incase any application is filed against It by any {inancial creditor
or any opefrstional creditor or by itself for the insolvency
resolution process under the Insolvency and Bankruptcy Code,
26 and/or no moratorium has been, or may, in the reasonably
formeeable future pe, declared i respect of any of the
Indebtedness of the issuer under the Applicable Law including but
ot :mm;r to the provisions af the Insolvency and Bankruptcy
Code, 2016,

On the occurrence of a Prepayment Event, The dehanture holdars will haws
a right to acceigérate the (ssue and the entire Qutstanding Amount will be
due for payment on the “Prepayment Date" which shall be within 15 Days
from the date of occurrence of such an event. For avoidance of doubt,
such Prepayment Event shall be triggered at the option of the Investor and
the requirement of top-up through shares or cash would contimue till all
amounts due on Prepayment Ewent are paid in full.

Designated Account
Bark

Operation of Designated
Bank

The Designated Account shall be an account opened by the Campany with
ICICI Bank Limited within 30 days from the Date of Alistment (or the
purpose of pre-funding the amounts payabie to the mvestors in relation to
the Debentures. Any amounts deposited in the Designated Account can be
invested in (i) fixed deposits placed with the bank with which the
Designated Account i§ maintained; and / or (i) Investment in Viguid
schemes. of Top 10 fund houses

1) Bebenture Trustée will control the sakd account and the ssuer
shall take all such actions and execute all such deeds so as to
enture that for so long as the Debentures are outstanding, no
person ather than the Debenture Trustes is entitied Lo operate the
Designated Account

£] Inwvestors will have (irst and exclusive charge on the said account

31 Al spplication monay will be deposited in sald account
4}

Debenture Trustee

Axts Trustee Services Limited

“Security Monitoring

Axts Trustee Services Limited

Penals Default Interest
Rate

Ik p.a. (compounded maonthly) over and above the rate used for arrving
&t the Redemption Premium in respect of any amounts which have not
been paid on the Maturity Date or when due for the period of default i.e.
fram the due dates untll the date of actual payment, applicable on the
overdue amount,

Prepayment Charges Nil in case of Mandatory Prepayment Event,

Day Count Basis ATA (Actual by actual)
Interest shall be computed on an “actual factual basis™. Where the Interess
porind {start date to end date} includes February 29, interest shall be
computed an 366 days-a-year basis -

Interest on Application | Interest at the Redemption Premium rate (subject 1o deduction of IRcome

Money tax under the provisions of the Income Tax Act, 1967, or any other

“statutory modification or re-enactment thereof, as applicable) will be patd
te the applicants on the application maney for the Bonds for the period
starting from and including the date of realization of application money in
Issuer's Bank Account upto ane day prios Lo the Deemed Date of Allotment,

Where Pay-in Date- and Deemed date of Allotment are the same, no

interest on Application money 15 to be pald
The kssuer has executed/ shall execute the documents including but not
limited to the follewing in-connection with the lssue as per latest SEBI




guidelines/ Companies ACL 2013 for lssuance of NCDs through Private
Placement:

Corporate Guarantee from the Guarantor
Pledge Agreement/Pladge Dead
Power of attorney pursuant to the Pledge Deed
Letter appointing Trustees to the Bondheglders;
Debenture Trustes Agreement:
Debenture Trust Deed:
Dewd of Hypothecation;
Pénwer of attorney pursuant to deed of hypothecation;
Tripartite Agreement between the lsuer; Registrar and HSDL for
Issue of Bonds in dematerialized form:
. Tripartite Agreement between the Issuer, Registrar and COSL for
{ssue of Bonds in dematerialized form;
11. Letter appointing Registrar and Mol entered into between the
issuer and the Registrar;
Any other as per the requirement of the Debenture Trustee for the
1ssuance of the HCOs:

SE NP s

=

The issuer will make regresentations customary for a facility of this nature

Corporate exlstence, capacity and autharity;

atatus, binding obligation, power and authority

Legal, valkd and binding nature of the Transaction Documents;
Corporate and governmental authorizations and consents (Including
those from central and state government, local authorities), no
cantravention of existing agreements snd constitutional decuments,
or any document which is binding:

Ho misleading information

Mo proceedings pending or threatened

Mo material adverse change or event of default

Representation and
Warranties of Obligor including
LY
-
LY
L3
LY

Promoter Group owns more than 74% unencumbered stake in the
Obligor on fully diluted basts and has management controd of the
Dbligors.,

Good title to sssets

tssuer  will provide detalls of outstanding  direct/indirect
encumbrances of any form of the Security Provider's holdings in the
Share lsser

No- outstonding default, materfal litigation, violation of law or
material agreemaents;

Completeness -and sccuracy of financial statements and other
fnformation shared with nvestors/ arranger

Any other representations as may be required by the Investors
mclucing those pursuant to any due dillgence in relation to the Issuer.

General Covenants for
Obligors

= Obligors shall not amend or modify Clause in its Memaorandum of
Asseciation and Article of Assoclation without prior consent of the
Debenture Trustes/Debenture Holders

* Promoter Group to mattain at least 74% unencumbered stake in
the Obligors an fully diluted basis & shall maintain management
contrad till the maturity of NCD

o I|ssuer shall nat change its financial year-eénd from 31 March (or
such other date as may be approved by Investors) without prior
consent of the Debenture Trestee! Debenture Holders

* [ssuer and Promoter Group shall undertake at least one family
member of Agarwal Family and Goenka Family each shall remain on
the board of the underlying security company (Emaml Ltd.)
throughout the tenure of the HCDs

» The bsuer shall undertake that the raising of monies as per this
term sheet i5 not in contravention with any terms and conditions of




the existing borrowings or debt of the lssuer and no-objection from
the existing lenders / security holders has been taken wherever
reguined,
= all the indebtadness of the lauer towards the ‘other members of
the Group shall be subordinated at all times in all respects to the
Facility.
» The Obligors shall at all times malatain adequate number of
unencumbesed and non-locked Emami Shares to ensure timely top-
ups a5 may be required inder the terms of the (S5ue at all times.
» The Issuer shall ensure maintenance of Security Cover at all times
» The tssuer /Emami / Pramoter’s/ Promoter Group Company shall
maintain ks corporate existenoe and right to carry on its business and
operations and comply with all Applicable Laws in all respects, at ail
tirmies
= The iswer, Emami, the Promater and the Promater Group shall
each perform all of thefr obligations at all times under the terms of
the Transaction Documents to which they are a party and matain in
full force and effect each of the Transaction Documents to which they
ane a partg,r.
= The lsswer [ Emami / Promater's/ Promater Group Company shall
make the required discloture from time to time with respect to the
creation of the pledge on the Emami Shares in accordance with the
Applicable Laws inciuding the SEBI (Substantial Acquisition of Shares
and Tekeovers) Regulations, 2011 and SEBI (Prohibition of insider
Trading) Regulatis, 1992
= The Isswer £ Emami / Promoter's/ Promater Group Company shall
not, without the prior approval of Investors, enter into any
transaction of merger, de-merger, consolidation, re-organization,
scheme of arrangement of compromise with  its crediters aor
shareholdors or effect any  schems of amalgamation  or
reconstruction; provided however that this restriction shall not apply
in the event that the compliance with this restriction would result in
the lssuer defaulting In relation Lo any of its payment obligations &n
relation to the Debentures.
* The Obligor shall not declare any dividend or make any payments:
o its shareholders without the consent of the Investors, provided
hawever that the consent of the Investors would not be required to
be abtained if:
# i) such dividend 8 permitted by Applicable Law; and
i1} ne Event of Default has occurred and is continuing;

» Kot undertake any new business or any diversification of any
existing business
# Mot enter inta any agreement which confiicts with the provisions
of the Transaction Docwments;
* Mot wind up, lguidate or dissolve its affairs;
= Kot reduce its pald up equity share captal;
* [ssuershall not change the sccounting method or palicies currently
followed without prior consent of the Debenture Trsstee/Debentire
Holdiers
= ho Change on ownership and control of the Issuer without the
permision of the debentire trustee
-
= Promoter group to have management control aver and witl iegatly
and beneficially own directly er through its subsidiary at least 51% of
the fesued share capital of, and voting rights of Emami Ltd
= C“Management Cantrel' means

* the right to appoint majority of the directors and

= tocontrol the manspement or policy decisions




exercisable Dy @ person or persons acting Indtvidugily of In coneert, |
directly or indirectly, Including by virtue of their shareholding or
management rights or shareholders agreements or voting agreements or
in any other manner. Provided that a director or officer of a target
company shall not be considered to be in control over such target
company, merely by virtue of holding such position:

% Any saleof asset/ business division or re-structuring of the extsting

business has to be with the prior consent of the debenture holder

» Financial and other covenants to be decided mutually prior to

transaction closing / subject to credit approvals

The Obligars and the Promoter hereby covenants with the Debenture
Trustee that the Obdigors shall, and the Promoter shall cause that the
Obligors shall, at all times during the term of this Deed, (except 43 may
otherwise be previowsly agreed in writing by the Debenture Trustes):

= Submit to the Debenture Trustee {and to the Debenture Holders,
if 50 requested), (A) its duly Statutory Auditars’ and Directors Annual
Reports, Balance Sheets and Profit & Loss Accounts, within 180 (One
Hundred and Eighty) days from the close of the sccounting year and
all periedical and special reports of the Company at the same time as
they are issued; {B) a copy of all notices, resolutisds and circulars
relating to new Issue of security at the same time as they are sent to
sharefiolders/ holders of debt securities: and (C) a copy of all the |
notices, call letters, circulars, proceedings, etc. of the meetings of |
debt security holders at the same time as they are sent to the holders
of debt securitles or advertised in the media

+ Promptly inform the Debenture Trustee If it has notice af afy
application for winding up having been made or any statutory notice
of winding up under the Companies Act, 1956 ar otherwise of any st
ar other legal process intended to be filed or inftiated against the
Obligors and/or affecting the Pledged Shares, or if a receiver i
appointed of any of its properties o business or undertaking

s Promptly Inform the Debenture Trustee about any change in
nature and conduct of butiness by Company before such change

« Promptly inform the Debenture Trustee of any loss or damage
which the Obligor has suffered due to any force majeurs
circumstances or act of God, such as earthquake, flood, tempest or
Eyphoon, etc,

* it shall keep the Debenture Trustee informed of all the orders,
directions or notices of cowt or tribunal affecting or likely 1o affect
the Pledged Shares or the Deslgnated Account

= Promptly inform the Debentire Trustee of any major change n |
composition of its board of directors of the Obligors and/or Emami |
Ltd, which may amount to change In controd as defined I S0
i5ubstantial Acquisition of Shares and Takeovers) Regulations, 2011

* Promptly notify the Debenture Trustee and the Debenture Holders
of any corporate action by Emami Lid, (as soon as sich information fs
available in the public demain) which may have any dilutive effect on
the value of the Security and shall ensure to immediately jand prigr
to: the effective date of the proposed corporate action) take all
actions necessary to ensure that there is no reductian n the Siturity
Cover as & result of such propased corporate action and to otherwise
protect and maitain the vaiue of the Security therein

s« The company to provide information on  total financial
indebtedness of the Promoter Group compinies (incluging all the

barrowings under loan against shares transactions) an sembannual
bast




* Imocation of Pledge by any other lender to be reported
immediately

* At least 50% of the Promoter’s shareholding (72.74%) as of the
Deemed Date of Allotment of Emamf Ltd shall be mizintatsed
unencumbered by the Promoter Group at all times. For this purpase,
*encumbrance” shall mean creation of any charge, security, quasi
security, non-dispesal arrangement, claim, option, negative lien,
power of sale in favour of third party, retention of title, right of
preemption, right of first refusal, lock-in of any nature including as
may be stipulated by the Securities and Exchanges Board of India
(*5EBI"), or any third party right or security interest or an agreement,
arrangement or obligation to create any of the fore-going, whether
presently of in the future with respect to the Coliateral Shares,
Quarterly certification from a director of the lssuer for this Purpase,
* Total indebtedness of the Promoter Group availed againsg
encumbrance over Emami shares shall not exceed Rs. 4500 Crs
{Rupees Four thowsand Five hundred crorss only)

* |f the Bsuer fails to redeem the NCD on redemption date, the
Debenture Trustee and the Debenture Holder have the right to sale
the securities,

‘Gther Covenants for
Oblgars

{a}

{b}

()

(d)

te)

after the receipt of the appl‘rl:-nt‘ru;'l monies, the lssuer shatl
immediately lssue documentary evidence of the recelpl of such

application monies and the entitiement of the Investor to be allatted
the Debantures,

Advice in redation to allotment of the Debentures shall be provided
b0 the fvestors an the Deemed Date of Allotment;

The Obligors shall not alter or amend any of fts constitutional
documents or any other similar document without the grior consent
of the Debenture Holders impacting the rghts of the Debenture
Holders.

The Obligors shall (i) provide sudited annual accounts for every
Financial Year within 90 (ningty) days from the date of financial
closure of a Financial Year; and (i) provide unadited financial
FCCOUALS n every Financial Year within 45 (Torty five) days from the
relevant financial closure on a semi-annual basis.

Quring the tenure of the facility, all the Share Security Provider o
continue to hold all shares of EL hedd at the Deemed Date of Allotment.

Conditions Precedent

{a) The Company having duly complied with ail “know-your-customer”

requirements as required under Indian Law, to the satisfaction of the
Cebenture Holder,

{b) The Company having submitted certified troe copies of the following
documents:

i
{#)

its constliutianal documents:

& resoiution of Its board of directors accepting the terms of the
Debentures and approving the aliotment of the Debentures and
execution, detivery and performance of each Debenture Document
to which it is a party and authorize a named Person or Persans tn
sign, execute and deliver each such document and any documents
to be deliversd by it pursuant thereto:

speimen signatures of each Person authorised to execute the
Debenture Documents]

a resolution of its shareholders under section 180 (1)(c } of the

Companies Act 2011 and a certificate from a Chartered



Accountant confirming that the Hmits prescribed in such
resoiution shall not be breached as a result of the e,

(ch Evidence of receipt of the letter of rating fiom the Rating Agency to
the satisfaction of the Debenbure Trustee,

{d] Appointment of the RET Agency and Inftiation of the process for
abtaining the 1SIN.

(@) The Debenture and transaction Documents, & required by the
Debenture Trustes, having been duly executed and delivered by the |
Company and the Pledgors that is party to such documents,

{T) The Company having appainted the Debenture Trusiee and created/
cause to be created the securily interests over the Security to the
satislaction of the Debenture T .

{8) The NCD tisuer having provided a certificate from a reputed Chartered
ACCOUNTANE certifying that no tax proceedings for coercive recovery of
tax is pending and that np proceedings under section 281 of The
Income Tax Act, 1961 have been Initiated or are pending, which may
prevent creation of any pledge or any other Security interest In favour
of the Debenture trustee in accordance with the relevant Debenture
Documents, ,

{h} There being no Matertal Adverse Effect, Event of Default, or any event,
which with the giving of notice or passage of time or both, would be
an Event of Default, which has accurred and is continuing, or which
wold result from such borrowing.

{1} There being no Law that, in the opinion of the Debenture Trustee
facting for the benefit of the Debenturs Holders), restrains, prevents
or imposes materally adverse conditions upon Ethe transactions
contemplated by the Debenture Docurments,

(1) The absence of any material adverse change in the bustness, condition
(finanelal or otherwise), operations, performance o prospects af the
Promoter Group iIn the abserice of any pending or threstened
litigation, investigation or proceedings that may have a material
adverse effect on the business condition ifinancial or otherwise),
operations, performance or prospects of the Premoter Growp or that
purparts to affect the lssue:

(k) Completion of all disclosute requirements agplicable ta |Eted
Lumpanies as regards pledge of shares, creation of security including
disciosures under the Takeover Code, as applicable

(I} The Debenture Holdsr having received from its legal advisors, an
opinlon @ an agreed form certifying that, (3] the Debenture
Documents are legally valid and binding on each of the Company, and
the Pledgers; (b) each of the Company and the Pledgors is duly
authorised to enter inte and perform the Debenture Documents 1o
which it Is a party; (c) each of the Company and the Pledgors has
obiained all necessary approvals to enter (nto and perfarm thelr
respective abligations under the Debenture Documents 1o which it I5a
party,

(M} The Debenture Trustee shall have feceived a confirmation from the

relevant depasitery participant regarding the creation of the pledge
on the Shares.

(3} The Company shall apen the Designated Account with the Account
Bank,




A certificate from each of the authorized signatones of sach Obligor |

confirming that all documents provided to the Debenture Tristes shall be
true and valid as of the date of issuance, OF the said certificate. .

« Evidence of due execution and authority for all Transaction
Docurments;
s  Payment of all Tees due under the Financing Documents;
* Undertaking from the ksuer that each of the Representations &
Warranties made by the lssuer are true and correct;
» Creation of Security as per the respective clouses:
* All corporate and other approvals {incluging approvals from Board
of Directors and shareholders, resolutions required as per Mew
Companies Act 2013 and statutory auditor certificato) © |
» Compliance with Compankes Act 2013 for ksuance of NCDs |
Including but nat limited to shareholders resolutions of the lssser as
per Comparnies Act 2013 approving the current borrowing [imit of the
Issuer
such other conditions/documents required by the Debentuse Halder|s} in
the Transaction Documents,

Conditions Subsequent

(a) The Lomgpany and the Pledgors (a5 the cate may be) shall no later then
30 (thirty} days from the Deemed Date of Allotment, make the
necessary fllings (including CHG 9/CHG 1 under the Companies Act,
013} obtain all necessary approvals under applicable Law, for
perfection of the securlty created under the Debenture Docurments,

(b} The Company shall no later than 30 (thirty) days frem the Deemed |
Date of Aliotment provide a Chartered Accountant specifying the end
use of the subscription amount,

{c) Compliance with SEBI guidelines/Companies Act 2013 for Issuance of
WCDs including but net limited to shareholders resclutions of the Issuer

a5 per Lompanies Act 2013 approving the current borrowing limit of
the |ssusr

(d) All corporate and other approvals {including approvals from Board of
Mrectors and shareholders, resolutions required as per New
Companies Act 2013 and statutory auditar certificate)

 Deposit of Amounts

The Company shall ensure that the Redemption Amount shall be deposited
in the Designated Account 7 Calender Days priar to the Redemption Date |
("Redemption Deposit Date”). Redemption Deposit Date shall be referred
to Deposit Dates, i

Mandatary Prepayment
Event

{a) The Redemption Amount 15 not deposited In the Detignated Account
on the Deposit Date;

&) Faflure to comply with Covenants and Conditions;

ich Cross default with existing financial cbligations of the lssuer, Share
Security Provider, Promoters or any Promotor Group companies
(Emami Lid, Ete, j:

{d) Invalid security or loss of lien on collateral:
(e) Unlawfulness or unenforceability of finance or sacurity:
(f) Repudiation of any Transaction Dacument:




(2) Wegaiity for the Issuer or Pledgors to perfarm any of its obligations
under the Transaction Document;

{h) Invecation of pledge by any institution on shares of Emami Lid.;

{1} The withdrawal, fallure of renawal, or faflure to grant any statutory
or regulatory approval in any relevant jurisdiction for the [ssue ar any
Security;

(}) Delisting of the Collateral Shares or any action by any exchange to
dellst the Collateral Shares, or lsuing an order to coase trading in
Collateral Shares or suspension of trading in Collateral Shares far any
reasan whatsoever or shifting of the Collateral Shares to trade to trade
segment by any stock exchange;

(k) Any materal act of fraud, embezzlement, misstatement,
misappropriation or siphoning off of the Issuer/Emami Ltd/Promoter
Group funds or revenues or any other act having & similar effect:

{1} Reprezentations or Warranties are found to be untrue ar misleading
when madn;

(m) Winding up of the Obligors, Including nftiation of any proceedings for
winding up or for attachment;

(n} Any material adverse event with respect to Issuer, Emami, Pledgors or
Promoter Group, 83 defined in the Transaction Documents. Change fn
management control in Emami Ltd;

(o) Any expropriation, attachment, sequestration, distress or execution
affects any asset of the Obligors and/ar Emami Ltd. And/or the
Promaoter and/or any of the members of the Promater Group:

P Adteration in the constitution documents af the Company and/or the
Promoter and/or any of the member of the Promoter Group:

(g) Substantial Sale of Assets of the Company and/or the Pramater and/or
amy of the member of the Promaoter Group;

(r} Declaration of the Security Provider/Share hsuers/ Promoters as
Willful Defaulter by RBI;

15} All or a materiat part of the undertaking, assets, rights or revenues of
the Company and/of any of the Promoter Group compenied andlor
Emami Lid. Are condemned, seized, nattonalized, expropristed or
compulsarily acquiced, or shall have assumed custody ar control of the |
business or operations of the Company and/or any of the Promoter
Group companies and/oe Emami Lte. , or shall have taken any actlon
for the dissolution of the Company and/or any member of the
Promater Group companies and/or Emami Lid. , or any action that
would prevent the Campany and/or Emami Ltd., their member, of
their officers from carrying on thelr business or pperstions or a
substantial part thereaf, by or under the autharity of any Gevernment
o Government  Authority without the payment of adequate
compansation;

(t) Bankruptey, COR proceedings filed with respect to the Issuer of any of
its Group Companies:

(ul Any event or series of events accurs which, in the opimon of the
Investor, might have a Material Adverse Effect:

i) Any  compulsory  acquisition, nationalization, expropriation,
attachment, sequestration, distress or execution affects all or any
assets of any of the Obligors:

(w) It s or becomes unlawful for the any of the Dbligors to perfarm any
of Its respective obligations under the Debenture Documents, or if the




Debenture Documents or any part thereof ceases, for any resson
whatsoever, 1o be valld and binding er in full ferce and effect:

{¥) The any of the Obligors repudiates a Debenture Document o wihich 1t
4 & party or evidences an Intentfon to repudiate Debenture
Documents to which it i & pary;

iyl Any failure ta remove any director(s) from the Board of Directors of
the any of the Cbligors whao has been declared as a "defaulter’ by the
Reserve Bank of Indla or Credit information Bureai {India) Limited
within 7 [seven) days of notice from the Investor or the Debenture
Trustee to the Company requiring suth resignation of director(s) or

the Company's / any party's knowledge of the same, whichever is
earlier,

(z) If at any time before the Final Settlement Date, the Investor
determines (In its sole opinfon} that any of the above events or
proceedings by a Governmental Authority has or is likely to have a
Material Adverse Effect, the tnvestor shall pramptly notify the lssuer
and the lssuer shall promptly upon receipt of such notice from the
Investor, redeem the Debentures in full, together with coupon, costs,
gxpenses and amy other sums then payable by the lssuer within 15
days of notice provided by the Investor in terms of the Debenture
Docurnents,

[aaiFallure to cause any share of cash top-up within the stipulated time;

(bby  IF &t any time before the Final Settlement Date, Promotér Groug
ceases to maintain st least 50% of the Promotes's shareholding of
Ermami Ltd as of the Deemed Date of Allotment unencumbered.

For this purpose, "encumbrance” shall mean creation of sny charge,
security, guasl security, non-dispasal srrangement, claim, option,
negative lien, power of sale in favour of & third party, retention of
titie, right of preemption, right of Tirst refusal, lock-in of any nature
including as may be stipulated by the Securities. and Exschanges Board
of lngdia (“SEBI™), or any third party right or security interest of an
agreement, amangement or obligation to create any of the fose-
going, whether presently or in the futufe with respect o the
Coliateral Shares. Quartery certification from a directar of the Issuer
for this purpose.

{ec)if ak any time before the Final Settlement Date, the Share cover falls
below 1.23 times (ooe decimal point two five) times the cutstanding
amounts on any day

{dd) Faiiure of the Comgpany or any other Obligor, as the case may be,
e fund the Designated Account an Deposit Dates

Event of Liquidation

Upon occurronce of a Mangdatary Prepayment Event. the Debenture
Trustee shall, without reguiring any further Gnstructlons from the
Debenture Holders, issue @ notice of liguidation to the Company and the
Pledgors, informing them of the occurrence of the Mandatary Prepayment
Eveent and directing the Company and the Pledgors ta make payment of all
the QOutstanding Amounts due in respect of the Debentures within a
maximum period of 2 (Two) calendar days. provided however that if the
mandatory prepayment that has occurred is a failure to cause any share or
cash top-up within the stipulated time, then the Debenture Trustes will
not be required 1o Wsue any notice in addition to the top-up notice and
the Company / Pladgor will be required to make payment of the
Outstanding Amounts on the complation of the time within which such top-
up was to be made available, failing which, the Debenture Trustee shall
commence sale of Emami Shares for reaiizing the amounts due and payable |




in respect of the Debentures, The time from when the Debenture Trustes
can commance the sale of the shares is herelnalter referred 0o &5 the
"Event of Liguidation".

Event of Default In the event of failure of the Company or any other Obligar, as the case
may be, to repay any amount when due in accordance with the
proviskens in the Debenture Documents (“Payment Event of Default™),
In addition 1o the other rights upon an Event of Default, all rights avallable
post commencement of Liguidation of sharey as ot out elsewhare shall also
be availabie o the Debenture Trustee / Debenture Holdors.
Consequences of The consequences of Mandatory Prepayment Event will, include but not be
occurrence of Event of | limited to the following:
Liguidation

If the Mandatory Prepayment Event occurs on day ‘T' then the

consequences of such Mandatory Prepayment Event, under the Debentune
Documments thall be as follows:

1. T: Mandatory Prepayment Event 15 triggered and Debenture
Trustee sends Notlce for Liquidation of Shares.

i, T+0 ("Uguidation Date 1"): In the event that the Mandstory
Prepayment Event that has accurred 15 a Faillure to cause any share
of cash top-up within the stipulated time, the Company / Fledgor
will be required to credit the Redemption Amount in the

Designated Acoount on the expiry of the time period provided Tor
praviding the top-up.

Y T=1 ("Liguidation Date 27): In the event that the Mandatory
Prepayment Event that has occurred i any other event, the

Company / Pledgor will be required to credit the Redemption
Amaunt In the Designated Actount within a maximum perfod of 1

{One) calendar day from the date of occurrence of such Mandatory
Prepaymeant Event,

4, Post Liquidation Date 1 / Liquidation Date 2: The Debenture
Trgtes shall commence liguidation of the Emami Shares, if
Redemption Amount has not been credited by Issuer / Pledgor an
thie Ligquidation Date 1 / Liguidation Date 2, as the case may be.




On and from the day on which the Debenture Trustee start the liquidation
of shares, 1t may:

14} frvoke the security created pursuant to the Debenture Documents
in accordance with the terms of the Debenture Documents;

(i} require the Company not to declare any dividend!make payment
of dividend to the Company's shareholders or repay or service any
debt obligation owed by the Company to its shareholders or
initiate the buy-back of its own securithes)

(iif}  toselll transfer / allenate / realize the montes out of the Pledged
Shares and or appropriate the any unsold units in the Sacurity or
appropriate the manles available in the Designated Account and
apply the proceeds towards settlement of dues;

{1l invoke the Security Interest created over any other assets and
properties, as the case may be, a5 per the terms of relevant
Debenture Documents; and

k] take recourse to any other rémedy avallable to it under applicable
Law,

The powers under paragraghs (], (1) and (115 shall be referred o as the
“security Enforcement™).

In relation to the Security Enforcement, time 15 of essence,

All amounts recovered by the Debenture Trustes on exercise of the
Security Enforcement shall be forthwith transferred to the Designated
Account,

The Debenture Trustee shall apply &l funds credited to the Designated
Account towards discharge of all the obligations in the manner set out in
the Debenture Documents,

Any cost incurred on &ny of the above shall be borne by Issoer

Restricted Payments

lssuer shall not:

kn case of an Evenl of Defauit and/or Event of Liguidation, Issuer shall not
pay any dividends or make any distributions in respect of equity till such
thme the Evént of Default and/or Event of Liguidation is subsisting

Governing law and

The validity, nterpretation, implementation and resalution of Oispules
arising out of or in connection with this Information Memarandum shall be
governed by the laws of India,

Dispures aid any legal sction of proceedings artsing oul of the Debeniure
Documents may be brought in the competent court or tribunal InMumbai
and shall be subject to the jurisdiction of the competent court or tribunat
in Mumbal,

The Company te ensure that starting from the time of acceptance of this
letter, till the end of 30 days from the Deemed Date of Allotment, the
Company [/ Promater Group would not bring any other primany ssue of
Debentures (secured by pledge of Emami Ltd) with more favorable terms
or pricing.

a} Ay matertal adhverse change having occwrred in any of the

business, condition (financial operations, of the kssuer (and its subsidiaries |




OF parant company of pfomoter group) since the [ast available audited
annual report,

by any clrcumstance, change o condition {including the continuation
of an existing conditlon) in the domestic and intemational commercial
bank, loan syndication, financial or capital market, political or economic
conditions that, in the opinion of the prospective inwestor, would
materially affect syndication and conclusion of the Facility: and

any maeterial adverse change having occurted In the financial markets in

which the lssuer and/or its principal assets are located or in the market
Tor lopns to and debt securithes of India.

General and
Withholding Tax
Indemnity

All payments made by the Barrower to the nvestor(s) / Arranger will be
free and clear of, and without deductions for present or future taxes
{included but not limited to service tax and other indirect taxes), dutles,
imposts, withholdings or other deductions as required by law, faiting which
tn case of any tax deduction at source, the Barrower shall provide the
Investor with the original tax withholding certificate within 60 days from
the end of respective Quarter for which payment is made.,

All other costs related to this Msue including but not mited to applicable
stamp duties, service tax, legal fees and costs, Initial subscriber Tee, etc
will be borme by the Borrower,




