Term Shewt

Borrower I | Raviraj Viniyog Private Limited (*RVPL")

Companyllssuer

Shares of Underlying | Emami Limited ("EL")

Company

Instrumeant Rated, Unksted, Redesmable Non-Converlible Debentures ["NCOs™ or

“Debentures’ o "Bonds”) to be Issued in Demaleriakzed form

e e

Rating AA-(SO) by BRICKWORKS

Promoter Group /| Mr.R.S. Agarwal& Mr. R.S Goenks and his sssociales

Emami Group
For the purposes of this definifion. the term “sssociates” of Mr. RS
Agarwal & Mr. R.5. Goenka shall mean (&) his “relatives” which is defined
a5 lineal ascendants and descendants of Mr. RS, Agarwal & Mr. RS
Goenka ncluding the spouse, sons and daughters of Mr. RS, Agarwal &
Mr. RS, Goenka and, for the avoidance of any doubt, the Eneal
ascendants and descendants of the spouse, sons and daughtars of Mr,
RS Agarwal & Mr. R.5. Goenka arealso included and any comgpany,
body corporate, fem or zssoclation of persons in which such persons hold,
directly or bareficially, more than 50% of voting securifies or has the powar
to direct ita management and policles, direclly or indiractly, whathar
(hrough e awrsarship of voling securities, by coniract or othenwise

Share Security | Any promofer {es defined under fhe Securities and Exchanga Board of

Provider (Any of the) | Indla {Substantial Acqulsition of Shares and Takeovers Regulations, 2011)
companias of Emami Limited.

Pledgor | Ravira] Viniyog Private Limifed ["RVPL')

Obligar Issuer & Pladgor

Arranger Auxis Bank Limitsd

_Objectis) of the lssue | Ganeral Corparate Purpose - _ -

Total lssue Amount | Rs.75.00,00,000 - [Rupees Seventy Five Crores anly)

Fay In Date 17" February 2017

Maturity Date 15" Fabruary 2018
The: Issoer shad prefund the designatad account by 7 calendar days prioe
io the Maturity dats,

Face Value Rs. 10,00,000" (Rupees Ten Lakh Oniy)

Final Settlement Date | Shall mean tha data an which tha Dabaniures have bean radesmed in full
in accordance with the terms of the TransacBion Doouments and the
Debenture Truslee has provided: & wiitten confirmation of the same 1o tha
Com ith & marked o fhe Debenture Holders

Repaymant Bullet on maturity.

Eligible s Companies and Bodies Corporate inciuding  Public  Sector

Investor(s)iSubscriber| Underakings

5] Debenture Holders | «  Scheduled Commerclal Banks
+ Financial institutions

| o Inserance Companies

s Provident Funds
»  Mutual Funds
-




» [omign Institutional Imasiors
Any other investor authorisad to invest in such NCDs

Mode of Placement Private placemant o sligivle Investors
- Coupon | Yield Lero Coupan
| Coupon Payment | Zero Caupon
Freguency
Redemption Premium | The Debentuses shall ba redeemable at a pramium of such amounl which
gives tha holder of the Debentures an IRR of B.88% computed using the
XIRR function on Microsoft Excet 2010 Edition ("Rate of Return’),
Redemplion Premium on per NCD i redeemed on Deposd Date e
February 8, 2019 shall be Rs. 185,150/~ per NCD, It will be adjusted unil
the Final Settlement Diate.
Redempdion Pramium on per NCD, if It s redesmed an Maturity Date e
February 15, 2018 par NCD shall be Rs 187 105 /-
Redemption Amount | Repaymaent of principal amount of the Debentures together with
Rademplion Framium.
Early Redemption | Once the Redempiion Amount is deposited in Oesignated Account an or
Option priar 1o (ha Depasit Dates, lssusr has right i redeem the Debantures
Redemption Date The day debenlures ans redsemad 1
tssue Opening Date 17 February 2017
lssue Closing Date 17" February 2017
Pay-in  Date/Deemed | 17" February 2017
| Date of Allotment = -
Record Date The Hecord Date will be the date faling 7 (seven) Business Days prior o
the Coupon Payment Diate and the Redemplion Date;
Saecurity 1. First mnking, exclusive pledge of shares of Emami Lid ("Emami
Shares”) by the Pledgors o provide an initial Share Cover of 1.62x
over fhe Duistanding Amount. Such shares not to be subject o
eny encumbrance or lock-in gn any exchange,
2. Euxclusive first charge an the Dasignated Accownt ingethar with a8
tha amounis lying tharain.
3. Buch cther securily crealed by ksuer o any other parson a8 may
be required by the Majority Debentures Holders In favour of the
Debeniure Trusise.
All security to be craatad in favour of the Debaniure Trustes,
Valuation Al the fime of crealion of Share Pledge initally, on-gomng mendonng of
Methodology Security Cover, and &t the bime of calculaion of top-up and tog-down

raguirament, ihe valuation methodology shadl be as folicws:
The lower of:

I, Closing share price on the Matonal Stock Exchange of India
Limftad ("NSE") on the sama day; and

I, B0 wrading days average closing price on NSE




| Valuation and monitoring of Security Cover will be camied oul by the

Debanture Trustas on a deily bass. The Debenture Trustas shall be the
calculation agent and any valugtions of the Security Cover andior the
amounts due from the tssuer made by Debeniure Trustes shall be final and
binding an the ‘ssuer and the Pladgors,

Security Margin

Unless specifically provided for in the Debenturs Documents, the Share
Cover on the inifial Valuafion Date shall be 1,62 (one decimal pomt six fwo)
times of the Benchmark Amounis ("Initial Share Cover') and thereafier
shall be ‘al least 1.6 (one decimal point six) times of the Banchmark
Amounts at &l times 6 the Final Seilement Date ("Minimum Share
Caver’). Tha Share Cover shall be calculated on a daily basis as per the
Valuation Methodalogy

Underlying Shares

Fully Paid up Shares of EL of Face Value of Rs 1/- and in Damal Form

Top Up  Trigger
Evint{s)

If at any time balora the Final Satiemant Date, the Share Coves falls below |
1.6 timez (one decimal point six) mes of the Benchmark Amounts, | the
Obligors andfor any of the Share Secunly Providers shall immediately
cause fop-ups to ba made within 2 (two) Business Days ("Shortfall Cure
Period™) from the Shortfall Date by way of () pledge of additional EL
Shares andfor in favour of the Debenfure Trustee (*Share Top-up’), andior
iii} deposit appropeiate cash amounts ["Cash Top-up”) in the Designated
Account such that after the said pledge andlor effecting the said cash
daposi, thi Initial Share Cover is restored,

In reiation to such top-up, It is hersby clarfied that in the evesi that
batwaan the occwrmence of the Top-Up Event and the date of the Share
Top-up | Cash Top-up, If the closing share price of the EL Shares falis
balow the Share Price, 2% on the date of occumence of the Top-Up Event,
the extent of Share Top-up or Cash Top-up reguired to resiore the Initial
Share Cover purstant to the oscurmence of the Top-Up Event will be
determined on the basls of such lower share price.

Any event that requires the Obligor to make or cause to make any Share
Top-up or Cash T shall be refarrad 1o as T Event”.

Top Down Trigger
Evant{s)

If the Share Cover is 1.85 (one decima! paint eight five) or greater for &
period of 7 {seven) consecubive Tradng Days, and {i) no potantial Event of
defaull and ! or no Evenl of Liquidation exists, &ndior (li) no Event of
Dafault and / or no Event of Liguidation has cccurred and is continuing, the
Debenture Trustee upon being requested by the Obligor shall be required
o immeadiately release e reguisie numbes of Pledged Shares upon
receipt of such request 50 s 1o take io the Share Cover to Initial Share
Cover,

Banchmark Amount

The beenchmark amount shall be computed from time 1o tme as follows:
Principal Amount ples accrued interest, default intarest, other charges if

-any payable as per transaction document efc less any amounts depasited

In the Designated Accaunt pursuant to the cash lop-up under the Shara
Pladge Agraarent.

Cutstanding Amount

Shall mean alf amounts due and outstanding in respect of the Debanlures,

ineluding principal oulstanding, accrued inferest, default Interest and ofher




charges, if any, payable in accordance withy the terms of the transaction
OCUTENLS.

Mandatory
Prepayment Event

The debenture holder will have opfion to recall their monay back on
occurmence of either of the following events:

1, In case the closing price of Emami Shates on any exthanga drope
by 35% of the Benchmark Price (Benchmark Price (s the dosing
prica of the sharas of Emami Limited on the NSE on the Trading Day
immediately preceding the Desmsd Date of Allsiment)

2. In case the share price of Emami Shares on any exchangs reaches
tha lowar circult for 2 consecutive trading days

3, W rating of the NCD get downgraded o A-

On the octumrence of 8 Prepayment Evenl, The debenturs holders will
have a right to acoslerate the ssue and the entire Oulstanding Amount will
be due for payment on the "Prepayment Data” which shall be within 15
Days from the date of occurrence of such an event For avoidance of
doubl, such Prepayment Event shall be Iriggered &t the option of the
Investor and the requirement of top-up through shares or cash would
continue fill all amounts dug on Prepayment Event are paid In full,

Designated  Account
Bank

The Cesignated Account shall be an account opaned by the Company with
Private Sector Bank for the purpose of pre-funding the amounts payable lo
the Investors In relation 1o the Debentures, which account shall be solely
operated by the Debenture Trustee. Any smounts deposied in the
Designated Account can ba Invesiad in (i) fixed deposits placed with e
bank with which he Designated Account i maintzined, and ( ar (i)
Ivvesimant in liquid schames of Top 10 fund houses. The Designated
Account shall be effectvely charged in favour of the Debenture Trusles
and the Issuar shall take all such actions and execute all such deads 50 as
to ensure thal for so long as the Deberfuras are outslanding, no person
other than the Debenture Trustee is entilled to operate the Designaied
Account,

Designatad Account shall be opened within 20 days from the Deemed Date
of Allatment.

Debenture Trustes

Axie Trustes Services Limitad

Security  Monitoring

Aais Trustee Services Limitad

Penall Default Interest
Rate

2% p.&. (compounded monthly) over gnd above the rate usad for arriving at
the Redemption Premium in respect of any amounts which have not besn
paid on the Maturity Date or when due for the pariod of default i.e. from the
due dates untl the date of actual paymant, applicabla on the overdus
amounL

Prepayment Charges | Nil in case of Mandatory Prapaymant Evant

Day Count Basis ATA (Actual by Actual)
Intarest shall be compuled on an “aclualactual basis”. Where the intarest
period (start dafe to' end date) includes February 20, interest shall be
computed on 356 days-a-year bass

Interest on Application | Inferest at the coupon rate (subject to deduction of income fax under the

Monay provigions of the Income Tax Act, 1981, or any ofher statutary modification

or re-enaciment thereol, a5 appéicable) will be paid to the applicants on the




application money for the Bonds for the period starting from and including
the date of reslization of application money in lssuer's Bank Account upho
ane day prior 1o the Deemed Date of Aoimant.

Where Pay-in Date and Deemed dale of Allotment are the same, no
Interest an Application money |5 o be paid

—

Transaction
Documents i
Detentura Documanis

The Issusr has sxacuted! shall exseute the documents including but not
limited to the following in connection with the Issue as per latest SEBI
guidelinesi Companies Acl 2013 for issuance of NCDs through Private
Placamant:

Pledge AgreamantPledge Dead

Power of attorney pursuant to the Pledge Deed

Letter appoinfing Trusteas fo the Debentura holders,

Debaniurs Trusiee Agreemant.

Debenture Trust Deed;

Dised of Hypothecation;

Power of attorney pursssnt to deed of hypothecation;

Letter appainting Raglsirar and Mol entered inio between the
lssue¢ and fhe Regisirar, if required;

Any other as par the requiremant of the Debenture Trustee for tha
issuance of the NCDs

R = N S

The Issuer will make rapresantations customary for a faclty of this nalure
In¢luding .-

{a) Corporate sxistence, capacity and authority;
(b) Status, binding chligation, power and authority
{c} Legal, valid and hinding natura of the Transaction Documents;

(d) Corporale and govemnmental authorizations and  consenis
(including those fom central and stals government, local
authoriies), no coniravenbon of exisfing sgreements and
ronsfitutonal documents, or any decument which i binding;

() Mo misleading information

ifi Mo proceedings pending or threalened

(g) Mo materal advarse change or event of defaul
(h) Good fitie to assets

(I} lssumr will provide defsils ol oulstsnding  directindeect
encumbrances of any form of the Security Provider's holdings In
the Share issuer

{} No outstanding defaull, material TEgaSion, viclation of law or
malerial agresmenis,

(k) Competeness and accuracy of financial stalements and other
information shared with invesiors! aranger

{I} Any other represaniafions as may be required by the Investors

inciuding those pursuant to any due diligance in relation to the
Issuer.




| General
for Obligors

Covenants

(a) Obéigors shall not smend or modify Clause in its Memorandum of
Assocition and Article of Assoclation without prior consent of the
Debenture TrustesDebenture Holdars

(B) Essuar shall not change #s financial year-end from 315l March (or
such ofher date as may be approved by Invesiors) without prior
consent of the Debenture TrusteaDebanture Holdars

() Al least one family mamber of Agarwal Famiy and Goenka Family
each shall ramaln on the board of the underlying secunly company
{Emaemi Lid,) throughout the tenure of the NCOs

{d) The Obliger shall undertake thal the raising of monies a5 per this
term sheet ts not in contravention with any 1arms and conditions of
the existing barrowings or debt of the Issuer and no-objection from
tha exsting lenders | security holders hag bean taken wharever
required.

{8} All the indebltedness of the Issuer lowards the cthes membars of
the Group shall be subordinated at all imes in all respects ko the
Facillty

{f) The Snare Security Providers shall at all imes maintain adaquate
number of unencumbered and non-docked Emami Sheres b2
ensure timaly fop-ups as may be required under the lerms of the
lesue 2t all imes,

(g} The lssuer shall ensure maintanancs of Security Cover atall iimes

{h} The Issuer /Emami / Promoter's’ Promoter Group Company shall
maintain s corporate exstence and nghl 1o cammy on Its business
and oparations and comply with &l Applicable Laws in all respects,
at adl times

{i} The lssuer, Emami, the Promaoter and the Promoter Group shall
pach perdorm all of their obligations &t all Bmes under the terms of
the Transaction Documents to which they ane a party and mainiain
In full farce and affect each of the Transachon Documents fo which
thiay are & padty.

{iy Tha Iszuer { Emami | Promoter's’ Promoter Group Company shall
make the required disclosure from fime to time with respect 1o the
creation of the pledge on the Emami Sharas in accordance with
the Applicable Laws including tha SEBI {Substantial Acquisition of
Shares and Takeovers) Ragulations, 2011 and SEBI (Prohidion
of Insidar Trading) Regulations, 1992

(k) The issuer / Emam| | Promoler's! Promoter Group Company shafl
not, withou! the prior approval of Investors, enter Into any
transaction of merger, de-merger, consalidation, re-organization,
scheme of amangament or compromise with |ts crediors or
shareholders or effect any scheme of amalgamabion or
raconstruction; provided however that this restricion shall not
apply in the event that the compliance with this restrichion wouid

resufl in the Issuer defaulting in relation fo any of M8 payment




obligatians In relafion o tha Debentures.

{l} The Obligor shail not declare any dividend or make any payments
to 5 sharsholdars without the consent of the lnveslors, provided
however that the consent of the Investors would not be required 1o
be oblained it

im} ) such dividend & pormitied by Appheable Lawy and
it} no Event of Default has occurred and ks contimaing:

(n} Mot undertake any new business or eny diversificalion of any
axisiing business

(o) Notenter into any agreement which conflicts with the provisions of
the Trensaction Documants;

{p} Notwind up, Fquidate or dissolve is gifairs;
{q) Not recuce its paid up equity share capéal:

(1) l|ssuer shall not change the accounting methad or policies currently
foliwed without prior consent of the Debenture Trustes/Dedenture
Haoldars

(a) No Change on ownarship and control of the Ooligor without (he
parmigsion of the dabenturs inishes

{1} Promoler group ko have management contral over and will legady
and beneficially own directly or through I's subsidiary at least 51%
of the issued shara capital of, and voting rights of Emami Lid

{u) ‘Management Control’ means

¢ the right o appoint majority of fe directors and
i tocontral the management or palicy decisions
exercisable by @ person or persons acting Individually or In
goncert, dieclly or Indirectly, Including by virlue of their
shareholding or managament righis or sharsholders agreements
or voiing agreements of in any other manner, Provided 1hat a
director or officer of a target company shall not be consldared to
be in conitol over such target company, merely by vitue of
holding such postion;
(v} Any sale of assetbusinessidivision or re-structuring of the exisfing
business has to be with the prior consent of the debenture hoidar

fw) Financisl and other covorants to be decided mutually prior o
transaction ciosing | subject to cradil approvals

Information Covenants

The Obligors and the Promoter hereby covenants with the Debenture
Trustee that the Obligors shall, and the Promoter shall cause (at the
Obligors shall, at afl times during the ferm of this Deed, {except as may
oihanwise ba previously agreed in writing by the Debenture Trusles):

{a) Submit to the Dabenture Trusiee {and i the Debentre Hoiders,
so requesied), (A) s duly Statulory Auditors' and Direclors




Annuai Reporte, Balance Sheels and Profl & Loss Accounts,
within 180 (One Hundred snd Eighty) days from the close of the
accounting year and all periodical and special reports of the
Company at the same time as they are issued: (B) a-copy of &l
notices, resolutions and circulars relating to new Issue of secarity
a1 the same fima as they ane sent to shareholders’ hosders of dabi
securities; and (C} & copy of all the nofices, call letters, circulars,
procaedings, &6, of the meelings of debt securty holdars at the
same time -as they are sent io the hoiders of dedt securities or
adveriised m the madia

(b) Promptly inform the Debeniure Trusiee i Il has notice of any
apphcation for winding Gp having been made or any statutory
nolice of winding up under the Companiss Act, 1956 or atharwise
of any suit or other legal process intended 1o be fled or inifiated
againg! the Obligors and/or affecting the Pledged Shares, or if a
recaiver is appointed of any of I properlies or businsss or
undettaking

(c} Promptly inform the Debeniure Trusiee sboul any change in
nature and conduct of business by Company before such changs

{d) Promptly inform the Debenture Trustes of any loss or damage
which the Obligors has suffered due to any forca majeure
circumstances or act of God, such as earfhquake, flood, tlempest
ar tpphoon, ele,

{8] N shall keep the Debenture Trusiee informed of all the orders,
directions of nofices of court or tribunal affacting or llkely to affect
the Pledged Shares or the Designated Account

if) Promplly inform the Debenture Trustes of any major change In
compesifion of its board of directars of the Obligors andior Emami
Lid. which may amount fo change in conirol-as defined in SEBI
{Subslantial Acqussition of Shares and Takeovers) Regufations,
201

(g} Promgdly notify the Debenture Trustee and the Debenlure Holders
of Bny corporate: action by Emami LUid. {a= soon as such
information (s avellabie in the public domain) which may have any
difutive effect on the value of the Sscurlly and shall ensure 1o
immediately (and prior to the affective date of the proposed
corporete acton) take all actions necessary 1o enswre hal thera (s
no reduction In the Security Cover as @ resull of such proposed
corporate action and io otherwise protect and maintain the value of
the Security thesein

At least 50% of the Promoler's shareholding as of the Deemed Date of
Alioiment of Emami Lid shall be maintzined unencumbered by the
Promoter Group &t all imes. For this purposs, "encumbrance” shall mean
| creation of &ny chame, security, gquasi security, non  disposal
| arengement, ciaim, optian, negative lien, power of zala in favour of a third
| party, refention of tite, right of preemption, right of first refusal, look-in of

L any nature including as may be slipulsted by the Securilies and

£




| Exchanges Board of India ("SEBF), or other fird party right or sacurity
interest o an agreement, arrangement or obligation to creals any of the

. » Whether prasenity or in the future with respect 1o the Collateral
Shares. Total Indedtedness of the Promoter Group avaided against
encumbrance over Emami shares shall not exceed Rs.3500 Crores.

Othar Covenants for (a) Advice in relation io slioiment of the Debantures shall be provided
Obligors to the invesiors on the Deamed Daie of Alloimant;

{b) The Obligors shall not aller or amend any of 5 conatilutional
documants or any other similar document without the prior congent
of the Debenture Holders Impacting the rights of the Debanture
Holders.

{c} During the tenure of the faciity, all the Share Sscurily Provider 1o
confinue 1o hold 2fl shares of L held at the Desmed Date of
Alsiment.

{d} The existing sharaholding of the Obligors as on the Aliotment Date
(takan on a fully diluted basis) will be maintained throughout the
tanure of the NCD

(e} ‘Promoter Group shall continue 1o hold majority sharehalding and
axgrcise managament contral in the Obligors.

if Al lsast 50% of the Promoter's shareholding as of the Deemed
Date of Allotmant of Emami Lid shall be maintsined
unancumbersd by the Promoter Group at all fimes. For this
purpasa, “encumbrance” shall mesn creation of any chargs.
sacurity, quasi security, non disposal arangement, clalm, oplion,
nagative Ben, power of sale in favour of a thind party, retention of
tetle, right of preamption, right of first refusal, lock-in of any nature
including as may ba sbpulated by the Securities and Exchanges
Board of India (*SEBI), or othar third party right or securily intarest
or an agreamant, arrangemant ar obligation to create any of the
fore-going, whether presently ar in the future with respect io the
Collateral Shares

(g) Total indebtedness of the Promoter Group availed against
encumbrance over Emami shares shall not exceed Rs. 3,500
Crs

(h) Afar the receipt of the application monies, the Issuer shall
immedistely issue documentary evidence of the receipt of
stich application monies and the entitlement of the Investor
to be allotred the Debentures,

Canditions Precedent {a) The Company having duly complied with all know-your-customar’
requirements as required undar Indian Law, to the satisfaction of
the Dabanture Holder.

{b) The Company having submifted cerfified bua copies of the
follewing documents:




L2

iy s constilutional documents; |
(i} a rasolution of 8 board of directors accepling the tarms of the

(i} -specimen signetures of each Parson authonsed to execute tha

(W) & resoluion of s shareholders under section 42 of e

(€}
i)

{e)

in

{@)

(h)

i

Dedenturas and apprwving the aflotment of the Debenbupes
and exgcubon, delivery and performance of each Debanture
Documant to which |t s a party and authorising & named
Parson or Persans to sign, execuls and deliver each such
document and any documents fo be delivered by it pursuant
theretn;

Denenture Cocumants:

Companies Act 2073 and a certficate from & Chartered
Accourtant confirming that the Bmits prescribed in such
resciufion shall not be broachod 3= a resull of (ke lesus,

Evidence of receipt of the lelter of rallng from the Raling Agency to
Ine satisfaction of the Debenture Trusies.

Appoantment of the R&T Agency and Inifiation of the process for
abtaining the 1SN,

The Debenture and transaction Documents, &s required by the
Debenture Trustee, having been duly executed and delversd by
the Cornpany and the Pledgors that is party to such documents:

The Company having appointed the Debenture Trustee and
trealed! cause to be oreated the securfy interesis over tha
Sacurity 1o the satisfaction of the Debenture Trustes,

The NCO issuer having provided & cerfificate from a repufed
Chartered Accountant certifying that no tax proceedings for
coerciva recovery of tax is pending and that no procaedings under
section 281 of The Income Tax Act, 1981 have been indisied or
arg panding, which may prevenl creation of any pledge or any
pther security inferest in favour of the Debenture trugiee In
acoordance with the relevant Debenture Documents, |

There being no Malerial Adverse Effect, Event of Delault, or any
avant, which with te giving of nolice or passage of ime ar both,
would be an Evenl of Defsult, which has occurmed and s
cantinuing. or which would result from such barrowing,

There being no Law that, In the opsnion of the Debenture Trustes
{acting for tha benefii of the Debenture Holders), resiraing,
prevents of imposes malerially adverse conditions upon the
transacions contemplated by the Dabenture Documents.

The absence of any malerial adverse change n fhe business,
condition (fmancial or otherwiss), operations, pedormance of
prospects of the Premoter Group in the absence of any pending or
threatened Migafion. investigation or proceedings that may have &
matarial adverse effiect on the business condition (francisl of

otherwiss), operations, perfarmance of prospects of the Promoter




Group or that purports 1o affect the Issue;

(k) Completion of all disclosure requirements applicable o listed
companies 8s regards pledge of shares, créabon of securily
including disclosuras under the Takeovar Code, as applizable

(I} The Debenture Holder having received from legal advisors, an
opinion in an agreed form cerfifying that, (a) the Debentura
Documanis are legally valid and binding on each of the Comparty,
and the Fledgors (b) each of tha Company and the Pisdgors s
duly -authorsed to enfer into and perform the Debaniure
Documants io which it is & party; (¢} each of the Company and the
Pledgors has obldined all necassary approvals ta enter into and
perform  their respectve obfigetions under fhe Debenfurs
Documants to which it is & party,

{m} The Debenture Trusiee shall have received & confirmstion from
ihe relevant depository participant regarding the craation of the
pledge on the Shares.

A certificate from sach of the avthorzed signatones of each Obligor
confirming that all documents provided to the Debenture Trustee shall be
true and valid a3 of the date of issuance. of the said certficate,

{a) Evidence of due execubon and authority for all Transaction
Docurmants;

(o) Paymant of all fees dum undar tha Financing Documants,

{c) Undersking from the lssuer that each of the Representations &
Warranties made by the lssuer are trie and cormect;

{d) Crealion of Sacurity as per the respachive clauses,
(e} All corporate and other approvals (incleding approvals from Board

of Direclors and shargholders, resolutions required as per New
Companses Act 2013 and stalutory auditor certificata) ;

{f) Compliance with Companiss Act 2013 for issuance of NCDs
incloding but not limited fo shareholders resolutions of the ssuer
as per Companies Act 2013 approving the current barrowing limi
of the kssusr

(o) Such other conditions/documants required by the Debenfure
Hulder(s) in the Transaction Documents.

Canditions
Bubsequent

{2l The Company and the Pledgors (as the case may be) shall no
later than 30 [thirty) days from the Deemed Date of Allotmenl
make e necessary filings [Including CHG BCHG 1 undar the
Companies Acl 2013) obtain all necessary approvals wndar
applicable Law, for perfection of the secunty created undar the
Dabartura Docurnants.

(b} The Company shafl no igter than 30 {thirty) days from the Deemed
Date of Allotment provide a Charlered Accounlant specilying the

and use of the subscription amount



(e} Compliance with SEBI guidelines/Companies Act 2013 for
lssuance of NCDs including but not limited to sharehoiders
resciylions of the tssuer a5 per Companies Acl 2013 approving the
current borrawing limit of the Issuer

{d} AN corparate and other approvals (mcluding approvals fram Board
of Directors and shareholders, resclufions reguired as per New
Compankes Act 2013 and statutory auditor cenificata)

(@} The Company shall open the Designated Aocourt with the Accounl
Bank within 20 days from the Deemed Oate of Allotmant,

Daposit of Amounts The Company ehall ensure that tha Redamption Amount shall ba deposibed
in tha Designated) 7 Calender days prior io the Redempbion Dats
(*Redemption Deposit Date”). Redemption Deposit Date shall be refared
to Dieposit Dates.

Mandatory {a) The Redemption Amount &5 not depesited in e Designated

Prepayment Event Account an the Deposit Date;

(b) Fallure to comply with Covenants and Conddions:

(g) Cross dafzsull with exisling financial obligations of the [ssuer, Share
secunty Frovider, Promoters or any Promoter Group companies
(Emami Lid. eta.);

{d) Imwvadd security or loss of lien on coliateral;

(8) Unlawhuiness or unenforceabllity of finance or ssourty;

(i Repudsation of any Transaction Documant.

(g) IBegality for the Issuer or Pladgars to perform any of its obligations
under the Transaction Document;

{h} Imvocation of pledge by eny institution on shares of Emami Lid ;

(Il The wihdrewal, filure of renewal, or fallura bo grant any stalubory
or raquistory approval In any relevant jursdiction for the lssua or
any Sacuriy;

() Delisting of tha Collateral Shares or any acilon by any exchange to
delist the Collateral Shares, or issuing an onder ko cease frading in
Collateral Shares or suspension of trading In Collateral Shares for
any reason whatsoever or shifting of the Collateral Shares fo trads
lo trade segment by any siock exchange,

ik Any mebarial act of fraud, embezdament miestatemant,
misappropriafion or siphoning. oFf of the [lssusr/Emami
LidPromater Group funds or revenues or any ofher acl having 3
similar affect;

(Il Representations or Warranties -are found b be unfrue or
misleading when made;

(m) Winding up of the ObSgors | Including Initialion of any proceadings
for winding up or for attachment;

(n} Any material adverse svent with respect 1o lssusr, Emami,
Pledgors or Promoler Group, as defined in the Transaction
Documants. Change in managamant controf in Emanmd Lid,

(o) If &t any time before the Fingl Settlement Dale, the Share cover




falls below 1.25 tmes {one decimal point two five) fimes the
oulstarding amounts on any day
(g} Changa in control of the Obligors without prior approval

(q) Any Financal indebfedness of the Company s In excess of
Rs.100,000,000 (Rupeas Ten Crode) in angregate, s nol paid
whan due, or (b} 2n event of default howsoever describad (or any
event which with the giving of nofice, spsa of fima, defarmination
of matestality or fulfilment of any other applicable condition or any
combanation of the foregoing would conslitute such an event of
default) occurs under any document refaling o Financial
Indebtedness of the Issuer, or (o) any Financlal Indebledness of
the Company bacomes pramaturely dus and payabée or is placed
on demand 88 a resolt of an event of defaull (howsoaver
dgescribad) under the documant relaling to that Financial
Indetdedness, or (d) any security interest securing any Financial
Indebtadnass over any asset of the Company becomas
enforceahla.

{r} Any expropriation, attachmen!, sequestration, distress or execution
affects any assel of the Obligors andior Emami Lid. andior the

. Promatar andfor any of tha membars of the Promoter Group;

{5} Aderation in the constituion documents of the Obligars - andlor the
Promatar andfor any of the member of the Promaoter Group;

i Substantial Sale of Assets of the Obligors. andior the Promoter
andior any of the member of the Promioter Group;

{u) Declarstion of the Security ProviderShare lssuers’ Promoters as
Willtul Defaulter by RBI;

{v] Al or g maleral part of the underiaking, assets, rights or revenues
of the Obligors  andfor any of the Promoter Group companiss
andior Emaml Lid are pondemned, seized, nationalized,
gxpropriated or compulsorly acquired, or shall have sssumed
cusindy or control of the business or operations of the Company
and’or any of the Promotar Group companies andior Emami Lid, ,
or shall hava taken any action for the dissolution of the Company
andior any member ol the Promoler Group companies andior
Emami Lid. , or any acton that would prevent the Company andiar
Emami L., thair mamber, or theér cificers from carrying on their
business or operations or a substantial part thereof, by or under
the authonty of any Governmeant or Governmen! Authority without
the paymant of adequale compensalion;

(w) Bankrupicy, COR proceedings fled with respect to the Obligors or
any af is Group Companias;

(%) Any evoni or sames of avanis oocurs which, In the opinion of the
Imvastar, might have a Mataral Adverse Effect;

(y) Any compulsory @acquisifon, nafionaBsation, expropriation,
atachment, sequestration, distress or execulion affects all or any
assals of any of the Obligors;

(z) It s or becomes uniawdyl for the any of the Obligors to parform
any of its respective obligations under the Debanture Documants,




any reason whatscever, lo be valld and binding or in full force
and effect;

{aaiThe any of the Obligors repudlates a Debeniure Document to
which it i3 & parly of evidenzes an intenticn o repudiate
Debenture Documents io which it is a party;

{bb)Any feilure 1o remove any director(s) from the Board of Direclors
of the any of the Obisgors who has been declared as a ‘defaulter’
by the Resarve Bank of kndia or Credit Information Bureau {India}
Limitad within 7 {seven) days of nolice from the Investor or the
Dabenture Trusies o the Company requiring such resignation of
director(s) or the Company's [ any parly's knowledge of the
same, whicheveris earlier;

(cel il at any time before the Feal Settlement Date, the Invesior
delermings (In 5 sole apinion) that any of the above events or
procesdings by a Governmental Authonty has or is likely 1o have
a Malerial Adverse Effact, the Investor shall promplly notify the
tssuer and the Issuer shall promplly upon receipt of suth nobice
from Ihe Investor, redeem the Debentures in full, togather with
coupon, costs, axpenses and any other sums then payabls by
the tssuer within 13 days of nofice provided by the Investor
tarms of the Debenture Documents.

{dd}Failure io cause any share or cash lop-up within the stipulaiad
teme:;

(ee)il at any Gme before the Final Settiement Ciate, the Promoter
Group creates encumbrance over thelr shareholding in Emami
Limited to the extent of more than 50% of their shareholding o
Emami Limited &s of the Deamed Date of Allstment.

(ff} For this purposs, “sncumbrance” shall mean creabon of any
chargs, sscurily, quasi securily, non disposal arrangemen, claim,
option, negative lien, power of sals in favour of a thied pary,
refention of Blle, Aght of presmpton, right of first refusal lock-in
of any nalure including 23 may be shpulated by the Seourilies
and Exchanges Board of Indla ("SEBI), or ofher fhird party right
or security interest or an agresment, arangement or chligatian 1o
create any of the fore-going, whether presently or in the future
with respect to the Collateral Shares. Quarterly cerification from
a direcior of tha Esuar for this purposs.

(gajif total Promater Borrowing againsl pladge of sharas of Emami
Limited axcesds IMR 3,000 Cr

' Event of Liquidation

In the event of fallure of the Company or any other Obligor, as the case
may be, to fund the Designated Account on either one of

{1) Oceurrence of Mandatory Prapayment Event of
(2) Deposi Dates ("Event of Liquidation”)

Event of Default

In the event of failure of the Company or any other Obligor, as the case
may be, lo repay any amount whan due In accordance with the provisions
in the Debenturs Documents [“Payment Event of Default’)




In addition 1o the other rights upon an Event of Default, all rights availatie
post commencement of liquidation of shares as set out elsewhere shall
also be availablz to the Debenture Trustes | Dabanture Hofders,

Consequences
occurrence
Mandatory
Prepayment Event

of

The consequances of Event of Liguidation will, include bul not be limied to
the fofiowing:

if the Event of Liquidation oocurs on day 'T' then the conssquences of such
Event of Liquidafion under the Transaction Documents shall be-as foliows:

1. T: Event of Liguidation s triggered and Debenture Trusiee sends
Notice for Liquidation of Shares.

2. T+1: Fedemplion Amount to be credited into the Designated
Account by lssusr

3. T+2: Liguidation of Shares start, f Redemption Amount has nol
bean cradited by lssuer

On and from Ihe day on which ke Debenture Trustee starl the Bquidafion
of shares, i may,

(&) inveke the securlty crealed pursusnt 1o the Debeniure Documents
in accardance with the terms of the Debanture Documants;

{ily  require the Company not o declare any dividendimake payment of
dividend to the Company's shareholders or repay of sarvice any
debt obiigation owed by the Company 1o iis sharaholders or inifiate
the buy-back of its own securities:

(i) tosell / transfer | alienats / reafise the monies cul of the Pladged
Shares and appeopriate the monles avadable in the Designated
Ascaunt and apply (he proceeds towards setlement of dues:

() Invoke the Securlly Inferest created over any other assats and
properties, as ihe case may be, as per the terms of relevant
Debanture Documants; and

v} ke recourse 1o any olher remedy Gvailable to it under applicable
Law,

the powers urder paragraphs (|), (W) and (i) shall be refarmed 1o as the
“Security Enforcement”).

In redation 1o tha Security Enforcemant, ima Is of essence.
All amounts racovered by the Debenture Trustee on ewercise of the

Security Enforcement shall be forthwith transferred to the Designaled
Acoount,




The Debeniure Trustes shall apply all funds credited to the Designated
Account bowards discharge of &l the obligations in the manner sat out m
the Debanture Documents,

Any cosl incurred on any of the above ehall ba borna by |ssuar

Restricted Payments

Issuer shall not

In case of an Event of Dafault andfor Evant of Liguidatan, |ssuer shall not
pay any dividends or make any distributicns in respect of aquily Wl such

time the Event of Default and/or Event of Liguidation Is subsisting

Governing law and
Jurisdiction

The validity, interpretation, implemeniation and resoluton of disputes
arising out of or In conneclion with the Transaction Documents shall be
governad by the laws of India.

Disputes and any legal scton or proceedings ansing out of the Debenture
Cocuments may ba brought in the competent court or trbunal in Koskata
and shall be suisec! 1o the jurisdiction of the compatant court or bunal in
Kokala.

General and
Withholding Tax

All payments mada by the Bomower io the Invesion(s) | Arranger will be
free and olear of and withoul deductions for present or fulure taxas
{included bt not lmited fo service tax and other indirect taxes), duties,
impests, withholdings or other deductions as required by law, failing which
in case of any tax deduction at sowrce, the Borrower shall provide the
Invesior with the onginal tax withholding certificate within B0 c¢ays from the
end of respective Quarter for which paymen? is mada.

All pther costs related to this lssue Including bul net limited o applicable
stamp duties, service tax, legal fees and costs, Initial subscriber fae, eic
will bie borne by the Barrower,




