Term Sheet

Borrower I'| TMT Vinlyogan Linited {"TMTVL")
Companyllssuer et
Shares of Underlying | Emami Limied ('EL7),
Company |
Instrument Rated, Unlisted, Sedesmable, Non-Convertible Debentures ("NCDs' of
“Debeniuras” or “Bonds”) lo be issued in Demalenalized form
Rating AL-50) by BRICKWORKS - |
Promoter Group | W K5 Agarwal & Mr, RS, Goenka and hes associates I
Emami Group
For tha purpogses of this definlion, the lerm “assoclates” of Mr, RS
Agarwal & Mr LS, Goenka shall mean (a} his ‘relatives” which is dafined |
2t linsa| ascendsnts and descendants of Mr, RS, Agarwal & M- RS
Gognka Including the spouss, sons and daughlers of Mr. R.3. Agarwal &
Mr. RS Goenks and, for the svoidance of any doubl, the linsal
ascandants and descendants of the spouse, sons &nd daughiers af hlr,
R.S Agarwal & Mr. R.S. Goenka are also included and any company,
bady corporate, firm of assoaiation of persons in which such persons hold,
direclly or benefically, more than 50% of voling secunites or has the powsr
o direct s maragemant and policles, directly or indimeclly, whether
i through the ownership of voting securities, by conlrsct or otherwise
Share Security | Any promoier (as defined under the Securifies and Exchange Board of
Provider (Any of the) | India (Substantial Acquisition of Shares and Takecvers Regulations, 2011)
companies of Ememi Limited,
Pledgor TMT Viniyogan Limited {"TMTVL")
Obligor fssur & Plodgor
A;ﬂﬂg..r Azils Bank Lirl"lilﬂE__
Object(s) of the Issue | General Comorate Pupose
Total issue Amount Rs.50,00,00.000 /- {Rupees Fifty Crores. anly)
_Pay In Date February 23,2017
Maturity Date February 22, 2015, The issuer shall prefund the dessgnated accoun’ by 7
! ) calendar days prior o the Maturity date.
Face Value R 10,00,000/- (Kupess Ten Lakh Only)
Final Setilement Date | Shall mean the dete on which the Debentures have besn redeamsc in full
in acoordance wih the terms of the Transaction Documents and the
Cebonlure Trasteo has provided a written confirmation of the same o the
Camparty (with a copy rmarked 1o iha Dabanturs Holders)
Repayment Bullet on maturity
Eligible = Companies and Bodies Corporate  Including Public  Septw
Invastor|{ s Subscribar Undartakings
8) Debenture Holders | «  Scheduted Commercis! Banks
» Fmancial Instiutions
= |nsurance Companies
» Provident Funds
o Nulual Funds
& |ndividusl Invesions

Fareign Institulional invesiors




Any other investor authonsad to invast in such NCDs

Mode of Placement Private placement to eligible Investors
Coupon Payment | Zero Coupon
Frequency
Redemption Premium | The Debenlures shall be redeemable at a premium of such amoun! wiich
givas tha holdar of the Debentures an IRR of 8.13% computed using the
XIRR function on Microsoft Excel 2010 Edition ("Rate of Return”).
Redemption Prerrium on per NCD is redeemed on Deposit Date 12 15
Fabruary 2015 shall be Rs 1,88 860/ par NCO_ I} will be adjusted unii the
Final Settlement Uate.
Redemgplion Premium on per NCD, if it is redeemed on Maturity Dalz e
February 22, 2014 per NCD shall be Rs,1,90,650 ~

Redsmption Amount | Repayment of principal amount of the Debentures together with
Redemption Prem um, 'L

Early Redemption | Once the Redemption Amount 5 deposited i Designated Accoun! on or

Option pricet 0 the Deposit Dates, Issuer has right to redeem the Debentures

Redemption Date The day debenturas ane redsemed

lssue Opening Date | 237 February 2017

Issue Closing Date 234 Febryary 2017 =

Pay-in  Date/Deemed | 237 February 2077

Date of Allotmeant

Record Date The Record Date will be the date falling 7 (seven) Business Days pricr to

the Coupon Payment Date and the Redemption Date;

Security 1. First ranking, exclusive pledge of shares of Emami Ltd ("Emami
Shares’) by the Pledgors 1o provide an Initial Share Cover of 1.82x
over the Dulstanding Amount. Such shares nol to be subsact to
any ancurbranca ar lock-in on any exchangs.

£. Exclusive first cherge on the Designated Account ogether with &l
the amounts lying therain.
3. Such ofther security created by issuer or any other person &6 may
be required by the Majority Debantures Holders in favour of the
Debeniure Truslee.
All security to be craatad In favour of the Debanture Trusies.
Valuation At the fime of creation of Share Pledge nilially, on-going monitoring of
Mathodology Security Cover, and at the time of caloulation of fop-up and top-down

requirement, the vsheabon methodology shall be as fallows;
The lower of:

| Closing share price on the National Swock Exchange of India
Limited {"MSE™ on the same day; and

Il. 60 trading days average closing price an NSE.

Vaiuaton and monilonng of Security Cover will be camied out by the
Debenture Tristen on a daily basis. Tha Debanture Trustee shall ta the |




catculation agent and any valuations of fhe Security Cover andir the
ameunts due from the Issusr made by Debenture Trustee shall be final and
banding on the lsauer and the Piedgors

Security Margin

Unless specilically provided for in the Debenture Documents, the Share
Cover on the initisl Valeation Dale shall be 1.62 (one decemal poind st two)
times of the Benchmark Amounts (‘tnitial Share Cover’) and therseftzr
shall be &l leas! 1.6 (one decimal point Six) Gmes of he Benchmark
Amounls af all fmes Bl the Final Setflement Date (‘Minimum Share
Cover’). The Shee Cover shall be calculsled on a daily basis as par the
Valuation Methodalogy.,

Underlying Shares

Full;,r_r-"ald up Sharas of EL of Face Value of Rs 1/- and In Demat Form

Top Up  Trigger
Event(s]

it @t mny time befoe the Final Ssttlement Date, the Share Cover falls oelow
1.6 times (one desimal point six) timeas of the Banchmark Amounts, , the
Obligors andior any of the Share Securily Providers shall Immedislely
cause lop-ups 1o b8 made within 2 (two) Business Days (*Shortfall Cure
Period’) from the Shortfall Date by way of () pledge of addiional EL
Shares andlor in favour of the Debanture Trustes ("Share Top-up”), andlor
(i} deposit appropriate cash amounts ("Cash Top-up”) in the Designated
Account such that after the seid pledge andlor effecting the ssid cash
deposil, the Initial Share Cover is restored.

in relaton to such top-up, it s hersby ciarfied that in the event that
hatwaen the occurrence of the Top-Up Event and the date of the Share
Top-up | Cash Top-up, If the closing share price of the EL Shames als
below b Share Price, 25 on the date of occumence of the Top-Uip Event,
the extent of Shere Top-up or Cash Top-up reguired o resiore the Irital
Share Cover pursuant to the occumence of the Top-Up Event will be
detsrmined on the basis of such lower share price.

Any evenl that requires the Obligor to make or cause o make any Shats
Top-up or Cash Top-up shall be referred (o a5 “Top-Up Event’.

Top Down  Trigger
Eventis)

If the Shara Cover is 1,85 (ome decimal point sight five) or grealar for a
period of 7 {seven) consacutive Trading Days, and (I) no polential Event of
default @nd / or no Event of Liquidation exists, andier () ne Event of
Dofaull and ! or ro Event of Liquidation has aocurred and is continuing, the
Datenture Trustes upon baing requestad by the Obligor shall be reguirad
1o (mmodiately release the reguisie number of Pledped Shares upan
receipt of such reguest 80 as o take to the Share Cover to Initial Share

Lot

Benchmark Amount

Outstanding Amount

Tha benchmark amount shall be computed from time to fime a5 foliows:

Principal Amount plus accrued mterest, defaull interast, other chaiges if
any payable as par fansaction document elc less any amounts deposited
In the Designatad Account pursuant fo the cash top-up under the Share
Pledys Agraemeri.,

“Shall mean all amounts due &nd outetanding In respact of the Debeniures,

Including principal outstanding, accrued interest, detault interest and other
charges, f any, payable n accordance with the terms of the transaction




| Mandatory
Prepayment Event

The debenture holdes wil have option o recall their money back on
ooourence of eitrar of the following events:

1. In case the closing price of Emami Shares cn any axchange drops
by 35% of the Banchmark: Price (Benchmark Price (5 the cobing
prica of the shares of Emami Limited on the NSE on the Trading Day

 ammediately preceding the Desmed Date of ABstment).

2 In case the share price of Emami Shares on any exchange reachas
The lower crcult for 2 consecubive trading days

3. I rating of tha NCD get downgraded to A-

On the occumence of @ Prepayment Evenl, The debenture holders will
have a righd jo accelerate he ssua and the enliré Oulstanding Amouniwil
be due for payment on the Frepayment Date” which shail be within *5
Days Irom the dite of occurrence of such an aven!, For avoida~ce of
doubl, such Prepayment Event shall be triggered at the opbon of the
Investar and the requirament of top-up through shares of cash would
conbeiug Ul all amounts due on Prepayment Event are paid In full.

| Designated  Account
Bank

The Designated Azcount shall be an account opened by the Comgpany with
Private Sector Bank for the purpese of pre-funding the amounts payahls to
thie Investors in relation io the Debentures, which account shall be sclely
opecsted by the Debenturs Trustes. Any smounts deposted In [the
Deeignalsd Account can be investad in (F fixed deposits pkeoed with the
bank with which the Designated Account bs maintdined; and | ar (%)
Investment in Bguid schemes of Top 10 fund houses. The Designited
Account shall be effectively charged in favour of the Debenture Trustes
and the kssuor shill take all sech actions and execute alf such deeds 5o as
b ensure thal for 80 long 82 the Debentures are outslanding, no persan
othar fran the Debenture Trustee is enlitied 1o operate the Desigrabied
Account

Designated Account shal be opened within 20 days from the Deemes Date

Dehenture Trustes

feiz Trusiee Samvices Limited

Security  Monitoring
ent

Ag
Penal! Default Interest
Rate

2% p.a. (compounded monthly) over-and above the rate vsed for arriving at

Axis Truslee Sarvices Limitad

the Redemption Pramium in respect of any amounts which hava not been
paid on fhe Maturiy Date or when due for the period of default L&, from the
due dotzs unlil the date of achual payment, applicable on the averdue
amounit

Prepayment Charges | Nil in case of Mancatory Prepayment Event.
Day Count Basls AR (Achual by Actual)
Interest shall be computed on an “actualaclual basis™. Where Lhe Intarest
period {start date 1o end date) Includes Febroary 29, interest shall be
| tompuind on 366 days-a-year bagls
interest on Application | Inferest at the coupon rate (subject to deduction of income tax undar the
Money provissons of the Income Tax Act, 1961, or any oiher statutory modifzation

or re-enaciment thereod, as applcable) will be paid 12 the appicants on the
applicaton money for the Bonds for the period starting from and Including
the date of realization of applicabon money in lssuer's Bank Account upto |
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one day prior 1o tha Deemed Date of Allotment.

Whara Pay-in Dale and Deemed date of ABotmeni are the sams. no
interest on Application mongy s to be paid

Transaction The lssuer has executed! shall execute the documents including but not

Documents { | limitad to the following in connection with the lssue as per lales SEBI

| Debenture Documents | guidelines’ Companies Act 2013 for issuance of NCOs through Frivate
Placomant:

1. Pledge Agreement/Pladge Deed
Pawer of attornay pursuant to the Piedge Dead
Letler appainting Trustees fo the Debenture holders;
Crobanture Trustes Agreament;
Dobanture Trust Deed;
Dend of Hypothecation;
Piwer of attormay pursuant to deed of hypothecation,
Letter appointing Reglsirar and Mol entered into besween fhe
lssuer and the Registrar, if required;
Any other as per the requirement of the Debenture Trustee for the
__ | (5sUATCE OF g NCDS =
Representation  and | The lssuar will make representations cusiomary for a fadlity of thiz natura
Warranties for | including ‘-

£ —d [T OR $s BF PO

{a) Comporate exislence, capacity and authonty,
[b) Status, binding obligation, power and authority
[c) Lagal, valid and binding natete of the Transacton Documents;

|d) Corporate and govemmental authorizstions. and conserts
fincluding those kom central and siale government, lacal
authorifies), no confravenbion of existing agresments and
consfitubicnal documents, arany document which is binding:

(e} Mo misleading information

(i Mo procesdings panding or threatened

(g} Mo matersl adverse change or event of defaull
(n) Good tille to sssels

(b lssuer wil provide detsils of ocutstanding  direckindirect
encumbsances of any form of the Securify Provider's haldings in
{hie- Share lesuer

[} No ouganding defaull, materal Migation, violation of law or
malerial sgreaments;

Ik Completeness and accuracy of financial statements and clier
infarmaticn shared wilh inveslora! aranger

i} Any ethe: repressntations as may be required by the kmyeclors
Including those pursuant to any due diigence in relaban o e
fssLar.

General  Covenants (a) Oufigors shall not amend or modify Clause in its Memorantum of
for Obligors fssociation and Article of Assoclation without prior consent o the




Debanture TrusterDebenhre Holders

[b) l=gwar shell not change its financial year-end from 3tst March (o

such othes date &5 may be approved by Investors) withou! priar
consant of the Debenture Trustes/Debenture Holders

i} Al least one famity member of Agarwal Family and Goenka Family |

{d) The Obfigor shall undertake thal the ramsing of monies as per this

(&)

]

()
[h)

W

1]

(k)

(I} The Oblgor shall not declare any dvdend or make any payrients

aach shall remain on the board of the underiying security company
{Emami Lid,} throughout the tenure of the NCDs

torm sheet 16 not = contravention with any terms and conditicns of
tho existing borowings or debt of the Issusr and no-objectios fiom
tre auisting landers / security holders has been laken whergver
required.

Al the Indabledness of the Issuer lowands the other members of
the Group chall ba subordinated at all imes in all respects 1o (he
Facsty.

The Shan: Seourity Providers shall at all times maintain adejuae
numbar of unencumbered Gnd noa-locked Emami Shares o
ensure tin‘ely top-ups as may ba required under the tems of the
Iszee i 8!l imes,

The Issue! shall ensure maintenance of Security Cover at ai fires

The |esue [Emami | Promoler's! Promoter Group Company shall
maintan its corporate existence and right to cary on is-businass
and operadons and comply wih all AppScable Laws in-all respazis,
at all times

The |sswes, Emaml, the Promater and the Promotar Group shall
cach perform all of their abligations at all imes gnder the tamms of
the Transzclion Docurrents 1o which they are a party and maimniain
in full foete and affect each -of the Transacton Documanis ko wihich
they afe a party.

The lesuer / Emami / Promoter's! Promater Group Company sl
mike the required disclogre from time o time with respect o the
creation of the pledge on the Emami Shares in accordancs with
thie Applicable Laws including the SEBI (Substantial Acqussison of
Shares and Takeovers) Regulations, 2011 and SEBI (Prohibiticn
of Insider Trading) Regulations, 1992

Thi Issues | Emami / Promoter's/ Promotes Group Company 2l
nod, withoul the prior approval of Invesiors, enter Info any
transaction of merger, de-merger, consolidation, re-organization,
scheme of arangemsant of compromse with IS credidors o
shareholders or efiect any scheme of  amalgamabon | or
reconstrection; provided however that this restriction shall nat
appty in tra event that the compliEanoe with this resiriction would
result i the fzsuer defaulting in relation to any of its paymant
obligaticns in relaton to the Dabamures.




10 Its shareholders without the cansent of the Investors, provided
horever Eat the consent of the Investors would nol be required to
be pitained i:

im} i} such dwidend js permitted by Applicable Law; and
i} n2 Evant of Dafault has oocurred and is continuing;

in} Mol undetake any new business or any diversificaion of any
pxisting business

(o) Mot enter mio any agreement which conflicts with the provisions of
the Transacton Docurmants.

(p) Mol wind cp, liquidate or dissolve Ils affairs,
(g} Mat reduca its paid up eguity share cagital;

i1 lssuer shell nol change the accounting method or palicies currenily
lofiowad without prior conzent of the Debanture Trustes/Debemnune
Halders

{8) Mo Change on ownership and contral of the Obligor without the
permission of the debenture trusies '

(I} Promabes group to have managemant control over and will lagaily
and herefaially own directly or through its subsidiary st leas: E1%
ol the issued share capital of, and vofing rights of Emami Lid

(U} ‘Managemant Confrol’ means

L tha right io-appoint majority of the directors and

i o conirol the management o policy decsions
exgroisable by @ person or persons acting individually or i
concert, directy or ndirecly, mcleding by virtue of thar
shareholding or managemant nghls or shareholders agreemants
or voting egreements or in-amy other manner. Prowvided tha 3
directar or officer of a larget company shall not be considered to
ba in control over such targel company, merely by virlue of
holding such posiion;

{v) Any sale of assetbusiness/division or re-structuring of the exising

business fag to be with the priar consant of the debenture ho-der

iw| Financial and other covenants 1o be decided mutually prioe 1o
transaction closing / subkect 1o credit approvals

Inferrmation Coveranis

The Ctiigors and the Promoter hershy covenants with the Debemiure
Trustee that the Obligors shall, and the Promoter shall cause that the
Qligars shall, at all imes during the term of this Deed, {excepl 85 may
otharsise be previausly agread in writing by the Debenture Truslee):

{4} Subymi to tha Dabenturs Trustes (and to the Debenture Holdars, if
50 requested), (A) s duly Statulory Auditors’ and Direciors’




within 180 {One Hundred and Eighty) days from the close of the |
accounting year and all periedical and special reporls of the
Company 8 the same ime as they ane issued; (B) a copy o all
naobices, resolutions and circulars relating to new issws of sscurity
at the same time as they are sent bo shareholders/ holders of cebt
securdies, and (C) a copy of afl the notices, call letlers, ciroulars,
proceedings, efc. of the meatings ol debt security holdars at the
samg Hime as they are sant to the holders of debt secunties or
advertised in the media

Promptly inform e Debenture Trustes if it has notice of any
application for winding up having been mede or any stalutory
netice of winding up under the Companies Acl, 1958 or otharwise
of any sult or othar legal process Intended 1o be filed or Initeked
against tha Obligors and/or affecting tha Pledged Shares, or Il &
recelver is appointed of any of its properties or business or
undertaking

(cy Promptly mform the Debeniurs Trusiee abou! any change n
natura ano conduct of business by Company before such change

(d) Promptly inform the Debenture Trustes of any kes or damage
which the Obfigors has suffered due o any force mejeure
circumstances or 36t of God, such &5 earthguake, flond, termpest
ar Wyphoon, el

ve) 1 shall kesp the Debenture Trustes |Informed of afl the caders,
direclions o notices of court or inbunal affecting or likely 1o aflect
the Pladged Shares or the Designated Account

(1] Promgtly iaform the Debenture Trustee of any major change [n
composition of its board of directors of the Obligors: andior Emam
Lid. which may amouni fo change in control as defined in SEBI
{Substantal Acquisition of Shares and Takeovers) Regulaticns,
2

i) Prompily robify the Debenture Trustes and the Debenture Holdars
ol any corporate acbon by Emami Lid. (as soon as such
information s available in the public domain) which may have any
dilutive efiaot on the value of the Security and shall ensure o
immediatey (and prior to the effective date of the propasad
corporatg ackion) take all actions necassany 1o ensure that fhar 8
no reduction in N Securily Cower 55 a resull of Such projogad
porporate action and to otherwise protect and maintain the velue of
he Securty therein

| Al lezs 50% of the Promater's shareholding as of the Deemed Dzla of
| Allotmenl of Emami Lid shall be mamntained enencumbered by B
| Promoter Group at all imes. For this purposa, “encumbeance” shall maan
| creabon o amy chame, securly, quasl securlty, non  disposal
| arrangement, claim, option, negative kien, power of sake in favour of a fired
| party, retention of (e, right of preemption, right of first refusal, lock-n of

any nature Including as may be stipulated by the Securbies and
| Exchangas Board of india ("SEBI"), or other thid parly nght or securily

3]




intorest or an agreement, asrangement or obligation to create any of tha
fara-gaing, whether presantly or in the future with raspect to the Coltzteral
Sharps, Total indeblednass of the Promoter Group availed sgalist
gncumbrance over Emami shares shall not exceed Rz 3500 Cre

Cther Covenants for
Obligors

{a} Advice in relation to alotment of the Debentures shall be provided

to the Investors on the Desmed Date of Allotment;

(b] The Obdizors shall not alter oe amend any of its consfitufional

docurmnants or any ather similar docurmant withous the pnor consant
af the Delenture Holders impacting the rights of the Debenure
Holders.

iel During the terura of the facility, all the Share Secority Provider to

conteue 5 hold all shates of EL held a3t the Deermed Cale of
Alloimanl

|d] The existing shareholding of the Qbligors as on the Allotmen! Cate

(takem on & fully diuted basis) will be maintained throwghout the
[Enure of ne NG

(2] Promaober Group shall conbinue to hold majonty sharehalding and

[f

exercise management control in the Obégors.

Al least 50% of the Promoler's shareholding as of the Deamod
Dale of Alctment of Emami Ltd shall be maintained
unencurmbered by the Promoter Group &l &l Gmes. For this
purpose, “encumorance” shall mean crestion of any chacge,
sacurily, quasl sectrily, non disposal arrangement, claim, opton,
negative ken, power of sale in favour of a third party, retenton of
Utle, rigit of preempticn, right of fiest refusal, lock-in of any naure
including as may be sipulated by the Securites and Exchanges
Board of Inda {"SEBI), or other thed party right or security interest
or an agroement, arrangament or obligation to create any of the
{ore-going, whathar presently or in the future with respect (o the
Collateral Shares,

(4] Total indabtedness of the Promoter Group availed against

encumbrance over Emami shares shall not exceed Rs. 3,500
Crs

ih] Afer the receipt of the application monies, the Issuer shell

immaedisfely issue documentery evidence of the recerpt of
such application monies and the entitlement of the Investar
Lo e wllotted the Debhentures.

" Gonditions Precedent

{a) The Company having duly complied with all “know-your-cusianmes

rogquiremints as reguired under Indian Law, to the satisiaction of
the Deberture Holder,

(b} The Company having submitted certfied true coples of e

fallowing documaonts:
(] its constitutional documents;
(il = resolution of its board of directors accepling the terms of the

R
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Debentures and approving |he allotment of the Debentures
and execution, defivery and perormance of each Debenune
Document o which # is-a parly and authorsng & namad
Person o Persons to sign, execuls and defiver each such
document and any documents o be delivered by | pursiant
thareta;

(il specinen signatures of each Person aulhorised to execuls the

Debenture Documeants:

(iv) a resalution of its sharehoiders under section 42 of the

i)
e}

(@)

{ah

(h)

()

(i

{kl

Companies Act 2013 and & certficate from a Chartered
Accountant confirming that the kmits prescribed in such
resciution shall not be breached as a resull of the issus.

Evidence of receipt of the letier of rating from the Rating Agency to
the safisfaction of the Dabenture Trustes.

Appointmant of the RAT Agancy and mitiation of the process for
obtaining the ISIN,

The Debénfure and fransaction Deocuments, as required by fhe
Debenture Trustes, having been duly execuled and deliversc by
the Company and the Pledgors thal is party 1o such documents

Tha Company having appointed the Debenture Trustes and
created) cause to be created the securty intsrests ower the
Security o the satisfaction of the Debenture Trusiee

The NCD issuer having provided a certificate from 8 repuled
Charlared Accountant cerfifying thal no tax proceadings for
enarove racovery of tax i pending and that no proceedings under
sectan 261 of The Income Tax Act, 1967 have been intiaed or
are pending, which may prevent creation of any pladge o+ any
olher security interes! m favour of the Debenturs trustoe in
apordance with the relavant Debenture Documents.

There being no Materlal Adverse Effect, Event of Default, or any
event, which with the glving of nolice of passage of time or both,
would be-an Event of Default, which has occured and s
contmuing, or which would result from such bormowing.

Thaere being no Law that, in the opinion of the Debentura Trustee
jacting for the benefit of the Debenture Haldars). resrzins,
pravenis of Imposes matarslly sdversa condiions upon the
lrensactions contamplated by the Debenbire Decuments.

The absence of any malenal adversa change in the businass,
condition (finangial or otherwise), oparations, performance of
prospects of the Promater Group in the absence of any pancing or
threataned liigation, investigation or proceedings that may have a
material adverse effect on the business condifion (financial or
ptherwise), operations, performance or prospects of the Promoter
Group or that purmports to affect the Issue;

Completion of all disciosure requirements spplicable 1o Rsted

———— Il,,l:__""

L -

Fot T
AT "'.,"-1 i
Eolin )=
wl =

i

#

S
¥ e L
‘%.".-3/

-

..-I-



Conditions
Subsequent

companies as regands pledge of shares, creation of szcurdy
Including discloseas under the Takeover Code, as applicabiz

(Il The Cebenture Holder having received from legal advisors, an
opinioa I an agreed form certfying that, (a} the Debeniue
Oocuments are legally valid and bindig on each of the Company,
and the Fledgors; (b) sach of the Company and the Pledgars i
duly autronsed o enter into and perform he Debeniure
Ciooumenta bo which it & & pany, (c) sach of the Company and fhe
Piadgors hias obtained all necessary approvals 1o enter into and
parform  thelr respective obligaions under the Debenlws
Documents 1o which it 15 3 party,

im) The Debenlure Trustee shall have received & confirmation fiom

Ihe relevant depository parbicipant regarding the creation of the
pladipe on the Shares.

A carlificate from each of the authorized signatonies of each Obligor
confirming that ail documents provided to the Debenture Trustes shall be
truz an valid as of the date of issuance. of the sald cerificats.

{&) Evidence of due execution and authorty for all Transseicn
Documents;

{by Payment of all fees due under the Financing Documents;

(] Undedaking from the lssuer thal each of the Representaficns &
Warranlige mada by the lssuer are true snd cormect;

id) Creation of Security as par the respective clauses;

(e} All corporete and other approvals (including approvals from Board
of Direclors and shareholders, resolutions required as per New
Companies Act 2013 and statufory auditer cariificate) |

i Complisnce with Companses Ad 2013 for lespance of FHCOs
ncloding but not bmited to shareholders resolutions of the lssaer
ag per Companias Act 2013 approving the current borrowing limit
of thee lssuar

(gj Such othar conditionsidocuments required by e Debenture
Halders) i the Transaction Documents.

[a) The Company and the Pledgore (as the cass may ba) shall no
kater than 30 (thiry) days from the Deemed Date of Aliotrment,
make the necessary flings (including CHG 9CHG 1 under the
Companies Agt, 2013} obtain all necessary approvals under
epplicable Law, for perfection of the securlty created under the
Dabenters Documants.

i) The Company shall no iater than 340 (thitty) days from the Deemed
Data of &l atment provide & Chartered Accountant specifying the
end use of he subsoripton amount

ic) Complianca with SEBI guidelnesCompanies Aol 2013 for
issuance of NCDs including bul not limiled e sharsholdas |
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resplutions of the Issuer as per Companies Act 2013 approving the |
cutrant borrowing kmit of the [ssuer

[dy Al corporsia @nd other approvale (incleding approvals from 30ard
ol Directors and eharaholders, resolubons required as par Hew
Companies Act 2013 and statulory auditor cartificale)

[w) The Company shall open the Designated Account with the Account
Bank within 20 days from the Deemed Date of Allotmani.

Deposit of Amounts The Company shal ensure that the Redempfion Amount shall be deposded
in the Designated] 7 chlendar days prior to the Redemplior Date
{"Redemption Deposit Date”). Redemption Depasit Dats shall be refered
o Deposit Dates

Mandatory {a) The Recemption Amount iz not deposfied in the Designated

Prepayment Event Accoun! on the Deposil Datle;

[b) Faiture fo comply with Covenanis and Conditicns;

{e} Cross defaull with existing financial obligaions of the ssuer, Share
Security Provider, Promoters or any Promoter Group companias:
(Emmami L, ato);

14y Invalid security or loss of lien on collateral;

{g) Unlzwiulnass or unenforceabibly of finance or securly;

{f) Repudiaton of any Transaction Document;

() liegality for the lssuer or Pladgors (o parform any of its obiigations
undar tha Transacton Documant

{h) Invacation of pledge by any instituticn on shares of Emami LI,

{i} The withcrawal, fadure of renewal, or failure 1o grant any stalulory
or regulalary approval in any relevant jurisdiction for the lasun or
any Sacurity;

{i) Dalsting of the Coliateral Shares or any action by any exchangs to
delist ive Collateral Shares, of ssulng an order fo cease razing in
Coliateral Shares or suspension of irading in Cofialeral Shares for
any repson whatsoswer or shifting of the Collateral Shares 1o [rade
0 rade segment by any stock exchange, '

(k] Aoy maleral sct of fraud, embezzlement, missiatamant,
misappropriation  or aiphoning off of the IssuenEmami
Lid/Promoter Group funds or revenues or any ofher adl havirg a
sirmiiar afinck

(I} Represeriations: of Wamranties are found fo be unbus o
mislaading whan meds;

{m} Winding up of tha Obligoes |, iIncluding inifiation of any proceedings
lor winding up ar for atfachment,

{n) Any material advarse event with respect lo Issuer, Emami,
Fedgors or Promoter Group, Bs defined in the Transaction
Documens. Change in managemant controd in Emami Lid;

{a) I &l any bme belore the Final Setffament Date, the Share cower
falls below 1,25 tmes (one decimal point two five) times the
autstandirg amounts on any day

{p) Change i~ confrol of the Obligons without prior approval




]

if)

{5)
()
1]

)

fAny Financial indabtodnese of the Company & in excess 'of
His. 100,000,000 (Rupees Ten Crore) in aggregate, s nof paid
when dug. or (b) 2n event of defaul howsoever described (or any
avent which with thie giving of nofice, lapss of time, determinatian
af reaterizlity or lufillrment of any olher applicable condiion o azy
combnaton of tha foregoing would consfifute such an evenl of
default) occurs under any document relating ‘o Financial
Indabtednass of the lssuer, or (o) @ny Financial Indebtedness of
ia Company bacomes prematurely due and payable or & placad
on demand as a mesult of an svent of default (howsosver
deseriber!'  under the document refaling Lo thal Fisspcal
Indebledr2gs, or (d) any security interest secaring any Financal
Indebledrass owver any asse! of fhe Company becomas
anloroaable.

Any exprognation, attachment, sequestration, distress or execution
sftects any gssel of the Obigors andfor Emami Lid. andior the
Pramater andfor any of the members of the Pramoler Group:
Adarallon n the constifution documents of the Obligors and/or the
Promatar andfor any of the member of the Promater Group;
Subsiantic] Sabe of Assede of the Obligors  andior the Prooosar
andior any of tha member of e Promoter Group;

Declaration of the Sacurity Providen'Shara 1ssuers! Promoters as
WLl Delaulter by RBI

Al o a mataral par of the underaking, assels, rights or revenJes
of the Obligors andfor any of the Promoter Group companios .
andfor  Emaml Lid. ae condemned, seized, nafionalized,
oxproprabid of compulsorly acquired, or shall have assimed
cusiody of controd of the business or operations of the Company
anddor any of the Promoter Group companies andior Emam Lid. |
or shall heve taken any action for the dissolution of the Company
andior ary member of the Promoter Group companies sndior
Emami Lid. , érany action that wawld prevent the Company 2rdior
Emard LiL, thalr member, or thlr officers from carmylng on thedr
buginess or operstions or 8 substantial part thereof, by or under
{he aulhonty of any Government or Government Authorily withaout
Ihe payment of adaquate compensation;

(w) Bankrupicy, COR procesdings filed with respect to the Obligars or

()

(i)

[z

any of its Group Companies;

Any evenl or senes of avents oceurs which, in the opinion of the
Investar, might have a Materal Adverse Effect:

Any  compulsory  acquisition, natonalisatian, expropialion,
ahiachmant, sequestration, distress or execution affects all or any
assets of pny of the Obligors;

It's or becomes uniawful for the any of the Obiligors o perlom
any of its raspective obligations under tha Dabanture Documen's,
ar f the Debenture Documents or any part thereof ceases b
any reason whatsoever, 1o be valid and binding or in full fome
and effect,;

(g} The any of tha Obligors repudiates a Debenture Documarnt io

f
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which 1l 1s & party or evidences an intention o repudiste

[Cebenture Documants to which it is @ party;

(bilAmy failura o remove any director(s) from the Board of Directors
af the any of the Obligors who has been dactared as a ‘defaultar’
by the Hesenve Bank of Indid or Credil Information Bureau (india)
Limiteg within 7 (seven) days of nolice from the Investor o the
Dabenturs Truskes 1o the Company requinng such resignation of
director{z] or the Company's | any pary's knowledge cof the
same, whichgvar = earfiar;

lcc)lf at any bme before the Final Seffement Date, the imvesior
dotarmines (in #s sole opinion) that any of the above evenis or
proceedings by 8 Governmental Authosity has or ks Tkely to hawe
g Malerial Adverse Effect, the Investor shall promptly nofify the
lssuer and the |seuer shall promptly Upon receipt of such notice
from the ‘mvestor. redeem the Debentures in full, tagather with
coupon, costs, expensas and any ather sums then pavabls by
thie lssues within 15 days of nofice provided by the Investir|
lorms of B Debenture Documents.

(dd) Failure 1o cauge any share or cash lop-up within the stipulatad
Lirtie;

iga|lt &l any tme before the Final Setlement Data, the Promoer
Group creales epcumbrance over their sharehalding in Emai
Lirnited 16 the extant of more than 50% of their shareholding in
Emami Limited a5 of the Deemed Date of Allotment.

(fl] For this purpose, “encumbrance” shall mean creafion of aw
chearge, gecurily, guas: securily, non disposal amangement, clsim,
opton, negalive lien, power of sale in favour of a third pary,
rotantion of tite, Aght of preemption, rght of first relusal, lockiin
of @ny nature incieding as may be stipulated by the Securdias
and Exchanges Board of India ("SEBIT), or other third party richt
or BEcunty infarest of an agregment, arrangament or obligation fo
create ary of the fare-going, whether presently or In the fulure
with respect to the Coltateral Shares. Quarterly certfication Tom
& diregior of the Issuer for this purpose.

(gl total Promoter Borrowing against phedge of shares of Emam

Limited exceeds INR 3500 crares (threa thousand five hundred

CIores)

Event of Liquidation

In Ihe enn ﬂ{al!mﬂmECMmuranynlharﬂhignr.aﬁhca_;?
may bo, 1o fund the Designated Ascaunt on sither one of

{1) Qooumence o Mandalory Prepayment Event o
(£) Deposit Dater ("Event of Liguidation™)

"Event of Default

In the evaent of falure of tha Company or any other Cbliger, as the case
may be. o repay any amount when doe In accordance with tha provisians
In the Debenture Documents {“Payment Event of Default”),

In sddiion to the cther rights upon an Event of Defaull, all rights availzble
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past commencemant of liguidation of shares as sel oul elsewhere shall
a!50 bo availabls to the Debenture Trustee / Dabentura Holdars.

Consequences of | The unaﬂqums of Event of Liguidation wil, include but not be limied o
OCCUrTEnce of | the fplwing:

Mandatory If thve Event of Liguidation occurs on day 'T' then the conseguences of such
Prepayment Event Event of Liguidation under the Transaction Documents shall be as follows:

1. T Event of Liquidation is tiggered and Dabenture Trustee t=vwis
Nahae for Liguidation of Shares.

2, TH+1: Redemption Amount to be oredited Into the Designaled
Aceount by Bssuer

3. T+Z Liguidation of Shares stant, If Redemption Amount has net
oeen.cred ted by [ssues

On and from the day on which the Debenture Trestes siart the Rquitation
of shares, it may;

(Il invoke the securty created pursuant lo the Debenlure Domiments
In accoedance with the terms of the Debenture Documents:

{ii] roguire the Company not to declare any dividendimakes payment of
dividend 0 the Company's shareholders or repay or service any
dabt abligation owed by the Company to its shareholders or initiste |
he buy-back of ilz cwn securitias;

| (i) tosed | transler / allenata / realise the monies aut of the Piedged
Shares and appropriate the monies avallable in the Designaled
Aczountand 2pply the procesds fowards satfement of dues;

(re]  invoke the Becurlty Inlerest crealed over any ofher assels &nd
properies, as the case may be; as per the terms of relavant
Debenture Documeants: and

(V) take recouse to any other remedy available to it under applh:a]:la
L.

the powsrs under paragraphs (), {ii) and (i) shall be refermed lo a5 he
‘Security Enforcement™).

Im reaton o he Securty Enforcament, time is of essence.

All amounts meooverad by the Debenture Trustee on exercise o ha
Security Enforcement shal be forthwith transfered fo the Dessgraled
Account

The Dobenfure Trustee shall apply all funds credited to the Designaad
| Account towards dscharge of all the obligations |n the manner set oul
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| Ihe Dabenture Documents.

Any cost incurmad on any of the above shiall ba boma by lssusr

Restricted Payments

|szuer shall pe:

In case of an Event of Defaull andior Event of Liquidation, lssuer shall not
pay any dividends or make any distributions in respect of equity tl such
time the Event of Diafault andfor Event of Liquidation is subsisting

 Goveming law and
| Jurisdiction

Thie valdily, interpretation, mplementation and resolubon of doan s

ansing oul of or in connection with the Transaction Documants shall ke
governad by the laws of India,

Dizpiles and any lagal action o proceadings arising out of the Debzniure
Documents may be brought in the competent court or tribunal in Kolkata
and ghall be subject to the jurisdiction of the competent court or tribunel n
Kilkala.

General and
Withholding ~ Tax

Al payments maca by the Borrower to the Invesion(s) ! Arranger will be
fren and clear of and without deductions for present or future laxes
fincluded but not bmited 1o sarvice tax and other indirect taxes), duties,
imposts, withhoklings or other deductions as required by law, failing which
In caas of any tax dedection at source, the Borrower shall provide the

Invgtar with the oiginal tax withhoiding certificats within 80 davs from the
end of respective Cluartes for which payment is made,

All olher costs releted to this Issue including but not limited to applizable
stamp dutigs, service lax, l=gal fees and costs, initial subscriber fes, alc
will be borne by the Borower,
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