VISTRA Y

September 26, 2022

Green Gold Animation Private Limited {Company)
Office No. A1101, The Platina, 11th Floor A Block,
Gachibowli Hyderabad TG 500032 IN .

Dear Sir,

This is with reference to the captioned subject. Vistra ITCL (India) Limited (VIIL) is in principle agreeable to
act as a Debenture Trustee for the captioned transaction.

in the context, please find enclosed herewith the following:
(1) Terms of Engagement of VIIL — Annexure |
(2) Brief understanding of the transaction — Annexure ||
(3} Other Terms and Conditions — Annexura Il
(4} Requirements prior to execution of documents — Annexure IV
(5] Vistra Product offerings — Annexure V
(B) GST detalls — Annexure Vi

Kindly acknowledge and return a duplicate copy of this better by fax / courier as a token of your acceptance
of the terms. Should you require any clarifications please do not hesitate to centact the undersigned.

We look forward to working with your organization and building a long standing, mutually beneficial
relationship

it may be noted that this letter of offer does not construe “Consent Letter” confirming that VIIL is acting
debenture trustee for the said transaction {Applicable for listed debenture issuances). The consent letter will
be issued after execution of a Debenture Trustee Appointment Agreement between oursehves.

This offer letter is only for purpose of acceptance of the commercial terms of appointment.

Yours sincergly,

For Vistra ITCL {India) Limited

)"Gd:"i g,
Krunal Shah - 9833811848 Sonal Gokhale
Accepted

For Green Gold Animation Private Limited

@ O

Autherized Signatory of the Company

Fogatored ooy
Thw [LAFE Financial Cima, Tel +31 22 2659 3825
Pieq - 22 G Biock, Tih Floor Fax «91 TE2E53XPET Vistra ITCL [imdia) Limited

Tiarnd i Harls Corrglas, Biandrs (Easl) Emal rismbaifwntm oaxn



VISTRA Y

1. Acceptance Fee: One time fee of INR 1,65,000/- payable on acceptance of the offer.

2. Review Fee: Not Applicable.

3. Annual Fee: INR 2,37,500/- per annum, payable annually in advance starting from the date of
execution of the Debenture Trustee Agreement or Debenture trust deed [whichever is earlier) till the
Debentures under the Trust Deed are fully repaid & forms for release of charge for the relevant
issuances covered by the trust deeds are filed.

Escrow Agent (If applicable): Not Applicable.

Listing assistance Fee: Rs. 75,000/- one time

Additional Fee* (if applicable): In the event of default or in case of enforcement of security or any
litigation, a minimum fee of INR 5 Lakhs shall be payable in advance by the Lender/Investor towards
assistance in initiation of any proceedings.

g tn i

*In case VIIL Is appointed for carrying out full enforcement process/default management, the fee shall be
decided based on scope of work envisaged at the time of enforcement [ default

The fees agreed herein above shall be valid for the transaction documents to be executed within a period of
3 months from the date of acceptance of this offer letter. Fees as regards any work whether or not part of
scope of services, beyond the time period of 3 months shall be mutually agresed,

The acceptance fee as above is to be paid in advance on acceptance of this offer letter. The Review fees
would be due and payable at the time of circulation of first draft of the documents reviewed, These fees are
not dependent on execution of transaction documents or completion of the transaction.

The above fee ([commencing from point no. 1 to 6) are exclusive of Goods and Service Tax and cess,
Registration charges of Central Registry etc. as levied by the Government and Out of Pocket expenses like
Audit fee, Legal counsel fee, Travelling expenses or any other. The same shall be charged after/with prior
information/notice to the client.

The annual fee shall be revised every 2 years considering the increase in scope of work andfor tenure,
regulatory amendments, increase in risk profile and inflation, increase in number of contributors/investors
and/or assets under management.

Any fee paid pursuant to the above shall be non-refundable and shall be in addition to any amount that may
be payable / reimbursed specifically under the provisions of the Financing Documents.

The Company shall pay VIIL on the expiry of 45 (Forty Five) Days from the Involce Date for payment, in
addition to the stipulated Trustee Remuneration as detailed herein, penalty at the rate of 18% per annum,
compounded on a monthly basis on the defaulted amounts, in the event of default in payment of Trustee
Remuneration pursuant to the Trust Deed, during the period of default.

all charges mentioned in the offer letter are applicable for the issue size/number of
investors/service/documentation requirements as mentioned in this letter. Any further issuance; any
additional requirements, documentation over & above mentioned in this offer would attract fresh charges.

Accepted
For Green Gold Animation Private Limited

Authorised Signatory

Rgatered offea:

The ILAFS Fnafcisl Centa,
Piot ©- 22 3 Bleck, Tih Fioor
Randra Kurls Cosegslas, Buardre (East), Emadl: reaambasfSedkalm. omn

Whiira ITCL [India) Limited
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- Brief understanding of the Transaction
Particulars of the Debenture Trustee for the proposed issue of NCDs by

Transaction the Company for upto INR 140 Crs Listed and INR 20 Crs Unlisted
Type & Structure of secured, Redeemable, Listed & Unlisted NCDs
Debenture
Listed / Unlisted Listed and Unlisted
Tenor B Total Amount = Tenor: More than a year

=  Amount: Upto INR 140 Crs Listed & upto INR 20 Crs Unlisted
Proposed Issue Open Date October 2022
Arranger/Distributor to the | Not Applicable
Debentures
Proposed Security for the {1} Mortgage
Debentures (ii} Share Pledge

(iii) Hypothecation

{iv) Corporate Guarantes

mMore particularly detailed in the term sheet
Role of VIIL VIIL shall act as a Trustee for the Debentures and hold the security for and
on behalf of the subscribers/debenture holders, provide listing assistance

Not more than 50 documents to be taken into the custody
Debenture Trust Appointment Agreement
Debenture Trust Deed

Mortgage Deed

Pledge Deed

Deed of Hypothecation

Guarantee Deed

Escrow Agresment, if applicable

Review tope

o R B ol e

Maximum of 3 versions shall be reviewed for each of the above documents

scope of Work for Annual 1. Monitoring of covenants, QCRs, DRR, Insurance policy, asset cover,

Fee pledge share adequacy, interest servicing and redemption, credit
rating, end use certificate.

2, Security creation - perfection, pari-passu NOCs, CERSAI in case of
MOE, ROLC filings

3. Release of security after receipt of No-dues

It may be noted that obove referred terms are only indicative and not exhaustive. The detalls terms and
conditions shall be recorded in the Debenture Trustee Appointment Agreement/ Debenture Trust Agreement
/Debenture Trust Deed. Preparation/ Vetting of the First Draft of the documents will toke at least two
working days after receipt of the signed term sheet & acceptance of VIIL offer from the issuer/Subscriber

agiatansd oo
The ILEFS Financial Canine, Tl #0012 2050 3535
Pict - 22, G Biock, T Floor Fax +312 228033207 Wistra IMCL (Indiay Limited

Apndim Hula Comples, Bandra [Easd), Esmalt: mapmbad sl oom
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Annexure Il
Other Terms and Conditions
(1) The Client (Company] may not assign or transfer any of its obligations under this letter

(2)

(3)

(4)

(5}

(&)

{7

(8)

(9)

(10)

(11)

This letter shall ensure to the benefit of the Debenture Trustee and their respective successors and
assigns

The Debenture Trustee may assign any or all of its rights and (if any] obligations under this letter to
any successor Debenture Trustee appointed in accordance with the terms of the Subscription
Documents

This letter may only be amended (and the provisions hereof may only be walved) by agreement in
writing among all of the parties hereto

The liability of VIIL, its officers, employees, directors, agents as a Service Provider shall be limited to
the extent of fee charged by VIIL.

This offer of services is subject to the management approval of VIIL including Compliance and KYC
clearance

The implications of the service offering and structuring thereof would depend and vary on the laws
prevalent at any point of time,

This affer is valid for 60 days from the date of this offer.

In case of listed debenture issues, at the request of the issuer company VIIL may issue an in principle
consent letter to be furnished to the stock exchange however the same shall be subject to the
condition that mutually agreed debenture trustee appointment agreement is entered into before
the issue opening date.

VIIL shall commence it services only upon receipt of documents under serial number 1 & 2 stated in
Annexure [V,

The terms & conditions of this offer letter shall be in addition to the terms & conditions of the
transaction documents to be executed. In the event of any contradicting terms & conditions, the
terms of this letter shall prevail,

Accepted

For Green Gold Animation Private Lim

Authorized Signatory of the Company

Figeieresd offes:
Thm IL&FS Financial Cenfre, Tl =01 27 2859 3535
st - ¥ (3 Biook, Tth Floor Fax: +§i 2226533367 Vistra ITCL [Indis) Limited

Tgnrn Widha Domplest, Bardne. (Eas), Evvrual: i vt oom
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For drafting or preparation or vetting of documents as the case may be, VIIL will require the following
documents:

1. Signed Term Sheet / IM /Debenture Subscription Agreement / Disclosure Documents /[ Any other
documents offering the debenture far subscription

2. Completion of VIIL E¥YC requirements

3. All documents enclosed in the checklist that would be forwarded by VIIL

4, Charges / Payments towards settlement of the trust

Please Note: The above list is not exhaustive & binding at this stage. The appropriate list for the particular
transaction shall be provided at the time of documentation.

Accepted
Far Green Gold Animation Private Limited

A Chiv™

Authorized Signatory of the Company

Fegatered cffice
Tha ILEFS Financial Cerfire, Tl =61 22 2858 3535
Plat G= 22, G Bock, Teh Floor Fouc +§122E330T Wisira ITEL (Indla} Limited

Fgsien Burla Complsa, Bandra (Enat), Ermaail- rrusmibssdfiietes ooen



Annexure V

Debenture/Loans Trustee

Structure Advisory

Formation of 5PV

Facilitate drafting of Documents
Trusteeship for bonds/loans
Listing Assistance of debentures
Assisting w.r.t. LODR Compliance
Facility Agent Services

Escrow Services

Feeder Fund/ Gift City Fund Set Up
Facilitate drafting of Documents
Trusteeship Services

Fund Accounting Services

Fund Administration & Investor Servicing

Transaction Advisory

Private Clients
+  Wills/ Executorship Services
#  Private Trusts
=  Family AlFs
+ Family Settlement agreements
#  Family Constitution Services
Corporate Services
*®  Structure Advisory
= Formation of SPVs
L]
ESOP/Employee Welfare Trust
s Structure Advisory
s Facilitate drafting of Documents
» Trusteeship Services
Securitization Services
= PTC route
+ Bond Servicing Services
+ Direct Assignments
REITs/InviTs !
o Structure Advisory ﬁ O/L_
= Trusteeship Services
Feagusaresd offce
Tha HLAFS Financial Canine, Tal «fir 33 50 3535
Pt G- 22, O ‘Block, Tth Flooe Faxs + 1 FI3ES33307

Assisting for fund raising via. Debt or Equity
Structure Advisory

VISTRAY

Payroll, Billing, Compliance fillings, Providing Secretarial & Directors/Partners services, etc.

Rardia Horla Coengdas, Bandes {Easi), Emal: muambaifiraatn com

WVisira ITCL {india} LimHed
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AMNMEXURE VI

As per the recent announcement by Central Government, Goods and Services Tax (G5T) is expected to come
inta force w.e.f. 1st July 2017.

We would like to inform you that, as a part of G5T implementation activity we have to update our data base
with G5T ID number of our Customers / Vendors / Dealers / Service Providers [ Business Associates etc. The
GST registration number shall be incorporated in lieu of existing Service Tax number / TIN numbers.

Please fill the below details of your GST number along with scan copy of your GST Registration certificate and
revert us.

IHame :

Ill.egirtaud Address :
Icnmunh:uﬂun Address :
IFAH No:

IGS‘I' Mao.

IGsT Class :

l(Registered / Mot registered / Compounding
Scheme / P5U- Government Organisation)
|GST Registration Status

Telephone No of the contact
PErSon
E-Mail 1D of the contact person

GSTN Doc. : (Please attach
certificate) [compulsory]

For further details or any other assistance, feel free to get in touch with Mr, Ashish Mane at:
Tel. No:- 022 — 2659 3026 Emall: - ashish.mane@vistra.com Fax No:- 022 - 2653 3237

Accepted
For Green Gold Animation Private Limited

A oA~

Authorized Signatory of the Company

Rapteiod ol
Tha ILAFE Francial Conire, Tal +11 72 2650 3535
Pt = 22, G Block, Tth Floor Fau: +01 TI2G53320T Viatra ITCL i) Limited

Handm Hurls Comples, Bardres (East), Etfild swm badEinasrm. com



