VISTRAY

25 Aupust 2022
PROVIDENT MERYTA PAVT LTD
Registered address: - No.130/1, Ulsoor Road, Bangalore 560 042, Karmnataka, India

[Jear Sir,

This is with reference to the captionsd subject. Vistra ITCL (India) Limited (*Vistra™) is in principle
agreeable 1o act as o Debenture Trustee for the captioned trangaction,

In this context, please find enclosed herewith the following:

(1) Terms of Engagement of VIIL — Annexure |

(2} Brief understanding of the transaction - Annexure 11

(3 (rher Terms and Conditions — Annexure [T1

(4 Requirements prior o execution of documents — Annexure IV
(3) GET detatls — Annexure V

Kindly acknowledge and return & duplicate copy of this letter by Emnil/fax / courier as a token of your
agceptance of the terms. Should you require any clarifications, please do mot hesitate to contact the
undersigmned,

We look forward to working with your and building a long standing, mumually beneficial relmionship

It 15 io be noted that this letter of offer does not construe “Consent Letter”™ confirming that Visira is
acting debeniure trustee for the said ramsaction. The Consent Letter will be issued by us after execution
of a Debentore Trustee Appoiniment Agreement between the Pamties.

This Offer Letter is only for the purpose of acceptance of the commercial terms of appointment.

Yours sincerely,
For Vistra ITCL India Limited

. |
#51 98197T111T

Accept
Fur IE"RD":"I NTMERYTA PYT LTD

CL\ ‘_,a;fr{

Authorized Si
Regnseres aothioe Tel.: +#31 7T 2659 1305
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VISTRAY

Annexure ]

Terms of Engagement of Vistra ITCL (India) Limited
“Trustee Remuneration™ As a Debenture Trustee.

1. | Acceptance Fee Onetime fee of Rs. 150,000/- payable on acceptance of the Offer
! Letier.

2. | Review Feoe Onetime foe of Rs, NIL/- payable on delivery of the first drafl of
the documents reviewed listed in Annexure 11

3. | Annuoal Fee Rz 150,004V~ per annum, payable anmually in advance, starting
from the date of execution of the Debenture trust deed, up till the
Dichentiires under the Debenture Trast Deeds are fully repaid &
forms for release of charge over the any security for the relevant
issuances covered by the trust deeds are filed.

4. | Escrow Fee: Ometime fee of Rs Nil & Annual fee of INR Nil/- payable annually
in advance.
5, | Listing  Assistance | One-time fees of Rs, 125,000~
Fees
6. | Additional Fee Upen the occurrence of any event which may or may nel be
{if applicable) declared as an event of default under the transaction documents, if

VISTRA is expected or instructed to send any communication
and/or notice to any party, a minimum fec of Rs. 5 00,000 (Rupees
Five Lakhs only) shall be payable in advance by the Client, failimg
which Vistra will be paidindemnified wupfromt by the
Lender/Investor. Further, in case any legal action/s is required to
be taken, or if any assistance is required in initiating any
proceedings, whether related to enforcement andlor default, the
same would be chargeable, exclusive of any amount which may
be determined by Vistra ot the time of taking the said action, basis
the scope of work envisaged. The said cost's, expenses shall be
paid by the Bomower, failling which Vistra will be
paidfindemnificd upfront by the investorholder.

*In case Vistra is appointed for carrying out any process pertaining to enforcement or default
management, the fee shall be informed 1o the Client by Vistra based on scope of work envisaged af the
time of enforcement / default.

The fees agreed herein above shall be valid for the transaction documents 1o be executed within a period
of 3 months from the date of acceptance of this Offer Letter. Fees, with respect to any work, whether
mmnpa.rtnfmpcufmiun.quﬁth:lirmp:ﬁndnrimum}uahn]]b:mumnﬂymmdh:mm
the Parties.

The Acceplance fee as above is to be paid in advance upon acceplance of this Offer Letter. The Review
fees would be due and payable before circulation of the first draft of the transaction documents reviewed

by Vistra. These fees are not dependent en execution of transaction doc or completion of the
iransaciion,
f_;_ b
Registered office: Tl 4811 72 2650 1535 : ’ ’,/ y
Fam: #91 1} 2653 3297 '
The 1L&FS Finsncial Centre sty S Vi ICL i) iriad
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VISTRA Y

The above fee (commencing from point no. 1 to 5) 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, fees pertaining to court fees, court hearings, arbitration, appointment
of any third party, travelling expenses or any other expenses not expressly cover herein. The same shall
be charged after/with prior information/notice 1o the client.

During the course of the transaction, there are trivial expenses on account of photocopy, printouts,
scanning, local traveling, coordination of support staff and other allied services for whom separate
billing is difficult, hence we charge a bare minimum 5% or more { based on actuals) as minimum
OPE expenses on the acceptance fiee.

As a part of a standard transaction, we understand that number of title deeds and execution documents
would be less than 100 dociments. In the event number of documents are more than 100 then Vistra
would Bill yvou Rs 1000 per signing of documents and Rs 500 per year per document as safe custody
charges. Since the documents are stored in secured location, there would be 2 nominal fee for custody
and refrieval services- 1% every year free, 2™ every year and thereafter at Rs 5000/- per retrieval and

for storage.

In the event of any execution of documents at outside locations except Vistra locations i.c. Delhi,
Ahmedabad, Mumbai and Bangalore gets extended beyond the travel date { Authorized signatory
staying overnight), there would be a nominal applicability of Bs 15,004 per day per authorised signatory
The annual fee shall be mcreased by 108 (Ten percent) every 2 years .

Any fee paid pursuant 1o 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 transaction documents.

The Client shall pay Vistra on the expiry of 45 (Forty Five) Days from the Invoice Date for payment,
in addition 1o the stipulated Trustee Remuncration as detailed hercin, penalty at the rate of 18% per
annum, compounded on & monthly basis on the defeulied amounts, in the event of default in payment
of Trustee Remuneration pursuant to the Trust Deed, during the period of default.

In case the Client fails to pay beyond a period of 45 days from the due date then the investor{s) shall be
liable 1o pay to Vistra.

All charges mentioned in the offer letter are applicable for the issue size/number of
invesiorsservice/documentation requirements as mentioned in this letter. Any further issaance; any
ndditional requirements, documentation over & above mentioned in this offer would attract fresh
charges.

Accepted
For PROVIDENT MERYTA PFVT LTD

AN

Authorized Elgn\iinq}

Annexure 1 '
Brief understanding of the Transaction
Eggiibered ofor Tel: #9012 DESS 3535
Fae: #01 33 2653 3207 Visira ITCL firsgia] LimAesd
Fhe ILEFS Fnessisl Centre Emad: rresmba @ atira com
wrarw. vl stcl com Corpoarate identity Number [CIN | LS00 11 SM 005507

Mt e 22, © Block, 7™ Floss
Fage 3cfA



VISTRA Y

T Debenture Trustee for the proposed issue of secured, listed Non-
Convertible Debentures (“NCD") issue aggregating INR. 57 crores

Becured & Listed NCD

s Tenor: 3 Years (As per the Final term shoet)
e Amount: INR =57 crores (As per the term sheet)

Mortgage over project lands/plots & Hypothecation of cash
flows from the projects.

Murnpminuhﬂyqu:iﬁud{nhﬁmnﬁmhm:mh‘nfﬁlmﬂhm

Vistra shall act as a “Trustee'& Escrow Agent for the Debentures to
hold the security for and on behall of the subscribers to the
Debentures.

1. Debenture Trustee Appointment Agreement

2. Debenture Trust Deed

3. Hypotheeation Deed/Deed of Morigage

4. Board Resolution
Any other document as per transaction requirement
Maxdmum of 3 versions shall be reviewed for each of the above
dCUMEnLs.

1. Receiving the QCRs and intimation to the Client upon receipt,
DRR, Insurance policy, assel cover, pledge share adequacy,
interest servicing and redemption, credit rating, end use
cerificate.

2. Security creation - Perfection, pari-passu NOCs, CERSAL in
case of MOE, ROC filings

3. Release of security afler receipt of No-dues

4. Compliance for listing of NCDs

1t may be noted that above referred terms are only indicative and nof exhaustive, The details terms and
conditions shall be recorded in the Debenture Trustee Appointment
Agreement [Debeniure Mﬂmﬂﬁmﬂm’ﬁ!ﬁgnfﬂwﬁmﬂﬁﬁﬂﬂtmwfmh

at least two warking days after receipt of the signed term sheet & acceptance of ITCL offer from the
Tesuer/Subscriber

Accepted
For PROVIDEXT MERYTAPVTLTD

Authorized Signatory el

Rapivtaned oo
Thae ILEFS Fisancal Centré
Piat Mo, €-22, G Bock, ™ Floor

Tel: #51 13 2659 3535
Fax: #%1 12 1553 3197
Emal: mumbai vl b Do

Wigirs ITCL [irdia] Limaed
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VISTRAY

Annexure 111
Other Terms and Conditions

(1) The Client may not agsign or transfer any of its obligations under this Offer Letter, save and
excepl, to the identified subsidiary of the Client under the terms of the Debenture Trust Deed
or any other iransaction documents.

(2} This Offer Letier shall ensure 1o the benefit of Vistra and their respective successors and assigns

(3) Vistra may assign any or all of its rights and (if any) obligations under this Ofer Letter 10 any
successor debenture trusice appointed in accondance with the terms of the Subscription or
transaction documents

(4) This Offer Letter may only be amended (and the provisions hereof may only be waived) by
agreement in writing among all of the parties hereto

] The lisbility of Vistra, its officers, employees, directors, agents as a service provider shall be
limited to the extent of fee received by Vistra as on date of this Offer Lenter.

(6} This offer of services hercin i5 subject to the manogement approval of Vistra, including
Compliance and KYC clearance of the Client

(7 The implications of the service offering and structuring thercof would depend and vary on the
laws prevalent from time to time.

{8)  This offer is valid for 60 days from the date of issue of this Offer Letter,

(%) In case of listed debenture issues, at the request of the Client, Vistra may issue an in-principle
consent-letter, to be furnished 1o the Exchange. However, the same shall be subject to the
condition that a mutually agreed Debenture Trustee appointment agreement is entered into
before the date of izsuc opening.

(10)  Vistra shall commence it services only upon receipt of documents under serial number | & 2
stated in Annexure [V,

(11}  The terms & conditions of this offer letter shall be in addition to the terms & conditions of the

rransaction documents to be executed. In the event of any contradicting terms & conditions,
the terms of this letter shall prevail.

Accepted
Far PROVIDENT YTA PYT LTD

o

L

rll

Anthorized Signatory
Registered ofice: Tll: @l 27T 3655 3535
Faie #3013 DES3 3257 ‘Wiors ITCL Qsatia] Liriesd
The ILEFL Finncisl Centre Emadl: mumbal vt com
e 14 1114] Cofparale Mantity Number [CIN); USEIR0MH 15950095507
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Far drafting or preparation or vetting of documents as the case may be, Vistra will require the following
documeils:

1. Signed Term Sheet / IM /Debenture Subscription Agreement / Disclosure Documents { Any
other documents offering the debenture for subscription;

2. Completion of Vistra's KYC requirements;

1. Suhmission of all the documents enclosed in the checklist forwarded by Vistra, as per Vistra's
satisfaction;

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 4
For PROVIDENT MERYTA PYTLTD 0

e

)

Aegiatered o Teh: #91 I3 2650 3535
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VISTRA Y

Annexure ¥

As per the announcement by Ceptral Government, Goods and Scrvices Tax (GST) is into force w.e.f
151 July 2017,

We would like to inform you that, as a part of GST implementation activity we have to update our
data base with GST 1D number of oor Customers / Vendors / Dealers § Service Providers / Business
Please fill the below details of vour GST number along with scan copy of your GST Regiziration
certificate and revert i,

Name @

1R=:himd Address :
iﬂmmuﬂmhn Address :

|FA."|' No:

|GS»T No. :
IGST Class :
Registered / Not registered / Compounding
scheme / P5L- Government Organisation)
T Registration Status

clephone No of the contact]
on

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 (name of the
person) ai:

Tel. No:- Emuail; - Fax Mo:=

Accepted

For PROVIDENT ME]“'TA TLTD

<\L~ -(

Authorized Signatory
|
Aegriered affice: Tiel: #91 27 2659 K505
Fae #8 33 3653 ¥F7 Wiatsa ITEL findlal Lisssed
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