VISTRAY

5 Aungust 2022
PROVIDEMNT CEDAR PYVT LTD
Registered address: - No.130/1, Ulsoor Road, Bangalore 560 042, Kamataka, India

Dear Sir,

This is with reference to the captioned subject. Vistra ITCL (Indin) Limited (“Vistra™) is in principle
agrocable 1o act as & Debendure Trusiee for the captioned fransaction,

In this context, please find enclosed herewith the following:

(1) Terms of Engagement of VIIL - Annexure 1

(2} Briel understanding of the iransaction — Annexure I1

(3) Crher Terms and Conditions — Annexure 111

(4 Eequirements prior o cxecution of dosuments - Annexure [V
(5) GST details — Annexure ¥

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

We look forward to working with your and building a long standing, muteally beneficial relationship
It is to be noted that this letter of offer does not construe “Consent Letter™ confirming that Vistra is
acting debeniure trusiee for the said transaction. The Consent Letter will be issued by us after execution
of a Debenture Trustee Appointment Agreement between the Parties.

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

Yours sincercly,
For Vistra ITCL India Limited

'I-II'I'H!

Accepted
For FROVID C‘EDAR PYT LTI
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VISTRAY

aTrustee Remuneration™ As a Debenture Trustee.

1. | Aceeptance Fee Onetime fec of Rs, 150,000/~ payable on acceptance of the Offer
* | Leter,
2, | Review Fec Ometime fee of Rs. NIL/- payable on delivery of the first draft of

the documents reviewed listed in Annexure [1

3. | Annual Fee Rs. 150,000/~ per annum, payable annually in advance, starting
from the date of execution of the Debenture trust deed, up till the
Debentures under the Debenture Trust 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 Onetime fee of Rs Nil & Annual fee of INR Nili- payable anoually
i advange.
5. | Listing  Assistance | One-time foes of Rs. 125,000/-
Fees
6. | Additional Fee LMnﬁ:mwafmymﬂwhi:hmymmymu
(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 fee of Rs. 5,00, 00¢) (Rupees
Five Lakhs only) shall be payable in advance by the Client, failing
which Vistm will be paidindemnified upfront by the
Lenderfnvestor. 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 eaforcement and/or defaualt, the
same would be chargeable, exclusive of any amount which may
be determined by Vistra at the time of taking the said action, basis
the scope of work envisaged. The said cost's, expenses shall be
paid by the Bomower, failing which Vistra will be
paid/indemnified upfront by the investor/holder.

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

The fises agreed herein above shall be valid for the transaction documents 1o be exccuted within a period
of 3 months from the date of acceptance of this Offer Letter. Fees, with respect to any work, whether
or not part of scope of services, beyond the timye: period af 3 months shall be mutually agreed between
the Parties.

The Acceptance fiee 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 ion documents reviewed
by Vistra. These fees are not dependent on execution of transaction aments or completion of the

Iransacton,
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VISTRAY

The above fee (commencing from point o, 1 to 5) are exclusive of Goods and Service Tax and cesz,
Registration charges of Central Registry etc. as levied by the Government and Out of Pocket expenses
like audit fee, Legal counsel fee, fees pertnining to court fees, court hearings, arbitration, appointment
of any third party, travelling expenses or any other expenses nol expressly cover herein. The same shall
be charged after/with prior information/notice to the client.

During the course of the transaction, there are trivial expenses on account of photocopy, printouts,
scanning, local traveling, coordination of support stafT and other allicd services for whom separate
balting is difficult, hence we charge a bare mimimum 5% or more | based on actisalg) as minimum
OFPE expenses on the accepiance fiee.

As a part of a standard transaction, we understand that number of tithe deeds and execution documents
would be leas than 100 docaments, In the event number of documents are mare than 100 then Vistra
would bill you Bs 1000 per signing of documents and RBs 500 per year per document as safe custody
charges. Since the documents are stored in secured location, there would be & nominal fee for custody
and retrieval services= 1% every year free, 2™ every year and thereafter at Rs 50040/- per reinieval and
for storage,

In the event of any execution of documents al outside locations except Vistra locations i.e. Delhd,
Ahmedabad, Mumbai and Bangalore gets extended bevond the travel date { Authorised signatory
staying overnight), there would be a nominal applicability of Rs 15,000 per day per authorised signatory
The annual fee shall be increased by 10% (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 pavable / reimbursed specifically under the provisions of the transaction documents,

The Client shall pay Yistra on the expiry of 45 (Forty Five) Days from the Invoice Date for payment,
in sddition 1o the stipulated Trustee Bemuneration as detailed herein, penalty ot the rate of 18% per
annum, compounded on 2 monthly basis on the defaulied amouents, 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
lisble 1o pay to Vistra.

All charges mentioned in the offer letter are applicable for the issue sizemumber of
investors'service/documentation requirements as mentioned in this letter. Any further issuance; any
additional requirements, documentation over & above mentioned in this offer would atiract fresh
charges.

Accepted

For FPROVIDENT CEDAR PVT LTD

e’

Authorized ory

Annexure 11
Briel understanding of the Transaction
Regisnened affice: Ted: 4L 22 2659 3515
Faor +51 27 7653 3257
T AT Pl o ignbiidnd e Viitra ITCL flesia] Limited
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VISTRAY

Dichenture Trustee for the proposed issue of secured, listed Non-
Convertible Debentures (“NCD™) issue aggregating INE. 50 crores

Secured & Listed NCD

s Tenor: 3 Years (As per the Final term sheet)
Amount: INR ~50 crores (As per the term sheet)

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

| More particularly specified in Information Memorandum /Term Shect

vmaﬂlmﬁrmmwmﬁrmmm
mmmruﬁmmnrmmﬂhmmm
Dehﬁntg:_ﬂ.

Anynﬂ:udmmmtupuummmuw
Maximum of 3 versions shall be reviewed for each of the abave
documents.

1. Ruﬂﬂnglh:t}ﬂlnndhﬁmlﬂmtnﬂmﬂ{mtupmrmipl.
DRR, Insurance policy, osset cover, pledge share adequacy,
certificate.

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

3. Release of security afier receipt of No-dues

4. Compliance for listing of NCDs

mhmmm:bnwrgr‘aﬂdwmmmbrmﬁmﬂuadmﬂhmﬂm The details terms and
mmm;ummmwwwmwmm
Wmmmmwrmqmmmqmwmﬂm

ﬂkﬂmmmwmdmwmmﬁmgmwﬁmm
Ismuer/Subseriber

Accepted
For PROVI CEDAR PYTLTD

- *
Authorized Signatory l
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VISTRAY

Annexure 111

(Other Terms

{1y The Client may nol assign or tmnsfer any of its obligations under this Offer Letter, save and
except, to the identified subsidiary of the Client under the terms of the Debenture Trust Deed
of any other transaciion documenis.

(2] This Offer Letter shall ensure 1o the benefit of Vistra and their respective successors and nasigns

(3] Vistra may nssign any or all of i1z rights and {if any) obligations under this Offer Letter to any
successor debenture trustee appointed in accordance with the werms of the Subscription or
fransaction documenis

(4) This Offer Letter may only be amended (and the provisions hereof may only be waived) by
pgreement in writing among all of the partica hercto

{(5) The liobility of Vistra, its officers, employees, directors, agents as a service provider shall be
limited to the extent of fee received by Vistra o3 on date of this Offer Letter.

{6} This offer of services herein 15 subject to the management approval of Vistra, including
Complinnce and KYC clearance of the Client.

{7} The implications of the service offering and structuring thereof would depend and vary on the
laws prevalent from bime to time.

(8} This offer is walid for 60 days from the daic of issue of this Offer Letter,

(%) In case of listed debenture issues, at the requaest of the Client, Vistra may iszue an in-principle
consend-letter, (o be furnished to 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 issue 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
transaction documents to be exccuted. In the event of any contradicting terms & conditions,
the terms of this letter shall prevail.

Authortzod Sighhtory
Righitered office: Tiel: #8137 2659 1535
Fao: =011 23 2653 1307 wistra Lemiied
The ILEFS Financial Ceatre il wesmimivistra 2o ITCL [India}
e vptrasted mem Corpeorafie dongity Numiber (TN LRG0 R4 PLOOAS 500

Pal Mg, £33, G Biock, T Flogr
Page Sof 8



For drafting or preparation or vetting of documents as the case may be, Vistra will require the following
dicumenis:

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. Submission of all the documents enclosed in the checklist forwazded by Vistra, as per Vistra's

4, Charges / Paymenis 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 .
For PROVIDENT CEDAR PVT LTD i

=
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VISTRA

Annexure ¥

As per the announcement by Ceniral Government, Goods and Services Tax (GST) is info force woe.f,
Ist 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 our Customers / Yendors / Dealers / Service Providers [ Business
Associates ele. ..

Flease fill the below details of vour GST number along with scan copy of your GST Registration
certificate and revert s,

[Name :
Registered Address ;

Communication Address :

PAN No :
GST No. ¢
GST Class @
l{Registerad [ Mot registered / Compounding
Scheme / PSU- Government Organisation)
5T Registration Status

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

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

For further details or any other assistance, feel free to gel n touch with (name of the
person) ai:
Tel. Moc= Email: - Fax Mo:-
Accepted
For PROMWI [.'EBIIARF\'T LTD
-'1 d-'-.
{: A g
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