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DEBENTURE TRUSTEE APPOINTMENT AGREEMENT

Dated July 08, 2020

BETWEEN

TATA CLEANTECH CAPITAL LIMITED
(“COMPANY”)

AND

IDBI TRUSTEESHIP SERVICES LIMITED
(“DEBENTURE TRUSTEE ")




DEBENTURE TRUSTEE APPOINTMENT AGREEMENT

This Debenture Trustee Appointment Agreement, madz on this the 08" day of July,
2020 (hereinafter referred to as the “Agreement”) at Murabai by and between:

1.

TATA CLEANTECH CAPITAL LIMITED, a conpany incorporated under the
provisions of the Companies Act, 1956 (1 of 1¢56) bearing Corporate |dentity
Number U65923MH2011PLC222430 and having its Registered Office at
11" Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, Lower
Parel, Mumbai — 400 013 (“the Company”, whic1 expression shall, unless it be
repugnant to the context or meaning thereof, be ¢ eemed to mean and include its
successors and permitted assigns) of the First Fart;

AND

IDBI TRUSTEESHIP SERVICES LIMITED, a c: mpany incorporated under the
provisions of the Companies Act, 1956 bearitg Corporate Identity Number
UB5991MH2001G0I131154 and having its registered office at Ground Floor,
Asian Building, 17, R. Kamani Marg, Ballard Estate, Mumbai - 400 001 (“the
Debenture Trustee” or “ITSL", which expression shall, unless it be repugnant to
the context or meaning thereof, be deemed to mizan and include its successors
and permitted assigns) of the Second Part.

(each of the parties mentioned hereinabove shal be individually referred to as
the “Party” and collectively as the “Parties™)

WHEREAS

A,

The Company proposes to issue Listed, linsecured Redeemable Non-
Convertible Debentures in the nature of Tier Il - Stibordinated Debentures of face
value of Rs. 10,00,000/- (Rupees Ten lakh only) aggregating to
Rs. 500,00,00,000/- (Rupees Five Hundred cror¢ only) on a private placement
basis ("“Debentures”), on such terms and conditions, as contained in the
proposed information memorandum/pricing supplé ments/ disclosure document to
be issued by the Company and circulated to potet tial investors from time to time
(“Information Memorandum”), pursuant to:

D




a. the approval of its shareholders in terms o7 the Resolutions passed under
Section 42, Section 180(1)(a) and Section 180(1)(c) of the
Companies Act, 2013 and the Rules made thereunder, at the Extraordinary
General Meeting of the Company held on Augjust 26, 2019:

b. the authority granted to it by the Resolution o' its Board of Directors passed at
its Meeting held on March 30, 2020, for the issuance of the Debentures. The
said resolution was partially modified by the Board of Directors through
resolution passed by Circulation on May 20, 2 020; and

c. the Disclosure Document / Pricing Supplemeiit / Offer Letter to be issued from
time to time.

B. The proceeds of Debentures are proposed to ke utilised by the Company, for
various financing activities, including but not restricted to, lending and
investments, to repay our existing loans, our business operaticns including
capital expenditure and working capital requir¢ ments in compliance with the
provisions of applicable laws and regulations.

C. The Company will submit details to the National Sitock Exchange of India Limited
(“NSE”) as per Schedule | of the Securities and =xchange Board of India (Issue
and Listing of Debt Securities) Regulatiors, 2008 ("Debt Securities
Regulations”) for the purpose of listing of the Debentures on the Wholesale
Debt Market Segment of the NSE.

D. Pursuant to the Debt Securities Regulations, the IZompany is required to appoint
a Debenture Trustee for the benefit of the hulders of the Debantures and
accordingly, the Company has approached ITSL 15 act as the Debenture Trustee
and ITSL has agreed to act as the Debenture Trustee for the benefit of the
holders of the Debentures.

This Agreement sets out, inter alia, the terms on which t1e Trustee is appointed for the
benefit of the holders of the Debentures. The powers, diities and responsibilities of the
Debenture Trustee shall be as per the provisions of tte debenture trust deed to be
entered into between the Company and the Trustee (“Delienture Trust Deed").

NOW THIS AGREEMENT WITNESSETH AS FOLLOWS:

That the Company hereby appoints ITSL as it e Debenture Trustee for the
benefit of the holders of the Debentures and I[)BI has agreed to act as the
Debenture Trustee for the benefit of the holders of the Debentures.




The Company shall execute the Debenture Trus! deed in Form SH.12 or as near
thereto as possible in favour of the Debenture 1rustees within a period of three
months form the date of closure of the issue i1 terms of clause 18(5) of The
Companies (Share Capital and Debentures) Rults, 2014.

The Company shall inter-alia furnish/shall have furnished to the Debenture
Trustee the following documents: -

a.

b.

Memorandum and Articles of Association of the Company:;

Prospectus / Information Memorandum / Disclosure Document / Private
Placement Memorandum:;

Agreement with the Registrar to issue the Debentures:;

Letters from Rating Agencies about ratings;

A return of allotment filed with the registrar of companies (Form No-PAS
3) within 30 (thirty) days from the date¢: of filing with the registrar of

companies;

Necessary corporate authorisations inclutling the board resolution and/or
shareholder resolution for allotment of Del rentures;

Proof of Credit / Dispatch of Debenture C¢ rtificates;

Copy of last 3 (three) years’ Audited Annual Reports;

Copy of Latest Audited / Limited Review Half Yearly Consolidated
(wherever available) and Standalone Finzncial Information (Profit & Loss
statement, Balance Sheet and Cash Flow statement) and auditor
qualifications, if any;

Debenture Trust Deed:

This Agreement;

Transaction Documents;

. Confirmation/Proofs of payment of inter¢st and principal made to the

Debenture Holders on due dates;

Statutory Auditors’ Certificate for utilizatiol of funds/issue proceeds from
the Debentures;

Periodical Reports on quarterly basis;




p. Information to be submitted to the Stock Exchanges as required by the
SEBI Debt Listing agreement and SEBI (l.isting Obligations and Discloser
Requirement) Regulation 2015 as amenced from time to time, within the
timelines as mentioned in the Regulation, in case the Debenture are
listed:;

q. Beneficiary Position Reports;

r. Details of the depository with whom the Debentures are held in
dematerialised form;

s. Acknowledgement of filing the Informaticn Memorandum with the Stock
Exchange(s);

t. Such other documents as may be reasor ably required by the Debenture
Trustee

The Company shall pay to the Debenture Truste: so long as they hold the office
of the Debenture Trustee, remuneration as provided for under the Debenture
Trust Deed, for their services as a Debenture "~ rustee in addition to all costs,
charges, legal, travelling and expenses which the Debenture Trustee or their
officers, employees or agents may incur in relation to the execution of the
Debenture Trust Deed and other security documents.

Arrears of instalments of annual service charges, if any, shall carry interest at the
rate of twelve (12%) percent per annum from the date of default till the actual
payment, which shall be payable on the footing of compound interest with
quarterly rests.

This Agreement is entered into in compliance witl, provisions of Regulation 13 of
the SEBI (Debenture Trustees) Regulations, 1993 and other applicable
provisions and shall be effective on and from th> date hereinabove mentioned
and shall be in force till the monies in respect of the Debentures have been fully
paid off and the requisite formalities for satisfaction of charge in all respects have
been complied with.

Miscellaneous

7.1 Governing Law: This Agreement shall be governed by and construed as
per laws in India and subject to jurisdiction of Indian Courts.

7.2 The original of this Agreement shall be retaired by the Debenture Trustee.




IN WITNESS WHEREOF the Tata Cleantech Capital Liriited and the Debenture Trustee
has caused these presents to be executed by its authorised officer the day and year first
hereinabove written in the manner hereinafter appearing.

SIGNED AND DELIVERED by the within

named COMPANY Tata Cleantech Capital Limited
by the hand of Kivan Jeehs

an authorized signatory of the Company.

Witnessed by:

T

2.

SIGNED and DELIVERED by the within
named IDBI Trusteeship Services Limited
in its capacity as the Debenture Trustee by the hand of

shri. Nikhil Lohang

an authorised signatory of the Debenture Trustee.

Witnessed by:

1

2.

) For TATA CLEANTECH CAPITAL LIMITED
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