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DEBENTURE TRUSTEE AGREEMENT

This Debenture Trustee Agreement (hereinafter referred to as the “Agreement”} is made at Mumbai on this 11%
day of July 2025, by and between:

UNIVERSAL SOMPO GENERAL INSURANCE COMPANY LIMITED (CIN: U66010MH2007PLC166770), a
company incorporated under the Companies Act, 1956 (1 of 1956) and registered with the Insurance Regulatory
and Development Authority of India to transact general insurance business, having its registered office at 8th Floor
and 9th Floor {part - south side), Commerz, Intemational Business Park, Oberoi Garden City, Off Western Express
Highway, Goregaon East, Mumbai- 400083, Maharashtra, India (hereinafter referred to as the “Company”, which
expression shall, unless it be repugnant to the subject or context thereof, be deemed to mean and include its
successors and permitted assigns) of the ONE PART;

AND

AXIS TRUSTEE SERVICES LIMITED (CIN: U74999MH2008PLC182264), a company incorporated under the
Companies Act, 1956 (1 of 1956} and having its registered office at Axis House, Bombay Dyeing Mills Compound,
Pandurang Budhkar Marg, Worli, Mumbai 400 025 and its corporate office at The Ruby, 2nd Floor, SW 29, Senapati
Bapat Marg, Dadar West, Mumbai — 400028 (hereinafter referred to as the “Debenture Trustee” which expression
shall, unless it be repugnant to the subject or context thereof, be deemed to mean and include its successors and
assigns) of the OTHER PART.

The Company and the Debenture Trustee shall be individually referred to as a “Party” and collectively as the
“Parties”.

PREAMBLE

A. With a view to raising debt and to augment the resources of the Company for regular business activities
which would strengthen its solvency ratio, in compliance with the provisions of Applicable Laws, the
Company intends to issue unsecured, rated, listed, redeemable, fully paid up, non-cumulative,
subordinated non-convertible debentures each bearing a face value as identified in the relevant Key
Information Document to be issued by the Company, of the aggregate nominal vaiue of up to Rs.
115,00,00,000/- (Rupees One Hundred and Fifteen Crores only) (*Debentures’), to be issued for cash,
at par, in dematerialised form on a private placement basis (‘Issue”). The Company will issue the Key
Information Document, setting out the broad terms on which the Debentures are to be issued and private
placement offer cum application letter in relation to the Issue (“Private Placement Offer Letter”) in
accordance with the provisions of the Companies Act, 2013 ("Act”} and the regulations applicable to issue
of Debentures notified by Securities Exchange Board of India {"SEBI"), from time fo time fo certain
identified investors;

B. The Company, being duly empowered by its memorandum of association and articles of association, and
pursuant to the authority granted by the resolution of the board of directors of the Company, under Section
179 of the Act, passed at a meeting of the board of directors of the Company held on February 10, 2025,
approved the issue of the Debentures and appointment of the Debenture Trustee;

C. The Company shall have the Debentures listed on BSE Limited ("Stock Exchange”), in accordance with
the SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 (as amended from time to
time} and the Securities and Exchange Board of India's ‘Master Circular for issue and listing of Non-
convertible Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Paper’ dated May 22, 2024 (bearing reference no. SEBI/HO/DDHS/PoD1/P/CIR/2024/54) as
may be amended, updated, modified or replaced from time to time, and Securities and Exchange Board
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of India {Listing Obligations and Disclosure Requirements) Regulations 2015 (as amended from time to
tme) read with the SEBI Circular dated November 11, 2024 (bearing reference no.
SEBIHO/CFD/PoD2/CIR/P/0155), as may be amended, varied, modified, updated and supplemented
from time to time (hereinafter collectively referred to as "SEBI Debt Listing Regulations”) as soon as
possible and within such timelines as prescribed under Applicable Laws;

Pursuant fo the provisions of the Act, SEB! Debt Listing Regulations and the Securities and Exchange
Board of India (Debenture Trustees) Regulations, 1993 as amended, varied, modified, updated and
supplemented from time to time read along with the SEBI ‘Master Circutar for Debenture Trustees’ dated
May 16, 2024 (bearing reference no. SEBI/HO/DDHS-PoD3/P/CIR/2024/46) as may be further amended,
varied, modified, updated and supplemented from time to time (‘DT Master Circular”), the Company is
required to appoint a debenture trustee to act in trust for, on behalf of and for the benefit of the holders of
the Debentures from time to time (hereinafter referred to as the “Debenture Holders™;

The Debenture Trustee is registered with SEBI as a debenture trustee under the Securities and Exchange
Board of India (Debenture Trustees) Regulations, 1993. The Company has approached Axis Trustee
Services Limited to act as the debenture trustee for the Debenture Holders and Axis Trustee Services
Limited has consented to act as the Debenture Trustee for the benefit of the Debenture Holders of the
proposed issue of the Debentures vide their letter dated July 11, 2025.

Accordingly, the Debenture Trustee has agreed to act as the debenture trustee under this Agreement in
trust for, on behalf of and for the benefit of the Debenture Holders on the terms and conditions agreed
upon and hereinafter set out,

IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

Capitalised words and expressions used and not defined herein shall have the meaning respectively assigned to
such words and expressions in the Debenture Trust Deed (as defined hereinafter).

1. GENERAL TERMS

11

1.2,

1.3.

The Company hereby appoints Axis Trustee Services Limited as the debenture trustee for the
Debenture Holders with respect to the Issue and the Debenture Trustee hereby agrees to act as
debenture trustee in trust for, on behalf of and for the benefit of the Debenture Holders and for purposes
related thereto in accordance with the provisions of the Transaction Documents. The Debenture
Trustee and the Company shall also, prior to making the application for listing of the Debentures, enter
into a debenture trust deed ("Debenture Trust Deed”} and such other documents as may be required
from time to time fo record the terms and conditions and the manner of issuance of the Debentures and
to more specifically set out the rights, duties and obligations of the Debenture Trustee.

The Debentures shall be non-convertible, fully paid up, rated, listed, redeemable, non-cumulative,
subordinated and unsecured in nature.

The Debenture Trust Deed shall be finalised by the Parties and consist of two parts: Part A containing
statutory/standard information pertaining to the Issue inter afia consisting of clauses pertaining to Form
SH-12 in terms of Rule 18(5) of the Companies (Share Capital and Debentures) Rules, 2014 or as near
thereto as possible; and Part B containing details specific to the Issue. If the Company fails to execute
the Debenture Trust Deed within the timelines specified under the SEBI Debt Listing Regulations, then
without prejudice to any liability arising on account of violation of the provisions of the Securities and
Exchange Board of India Act, 1992 and the Securities and Exchange Board of India (Issue and Listing
of Non-Convertible Securities) Regulations, 2021, the Company shall also pay penal interest of 2.00%
(Two Percent) per annum or such other rate, as specified by SEBI to the Debenture Holders, over and
above the agreed Coupon Rate, until the execution of the Debenture Trust Deed.

The Debenture Trustee, ipso facto, does not have the obligations of a borrower or a principal debtor or




1.5

1.6.

1.7,

a guarantor as to the monies paid/invested by the subscribers to the Debentures.

The Company shall comply with the provisicns of the Act, SEBI Debt Listing Regulations, Securities
and Exchange Board of India (Debenture Trustees) Regulations, 1993 read with Master Circular for
Debenture Trustees, insurance Regulatory and Development Authority of India (Registration, Capital
Structure, Transfer of Shares and Amalgamation of Insurers) Regulations, 2024 and other applicable
provisions under Applicable Law in connection with issuance, allotment, listing and ensuring continued
compliance of the Debentures until the redemption in full of the Debentures.

The Company agrees to furnish to the Debenture Trustee such information as may be required in terms
of the Act and the Debenture Trust Deed for carrying out the requisite due diligence as required under
Applicable Law. Without prejudice to the aforesaid, the Company shall provide to the Debenture
Trustee, all the information and documents as set out in the Annexure(s} hereto, as applicable.

This Agreement shall be effective on and from the date first hereinabove written and shall be in force
till alt the monies in respect of the Debentures have been fully paid-off or until the appointment of the
Debenture Trustee is terminated in accordance with the Debenture Trust Deed.

2. DOCUMENTS REQUIRED TO BE SUBMITTED PRIOR TO OR SIMULTANEQUSLY WITH EXECUTION OF
THIS AGREEMENT

The Company undertakes to promptly furnish all and any information (on best effort basis) as may be required
by the Debenture Trustee in terms of Applicable Laws and the Transaction Documents on a regular basis fill
the redemption of the Debentures, including without limitation the following documents, as may be applicable:

(@)

Attested copy of the Memorandum of Association and Articles of Association (constitutional
documents} of the Company;

General Information Document, Key Information Document and the Private Placement Offer cum
Application Letter(s) in relation to the issue of Debentures;

Debenture Trust Deed;

This Agreement;

Consent letter from registrar and transfer agent;

Necessary corporate authorisations by way of board resolution for the Issue;

Certified true copy of resolution for allotment of Debentures;

Return of allotment filed with the registrar of companies (Form PAS 3) within 15 (fifteen) days from
the deemed date of allotment of the Debentures;

Complete record of the private placement offers made by the Issuer (Form PAS 5);

Letters from the Rating Agencies regarding the ratings assigned to the Debentures;

Proof of credit of Debentures to the Debenture Holders within 30 days of registration of charge with
the registrar of companies (in case where the allotment letter has been issued and debenture
certificate is to be issued after registration of charge};

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

Latest annual report of the Company;

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

Confirmation/Proofs of payment of Coupon and the Principal Amounts made to the Debenture
Holders on the relevant due dates as per the terms of the Debenture Trust Deed;

Independent chartered accountant's certificate for utilization of the funds/ proceeds of the Issue on a
yearly basis and compliance of the covenants on a quarterly basis;

Any information/ periodical reports on quarterly / half yearly / annual basis required to be submitted
to the Debenture Trustee under the Applicable Laws including under the SEBI Debt Listing
Regulations, DT Master Circular and the provisions on uniform listing agreement as provided under
Chapter | of the DT Master Circular for compliance with the provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 by listed entities
dated November 11, 2024, (bearing reference number SEBI/HO/CFD/PoD2/CIR/P/0155) as may be
further amended, varied, modified, updated and supplemented from time to time, within the timelines

T/ ;




as mentioned under the Applicable Laws;

{n Beneficiary position statement in respect of the Debentures as provided by the registrar and transfer
agent;

(s) In principle approval for listing of the Debentures from Stock Exchange;

] Statutory auditor certificate, on a half yearly basis on compliance with the covenants of the offer
document/ information memorandum

{u}) Information to enable the Debenture Trustee to carry out the necessary due diligence and to ensure
the implementation of the conditions regarding creation of debenture redemption reserve (if
applicable};

{v) Acknowledgement of filing the General Information Document, Key Information Document and

Private Placement Offer cum Application Letter(s) with the Stock Exchange;

{w) Details of the Recovery Expense Fund as specified under Chapter IV of the DT Master Circular, along

with duly acknowledged letter / confirmation from Stock Exchanges on the amount of such Recovery

Expense Fund maintained and the mode of maintenance;

) Letters from the bankers to the issue with whom the issue proceeds are deposited;

¥) Bank account details of the Issuer along with copy of pre-authorisation letter issued by the Issuer to
its banker in relation to the payment of Coupon and Redemption Amount

(2) Listing application along with the required details / annexures submitted to the Stock Exchange;

(aa) Listing and trading permission from the Stock Exchange;

(bb}  Confirmation/proofs of payment of interest and principal amounts made to the Debenture Holders on
due dates as per the terms of the debenture trust deed and applicable rules and regulations as may
be issued by SEBI including Relevant Laws;

{cc)  Statutory auditor's certificate for utilization of funds/issue proceeds;

(dd)  Statement containing parficulars of, dates of, and parties to all material contracts and agreements;
and

{ee)  Such other documents as may be reasonably required by the Debenture Trustee in relation to the
Debentures as per Applicable Laws.

Nofice of exercise of trust powers:

Pursuant fo the appointment of the Debenture Trustee, the Debenture Trustee agrees and is authorised to
take whatever action as shall be required to be taken by the Trustee in accordance with the Transaction
Documents, and subject to the terms and provisions of this Deed and any other Transaction Documents, to
exercise its rights and perform its duties and obligations under each of the documents, deeds, agreements,
instruments and certificates referred to in the ciause above in such documents, agreements, instruments and
certificates.

PROVIDED that before initiating any action or exercising any right or performing any duty under this
Agreement or any Transaction Documents, the Trustee shall only upon receipt of Majority Debenture Holder(s)
instructions/approval initiate any action or exercise its rights and perform its duties and obligations under each
of the documents, agreements, instruments and certificates referred in these presents.

TERMS OF CARRYING OUT DUE DILIGENCE:

4.1. For the purpose of carrying out the due diligence as required in terms of the Applicable Laws, the
Debenture Trustee, either through itself or / through professionals which have been appointed by the
Debenture Trustee which may include practicing chartered accountants, practicing company secretaries,
registered valuers or legal counsels (“Trustee Agents"), shall have the power to examine the books of
account of the Company and to have the Company's assets inspected by its officers andfor external
Trustee Agents appointed by the Debenture Trustee, as required subject to Applicable Laws and strictly
for the purposes of the Issue. All costs, charges, fees and expenses that are associated with and incurred
in relation to the diligence as well as preparation of the reports / certificates / documentation, including
all out-of-pocket expenses towards legal or inspection costs, travelling and other costs, shall be borme
as per the terms of the letter dated July 11, 2025, bearing reference number ATSL/CO/25-26/00447.
Prior to appointment of Trustee Agents, the Debenture Trustee shall obtain necessary consents and

N




5.

42

43.

confirmation from the said Trustee Agents that they do not have any conflict-of-interest in conducting the
diligence under the fransaction.

The Trustee Agents shall be deemed to be the agents of the Debenture Trustee for the purpose of
performing all actions in terms of Clause 4.1 above and the Debenture Trustee shall be liable for the
acts and omissions of the Trustee Agents during the course thereof as finally determined by a court of
competent jurisdiction.

Without prejudice to the aforesaid, the Company shall ensure that it provides and procures all
information, representations, confirmations and disciosures as may be required by the Debenture
Trustee to carry out the requisite diligence in connection with the issuance and allotment of the
Debentures, in accordance with Applicable Laws including the DT Master Circular.

CONFIRMATIONS AND DECLARATIONS

5.1

52

53

5.4,

The Company agrees and undertakes to comply with the provisions of the SEBI (Debenture Trustees)
Regulations, 1993 read with the DT Master Circular (to the extent the same is required to be complied
with by the Company or is required in order to enable the Debenture Trustee to comply with the same),
SEBI Debt Listing Regulations and the uniform listing agreement pursuant thereto executed/ to be
executed with the Stock Exchange, the Act, IRDAI Regulations and guidelines as may be applicable
from time to time in respect of issuance and allotment of Debentures fill redemption and agrees to furnish
to the Debenture Trustee such information in terms of the same on regular basis and as may be
requested by the Debenture Trustee.

The Company undertakes that the Debenture Trustee has been appointed in compliance with the
provisions of Regulation 13A of the SEBI {Debenture Trustee) Regulations, 1993.

The Company confirms that afl necessary disclosures as required to be made under the Applicable Laws
will be made in the General Information Document and Key Information Document including but not
limited to statutory and other regulatory disclosures (s).

The Company hereby declares and confirms that the Company or its promoter(s) have not been
restrained or prohibited or debarred by SEBI from accessing the securities market or dealing in
securities. The Company hereby further declares and confirms that, as on the date of this Agreement,
and the date of filing the General Information Document, it is an ‘eligible issuer in accordance with
Regulation 5(1) of the SEBI (Issue and Listing of Non-convertible Securities) Regulations, 2021 and that
it will continue to remain on the date of issuance of the relevant Key Information Document.

INFORMATION ACCURACY AND STORAGE

6.1,

6.2.

8.3.

6.4.

The Company declares that the information and data furnished by the Company to the Debenture
Trustee is true and correct (on best effort basis) in all material respects;

The Company confirms that the requisite disclosures made in the General Information Document and
other Transaction Documents are frue and correct in all material respects;

The Company acknowledges that the Debenture Trustee and any other agency authorised by the
Debenture Trustee may use, process the information and data disclosed fo the Debenture Trustee in the
manner as deemed fit by them in relation fo the issuance of the Debentures subject to the Clause 12
(Confidentiafity) of this Agreement and in accordance with Applicable Laws; and

The Company hereby agrees that the Debenture Trustee shall have an unqualified right to disclose to
the Debenture Holders information including the credit history and the conduct of the account(s) of the
Company, in such a manner, and through such medium, only if required and-in- accordance with the
Applicable Laws. The Company agrees that such disclosures which have been mgde in accordance with

U




Applicable Laws, shall not be considered to be breach of confidentiality on the part of the Debenture
Trustee.

7. AUTHORISATION AND CONSENTS

7.1. All actions (including corporate actions), conditions and things required to be taken, fulfilled and done
{including the obtaining of any consents {if applicable) by the Company in order: (a) to enable it to lawfully
enter into, exercise its rights and perform and comply with its obligations under this Agreement, (b) to
ensure that those obligations are legally binding and enforceable, and (c) to make this Agreement
admissible in evidence in the courts of India have been taken, fulfilled and done in strict compliance with
all Applicable Laws.

8. BENEFIT OF AGREEMENT

8.1. This Agreement shall ensure to the benefit of and be binding on the Parties and their respective
successors and permitted assignees of each Party.

8.2. The Company shall, on or prior to the date of execution of Debenture Trust Deed, provide to the
Debenture Trustee, the bank account details from which the Company proposes to make the payment
of Coupon, and the Redemption Amount due to the Debenture Holders. Further, the Company hereby
undertakes that it shall pre-authorize the Debenture Trustee to seek the Redemption Amount and
Coupon payment reiated information from such bank. The Company further confims that:

(a)  All covenanis included in the Debenture Trust Deed (including any side letter, accelerated
payment clause, fees charged by the Debenture Trustee, etc.) shall be disclosed in the
Disclosure Document(s); and

{b)  Terms and conditions of this Agreement including fees charged by the Debenture Trustee and
process of due diligence carried out by the Debenture Trustee shall be disclosed in the
Disclosure Documents.

9. INDEMNIFICATION

9.1. Without prejudice to the other rights of the Parties under this Agreement or applicable laws, the Company
(“iIndemnifying Party") shall indemnify and agree to hold the Debenture Trustee, or any of its respective
directors, officers, employees, attorneys, associates or agents {each an ‘Indemnified Party”)
indemnified to the fullest extent permitted by applicable laws, from and against any and all losses,
liabilities, claims, damages, actions, proceedings, penalties, judgments, taxes and expenses, any
deficiency in stamp duty, incurred or suffered by the Indemnified Party in {collectively, “Losses”) arising
in connection with or as a result of:

(i) Any representations or warranties of Indemnifying Party being or becoming materially incorrect,
or any undertakings or covenants as contained in this Agreement being breached by such
Indemnifying Party;

(i) Any non-compliance, with the provisions of this Agreement.

9.2. The Company shall defend, indemnify and hold harmless the Debenture Trustee from and against any
and all direct, actual and substantiated claim by a third party, action or legal proceeding resulfing from
or arising out of acts of providing any incorrect or inaccurate or misleading information disclosed by the
Company pursuant to this Agreement.

9.3. Innoevent the Company shall be liable for any indirect, special, collateral, loss of profits, loss of goodwill
or other consequential loss or damage suffered or incurred by the Debenture Trustee. Further, in no
event shall the Company be liable to the Debenture Trustee in excess of the aggregate amount of fees
paid in the 12 (Twelve) months period preceding the event of default giving rise to such liability. This




10.

1.

12.

limitation of liability shall not be applicable in the case of gross negligence, wilful default and fraud by
the Company and/or Clause 9.2 above.

94, The indemnification rights of the Indemnified Party under this Agreement are independent of, and in
addition to, such other rights and remedies as the Indemnified Party may have at law or in equity or
otherwise, including the right to seek specific performance, rescission, resfitution or other injunctive
relief, none of which rights or remedies shall be affected or diminished thereby.

EXPENSES

The Company shall pay to the Debenture Trustee so long as it holds the office of the Debenture Trustee,
remuneration and all reasonable costs, charges and expenses as set out in the letter dated March 18, 2025,
bearing reference number ATSL/C(/24-25/1552 {‘Debenture Trustee Letter’) as attached in Annexure |
hereto for its services as a Debenture Trustee (hereinafter referred to as the “Debenture Trustee Fees”). Itis
hereby provided that in the event a Successor Trustee is appointed in terms of the Debenture Trust Deed, any
fees that may have been paid to the Debenture Trustee shall be paid by the Debenture Trustee to the
Successor Trustee on a pro-rata basis.

STAMP DUTY

The Company shall pay, and in any event before any interest or penalty becomes payable, any stamp,
documentary, registration or similar tax payable in connection with the entry into, registration, performance,
enforcement or admissibility in evidence of this Agreement and/or any such amendment, supplement or waiver
to this Agreement.

CONFIDENTIALITY

12.1. The information received by any of the Parties to this Agreement relating to the other Party and the
existence of this Agreement itself (hereinafter referred to as “Confidential Information") shall be kept
in the strictest confidence and shall not be divulged or disclosed to any person, other than such of the
directors, officers, employees, advisors and accountants of the recipient Party on a need to know basis
in accordance with the intent and purpose of this Agreement, provided always that each such person to
whom Confidential Information is disclosed shall have been made aware of its confidential nature and of
the terms of this Agreement prior to such disclosure by the disclosing Party expressly marking or stating
as confidential such Confidentiaf Information and each such person to whom the Confidential Information
is disclosed shall alsoc keep the same in the strictest confidence and shall not divulge or disclose the
same to any other person.

12.2.  The restriction set forth in Clause 12.1 above shall not apply to any part of the Confidential Information,
which:

{a) is known at the time of disclosure to the recipient Party, or thereafter, becomes part of the public
domain, other than as a result of the acts or omissions of the recipient Party, its directors, officers
or employees; or

{by is required to be disclosed by judicial, administrative or stock exchange process, any enquiry,
investigation, action, suit, proceeding or claim or otherwise by Applicable Laws or by any other
regulatory authority; or

{c) s required to be disclosed by the Company or the Debenture Trustee to the Debenture Holders
or o a rating agency or any other third party pursuant to the terms of the Debenture Trust Deed
or other Transaction Document.

123, On termination of this Agreement, the Debenture Trustee agrees to deliver, transfer and retum all
copies, records, notes and other written, printed or tangible materials either in. soft or hard form of




Confidential Information already in the Debenture Trustee's possession or within its control, to the
Company within 7 (Seven) days of termination of this Agreement. Altemnatively, with the Company's
written consent, the Debenture Trustee may erase and/or destroy all Confidential Information in its
possession, in which case an officer of the Debenture Trustee will certify in writing to the Company that
all such Confidential Information has been so erased or destroyed within 7 (Seven) days that such
destruction is accomplished.

12.4. Personal Data Protection

(a)

(c}

(d)

{f
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If the Company provides or has provided to the Debenture Trustee and/or any Debenture Holder,
with the Personal Data of any individual as required by, pursuant to, or in connection with the
Transaction Documents, the Company confirms to the Debenture Trustee and/or that Debenture
Holder that: (i} it has, to the extent required under Applicable Laws, notified the relevant
individual(s}), the purposes (“Specified Purposes”) for which data is/will be collected, processed,
used or disclosed by the Debenture Trustee and/or that Debenture Holder or any of its service
providers (“Processing Entities"); (ii) hereby accepts such notice by the Debenture Trustee
and/or any Debenture Holder on behalf of such individual(s); and (iii) hereby consents on behalf
of such individual(s) to, such collection, processing, use and disclosure of his/her Personal Data
by the Debenture Trustee and/or that Debenture Holder in each case, in accordance with or for
such Specified Purposes.

The Company acknowledges that the Debenture Trustee and/or that Debenture Hoider has
agreed to the terms of the Transaction Documents basis the understanding that the Debenture
Trustee and/or that Debenture Holder and the Processing Entities shall be able to process the
Personal Data without any interruption or breakage, the nature of the contract. Subject to
Applicable Laws, withdrawal of this consent by any such individual will not prevent the Debenture
Trustee and/or that Debenture Holder and/or the Processing Entities from continuing to process
the Personal Data for the Specified Purposes or in accordance with Applicable Laws.

The Company acknowledges the fact that this consent has been requested or that the individual
is giving this consent, does not by itself limit or prejudice any grounds or bases which the
Debenture Trustee and/or that Debenture Holder or any of its Processing Entities may have for
processing the Personal Data of the individual without consent, and this consent is not in
derogation of any such other ground or basis and is in addition to any such ground or basis. For
clarity, even if this consent is withdrawn, the Debenture Trustee and/or that Debenture Holder
and/or the Processing Entities may continue to process the Personal Data for performance of
the contract in relation to the Debentures or for taking any steps pursuant to the contract or for
protecting the legitimate interests of the Debenture Trustee and/or the Debenture Holder
pursuant thereto, or when this consent is not the only basis or ground for processing.

The Company hereby acknowledges and confirms on behalf of such individual(s) that all the
Specified Purposes are lawful purposes.

The Company hereby understands and agrees on behalf of such individual(s} that the processing
of Personal Data is necessary for the Specified Purposes.

The Company hereby acknowledges and confirms on behalf of such individuai(s) that the
consents given or denied under this contract do not limit any other consents obtained or given.

The Company hereby confirms on behalf of such individual(s) that this consent is being given
freely by such individual(s) without any pressure, influence or coercion from any other person,
and that the consent is a free, specific, informed, unconditional and unambiguous consent.

The Company hereby acknowledges and confirms on behalf of the ‘individual(s) that such
_/
{;\J./
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individual{s) had requested the notice of the Debenture Trustee and/or that Debenture Holder
and the request for consent to be made available to such individual(s) in English and they further
acknowledge that they have voluntarily chosen to give their consent in English.

13. DISPUTES RESOLUTION AND GOVERNING LAW

{iy The validity, interpretation, implementation and resolution of disputes arising out of or in connection with
this Agreement shall be governed by the laws of India.

{ii) Arbitration

(a) Subject to Clause (iii) below, Parties agree that all claims, differences or disputes between the
Debenture Trustee and the Company arising out of or in refation to the activities of the Debenture
Trustee in the securities market shall be settled by online arbitration conducted in accordance
with the SEBI Circular dated July 31, 2023 (bearing reference no. SEBI/HO/OIAE/OIAE_|AD-
3/PICIR/2023/195), as amended from time to time (“ODR Circular").

{b) All such proceedings shall be in the English language. The seat of arbitration shall be determined
in accordance with the ODR Circular.

{c) The online arbitration shall be govemed by the provisions of the Arbitration and Conciliation Act,
1996 (as amended from time to time) read with the ODR Circular.

(d) No loss or damage or expenses incurred by the Debenture Trustee or the Company shall be met
out of the trust property.

(i Courts and Tribunals

To the extent:

(a) of the occurrence of an Event of Default, and for exercising all rights and remedies available to
the Parties in relation to any action for recovery of any outstanding amount in relation to the
Debentures;

(b) of any dispute solely between any Debenture Holder and the Debenture Trustee relating to the

trust setfled under the Debenture Trust Deed;

(c) that the claims, differences or disputes are arising out of or in relation to the Debentures, other
than matters referred to in Regulation 14A of the Securities and Exchange Board of India
(Debenture Trustee) Regulations, 1993;

{d) that the claims, differences or disputes are not arbifrable under Applicable Laws;

(e) that there are all or any matters which are referable/ capable of being referred to/ being insfituted
in courts and tribunals pursuant to or in relation to the process of arbitration as set out in Clause
(b) above;

each party submits itself to the jurisdiction of the courts and tribunals in Mumbai.
(iv) This Clause 13 (Disputes Resolution and Governing Law) shall survive the termination of this Agreement.
14. WAIVER

14.1.  No failure by any Party to exercise, nor any delay by any Party in exercising any right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or partial exefcise of any right or
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remedy, prevent any further or other exercise thereof or the exercise of any other right or remedy. The
rights and remedies herein provided are cumulative and not exclusive of any rights or remedies provided
by and available under Applicable Laws or the Debenture Trust Deed or the other documents executed
pursuant thereto. No notice to or demand on any Party in any case shall entitle that Party to any other
or further notice or demand in similar or other circumstances or constitute a waiver of the rights of the
other Party to any other or further action in any circumstances without notice or demand.

15. NOTICES

156.1.

16.2.

Unless otherwise stated, all notices, demands, approvals, instructions and other communications
{“Notices”) for the purposes of this Agreement shall be in writing. Such Notice may be given, by e-mail,
by personal delivery or by sending the same by registered mail/speed post (postage prepaid) or
recognised overnight courier service addressed to the Party concemned at its address stated in the title
of this Agreement or e-mail address set out below and/or any other address subsequently notified to the
other Party within a period of 4 (Four) Business Days from any change thereof, for the purposes of this
Clause. Notice by the Parties to each other and the Debenture Holder(s) shall be deemed to be effective
{a) in the case of registered mail, 3 (Three} Business Days after posting, or (b) in the case of personal
delivery, at the time of delivery, or (c) in case of e-mail at the time of the sending thereof (provided no
delivery failure notification is received by the sender within 24 (Twenty Four) hours of sending such
emaif), or {d) 1 (One) Business Day after delivery by recognised overnight courier service, if sent for
next business day delivery, in each case addressed as below:

To the Company:

UNIVERSAL SOMPO GENERAL INSURANCE COMPANY LIMITED

Address: 8" Floor and 9" Floor {part - south side}, Commerz, Intemational Business Park, Oberoi
Garden City, Off. Westem Express Highway, Goregaon East, Mumbai- 400063

Aftention; Head Legal

Tel. No: 022 6997 9900

E-mail: ncd@universalsompo.com

To the Debenture Trustee:

AXIS TRUSTEE SERVICES LIMITED

Address: Axis House, Bombay Dyeing Mills Compound, Pandurang Budhkar Marg, Worli, Mumbai - 400
025

Attention; Chief operating Officer

Tel. No: 022 6230 0451

E-mail: debenturetrustee@axistrusiee.in

To the Debenture Holders:

Notices given under or in connection with this Agreement to a Debenture Holder shall be sent to the
address, telephone number, or email address of that Debenture Holder as set out in the records of the
Depository at the relevant time or if the Debenture Holder has provided any alternate address, telephone
number, or email to the Debenture Trustee and/or the Company by not less than 5 (Five) Business
Days' notice, to such alternate address, telephone number or email.

All information exchanged/ to be exchanged between the Parties may, nofwithstanding anything
contained in this Clause 15 (Notices), be exchanged in the manner mentioned herein below:

{a) Company to the Debenture Trustee: Any communication by the Debenture Trustee to the
Debenture Holder(s} shall firstly be by email and if necessary be accompanied with other modes
of communication specified in Clause 15.1 above.




186.
17.

18.

19.

20.

21.

22,

'y

(b}  Debenture Trustee to the Debenture Holder(s): Any communication by the Debenture Trustee
to the Debenture Holder(s) shall firstly be by email accompanied with other modes of
communication specified in Clause 15.1 above.

15.3.  Any notice given under or in connection with this Agreement must be in English.

15.4.  All other documents provided under or in connection with this Agreement must be in English; if not in
English, and if so required by the Debenture Trustee, accompanied by a certified English translation
and, in this case, the English translation will prevail unless the document is a constitutional, statutory or
other official document.

15.5. This Clause 15 {Notices) shall survive the termination or expiry of this Agreement.
MODIFICATION

Subject to Applicable Law, no change or modification to this Agreement shall b valid unless the same shall be
in writing and signed by the Parties hereto.

COUNTERPARTS

This Agreement may be executed in any number of counterparts and all counterparts together shall constitute
one and the same instrument and each of them shall be an independent agreement.

SUCCESSORS AND ASSIGNS

The Company shall not assign or transfer all or any of its rights or obligations under this Agreement except
with the prior written consent of the Debenttre Trustee. The Debenture Trustee shall, subject to the provisions
of the Debenture Trust Deed, be entitled to freely assign its rights under this Agreement to any person without
the prior consent of the Company.

OVERRIDING EFFECT

in case of a conflict between the provisions of this Agreement and the Debenture Trust Deed or any other
Transaction Document, the provisions of the Debenture Trust Deed or such other Transaction Document shall
prevail to the extent of such conflict.

SEVERABILITY

If any provision of this Agreement is held to be illegal, invalid, or unenforceable under any present or future
law {a) such provision will be fully severable; (b) this Agreement will be construed and enforced as if such
ilegal, invalid, or unenforceable provision had never comprised a part hereof; and (¢} the remaining provisions
of this Agreement will remain in full force and effect and will not be affected by the illegal, invalid, or
unenforceable provision or by its severance herefrom.

FURTHER ASSURANCES

The Parties hereby agree fo execute and do such further documents, assurances, deeds, acts or things as
may be necessary to give full effect to the provisions herein contained.

The Parties agree and undertake that the provisions pertaining fo Event of Default, the modes and methods
of preservation of hypothecated assets (if applicable), General Covenants of the Parties, Retirement of Trustee
and Appointment of New Trustee, Rights of the Debenture Trustee and Obligations of the Issuer shall be more
particularly mentioned in the Debenture Trust Deed.

\, g
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IN WITNESS WHEREOF the Parties hereto have caused these presents to be executed the day and year first
hereinabove written in the manner hereinafter appearing.

SIGNED AND DELIVERED by the within named }
UNIVERSAL SOMPQO GENERAL INSURANCE COMPANY LIMITED )
Pursuant to the resolution of its Board of Directors passed }
)
)

in the behalf on February 10, 2025, by the hand of Shri Sharad Mathur
Managing Director & Chief Executive Officer,
an authorised official of the Company

SIGNED AND DELIVERED by the within named )
AXIS TRUSTEE SERVICES LIMITED } o
in its capacity as Debentyre Trustee ) O ARSI Bervices | i
by the hand of __Mv Sagar M ) ,:'f\/. &
an authorised representa’siug]of the Debentlre Trustee ) TEEE \

A J rised ¢
* PXig
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ANNEXURE 1

DEBENTURE TRUSTEE CONSENT LETTER AND FEE LETTER
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ATSLICOY24-25/1552
18 March, 2023

HRINERSAL SOMPD GENERAL INSURANLCE COMPRANY LIMITED
Btk Floor (Soutk Side), Cormere, Inlermat v al Susiness. Fark,
Oberol Gardan Cty. DI Western Eapress Highway,

Germpann Fass,

Momaga - 400 SB3.

GATIN &S RRALHYL FF2LYS

Kind Attn- Mr. Hargsihear Karakar

Bear § raam,

Axin Trovton Soov sox | ATSLT “We") it ploased to offer it services 2o act oy *Debenturs Trustee® far Une vaptianed Fazifilieos o
the "ollewing torms 31a ca1a tions ard Begse attac™cd to this | otrer ("Offgr Lattar' )=

L Tes Schudule
i Bs DT

Type & Farticulars of Fees Armounst and Currénty Tasing OF Paymank

Initial Accephance Foz MR 50000 64 IR Frity Trousand Agfes $7.no 4
only. | pus al appl cable texes

Anmua: Fee INR, S0003.0/- {IhR F-fty Trousand Refars=no &
anly.} pus al appleable taxes

Z GST degist~ailon Yumber and Bll' ng Adaress:

Kindly provide Lampany's GST registration cumber {provisiona] £ finall and the billing address (F the billirg ad2eess is differnnt
frem tho aggrnss in this ofer Intter) slongwith your accoptance of the offor,

Maase note that n 2bsence of ary adwize from yeo tas Fais ng of Involcas on & speciiic agdress, ATSL sa./ be |ssuing al: the
inwsives on Lhe sddiess mentloned in the oFer [ebtes ana sirall ot be lizble o iesponssicle for any aagiliona] tax lev es o
claimg aris kg on 2eoa a9t of ehar g i bil ing address,

3. Al o.i of packes exgerses (exclud ng thoss set out n Srao. §) lke decurmientation execu® 5r related expenses 0 Te exie~t
2f R5.10,000/- per instarce sta'l be bome by the Compery.

4 Tre nit s Fer gws all ssplicas’s ke shall be payable withir 15 doys from the date of iscoance of invoice. The i lisl Tee s
non rrfurgnhle, Tee Iniba Fee shall nat br subject te executien of france and security socurerisftransast on decuments or
comrpiction of the Transach o,

5 Tne Annual Fee plus all appl cable taxes shall 2e payabbe w lhin 30 days from Lhe date of ssuance of involte, The first annual
fes will cover the: per o fraim the dale of aceepbsnoe of the oMer L0 end of Sie Financisl Year o1 pro fala basis. The sabsequert
anrgal foe shall be payai e FNnarcia Year wmise until cessast’ss of gur serwicos andior yalisfaction af charges, ¥ argy, go e
serurty (st to the transaction and ssyance of No Daes Cetificatef 8o Objrction Carfrate by w5, TRe A7raal For may br
revised as por the Fusea v agreed torms betazan the Cerrpary and ATSL, fram time fatira

B Tre legel coanse fees, Wavel ng expenses, inspaction charges, aud L experaes ele. i conmeet oi with the ravsazlian wll be
pu'd by the Compiany 57 an sct.8) tasis 4 ongw th @l apelical o taxes and reimbursed ta ATSL within g pecind of 30 days frarn
thr date of Issca-ce of imaglce,

1. Al gayments shall te made Wit in the timellnegs spazifiad in tha GPer Letter, failing w7 ch the Company shall e | abhe to pay

Naglstaresd 3Mua:
2,05 Hoage, Bz Spein KNz Covavd, Fasdngarg Sudbkzs Mag Woalh Murriy 473058
Lorparate O¥%ce;

wm RBLLY, Fra ] e, YW A S 1 FAra? Mary, i eyl Humrea HE N DL TR RN YA e L
L 048} SHEN Murtda © 30N
Tl v G AFINGAGL 5 val wekor tursii ot gPeninc foste® w uin W

s e

A Wi B Al sl L

Page & el4




Rughulured OMcu:
A3 Houre, B
Corparate Oce:

5

hlotest as per ire provisie=s of b Micr, Sma’l avg Modivn Ceterpr ses Jeveloprnent Ack, 2006,

B In the event e werdersdnvestors dac are an cvent of dcfauis and instrect ATSL 9 int aic. commence oF assist o any
ertocamert proceadimgsfachon on thai- beralf, ¥ add tional fees, 3s ™av ba determined af AlGL's sola 4 scrator shial be
thargeable 01 such enlarcement services, ~his clause shall Te considered 92 ‘urn an inbagral part of the { nance and secarily
deturfenliiransaction docum et s eretuted in connection wité, Lhe facility by the lendetsfinvestors.

4w farther conSm that the fxis 1uwswee Sorvices Limized is not disgualificd to be appmi~cs as Deberiures Trustee wiskin the
maan ng of Rule 1B12)c) of tne Corepacies (Share Cagtal and Lebenture] fules, 2004 (A futher elaborabad (» 58 it purber
B of Tems & Condisans teaw)

WL Tors Offer iy velid fo- a period of 15 dayps frons the date of the leiler.

e shalk ba glod = provide clarfoatons required. i a»y and 531 pa pleased to receive Your soceptance at an 2ady date, We locx
Terwara ko working with your grganizaticn and bulding a long ssa=g ng, mutually penetcal r2lak on skip.

Yaurs sruly,
For dais Trustes Servioss Limited

[T Ta P —— u.; B mLW LIRESES L Bigieal" 7 wogei v DS Bl dLNIIE RO
Fommvrampy THL 00 on iR Flindtaie 518 @1 1oy o
Makarand Kulkarai Rahul Valshys
Chlef Busines: DfFcer Deputy Genaryl Manager
Accapted By
For Univorsal Sompe Goneral Insurance Company Limited
MR- et o e

NS TTAM KARZSAA 3 mn g e e e
Aukhorised Signatory

Namie:

Dasignation:

GST Registration no.
Adgress for Ewing=
w4if the NG aodness & deferant trons the adoress of the ifer fatber)

e DpEig Wl i 32474, Paadadraryg Badhkas Mamg Vshe Mamba 45I52L

Ry, Fees 1 nes W e Tl Nagdt Warg, Dedet Wied Marebdl - 2200000 s M0 GF b4 IRCAYD “p
I ad CEl Mamiha = RELDSAH




Gther Terms And Conditions

Tre wrees of bF s Orfer Latter shall ke appl cable to the cagtered fagilisy/facll ties aggreqat ng ta Rs, 215 TR extended by e
curcert geb of lenderstovastors and the dacurmentalion entered P in ra aton theneto, Ay enhance™ent n facil Ty ities,
extets on of Securily 1o new lehders, ‘Ut evfadd liohel dusnce of debeslaies, eZeiliondl gucurnertslion uver and atove
sontemplated under this Ofes Letier shall be charged suparately.

1 5 letker may Be arre~zes, revised, moditied rand the provisians harsa? rray only 08 warses! by agreamert in wrting by *he
parthes hereto.

Tre draft af the dasurnesis shall be provided by tre Comrpany at Ioast 2 waoring days priar % the proposed dale of exegut g
Trg Campany 50 execut? all &r o rag. site sezuments, as =ay be neoessary, a5 port=e aproed d-afs.

ATEL s otYeers, employees, directors, and agents as & Sarvice Pravider sta | mave no | atmhty, save 3rg excep? i case of
Gross segigence and wilul rriscanauct, a5 may be { rally determires by a court of competent  unisz cb s,

Tre OFor wettor shal farm an iategral part of tho France and seceritytransar: on decuments and the terms & conditions
wereunder st ) be construcd e ferm part 272 parce of the Famsaction azcuments ta e exccuted In tme cwet of any
conflict ar convradics rg terms & conditiens, tha terms of this O%er _atter shall prava |

Te s affer is aubject Lo the scepplance of the terme 2o wemarated herein and KYC tearance as per thie ATSL spolicy.

ATS. snal camarenon the provision Bf ts services, upon receipt of the Zuly accepted offer Irtter snd due dil gerce doryments
35 per Armexure herato

Issuer, meraby uneguiveral y ansd irfeveceble daclare, canfises ang underizze as fellows thal Axls Trostee Serv ces Limiled
I & oot sagae ale of the lssuer.
4 #pes nor brnefrial ¥ halds shares in the Issuer company
L 15 gt @ promaser, director g key managenal perzoanal or any other oficer o an eroloyea of tha corpa~y of ts
rolding, siosidiary er assoclate compary.
b 1§ nat benefic 2lly ant:tled o moneys whics are fo b2 paid by the corrgany olherwise Urav as rercunerslian peyab|e o
Ehe doBenture trostoe.
woesont indepied b thie csuer cempary. ar it sassldiary @0 15 Ra fing o ausaciale grrreany o a subs diary of such
& ding cepany
W Pas Mot FUIMISA2a ANY JJa%amtee (0 raspect of the prncind: debts sec.med 3y the dana~i.res or intkrest therson
vii aces not has any cecuniary reationshig W th the comgary amount g t o 2 % or meare of (18 gross fufmover oF tata
vLarrie of T30 laxh or such highes armount as miy b e prescibed, wricrewer 1 s ower, dating the e ivmedislely
praceding Anancerl vears. or during the current Anangial year,
wil 15 mas refatwe of any promater or any persan woa is in the emplowrest of ™e (ssupr corpany as a dinecior or key
manageral sersornel
& 520t | maly te have conf ctof interest nany other praniar

Acceptad By
For Universal Soimpe General Insuratiee Cotmpany Limited

EAIESb

FLRS-U]

- e
mnl
W RBAERA s et vl A

Authorised Signatary

Kama:

Baslgnation:
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ATSLICOY%-26/00047
11 July, 2625

UNIVERSAL SOMPD GEMERAL INSURAHCE COMPANY LIMITED
8th Floor {Souzh Side), Comsmers, Internat ona’ Business Park,
Ooerol Garden City, OFF Western Express H ghway, Goregaon East,
“umbai

¥aharashira, State Code: 27

Pincode: 400063

india

GSTIN: 2TAAACLIBOLTFIZS

Kind Axtn. - UNIVERSAL SOMPO GENERAL INSURANCE COMPANY LIMITED

Dear SirfMadam,

Sub: Consent Yo art 55 a Debenture Trustes for proposed privately placed isswe of Listed,
YUnsecured, Eadeamahils Non-Convertible Bebentures for amount aggreqating to 1WA 335 crores by

liniversa ompe Genersal 1o ZOCE L O DA mited

We, Axis Trustee Services Lmted, heneby give our consent to act as the Debenture Trustes for the abowve
mentioned issue of Debenturas having a tenura of more than pne vear and are agreeable 1o the inchksion of our
name as Deberture Trustee in the Shelf Prospectus/ Privabe Placement offer lstterf Informationr Memarandum
andfor application to be made to the Stock Exchange far the listing of the said Debentures.

Axis Trustee Services Limited [ATS4} consenting te act as Debenture Trustees is purely its business decis:on and
net an ndcation on the Issuer Company's standing or on the Debenture Issue. By consentirp to act as
Deberture Trustees, ATSL does not make nor deems to have made any representation on the issuer Company, its
Operatinns, the details and projections about the Issuar Lempany or the Debentares under Oifer made in the
Sheidf Prospechssy Private Placement offer letter Information Memorandum / Offer Document. Applicanis
Inyestars are advised to read cerefully the Shef Prospectus! Private Placement offer letter! Information
Memorandam / Offer Document and make their own enquiry, cany out due diligence and analysis about the
Issuer Company, its performance and profitability and detai's 'n the Shalf Prospectus) Private flacement offer
tttorf Infermatior Memorandum § Offer Dacument hefore taking their imvestrmant decision. ATSL shall not be
responsile for the inwastrant decision and its conseguence.

Ve also confirm that we are not disqualified to be appointed as Debentunes Trustee within the meaning of Bule
18(2)ic) of the Compan es {Share Capital and Debemures| Rules, 2014,

Yours truly,
For Axis Trustas Services Limitad

Mehak Pramod Bansal,
Deputy General Manager
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ANNEXURE 2

PART A: INFORMATION/ DOCUMENTS TO BE PROVIDED BY THE ISSUER, PRIOR TO ENTERING INTO

THE AGREEMENT (AS APPLICABLE)

Certified true copy (“CTC") of the board resolution /duly accepted letter/email of offer / appointment /consent
letter appointing the Debenture Trustee

2. CTC of the memorandum and articles of association or any other constitutional document of the Company,
specifying the borrowing powers

3. CTC of the list of directors and of key managerial personnel as per Companies Act, 2013 (*KMP"} of the
Company.

4. | CTC of the shareholding pattern of the Company {name of the holder(s), no. of shares, listed/unlisted,
holding %)

5 | CTC of board resolution passed under Section 179(3)(c) and 179(3)(d) of the Companies Act, 2013 to issue
debt securities, to borrow monies and to authorize officialls of the Company to sign, seal and/or execute
necessary documents

6. | CTC of the shareholiders’ special resolution under Section 180(1){c) of the Companies Act, 2013, authorizing
the board of directors of the Issuer to borrow in excess of the limits specified therein

7. | In case the proposed borrowings exceeds the limits provided in Section 180{1)(c), CTC of shareholders’
special resolution to make an offer or invitation to subscribe under Section 42 read with Rule 14(1)(a) of the
Companies (Prospectus and Allotment of Securities) Rules, 2014 for issue of debentures.

8. A certificate cum confirmation duly signed by KMP of the Issuer or a certificate of practicing company
secretary/chartered accountant that all existing loans inclusive of the proposed borrowing are within the
limits sanctioned under section 180(1)(c) of the Companies Act, 2013

9. | KYC/ photo idenity proof, specimen signatures of the persons authorized by the Company by the resolution

10. | Letter of intent / term sheet/ prospectus {if any} issued byfto the subscribers

11. | Latest audited / limited review half yearly consolidated (wherever available} and standalone financial
information {profit & loss statement, balance sheet and cash flow statement) and auditor qualifications, if
any

12. | Confirmation on whether there is any common director on the board of the Company and Debenture Trustee
on the letterhead of the company

13. | Confirmation on whether a nominee director appointment clause by the Debenture Trustee is appearing in
the Articles of Association of the Company

14. | An undertaking by KMP of the Issuer confirming that all the information provided to the Debenture Trustee

| or refraining from acting upon such information furnished to it under this Agreement, as set out in Schedule
' Ihereto.

are true and correct and the Debenture Trustee may in good faith rely upon and shall not be liable for acting

S— |

PART B: INFORMATION/ DOCUMENTS TO BE PROVIDED BY THE ISSUER, PRIOR TO ALLOTMENT AND

EXECUTION OF TRANSACTION DOCUMENTS

X

e
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CTC of rating letter and rating rationale issued by the rating agency for the Issue

CTC of the duly signed General Information Document and Key Information Document

Bank Account details along with copy of the pre-authorisation letter issued by the Company to its banker in
relation to the payment of redemption and interest amount of the Debentures, in the format set out in Schedule
Il hereto

PART C: INFORMATION/ DOCUMENTS TO BE PROVIDED, POST ALLOTMENT OF THE DEBENTURES

1. Copy of ISIN Activation Letter confirming creation of ISIN Nos. for allotment of Debentures or CTC of
allotment letters in case the securities are issued in physical form.

2. Copy of the confimation in respect of credit corporate action from NSDL / CDSL.

3. | Copy of Form PAS-3 - Return of Allotment along with the annexures as filed with the Registrar of
Companies.

4. Copy of Form "PAS-5 — Record of Private Placement” along with the annexures.

5. Evidence of payment of the stamp duty in respect of the Debentures issuance (if not already provided at the
time of allotment of Debentures) with the Depository and the other transaction documents (if not already
provided at the time of execution of transaction documents).

PART D: INFORMATION/ DOCUMENTS TO BE PROVIDED, PRIOR TO/ AT THE TIME OF MAKING THE
APPLICATION FOR LISTING

1. Debenture Trust Deed

2. | Stock Exchange confirmation on creation/maintenance of recovery expense fund or confirmation by an
independent source other than Issuer.
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To,

Schedule |
Format of the undertaking to be submitted to the Debenture Trustee

Date: []

The Debenture Trustee
[insert name and address]

UNDERTAKING

With reference to the proposed issue of [*] [rated/unrated] [listed/unlisted] unsecured redeemable non-
convertible debentures each having a face value of Rs. /] and aggregate nominal value of Rs. [1]
(hereinafter referred to as the “Debentures”) by {inserf name of issuer] on a [private ptacement/public issue]
basis, [we, [inserf name of Issuer], [a company registered under the provisions of Companies Act, [*]],
having its registered office at [+] (hereinafter referred to as the “Issuer”), {pursuant to the authorization of
our Board of Directors vide its resolution passed on {*] in this regard], hereby unequivocally and irrevocable
declare, confirm and undertake as follows:

(i)  that there is no common director on the board of the Issuer and Axis Trustee Services Limited.

(i)  that the debenture trust deed and the necessary documents woutd be executed prior fo filing of the
application for listing and the requisite documents as applicable would be uploaded on the website
of the designated stock exchange, where the debt securities have been listed, as prescribed.

(iy  all disclosures made in the offer document with respect to the debt securities are true, fair and
adequate to enable the investors to make a well-informed decision as to the investment in the
proposed issue,

(iv)  Allcovenants proposed to be included in debenture trust deed (including any side letter, accelerated
payment clause etc.), are disclosed in the offer document.

The Issuer declares that the information and data furnished to the Debenture Trustee is true and correct
and that the Debenture Trustee may in good faith rely upon the same and shall not be liable for acting or
refraining from acting upon such information or data furnished to it.

The Issuer hereby acknowledges and agrees that in the event of breach of the terms of this undertaking, it
shall indemnify and hold harmless the Debenture Trustee for the losses, damages and costs including but
not limited to any legal costs, liability or claims of third party which may arise due to breach of the terms of
this undertaking.

This undertaking and any dispute, claim or obligation arising cut of or in connection with it shall be governed
by laws of India and the courts of [+] shall have jurisdiction over any matters arising hereof.

[signaturg]

[Authorised Signatory of the Issuer]

Name: [e]
Place: [e]

S
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To,

Schedule Il

Format of Pre-Authorisation letter from Issuer with appended Consent Letter of Bank

Date: []

[Account Bank]
[insert name and Branch Address]

Subject: Pre-authorization letter to Axis Trustee Services Limited appointed as “Debenture Trustee” issue
of [+] [rated/unrated] [listed/unlisted] unsecured redeemable non-convertible debentures each having a
face value of Rs. [*] and aggregate nominal value of Rs. [+] (hereinafter referred to as the “Debentures”) by
[insert name of issuer] on a [private placement/public issue] basis.

Dear SirMadam,

1.

We have issued the captioned Debentures and Axis Trustee Services Limited is appointed to act as the
Debenture Trustee, for the benefit of the debenture holders.

In terms of paragraph 4.1 of Chapter XlI of the SEBI NCS Master Circular fcopy enclosed], we are required to
inform to the Debenture Trustee the details of bank and account from which the Debenture /redemption
payments shall be /are proposed to be made along with a pre-authorization to the Debenture Trustee to seek
debenture /redemption payment related information and data from such bank.

We maintain a bank account no. [*] {IFSC Code: [+]) with title [+] with you which will be utilised for making the
interest and redemption payments of the captioned Debentures until the maturity date.

Thus, we hereby grant, irrevocable and unconditional, authority to the Debenture Trustee to liaison and seek
information relating to the interest and debt redemption payment status from the aforementioned bank account
({i.e. bank account no. [*]) for ascertaining and monitoring the interest and redemption payment status of the
captioned Debentures until the maturity date or full discharge/settlement/satisfaction of the Debentures.

We request you to give your consent/acknowledgement in writing for exercise of the rights / authority granted
in paragraph 4 above to the Debenture Trustee in the suggested format as specified in Annexure A hereunder.

Thanking you,

Yours Faithfully,

For Universal Sompo General Insurance Company Limited
Name: [}
Designation: []

Enclosed.
SEBI Circular SEBI/HO/DDHS/PoD1/P/CIR/2024/54 dated May 22, 2024

CC: Axis Trustee Services Limited
[Address]

Kind Attn; [+]

Email Address: [*]
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Annexure A

{On the letterhead of the Bank]

[Date]

To,

Axis Trustee Services Limited
[Address]

Kind Attn: [*]

Dear Sir/Madam

Subject: Pre-authorization letter to Axis Trustee Services Limited appointed as “Debenture Trustee” in
respect of issue of [7] [*] [rated/unrated] [listed/unlisted] unsecured redeemable non-convertible
debentures each having a face value of Rs. [*] and aggregate nominal value of Rs. [*] (hereinafter referred
to as the “Debentures”) by [insert name of issuer] on a [private placement/public issue] basis.

Ref: Account holder (“Issuer”) Consent Letter ref, no. [*] dated [*]

This is with reference fo captioned consent letter requesting us to provide information relating to debt payment
status of the subject Debentures.

In this connection, we give our consent to provide you the information/ data relating to interest and redemption
payment information from the account no. [+] IFCl CODE being maintained with us by the Company (Issuer) on
your request in terms of the SEBI Circular no. SEBI/HO/DDHS/PoD1/P/CIR/2024/54 dated May 22, 2024 and SEBI
(Issue and Listing of Non-Convertible Securities) Regulations 2021.

Thanking you,

Authorised Signatory

Copy to:

[Name of the Issuer]
[Address]
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