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DEBENTURE TRUSTEE AGREEMENT

BETWEEN

RELIANCE GENERAL INSURANCE COMPANY LIMITED
(COMPANY)

AND

VISTRA ITCL (INDIA) LIMITED
(DEBENTURE TRUSTEE)

IN RESPECT OF

ISSUANCE OF UNSECURED RATED LISTED REDEEMABLE
TAXABLE FULLY PAID-UP NON-CUMULATIVE SUBORDINATED NON-CONVERTIBLE DEBENTURES
AGGREGATING Up T
Rs. 400,00,00,000/- (RUPEES FOUR HUNDRED CRORES ONLY)

DATED: SEPTEMBER 17, 2025




DEBENTURE TRUSTEE AGREEMENT

This Debenture Trustee Agreement (hereinafter referred to as the “Agreement’) is made at Mumbai on this 17th day
of September, 2025, by and between:

RELIANCE GENERAL INSURANCE COMPANY LIMITED (CIN:U66603MH2000PLC128300), 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 6th Floor, Oberoi
Commerz, International Business Park, Oberoi Garden City, Goregaon East, Mumbai — 400 063 (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

VISTRA ITCL (INDIA) LIMITED (CIN: U66020MH1995PL.C095507), a company incorporated under the Companies
Act, 2013 and having its registered office at 202, ‘A" Wing, The Qube, Hasan Pada Road, Mittal Industrial Estate,
Marol, Andheri East, Mumbai — 400 059 (hereinafter referred to as the “Debenture Trustee" which expression shall,
unless it be repugnant fo 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 up to 40,000 (Forty Thousand) unsecured, rated, listed, redeemable, taxable, fully paid up,
non-cumulative, subordinated, non-convertible debentures having a face value Rs. 1,00,000/- {(Rupees One
Lakh Only) each, of the aggregate nominal value of up to Rs. 400,00,00,000/- (Rupees Four Hundred Crores
only) (hereinafter referred to as the “Debentures”), for cash, at par, in dematerialised form on a private
placement basis (“lssue”). 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 refation 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 to time to certain identified investors;

B. The Company, being duly empowered by its memorandum of association and articles of association, and
pursuant o 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 April 22, 2025, approved
the issue of the Debentures and authorised cerain representatives of the Company to undertake the
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/PICIR/2024/54) as may be
amended, updated, modified or-teplaced from time to time, and Securities and Exchange Board of india
{Listing Obligations and Disclosure Requirements) Regulations 2015 (as amended from time to time) read
with the SEB! Circular dated November 11, 2024 (bearing reference no. SEBI/HO/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, SEBI 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 Circular for Debenture Trustees’ dated August 13, 2025
(bearing reference no. SEBI/HO/DDHS-PoD-1/P/CIR/2025/117) 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 SEB! as a debenture trustee under the Securities and Exchange
Board of India {Debenture Trustees) Regulations, 1993. The Company has approached Vistra ITCL {India)
Limited to act as the debenture trustee for the Debenture Holders. Vistra {TCL {India) Limited has issued an
engagement letter dated July 16, 2025, in terms of which it has agreed to act as the Debenture Trustee.
Pursuant to the said engagement letter, the Company and the Debenture Trustee are entering into this
debenture trustee agreement setting out the terms and conditions of the Debenture Trustee's appointment
and its role as the Debenture Trustee, on behalf of and for the benefit of the Debenture Holders.

NOW T 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

14.

1.5.

1.6.

The Company hereby appoints Vistra ITCL {India} 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 to 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, fisted, taxable, 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 infer alia 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 o execute the
Debenture Trust Deed within the timelines specified under the SEB} Debt Listing Regulations i.e. prior fo
filing of the listing application by the Company, 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 facio, does not have the obligations of a borrower or a principal debtor or a
guarantor as to the monies paid/ invested by the subscribers to the Debentures.

The Company shall comply with the provisions of the Act, SEBI Debt Listing Regulations, Securities and
Exchange Board of india (Debenture Trustees) Regulations, 1993 read with DT Master Circular, 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.

1.7. This Agreement shall be effective on and from the date first hereinabove written and shall be in force till all
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 SIMULTANEOUSLY 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 till 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 Assaciation (constitutional documents)

of the Company;

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

(c) Debenture Trust Deed;

(d) This Agreement;

(e) Consent letter from registrar and transfer agent;

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

(@ Certified true copy of resolution for aliotment of Debentures;

(h) 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;

0} Complete record of the private placement offers made by the Company (Form PAS 5);

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

(k) Proof of credit of Debentures to the Debenture Holders;

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

(m) Latest annual report of the Company;

(n) Copy of last 3 {three) years' Audited Annual Reports;

(o) 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;

(3)] Independent chartered accountant's certificate for utilisation 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 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 fisting of the Debentures from Stock Exchange;

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

(W) 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);

(%] 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 [V of the DT Master Circuiar, along
with duly acknowledged letter / confirmation from Stock Exchanges on the amount of such Recovery
Expense Fund maintained and the mode of maintenance;

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

(y) Bank account details of the Company along with copy of pre-authorisation letter issued by the Company

to its banker in refation to the payment of Coupon and Redemption Amount;

(2) Listing appfication 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 frust deed and applicable rules and regulations as may be issued
by SEBI including Relevant Laws;

(cc) Statutory auditor’s certificate for utilisation of funds/issue proceeds.
(dd) Statement containing particulars 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 refation to the

Debentures as per Applicable Laws.




3. Notice of exercise of trust powers:

Pursuant to 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 clause 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.

4. 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 and compensated /
remunerated 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. Prior to appointment of Trustee Agents, the Debenture Trustee
shall obtain necessary consents and confirmation from the said Trustee Agents that they do not have any
conflict-of-interest in conducting the diligence under the transaction. All information accessed, reviewed, or
obtained by the Debenture Trustee and/or its Trustee Agents in the course of such due diligence shall be
treated as confidential and shall not be disclosed to any third party, except as required under Applicable
Laws or with the prior writien consent of the Company. The Debenture Trustee shall ensure that appropriate
confidentiality undertakings are obtained from all Trustee Agents prior to their engagement.

4.2. 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.

43 Without prejudice to the aforesaid, the Company shall ensure that it provides and procures all information,
representations, confirmations and disclosures 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.

5. CONFIRMATIONS AND DECLARATIONS

5.1. The Company agrees and undertakes to comply with the provisions of the SEBI (Debenture Trustees)
Regulations, 1993 read with the DT Master Circular (fo 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 till redemption and agrees to fumish to the Debenture
Trustee such information in terms of the same on regular basis and as may be requested by the Debenture
Trustee.

5.2. 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.

5.3. The Company confirms that all 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 fimited to
statutory and other regutatory disclosures.

5.4. 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.

5.5. This Debenture Trustee Agreement has been entered into in compliance of the provisions of Regulation 13
of the SEBI (Debenture Trustees) Regulations, 1993, as amended from time to time and other Applicable
Law. The Debenture Trustee confirms that it is not an associate of the Company in terms of the Debenture
Trustee Regulations and nor it has lent or proposes to lend money to the Company. Further The Debenture
Trustee confirms that it is not disqualified or prohibited from being appointed as the debenture trustee due




to any reasons specified under any applicable Law and is eligible to act as a debenture trustee in terms of
Regulation 13 and Regulation 13A of the SEBI (Debenture Trustees) Regulations, 1993, as amended from
time to time.

6. INFORMATION ACCURACY AND STORAGE

6.1.

6.2.

6.3.

6.4.

The Company declares that the information and data furnished by the Company to the Debenture Trustee is
true and correct in all material respects;

The Company confirms that the requisite disclosures made in the General Information Document and other
Transaction Documents are true 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 to the Debenture Trustee in the manner as
deemed fit by them in relation to the issuance of the Debentures subject to the Clause 12 (Confidentiality) of
this Agreement and in accordance with Applicable Laws; and

The Company hereby agrees that the Debenture Trustee shall have an unqualified right fo disclose to the
Debenture Holders information including the credit history and the conduct of the account(s) of the Company.
The Company agrees that such disclosures which have been made in accordance with 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.

8.2.

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

The Company shall on or prior to the date of execution of the 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 shalf
pre-authorise the Debenture Trustee to seek the Redemption Amount and Coupon payment related
information from such bank. The Company further confirms that;

{a)  All covenants included in the Debenture Trust Deed (including any side letter, accelerated payment
clause (if any), fees charged by the Debenture Trustee, efc.) 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

8.1.

Without prejudice to the other rights of the Parties under this Agreement or Applicable Laws, the Company
(“Indemnifying 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 direct 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 except due to any breach by the Debenture Trustee of its obligations, representations, warranties,
or covenants under this Agreement, or any gross negligence, willful misconduct, or fraud committed by the




10.

1.

12.

Debenture Trustee or its representatives in the performance of its duties as determined by the court of
competent jurisdiction:

(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 resulting 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. In no event 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 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.

9.4. 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, restitution or other injunctive relief, none of which
rights or remedies shall be affected or diminished thereby.

EXPENSES

The Company shail 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 July 16, 2025
(‘Debenture Trustee Engagement Letter") as attached in Annexure | hereto for its services as a Debenture
Trustee (hereinafter referred fo as the “Debenture Trustee Fees”). It is 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 {o
this Agreement.

CONFIDENTIALITY

12.1. Theinformation 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
Confidential information and each such person to whom the Confidential Information is disclosed shall also
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 shalt not apply to any part of the Confidential Information,
which:

(@) 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

(b) s 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

(¢)  is required to be disclosed by the Company or the Debenture Trustee to the Debenture Holders or to
a rating agency or any other third party pursuant to the terms of the Debenture Trust Deed or other
Transaction Document.




12.3. On termination of this Agreement, the Debenture Trustee agrees to deliver, transfer and return 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. Alternatively, with the Company's writlen consent, the
Debenture Trustee may erase and/or destroy afl 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.

13. DISPUTES RESOLUTION AND GOVERNING LAW
(i) This Agreement shall be governed by and construed in accordance with the Applicable Laws of India;

(i) Any disputes, controversy or claims arising out of or relafing to this Agreement or the breach, termination or
invalidity thereof ("Dispute”), shall be settled by the Parties by mutual discussion within 30 (Thirty) days of the
Party raising the Dispute.

(ifi) If any Dispute raised by the Parly is not resolved within abovementioned period of 30 (Thirty) days, then the
Dispute shall be submitted to the courts and tribunals of competent jurisdiction at Mumbai, which shall have an
exclusive jurisdiction to adjudicate and settle such Disputes.

(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 exercise of any right or 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

15.1. 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 concerned 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-mait at the fime of the sending thereof (provided no delivery failure notification is
received by the sender within 24 (Twenty Four) hours of sending such email), 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:

RELIANCE GENERAL INSURANCE COMPANY LIMITED

Address: 6th Floor, Oberoi Commerz, International Business Park, Oberoi Garden City, Off. Western
Express Highway, Goregaon (East), Mumbai - 400063

Aftention: Mr. Sushil Sojitra, Company Secretary & Compliance Officer

Tel. No: +91 22 4173 2000

E-mail: compsec@indusindinsurance.com

To the Debenture Trustee:

VISTRA ITCL (INDIA) LIMITED

Address: 202, ‘A’ Wing, The Qube, Hasan Pada Rd, Mittal Industrial Estate,
Marol, Andheri-E, Mumbai 400 059

Attention: Compliance Officer

Tel. No: +81 22 6930 0045

E-mail: itclcomplianceofficer@vistra.com

To the Debenture Holders:




16.

18.

19.

20.

21.

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.

15.2. Allinformation exchanged/ to be exchanged between the Parties may, notwithstanding 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 Company to the Debenture Trustee
shall firstly be by email and if necessary be accompanied with other modes of communication
specified in Clause 15.1 above.

(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.
154. 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.

156.5. This Clause 15 (Nofices) shall survive the termination or expiry of this Agreement.
MODIFICATION

Subject to Applicable Law, no change or modification to this Agreement shall be 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 Debenture 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 wifl be construed and enforced as if such illegal,
invalid, or unenforceable provision had never comprised a part hereof; and (c) 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 to execute and do such further documents, assurances, deeds, acts or things as may
be necessary {o give full effect to the provisions herein contained.




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

RELIANCE GENERAL INSURANCE COMPANY LIMITED
Pursuant to the resolution of its Board of Directors passed

in this behalf on April 22, 2025, by the hand of Mr. Sushil Sojitra
an authorised official of the Company

o e g
w } S A "
ForVistrg ITG

SIGNED AND DECIVERED by the within n:
VISTRA ITCL (INDIA) LIMITED
in its capacity as Pebenture Trustee

by the hand of _ V24 1k CA WOl

an authorised reﬁresentative of the Debenture Trustee

'

\/ )




ANNEXURE |

DEBENTURE TRUSTEE ENGAGEMENT LETTER

\ISTRN

16" uly 2025

Reliancs O I & Company Limited Company)
6th Floor, Oberoi Commerz-1 Internations! Business Park, Dberoi Garden City,
Mumbai Gity, Goregaan East, Maharashtra, India, 400063

Kind Attention:- Mr. Sushil Sofitra & Mr. Abhishek Pendse

Re:  Offerletter for the appointment of Debentura Trustee for the proposed fssue of Non-Convertible
Debentures Unsecured, tisted by the Company aperegating up to INR 800 Crs.

Dear Sir,

This is with reference to the captioned subject. Vistra ITCL {India) Limited {VIIL) is in principle agreeable to
act a3 3 Debenture Trustee for the captionad transaction.

In the context, please find enclosed herewith the following:
{1} Termsof Engag of VIL~A 1
{2} 8rief understanding of the transaction - Annexure I
{3)  Other Terms and Conditions - Annexure 1
{8} Reguirements prior to execution of dotuments - Annexure IV
{5} Vistra Product offerings - Annexure V
(6)  GST details ~ Annexure Vi

Kindly acknowledge and retum a duplicate copy of this letter by fax / courier as a token of your acceptance
of the terms. Should you require any dlarifications pleate do not hesitate to contact the undersigned.

We lnok forward to working with your erganization and huilding a long standing, mutually beneficial
relationship

It may be noted that this letter of offer does not construe “Consent Letter” oonfirming that VL is acting
debenture trustee for the said transaction {Applicable for listed debenture issuances), The consent letter will
be issued after execution of a Debenture Trustes Appaintment Agreement between oursehves,

This offer letter is anly for purpose of acceptance of the commercial terms of appointment.
Yours sincergly,
For Vistra ITCL {india] Limited

Santanu Sahoo ~ 7738479478

Accepted

For Reliance General Insurance Company Uimited
Sushit . gitally sgnod by Sistié

Jaysulhbhal S grodihiein

Sojitra Fwmnase

Authorized Signatory Name: Sushil Sojitra
Designation: Company Secretary & Compliance Officer

Ragisead efee:

Yol +31 2EEH200000

525, A, The Cagitd
P Q1226533297 Vistaa ITCL findia) Limited

G Bk, Bundra Koris Compdex
Banda (East) Murmba $0005¢

Email, ruanhaifldate com
W VB o Ceeprate Wontity Nusta {0NF UBIOIOMHIRERLOSERT
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Annexure | - Yerms of Engagement of Vistra ITCL {India) Limited - “Trustee Remuneration” As a Debenture

Trustes:

1. Acceptance Fee (INR): Onetime fee payable 0.005% of issue size on acceptance of the offer.

2. Review Fee: Not Applicable.

3. Annual Fee (INR}: Fees 0.0075% of issue size 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 aver the any security for the relevant issuances covered by
the trust deeds are filed.

4. Listing Assistance- Not Applicable

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

*in case VIIL is appointed for carrying out full enforcement process/default management, the fee shall ke
decided based on scope of work envisaged at the time of enforcement / default

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

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

The above fee (commencing from point na. 1 to 5} are exclusive of Goods and Service Tax and cess,
Registration charges of Central Registry etc. as levied by the Gavernment and Out of Pocket expenses like
Audit fee, Legal counsel fee, Travelling expenses or any other. The same shall be charged afterfwith prior
information/natice to the dlient.

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

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

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

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

Accepted
For Reliance General Insurance Company Limited
H Dugaaily signed by
sushil . Suhil ysukfichai
Jaysukhbhai ses
. Date: X2$.07.12
Sojitra 13001 10530
Authorised Signatory

Regadr o o850

Vistea ITCL dnciaj Limitad

Coeputige biectity Nunter il
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Annexure | ~ Brief understanding of the Transaction

Particulars of the Debenture Trustee for the proposed issue of Debentures by
Transaction Company up to INR 800 Crs

Type & Structure of Uniserured, Listed NCDs

Debenture

Listed / Unlisted Listed

Tenor & Total Amount o Tenor: 10 Year.

e Amount: Up ta INR 800 Crores

Proposed issue Open Date

Mutually derided between Investor and ksuer

Arranger/Distributor to the | Centrum Capital Limited
Debantures
Proposed Security forthe | NA
Dehentures
Mora particularly detailed in the tarm sheet
Role of VIIL V1L shall act as a Trustee for the Debentures and hold the security for and
on behalf of the subscribers/debenture holders.
Not more than 50 documents to be taken into the tustody
Review Scope 1. Debenture Trust Appointment Agreement
2. Debenture Trust Deed
3. GID
4. KID
S. Hany other transaction dotuments.
Maximum of 3 versions shall be reviewed for each of the abave documents
Scope of Work for Annual 1. Monitoring of covenants, QCRs, DRR, Insurance policy, asset cover,
Fee pledge share adequacy, interest servicing and redemption, eredit

rating, end use cartificate.

2. Security creation - parfection, pari-passu NOGCs, CERSAI in case of
MOE, ROC filings

3. Release of security after receipt of No-dues

It may be noted that above referred terms are only indicotive and nat exhaustive. The details terms and
conditions shalf be recorded in the Debenture Trustee Appointment Agreement/ Debenture Trust Agreement
/Debenture Trust Deed. Preparation/ Vetting of the First Draft of the documents will tnke of feost two
working duys ofter receipt of the signed term sheet & acceptonce of VIIL offer from the Issuer/Subscriber

Accepted
For Reliance General Insurance Company Limited
i /, Digitally signed by
Sushil .| Sushil faysukhbhai
Jaysukhbhai . soji=
s ¢ Date 2025.07.17
Sojitra 7 sa0at vwe
Authorized Signatory
Regieead otize:

Tad +31 22 €RIC0D0
Faw: +B12728533287

Emal pambadivisha, cor

BOS, A2, The Cagitd
3 Block, Bandm Kura Compdex
Bawdra [East] Mumbal 200054

Vistra (TCL {india) Limitod

wew vistratiol com Corpitae Keedily Number (0N URSC20MHIRITPLTOOR50T
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Annexure 1l
Other Terms and Conditions

{1} The Client (Company} may not assign or transfer any of its abligations under this letter

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

{3} The Debenture Trustee may assign any or all of its rights and (if any) obligations under this letter to
any sucressor Debenture Trustee appointed in accordance with the terms of the Subscription
Documents

{4)  This letter may only be amended {and the provisions hereof may only be waived) by agreement in
writing amang all of the parties hereto

{s}  Theliability of VIiL, its officers, employees, directors, agents as a Service Pravider shall be limited to
the extent of fee charged by VIL.

{6} This offer of services is subject to the management approval of VilL including Compliance and KYC
clearance

{7} The implicatians af the service offering and structuring thereof would depend and vary on the laws
prevalent at any point of time.

(8} This offer i valid for 60 days from the date of this offer.

{9} Incase of listed debenture issues, at the request of the issuer company VIIL may issue an in principle
consent letter to be furnished to the exchange however the same shall be subject ta the eondition
that mutually agreed debenture trustee appointment agreement is entered into before the issue
opening date.

{10)  VIiL shall commence it services only upan receipt of documents under serial number 1 & 2 stated in
Annexure V.

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

Accepted

For Refiance General Insurance Company Limited
i Digitally signed by

SUShl] , Sushil Jaysukhbhal

Jaysukhbhai sejtra

v Date: 2025.07.17
Sojitra 16:30:44 +05'30"
Authorized Signatory

Baoda [Eatt Mumba 403031

Vistad ITCL {incia} Lnted

waww gslranct cam s

@ ¥ertity Nummber (C89) USSIEAH I35 LLLOEENT
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Annexure IV

Standard requirements prior to execution of documents

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

1. Sigred Term Sheet / IM /Debenture Subseription Agreement / Disclosure Doturients / Any other
documents oHering the debenture for subscription

2. Completion of VILKYC requirements
3. Altdocuments enclosed in the checklist that would be forwarded by VilL

4. Charges | Payments towards settlement of the trust

Please Note: The sbove list is not exbiaustive & binding at this stage. The appropriate list for the particular
transaction shalf be provided at the time of documentation,

Actepted
For Reliance General Insurance Company Limited
4 | Digitally signed by
Sushil | Sushd dapsubhbhai
Jaysukhbhai - sejrs
e ;- DRe XSO
Sojitra . sempessse
Authorized Signatary
Regsiered ofcs:
Ted +31 22 G53000003
E05, 82, The Cagita
Fro +912226523307 Vistra ITCL {inda) Limitac

G 8ok, Sardra Kurks Complax .
X Emal mumbagiein o

Banara Et) Mumdid 400051
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Annexure ¥V

Debenture/Loans Trustee

9
-]
L4

AIF

Structure Advisary
Formation of SPY

Facilitate drafting of Documents
Trusteeship for bands/loans
Listing Assistance of debentures
Assisting w.r.t. LODR Compiiance

Facility Agent Services
Escrow Services

Feeder Fund/ Gift City Fund Set Up
Farilitate drafting of Documents

Trusteeship Services
Fund Accounting Services

Fund Administration & Investor Secvicing

Transaction Advisory
Assisting for fund raising via. Debt or Equity

Structure Advisory

Private Clients
Willsf Executorship Services

Private Trusts
Family Alfs

Family Settlement agreements
Family Constitution Services

Corporate Servites

Structure Advisory
Farmation of SPVs

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

ESOP/Employee Welfare Trust

Structure Advisory

Facilitate drafting of Documents

Trusteeship Services

Sacuritization Services

PTCroute
Bond Servicing Servites
Direct Assignments

REITs{InviTs

Structure Advisory
Trusteeship Services

bt Lo

www vilanc com

Carponale kot Hu

Vistrg 1TTOL flncial Limited

Cib LSH00H 1 005
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ANNEXURE VI

As per the recent announcement by Central Government, Goads and Services Tax [GST} is expected to come
into force w.e f. 1st 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 |0 number of our Custamers / Vendors / Dealers / Service Praviders / Business Associates etc. The

GST registration number shall be incorporated in lieu of existing Service Tax number / TIN numbers.

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

revert us.

Name ; Reliance General Insurance Company Limited
Registered Address : 6th Floor, 6/A, Commerz Tower, Oberoi City,
Communication Address : g&%ﬁ?ﬁ%ﬂ%ﬁ%ﬁ:@?ggﬁgmgam E&ST;
PANNo: AABCRB7478

GST No. : 27AABCRET47B2ZF

GST (fass : Registered

\Registered / Not registered / Compounding
Scheme / PSU- Government Organisation)
GST Registration Status Active

Telephone No of the contact
person

E-Mail ID of the contact persan

GSTN Doc. : (Please attach
certificate} [compulsory} Attached

For further details or any other assistance, feel free to get in touch with Mr. Ashish Mane at:

Tel, No:- 022 - 2658 3026 Email; - ashish,mane@vistra.com Fax No:- 022 ~ 2653 3297

Accepted
For Reliance General Insurance Company Limited

SUSh” Digitally signed by
Sushil Jaysukhbhai
Jaysukhbhai sajrs
.. Date: 2025.07.17
Sojitra 16:3139 +0530

Authorized Signatory

Vistra ITCL dincia} Lmited

Bary s [Eatt Muwnba 100031
Wy taal om Torprats Hartty Nutber (0100 USEIMNIDEOLC0AT80T




