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IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154
Ref:5100-1/OPR/24-25/11°S1.

trustee

10,

Piramal Enterprise Limited
41h Iloor, Piramal Tower,
Peninsula Corporate Park,
Ganpat Rao Kadam Marg,
LLower Parel, Mumbai- 400013

Attention: MePuneet Mhatre

Dear Sir.,

Re: Consent letter for composite scheme of arrangement amonest Piramal Enterprises Lim-
! 2 8 P
ited (“PEL”) and Piramal Capital & Housing Finance Limited (“PCHFL”) and their re-
spective sharcholders and ereditors.

Sub.:  Your letter dated 25% June, 2024 (“Request Letter”), Debenture Trustee Agreement dated
29" February, 2016 and Debenture Trust Deed dated 231 May, 2016.

L. We refer 1o your Request Letter requesting consent/ no objection in respeet of the Proposed
Transaction.
) Pursuant to the terms of paragraph (AN2)0) ol Part T of Annexure X11-A ol the SIEBI master

circular dated 29 July 2022 (updated as on 30 June 2023) bearing number
SEBUHO/DDHS/PoD1/PICIR/2023/108 (“SEBI Master Circular”), pursuant to securing
majority cmail approval of the debenture holders we hereby provide our consent/ no ob-
jection to the Scheme and the Proposed Transaction, and confirm that PLI, may implement
the Proposed Transaction and undertake all such acts and things as may be required and
expedient to give efTect to the Proposed Transaction, in compliance with the terms of the
Debt Agreements. and subject to Piramal Finance 1imited. the resultant merged entity com-
plying with the following conditicns upon the Schemie coming into efieet:

(a)  maintaining adequate sceurity cover in accordance with the Debt Agreements: and
(b)  continuing to service its debt obligations in accordance with the Debi Agreements.

3. PEL is permitted to make requisite statutory lillings. i'any, including any filings with the
relevant Registrar of Companies, stock exchanges, deposilories. as neeessary. 1o pive ellect
1o the Proposed Transaction and 1o consummate the Proposed Transaction and complete
the conscquent transfer of the Debt Agreements 1o Piramal Finance Limited. the resultant
merged entity subject 1o sceuring statutory approvals as may be required.

4. We hereby agree that the consent and authorization provided hereby shall be binding on
our suceessors, endorsees, assigns and holders in due course.
3 The consent provided in Paragraph 2 of this consent letter shall be subject to our rights

under the Debt Agreements remaining unchanged and in full force and effect (except as
we have otherwise agreed in Paragraphs 2 and 3 of this consent letter).

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 o Fax : 022-6631 1776 ¢ Email : itsl@idbitrustee.com e response®@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154 @ IDBI trustee

0. We confirm that this consent letter shall be representation of the TrusleC s consen

On DCna
debenture holders. We [urther note that, upon filing of the application 1o the jurisdictional

NCLT for sanction ol the Scheme by PEL, our consent shall also be required for dispensa-

[8]

tion of the creditors meeting pursuant to Section 230(9) of the Companics Act. 2013 by
way ol alfidavit, in the form required to be submitted to the NCLT.

T We confirm that. if’ required. we would represent the debenture holders and atiend any
mecting and/or vote on behall ol the debenture holders.

8. PEL may submit this letter to the BSE, NSE. SEBI, NCLT and any other regulatory/ stat-
utory authoritics, as may be required. to evidence our consent/ no objection to the Scheme.

Proposed Transaction and the transactions contemplated therein.

Capitalized terms used but not defined herein, shall have the meaning aseribed (o such terms in the
Request Letter or in the Scheme, as the case may be.

Yours sincercly,
f'or IDBI Trusleeship Services Limited

" AutRorized Signatory

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 e Fax : 022-6631 1776  Email : itsi@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154
Date: 02.09.2024 Rel: 4598/1

@ IDBI trustee

To.
Piramal Enterprise Limited
2nd Floor, Piramal Tower.

Peninsula Corporate Park, Ganpatrao Kadam Marg,
Lower Parel, Mumbai 400 013

Attention: Puneet Mhatre

Dear Sir,

Re: Consent letter for composite scheme of arrangement amongst Piramal Enterprises Lim-
ited (“PEL™) and Piramal Capital & Housing Finance Limited (“PCHFL”) and their re-
spective sharcholders and creditors.

Sub.:  Your letter dated 25" June. 2024 (“Request Letter™), Debenture Trustee Agreement and
Debenture Trustee Deed dated 26™ October, 2021 .

I We refer 1o your Request Letter requesting consent/ no objection in respect of the Proposcd
Transaction,

{ B

Pursuant to the terms ol paragraph (A)(2)(j) of Part [ of Annexure XI-A ol the SEBT master
circular dated 29 July 2022 (updated as on 30 Junc 2023) bearing number
SEBITO/DDIIS/PoD 1/P/CIR/2023/108 (*SEBI Master Circular™), pursuant 10 securing
email approval of Standard Chartered Bank (Debenture older) dated 25™ July.2024 we.
on behall of the debenture holders hereby provide our consent/ ne objection to the Scheme
and the Proposed Transaction. and confirm that PLL may implement the Proposed Trans-
action and undertake all such acts and things as may be required and expedient to give elfeet
to the Preposed Transaction, in compliance with the terms of the Debt Agreements. and
subject to Piramal Finance Limited, the resultant merged entity complying with the follow-
ing conditions upon the Scheme coming into eliect:

(2) maintaining adequate security cover in accordance with the Debt Agreements: and
(b) continuing 1o service its debt obligations in accordance with the Debt Agreements.

PEL is permitted to make requisite statutory tillings. it any, including any filings with the

e

relevant Registrar of Companics. stock exchanges, depositorics. as necessary. to give elleet
to the Proposed Transaction and to consummate the Proposed Transaction and complete
the consequent transter of the Debt Agreements to Piramal Finance Limited, the resultant
merged entity subject to sceuring statutory approvals as may be required.

4. We hereby agree that the consent and authorization provided hereby shall be binding on
our successors, endorsces, assigns and holders in due course.

=

The consent provided in Paragraph 2 ol this consent letter shall be subject 1o our rights
under the Debt Agreements remaining unchanged and in full foree and cffeet (except as
we have otherwise agreed in Paragraphs 2 and 3 of this consent letter).

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 e Fax : 022-6631 1776  Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
@ IDBI trustee

CIN : U65991MH2001G0O1131154

6. We conlfirm that this consent letter shall be representation of the Trustee s consent on behall 0
debenture holders. We [urther note that, upon filing of the application to the Jurisdictional
NCLT for sanction of the Scheme by PEL, our consent shall also be required for dispensa-
tion of the creditors meeting pursuant to Section 230(9) of the Companics Act. 2013 by
way ol alfidavit, in the form required o be submitied to the NCLT.

7 We confirm that. if required. we would represent the debenture holders and attend any
meceting and/or vote on behalf of the debenture holders.

8. PEL may submit this letter to the BSE. NSE. SEBI, NCLT and any other regulatory/ stat-
utory authorities, as may be required, to evidence our consent/ no objection to the Scheme,

Proposed Transaction and the transactions contemplated therein.

Capitalized terms used but not defined herein. shall have the meaning ascribed 1o such terms in the
Request Letter or in the Scheme, as the case may be.

Yours sincerely.
For IDBI Trusteeship Serviees Limited

el -

Authorized Signatory

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 e Fax : 022-6631 1776 « Email : itsl@idbitrustee.com « response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154
Date: 02,09.2024 Ref: 4598/1T

@IDBI trustee

[ B i e

To.

Piramal Enterprise Limited

2nd Floor, Piramal Tower,

Peninsula Corporate Park, Ganpatrao Kadam Marg,
L.ower Parel, Mumbai 400 013

Attention: Puneet Mhatre

Dear Sir,

Re: Consent letter for composite scheme of arrangement amongst Piramal Enterprises Lim-
ited (“PEL") and Piramal Capital & Housing Finance Limited (“PCIIFL”) and their re-
spective sharcholders and creditors.

Sub.:  Your letter dated 25" June. 2024 (“Request Letter”), Debenture Trustee Agreement and
Debenture Trustee Deed dated 06™ September, 2022,

I We refer 1o your Request Letter requesting consent/ no objection in respect of the Propescd
Transaction.

=3

Pursuant to the terms ol paragraph (A)(2)(j) of Part [ of Annexure X11-A of the SEBT master
circular dated 29 July 2022 (updated as on 30 June 2023) bearing number
SEBU/HO/DDIS/PoD 1/P/CIR/2023/108 (“SEBI Master Circular™). pursuant to sceuring
email approval of Standard Chartered Bank (Debenture !older) dated 25" July.2024 we.
on behall ol the debenture holders hereby provide our consent/ no objection Lo the Scheme
and the Proposed Transaction. and confirm that PEL may implement the Proposed ‘Irans-
action and undertake all such acts and things as may be required and expedient Lo give effeet
to the Proposed Transaction, in compliance with the terms of the Debt Agreements. and
subject to Piramal Finance Limited. the resultant merged entity complying with the follow-
ing conditions upon the Scheme coming into elfcet:

(#)  maintaining adequate sceurity cover in accordance with the Debt Agreements; and
(b}  continuing to service its debt obligations in accordance with the Debt Agreements.

PEL is permitted 10 make regquisite statutory [ilings, if any, including any llings with the
relevant Registrar of Companics, stock exchanges, depositories, as necessary, to give efleet
to the Proposed Transaction and to consummate the Proposed Transaction and complete
the consequent transler of the Debt Agreements to Piramal Finance Limited, the resultant
merged entity subject to securing statutory approvals as may be required.

i

4, We hereby agree that the consent and authorization provided hereby shall be binding on
our successors. endorsees. assigns and holders in due course.

L

The consent provided in Paragraph 2 of this consent letier shall be subject 1o our rights
under the Debt Agreements remaining unchanged and in full foree and cffeet (except as
we have otherwise agreed in Paragraphs 2 and 3 of this consent letter).

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 « Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154
6. We conlirm that this consent letter shall be representation of the Trust
debenture holders. We (urther note that, upon filing of the application to the jurisdictional
NCLT for sanction of the Scheme by PEL, our consent shall also be required [or dispensa-
tion of the creditors meeting pursuant to Section 230(9) of the Companics Act, 2013 by
way ol affidavit, in the form required to be submitted to the NCIUT.

(@M IDBI trustee

ee s consentl on behalt o

Z We confirm that, if required. we would represent the debenture holders and attend any
mecting and/or vote on behalf of the debenture holders.,

8. PLEL may submit this letter to the BSE. NSk, SEBL NCLT and any other regulatory/ stat-
utory authoritics. as may be required, to evidence our consent/ no objection to the Scheme,

Proposcd Transaction and the transactions contemplated therein.

Capitalized terms used but not defined herein. shall have the meaning ascribed to such terms in the
Request Letter or in the Scheme. as the case may be.

Yours sincerely,
V
F'or IDBI Trusteeship Services Limited

9{9@/. ’ e

Authorized S[g,nalmgf,__}

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 o Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOT131154
Date: 02.09.2024 Ref: 4598/T

@ IDBI trustee

Pl ol
To.

Piramal Enterprise Limited

2nd Iloor, Piramal Tower.

Peninsula Corporate Park. Ganpatrao Kadam Marg,
Lower Parel. Mumbai 400 013

Altention: Puneet Mhatre

Dear Sir,

Re: Consent letter for composite scheme of arrangement amongst Piramal Enterprises Lim-
ited (“PEL") and Piramal Capital & Housing Finance Limited (“PCHFL") and their re-
spective sharcholders and creditors.

Sub.:  Your letter dated 25" Junc. 2024 (“Request Letter™), Debenture Trustee Agreement and
28" August, 2023 Debenture Trustee Deed dated 01 November, 2023,

I We refer to your Request Letter requesting consent/ no objection in respect ol the Proposed
I'ransaction.

12

Pursuant 1o the terms of paragraph (A)2)(]) of Part I of Annexure XII-A ol'the SEBI master
circular dated 29 July 2022 (updated as on 30 Junc 2023) bearing number
SEBITO/DDIIS/PeD1/P/CIR/2023/108 ("SEBI Master Circular™). pursuant (o securing
email approval of Standard Chartered Bank (Debenture Holder) dated 25™ July,2024 we,
on behalf of the debenture holders hereby provide our consent/ no objection 1o the Scheme
and the Proposed Transaction. and confirm that PEL may implement the Proposed Trans-
action and undertake all such acts and things as may be required and expedient to give effeet
to the Proposed Transaction, in compliance with the terms of the Debt Agreements, and
subject 1o Piramal Finance Limited, the resultant merged entity complying with the follow-
ing conditions upon the Scheme coming into effect:

(a) maintaining adequate sceurily cover in accordance with the Debt Agreements: and

(b) continuing to service its debt obligations in accordance with the Debt Agreements.

L

PEL is permitted to make requisite statutory fillings. il'any. including any (ilings with the
relevant Registrar of Companies, stock exchanges, depositories, as necessary, to give effeet
to the Proposed Transaction and to consummate the Propased ‘Transaction and complete
the consequent transfer of the Debt Agreements to Piramal Finance Limited. the resultant
mereed entity subject to securing statutory approvals as may be required.

4, We hereby agree that the consent and authorization provided hereby shall be binding on
our successors. endorsees. assigns and holders in due course,

h

The consent provided in Paragraph 2 ol this consent letter shall be subject 1o our rights
under the Debt Agreements remaining unchanged and in full force and effect (exeept as
we have otherwisc agreed in Paragraphs 2 and 3 ol this consent letter).

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 « Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154

(@ IDBI trustee

6. We confirm that this consent letter shall be representation of the Trustee s consent on behall o
debenture holders, We [urther note that. upon [iling of the application to the jurisdictional
NCLI for sanction ol the Scheme by PLL. our consent shall also be required Tor dispensa-
tion of the creditors meeting pursuant 10 Scction 230(9) of the Companies Act, 2013 by
way ol aflidavit. in the form required to be submitted to the NCIUT.

7. We confirm that. il required, we would represent the debenture holders and attend any
meeling and/or vote on behalf of the debenture holders.

8. PLEL may submit this letter to the BSIL NSLL SEBL NCLT and any other regulatory/ stal-
utory authoritics, as may be required, to evidence our consent/ no objection to the Scheme,

Proposed Transaction and the transactions contemplated therein.

Capitalized terms used but not defined herein, shall have the meaning aseribed to such terms in the
Request Letier or in the Scheme. as the case may be.

Yours sincerely,
FFor IDBI Trusteeship ":uvu,csl imited

W Yl g
fod 75\
B %

Authorized Signatory .~

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.

Tel. :

022-4080 7000 e Fax : 022-6631 1776 « Email : itsi@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com
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Consent letter

CTL/24-25/08962

26" July, 2024

To
Piramal Enterprises Limited

Piramal Ananta, Agastya Corporate Park,
Opp. Fire Brigade, Kamani Junction,

LBS Marg, Kurla (West),

Mumbai — 400070.

’

Attention: Mr. Puneet Mhatre

Dear Sir,

Re: Consent letter for composite scheme of arrangement amongst Piramal Enterprises Limited
(“PEL”) and Piramal Capital & Housing Finance Limited (“PCHFL”) and their respective
shareholders and creditors.

Sub.: Your letter dated 13" May, 2024 (“Request Letter”)

1, We refer to your Request Letter requesting consent/ no objection in respect of the Proposed
Transaction.

2. Pursuant to the terms of paragraph (A)(2)(j) of Part | of Annexure XlI-A of the SEBI master
circular dated 29 July 2022 (updated as on 30 June 2023) bearing number
SEBI/HO/DDHS/PoD1/P/CIR/2023/108 (“SEBI Master Circular’), we hereby provide our
consent/ no objection to the Scheme and the Proposed Transaction, and unconditionally
confirm that PEL may implement the Proposed Transaction and undertake all such acts and
things as may be required and expedient to give effect to the Proposed Transaction,
notwithstanding the terms of the Debt Agreements.

«P\,YST)@ ; PEL is hereby authorized to make requisite statutory fillings, if any, including any filings with
T [ 5 ; . ;

) the relevant Registrar of Companies, stock exchanges, depositories, as necessary, to give
.~

iy | effect to the Proposed Transaction and to consummate the Proposed Transaction and
!
% A\\g) complete the consequent transfer of the Debt Agreements to PCHFL,
Win'
4. We hereby agree that the consent and authorization provided hereby shall be binding on our
successors, endorsees, assigns and holders in due course.
CATALYST TRUSTEESHIP LIMITED b i

Registered Office : GDA House, Plot No. 85, Bhusari Colony (Right), Paud Road, Pune - 411 038 Tel : +91 (20) 6680 7200

Delhi Office : 910-911, 9" Floor, Kailash Building, 26 Kasturba Gandhi Marg, New Delhi - 110 001 Tel : +91 (1) 4302 9101/02
Corporate Office : 901, 9" Floor, Tower-B, Peninsula Business Park, Senapati Bapat Marg, Lower Parel (W), Mumbai - 400013
Tel : +91(22) 4922 0555 Fax : +91(22) 4922 0505

CIN No. U74999PN1997PLC110262 Emall : dt@ctitrustee.com Website : www.catalysttrustee.com

Great
Place
To
Work

Certified

Pune | Mumbali | Bengaluru | Delhi | Chennai | GIFTCity | Kolk | Hyderabad




Tallal i L] @lL

5i The consent provided in Paragraph 2 above shall be subject to our rights under the Debt
Agreements remaining unchanged and in full force and effect (except as we have otherwise
specially agreed hereunder).

6. We confirm that we are agreeable to sign such notices, affidavits, deeds, and agreements as may
be required to give effect to the consents set out in this letter.

7 We further note that, upon filing of the application to the jurisdictional NCLT for sanction of
the Scheme by PEL, our consent shall also be required for dispensation of the creditors
meeting pursuant to Section 230(9) of the Companies Act, 2013 by way of affidavit, in the
form required to be submitted to the NCLT. We hereby consent to issuing and delivering to
PEL such affidavit (duly stamped, executed and notarized), in the form required to be
submitted to the NCLT, within 10 (ten) working days from PEL making a request (verbal or
written) in the future, without the requirement of any additional information to be provided
to us or formalities to be complied by PEL.

8. PEL may submit this letter to the BSE, NSE, SEBI, NCLT and any other regulatory/ statutory
authorities, as may be required, to evidence our consent/ no objection to the Scheme,
Proposed Transaction and the transactions contemplated therein.

Capitalized terms used but not defined herein, shall have the fneaning ascribed to such terms in the
Request Letter or in the Scheme, as the case may be.

Regards,
For Catalyst Trusteeship Limited

¥ osain
r-'"“"___
Name: FHusain Pittalwala
Designation: Manager

CATALYST TRUSTEESHIP LIMITED

Registered Office : GDA House, Plot No. 85, Bhusari Colony (Right), Paud Road, Pune - 411 038 Tel : +91 (20) 6680 7200
Delhi Office : 910-911, 9" Floor, Kailash Building, 26 Kasturba Gandhi Marg, New Delhi - T10 001 Tel : +91(11) 4302 9101/02
Corporate Office : 901, 9" Floor, Tower-B, Peninsula Business Park, Senapati Bapat Marg, Lower Parel (W), Mumbai - 400013
Tel : +91(22) 4922 0555 Fax:+91(22) 4922 0505

CIN No. U74999PN1997PLCTI0262 Email : dt@ctitrustee.com Website : www.catalysttrustee.com Aot

Pune | Mumbali | Bengaluru | Delhi | Chennai | GIFTCity | Kolk | Hyderabad




Annexure C1

IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154
Ref No: - 7176/1TSL/OPR/2024-25

@IDBI trustee

Date: - 22" November 2024

To,

Piramal Capital Housing Finance Limited

A" Toor, Piramal lower,

Peninsula Corporate Park, Off. Worli Naka, -
"R, Marg, Lower Parel,

Mumbai - 400013

Attention: Mr, Puneet Mhatre
Dear Sir,

Re : Consent Letter for composite scheme of amangement amongst Piramal Enterprises Limited (“PEL")
and Piramal Capital & Housing Finance Limited (“PCHFL") and their respective shareholders and creditors.

Sub:- Your Letter dated 25" June, 2024 (“Request Letter”) and Debenture Trustee Agreement dated 20"
Auqust 2018 and Debenture Trust Deed 4th September 2018.

1. We refor fo your Request | etter requesting consent/ no objection in respect of the Proposed
Iransacihion.

2. Pursuanl lo the terms of paragraph A2 (k) of part | of SEBI Master Cireular SEBI/HO/CH/POD
2/CIR/2023/93 daled June 20, 2023, pursuant to securing majority email approval ol debeniure
holders we hereby provide our consent/no objection to the proposed fransaction and confirm
that, PCHEL may implement the proposed fransactions and underlake all such acls and things
as may be required and expedite to give effect to the proposed transactions, notwithsianding
the terms of the debl agreement.

w

We dlso hercby convey on behalfl of the Majority Debenture Holder (LIC) Thal this NOC should
not be deemed as their final consent for the proposed scheme of arrangement and shall nol
affect their righis to vole on the resolulion al the meeling of credilors thal may be convened
by the NCLI at a later date.

Further Kindly note that the Majority Debeniure Holder (LIC) has not considered Ihe company's requesl
for dispensation of the creditors' meeting pursuant to Section 230(9) of the Companics Acl, 2013, by way
of an affidavil. The Majority Debenture Halder (LIC) reserves the right to call for further information, if Qny
to present their views al the NCIT stage.

Your sincerely,

For IDBI Trusteeship Services Limited

I_\ufhorised Signatory

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 o Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154 @ IDBI trustee

Date:30.08.2024 Rel: 4398/ TS1./OPR/24-25
To.

Piramal Capita! & Housing Finance Limited
4" Hoor, Piromal Tower,

reninsula Corporate Park. Off. Worli Naka,
G.K. Marg, |l ower Parel,

Mumbai- 400 013

Atention: Mr. Puneet Mhatre

Dear Sir.

Re: Consent letter for composite scheme of arrangement amongst Piramal Fnterprises Lim-
ited (“PEL”) and Piramal Capital & Housing Finance Limited (“*PCHFL™) and their re-

spective sharcholders and creditors.

Sub.:  Your letter dated 25" June, 2024 (“Reguest Letter”) and Debenture Trustee Agreement
and Debenture Trust Deed dated 1Y September, 2020.

. We reler 1o your Request Letter requesting consent/ no objection in respeet ol the Proposed
Transaction.

L3

Pursuant to the terms of paragraph (A)(2)(j) ol Part I of Annexure X1-A of the SEB1 master
circular  dated 29™ July. 2022 (updated as on 30 Junc 2023) bearing number
SEBIZO/MDDNS/PoD1/P/CIR/2023/108 ("SEBI Master Circular™). pursuant 1o sceuring
majority email approvals ol Debenture Holders we hereby on behalf ol the debenture hold-
ers provide our consent/ no objection to the Scheme and the Proposed ‘Iransaction. and
conlirm that PCIHIE may implement the Proposed ‘T'ransaction and undertake all such acts
and things as may be required and expedient 1o give cflect 1o the Proposed Transaction. in
compliance with the terms ol the Debt Agreements. and subject to Piramal IFinance 1Lim-
ited. the resultant merged entity complying with the following conditions upon the Scheme
coming into cllect:

(a)  maintaining adcquate sceurity cover in accordance with the Debt Agreements: and
(b) continuing to scrvice its debt obligations in accordance with the Debt Agreements.

PCHEL is permitted to make requisite statutory lillings. il any. including any filings with
tie relevant Registrar of” Companies. stock exchanges. depositorics. as necessary. 10 give
cifect 1o the Proposed ‘Transaction and to consummate the Proposed ‘Transaction and com-
plete the consequent transfer of the Debt Agreements to Piramal Finance Limited. the re-
sultant merged entity subject 1o sccuring statutory approvals as may be required.

v

4. We hereby agree that the consent and authorization provided hereby shall be binding on
our successors. endorsees. assigns and holders in due course.

b)) The consent provided in Paragraph 2 of this consent letter shall be subject 10 our rights
under the Debt Agreements remaining unchanged and in ull force and effeet (except as
we have otherwise agreed in Paragraphs 2 and 3 of this consent letter).

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 e Fax : 022-6631 1776 ¢ Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154 @ IDBI trustee
dall

6. We confirm that this consent letter shall be representation of the Trustee's consent on beh
debenture holders. We further note that. upon filing of the application to the jurisdictional
NCLT for sanction of the Scheme by PCLIFL, our consent shall also be required for dis-
pensation of the creditors mecting pursuant to Scction 230(9) of the Companies Aet, 2013
by way of affidavit. in the form required to be submitted to the NCILT,

7. We confirm that. il required, we would represent the debenture holders and attend any
meeting and/or vote on behalf of the debenture holders.

8. PCHFL may submit this letier to the BSE. NSI:. SEBL NCLT and any other regulatory/
statutory authoritics. as may be required. 1o evidence our consent/ no objection to the

Scheme, Proposed Transaction and the transactions contemplated therein.

Capitalized terms used but not defined herein. shall have the meaning ascribed to such terms in the
Request Letter or in the Scheme. as the case may be.

Yours sincerely,
For IDBI Trusteeship Services Limited

e

Authorized Signatory |-

ALY

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 o Fax : 022-6631 1776 e Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd. .
CIN : U65991MH2001GOI131154 @ IDBI trustee

Date: 02.09.2024 Ref: 4598-1/[TST/OPR/24-2:

To,

Piramal Capital Housing Finance Limited

2nd Floor, Piramal Tower,

Peninsula Carporate Park, Ganpatrao Kadam Marg.

LLower Parcl. Mumbai 400 013

Attention: Puneet Mhatre

Dear Sir,

Re: Consent letter for composite scheme of arrangement amongst Piramal Enterprises Lim-
ited (“PEL”) and Piramal Capital & Housing Finance Limited (“PCHFL™) and their re-

spective shareholders and creditors.

Sub.:  Yourletter dated 25" June. 2024 (“Request Letter™), Debenture Trustee Agreement dated
30" March, 2021 and Debenture Trustee Deed dated 237 July, 2021 .

I We refer to your Request Letter requesting consent/ no objection in respect of the Proposed
Transaction.

fac

Pursuant to the terms ol paragraph (A) 2)(j) of Part T of Annexure XI11-A of the SEBT master
circular dated 29 July 2022 (updated as on 30 June 2023) bearing number
SEBI/HO/DDIS/PoD/P/CIR/2023/108 (“SEBI Master Circular™), we, on behall of the
debenture holders hereby provide our consent/ no objection to the Scheme and the Pro-
posed Transaction, and confirm that PCHFL may implement the Proposed Transaction and
undertake all such acts and things as may be required and expedicent to give effect o the
Proposed Transaction, in compliance with the terms of the Debt Apreements, and subject
to Piramal Finance Limited, the resultant merged entity complying with the [ollowing con-
ditions upon the Scheme coming into cllect:

(a)  maintaining adequate seeurity cover in accordance with the Debt Agreements; and
(b)  continuing to service its debt obligations in accordance with the Debt Agreements.

3. PCLIFL is permitted to make requisite statutory fillings, if any. including any filings with
the relevant Registrar of Companics. stock exchanges, depositorics, as necessary, 10 give
cifcet 1o the Proposed Transaction and to consummale the Proposed Transaction and com-
plete the consequent transter of the Debt Agreements to Piramal Finance Limited. the re-
sultant merged entity subject to sccuring statutory approvals as may be required.

L We hereby agree that the consent and authorization provided herchy shall be binding on
our successors, endorsees, assigns and holders in duc course.

3 The consent provided in Paragraph 2 of this consent letter shall be subject 10 our rights
under the Debt Agreements remaining unchanged and in full force and effeet (except as
we have otherwise agreed in Paragraphs 2 and 3 ol this consent letter).

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 » Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154 @ IDBI trustee

0. We confinm that this consent letter shall be representation of the ‘Irustce's consent on behall
debenture holders. We further note that, upon filing of the application 10 the jur IS'dILlIOI"l:.l]
NCLT for sanction of the Scheme by PCIIL, our consent shall also be required for dis-
pensation of the creditors meeting pursuant 1o Scetion 230(9) of the Companics Act, 2013
by way of affidavit. in the form required to be submitted to the NCLT.

7 We confirm that. if required, we would represent the debenture holders and attend any
mecting and/or vote on behall of the debenture holders. -

8. PCITFL may submit this letter to the BSIE, NSIL SEBL NCL.1' and any other regulatory/
stalutory authorities, as may be required. to evidenee our consent/ no objection to the

Scheme. Proposed Transaction and the transactions contemplated therein.
I P

Capitalized terms used but not defined herein, shall have the meaning ascribed to such terms in the
Request Letter or in the Scheme, as the casé may be,

Yours sincerely,
For IDBI Trusteeship Services Limited

SldrrY

Authorized Signatory

Regd. Office : Universal Insurance Building, Ground Floor; Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 s Fax : 022-6631 1776 ¢ Email : itsl@idbitrustee.com  response@idbitrustee.com
Website : www.idbitrustee.com
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Consent letter

Date: 19" June, 2024

CTL/24-25/08084/7707

To,

Piramal Capital and Housing Finance Limited

601, 6" Floor, Amiti Building, Agastya Corporate Park,
Kamani Junction, Opp. Fire Station, LBS Marg, Kurla (West),
Mumbai — 400070.

Attention: Mr. Puneet Mhatre
Dear Sir,

Re: Consent letter for composite scheme of arrangement amongst Piramal Enterprises Limited
(“PEL”) and Piramal Capital & Housing Finance Limited (“PCHFL”) and their respective
shareholders and creditors.

Sub.:  Your letter dated 13" May, 2024 (“Request Letter”)

1. We refer to your Request Letter requesting consent/ no objection in respect of the Proposed
Transaction.

2. Pursuant to the terms of paragraph (A)(2)(j) of Part | of Annexure XII-A of the SEBI master
circular dated 29 July 2022 (updated as on 30 June 2023) bearing number
SEBI/HO/DDHS/PoD1/P/CIR/2023/108 (“SEBI Master Circular”), we hereby provide our
consent/ no objection to the Scheme and the Proposed Transaction, and unconditionally
confirm that that PCHFL may implement the Proposed Transaction and undertake all such acts
and things as may be required and expedient to give effect to the Proposed Transaction,
notwithstanding the terms of the Debt Agreements.

1 PCHFL is hereby authorized to make requisite statutory fillings, if any, including any filings
with the relevant Registrar of Companies, stock exchanges, depositories, as necessary, to give
effect to the Proposed Transaction and to consummate the Proposed Transaction and
complete the consequent transfer of the Debt Agreements to PCHFL.

4, We hereby agree that the consent and authorization provided hereby shall be binding on
successors, endorsees, assigns and holders in due course.

CATALYST TRUSTEESHIP LIMITED An 150: 9001 Company
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Delhi Office : 910-911, 9" Floor, Kailash Building, 26 Kasturba Gandhi Marg, New Delhi - 110 001 Tel : +91 (11) 4302 9101/02
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CATALYST.

Believe in yourself... Trust us!

5 The consent provided in Paragraph 2 above shall be subject to our rights under the Debt
Agreements remaining unchanged and in full force and effect (except as we have otherwise
specially agreed hereunder).

6. We confirm that we are agreeable to sign such notices, affidavits, deeds, and agreements as may
be required to give effect to the consents set out in this letter.

7. We further note that, upon filing of the application to the jurisdictional NCLT for sanction of
the Scheme by PCHFL, our consent shall also be required for dispensation of the creditors
meeting pursuant to Section 230(9) of the Companies Act, 2013 by way of affidavit, in the
form required to be submitted to the NCLT. We hereby consent to issuing and delivering to
PCHFL such affidavit (duly stamped, executed and notarized), in the form required to be
submitted to the NCLT, within 10 (ten) working days from PCHFL making a request (verbal or
written) in the future, without the requirement of any additional information to be provided
to us or formalities to be complied by PCHFL.

8. PCHFL may submit this letter to the BSE, NSE, SEBI, NCLT and any other regulatory/ statutory
authorities, as may be required, to evidence our consent/ no objection to the Scheme,
Proposed Transaction and the transactions contemplated therein.

Capitalized terms used but not defined herein, shall have the meaning ascribed to such terms in the

Request Letter or in the Scheme, as the case may be.

Regards,
For Catalyst Trusteeship Limited

Name: Husain Pittalwala
Designation: Manager

CATALYST TRUSTEESHIP LIMITED

An 150 9000 Company

Registered Office : GDA House, Plot No. 85, Bhusari Colony (Right), Paud Road, Pune - 411 038 Tel : +91 (20) 6680 7200
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Corporate Office : 901, 9 Floor, Tower-B, Peninsula Business Park, Senapati Bapat Marg, Lower Parel (W), Mumbai - 400013
Tel : +91(22) 4922 0555 Fax:+91(22) 4922 0505
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IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154 @
Rel:5100/OPR/24-25/'1'S1, Yate:

IDBI trustee
To,

Piramal Capital Housing Finance Limited

4th Floor. Piramal ‘Tower,

Peninsula Corporate Park.

Ganpat Rao Kadam Marg,
Lower Parel, Mumbai- 400013

Attention: Mr.Puncet Mhatre

Dear Sir,

Re: Consent letter for composite scheme of arrangement amongst Piramal Enterprises Lim-
ited (“PEL”) and Piramal Capital & Housing Finance Limited (“PCHFL”) and their re-
spective sharcholders and creditors.

Sub.:  Your letter dated 25" June, 2024 (*Request Letter”), Debenture Trustee Agreement dated
13™ April, 2023 and Debenture Trust Deed dated 19" April, 2023.

L. We refer to your Request Letter requesting consent/ no objection in respeet of the Proposed
Transaction.

b2

Pursuant to the terms of paragraph (A)2)() of Part | of Annexure X11-A of the SEBI master
circular dated 29 July 2022 (updated as on 30 June 2023) bearing number
SEBIHO/DDIIS/PoD 1/P/CIR/2023/108 (“SEBI Master Circular™), pursuant to sceuring
majority email approval of the debenture holders we herehy provide our consent/ no ob-
Jection to the Scheme and the Proposed Transaction, and confirm that PCITIFL may imple-
ment the Proposed Transaction and undertake all such acts and things as may be required
and expedient to give effect o the Propesed Transaction. in compliance with the terms of
the Debt Agreements, and subject 10 Piramal Finance 1imited. the resultant merged entity
complying with the following conditions upon the Scheme coming into effect:

(a)  maintaining adequate security cover in accordance with the Debt Agreements: and
(b)  continuing to service its debt obligations in accordance with the Debt Agrecments.
PCHIL. is permitted 1o make requisite statutory fillings, il any. including any filings with
the relevant Registrar ol Companies. stock exchanges, depositorics. as neeessary. 1o give

cffeet to the Proposed ‘Transaction and Lo consummate the Proposed Transaction and com-
plete the consequent transler of the Debt Agreements 10 Piramal Finance Limited. the re-

Ll

sultant merged entity subject 1o seeuring statutory approvals as may be required,

4. We hereby agree that the consent and authorization provided hereby shall be binding on
our successors, endorsces, assigns and holders in due course,

Lh

The consent provided in Paragraph 2 of this consent letter shall be subject to our rights
under the Debt Agreements remaining unchanged and in full force and eflect (except as
we have otherwise agreed in Paragraphs 2 and 3 of this consent letier).

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 e Fax : 022-6631 1776 = Email : itsl@idbitrustee.com o response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
@ IDBI trustee

CIN : U65991MH2001G0OI131154
6. We confirm that this consent letter shall be representation of the Trusice oo een T o "
debenture holders. We [urther note that. upon filing of the application to the jurisdictional
NCLT for sanction of the Scheme by PCLIFL. our consent shall also be required lor dis-
pensation of the creditors meeting pursuant to Section 230(9) of the Companics Act. 2013
by way of affidavit, in the form required to be submitted to the NCLI.

7. We confirm that. if required, we would represent the debenture holders and attend any
meeting and/or vote on behalt of the debenture holders,

8. PCIHPFL may submit this letter to the BSL. NSE, SERI, NCII' and any other regulatory/
statutory authoritics. as may be required, to evidence our consent/ no objection to the

Scheme. Proposed Transaction and the transactions contemplated therein.

Capitalized terms used but not delined herein, shall have the meaning ascribed to such terms in the
Request Letter or in the Scheme, as the case may be.

Yours sincerely,
For IDBI Trusteeship Services Limited

L

Authorized Signatory

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 e Fax : 022-6631 1776 « Email : itsi@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com
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IDBI Trusteeship Services Ltd.
®ID
et

CIN : U65991MH2001GOI131154
Date:30.08.2024 Ref: 4598/1']

Bl trustee

-25

lo.

Piramal Capital & Housing Finance Limited
A" Toer, Piramal Tower,

Peninsula Corporate Park, Off. Worli Naka,
G.K. Marg, Lower Parel,

Mumbai- 400 013

Allention: Mr. Puncet Mhatre

Dear Sir,

Re: Consent letter for composite scheme of arrangement amongst Piramal Enterprises Lim-
ited (“PEL”) and Piramal Capital & Housing Finance Limited (“PCHFL™) and their re-

spective sharcholders and creditors.

Sub.:  Your letter dated 25" Ju ne, 2024 (“Request Letter™) and Debenture Trustee Agreement
6'" July, 2023 and Debenture Trust Deed dated 12" July, 2023.

[ We refer to your Request Letter requesting consent/ no objection in respect of the Proposed
ITransaction,

b3

Pursuant to the terms ol paragraph (A)(2)(j) of Part | of Annexure X11-A ol'the SEBI master
circular dated 29" July, 2022 (updated as on 30 Junec 2023) bearing number
SEBI/HO/DDIIS/PoD1/P/CIR/2023/108 (“SEBI Master Circula r’), pursuant 1o sccuring
majority email approvals of Debenture Holders we hereby on behall of the debenture hold-
¢rs provide our consent/ no objection to the Scheme and the Proposed Transaction. and
confirm that PCIFI, may implement the Proposed Transaction and undertake all such acts
and things as may be required and expedient to give elfeet 1o the Proposed Transaction. in
compliance with the terms of the Debt Agreements. and subjeet to Piramal Finance 1.im-
ited, the resultant merged entity complying with the following conditions upon the Scheme
coming into effeet:

(a)  maintaining adequate seeurity cover in accordance with the Debt Agreements; and
(b)  continuing to service its debt obligations in accordance with the Debt Agreements,

PCHFL is permitied to make requisite statutory [illings. if any. including any filings with
the relevant Registrar of Companies. stock exchanges, depositorics, as necessary. o give
cifeet o the Proposed Transaction and to consummate the Proposed T'ransaction and com-
plete the consequent transfer of the Debt Agreements to Piramal Finance Limited. the re-
sultant merged entity subject to sceuring statutory approvals as may be required.

Led

4, We hereby agree that the consent and authorization provided hereby shall be binding on
our successors. endorsees. assigns and holders in due course.

5. The consent provided in Paragraph 2 of this consent letter shall be subjeet to our rights
under the Debt Agreements remaining unchanged and in full force and effeet (except as
we have otherwise agreed in Paragraphs 2 and 3 of this consent letter).

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 e Fax : 022-6631 1776 « Email : itsl@idbitrustee.com response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154 @ IDBI trustee

0. We confirm that this consent letter shall be representation of the ‘Trustee’s consent on behalf of
debenture holders. We further note that. upon filing of the application to the jurisdictional
NCLT for sanction of the Scheme by PCHFL, our consent shall also be required lor dis-
pensation of the ereditors meeting pursuant to Seetion 230(9) of the Companies Act. 2013
by way of afTidavit. in the form required to be submitted to the NCLT.

T We conlirm that, if required. we would represent the debenture holders and attend any
meeting and/or vote on behalf of the debenture holders.

8. PCIIFL, may submit this letier to the BSE. NSE. SEBL. NCLT and any other regulatory/
statutory authorities, as may be required. to cvidence our consent/ no objection to the

Scheme, Proposed ‘Iransaction and the transactions contemplated therein,

Capitalized terms used but not defined herein. shall have the meaning aseribed o such terms in the
Request Letter or in the Scheme, as the case may be.

Yours sincerely,

For IDBI Trusteeship Services Limited

AMBe o
[ w7 el

Regd. Office : Universal Insurance Building, Ground Floor, Sir P, M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 « Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com
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IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOT131154 @ IDBI trustee

Date:30.08.2024 Ref: 4598/ITSL/OPR/24-25

To,

Piramal Capital & Housing Finance Limited
4" Floor, Piramal Tower,

Peninsula Corporate Park, Off. Worli Naka,
G.K. Marg, lower Parcel,

Mumbai- 400 013

Attention: Mr. Punecet Mhatre

Dear Sir,

Re: Consent letter for composite scheme of arrangement amongst Piramal Enterprises Lim-
ited ("PEL”) and Piramal Capital & Housing Finance Limited (“PCIFL”) and their re-

spective sharcholders and creditors.

Sub.:  Your letter dated 25" June, 2024 (“Request Letter”) and Debenture Trustee Agreement
and Debenture Trust Deed dated 20" October, 2023,

Ja We refer to your Request Letter requesting consent/ no objection in respect of the Proposed
Transaction.

12

Pursuant to the terms of paragraph (AXN2)(j) of Part I of Annexure X11-A of the SEBI master
circular dated 29" July, 2022 (updated as on 30 June 2023) bearing number
SEBI/HO/DDIS/PoD 1/P/CIR/2023/108 (“SEBI Master Circular™), pursuant to securing
majority email approvals of (Citi Bank N.A. and Citi Corp Finance India Limited) Deben-
ture Holders dated 9" August, 2024 and 12" August, 2024 we hereby on behall of the de-
benture holders provide our consent/ no objection to the Scheme and the Proposed Trans-
action. and confirm that PCHIFI, may implement the Proposed Transaction and undertake
all such acts and things as may be required and expedient to give effeet to the Proposed
I'ransaction. in compliance with the terms of the Debt Agreements, and subject to Piramal
Finance Limited. the resultant merged entity complying with the following conditions upon
the Scheme coming into elfect:

(a)  maintaining adequate sccurity cover in accordance with the Debt Agreements; and
(b)  continuing to service its debt obligations in accordance with the Debt Agrecments.

3. PCIIFL is permitted to make requisite statutory fillings. if" any. including any filings with
the relevant Registrar of Companies, stock exchanges. depositorics. as necessary. 10 give
cfTect to the Proposed Transaction and to consummate the Proposcd Transaction and com-
plete the consequent transfer of the Debt Agreements to Piramal Finance Limited. the re-
sultant merged entity subject 1o securing statutory approvals as may be required.

4. We hereby agree that the consent and authorization provided hereby shall be binding on
our successors, endorsees, assigns and holders in due course.

N

The consent provided in Paragraph 2 of this consent letter shall be subject 1o our rights
under the Debt Agreements remaining unchanged and in full force and effect (except as
we have otherwise agreed in Paragraphs 2 and 3 of this consent letter).

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 e Fax : 022-6631 1776 « Email : itsl@idbitrustee.com response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
@ IDBI trustee

CIN : U65991MH2001G0OI131154

6. We conlirm that this consent letter shall be representation of the Trustee’s consent on behall ol
debenture holders. We further note that, upon filing of the application 10 the jurisdictional
NCLT for sanction of the Scheme by PCIIFL. our consent shall also be required for dis-
pensation of the creditors mecting pursuant to Section 230(9) of the Companies Act. 2013
by way ol alfidavil. in the form required 1o be submitted to the NCLT.

s We confirm that. if required, we would represent the debenture holders and attend any
meeting and/or vote on behalf of the debenture holders.

8. PCHFL may submit this letter to the BSL. NSE. SEBI. NCLT and any other regulatory/
statutory authorities, as may be required, 10 evidence our consent/ no objection to the

Scheme. Proposed I'ransaction and the transactions contemplated therein.

Capitalized terms used but not defined herein. shall have the meaning ascribed Lo such terms in the
Request Letter or in the Scheme. as the case may be.

Yours sincerely,
For IDBI Trusteeship Services Limited
Selp

Authorized Signatory

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 e Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154

Date: (12.09.2024 Rel: 4598/1TS1. I 5

Lo,

Piramal Capital Housing Finance Limited

2nd Floor, Piramal Tower,

Peninsula Corporate Park, Ganpatrao Kadam Marg,
Lower Parel, Mumbai 400 013

Attention: Puneet Mhatre

Dear Sir,

Re:

Sub.:

ek

e

g g |

Consent letter for composite scheme of arrangement amongst Piramal Enterprises Lim-
ited (“PEL”) and Piramal Capital & Housing Finance Limited (“PCHFL"”) and their re-
spective sharcholders and creditors.

Your letter dated 25" Junc. 2024 (“Request Letter™), Debenture Trustee Agreement dated
05™ February, 2024 and Debenture Trustee Deed dated 09® February, 2024,

We refer to your Request Letter requesting consent/ no objection in respect of the Proposed
Iransaction,

Pursuant to the terms of paragraph (A)(2)(j) of Part | of Annexure X11-A of the SEBI master
circular dated 29 July 2022 (updated as on 30 June 2023) bearing number
SEBI/HO/DDIHS/PoD1/P/CIR/2023/108 (“SERI Master Circular™), pursuant to sceuring
email approval of Standard Chartered Bank (Debenture 1older) dated 25™ July. 2024 we.
hereby an behall of the debenture holders provide our consent/ no objection to the Secheme
and the Proposed Transaction, and confirm that PCITFL, may implement the Propesed
I'ransaction and undertake all such acts and things as may be required and expedient to give
cfTect to the Proposed Transaction, in compliance with the terms of the Debt Agreements.
and subject to Piramal IFinance Limited, the resultant merged entity complying with the
following conditions upon the Scheme coming into effeet:

(a)  maintaining adequate sceurity cover in accordance with the Debt Agreements: and
{(b) continuing to service its debt obligations in accordance with the Debt Agreements.

PCIIFL, is permitied to make requisite statutory fillings. if any. including any [ilings with
the relevant Registrar of Companies, stock exchanges. depositorics, a8 necessary, Lo give
effect to the Proposed Transaction and Lo consummate the Proposed Transaction and com-
plete the consequent transfer of the Debt Agreements ta Piramal Finance Limited. the re-
sultant merged entity subject to sceuring statutory approvals as may be required.

We hereby agree that the consent and authorization provided hereby shall be binding on
our successors, endorsees, assigns and holders in due course.

The consent provided in Paragraph 2 of this consent letier shall be subject to our rights
under the Debt Agreements remaining unchanged and in [ull force and cffeet (except as
we have otherwise agreed in Paragraphs 2 and 3 of this consent letier).

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.

Tel. : 022-4080 7000 o Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com

Website : www.idbitrustee.com
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IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154 @ IDBI trustee

6. We conlirm that this consent letter shall be representation of the Trusice's consent on behalf o
debenture holders, We further note that, upon [iling of the application to the jurisdictional
NCLI for sanction of the Scheme by PCHFL, our consent shall also be required for dis-
pensation of the creditors mecting pursuant to Scetion 230(9) of the Companies Act, 2013
by way ol alTidavit. in the form required to be submitied to the NCILL,

T We conlirm that, if required. we would represent the debenture holders and attend any
meeting and/or vote on behall of the debenture holders.

8. PCHFEL may submit this letter to the BSL, NSLE, SEBIL, NCLT and any other regulatory/
statutory authorities, as may be required. to evidence our cansent/ no objection to the
Scheme. Proposed Transaction and the transactions contemplated therein,

Capitalized terms used but not defined herein, shall have the meaning aseribed 1o such terms in the
Request Letter or in the Scheme, as the case may be.

Yours sincerely,

For IDBI Trusteeship Services Limited
LYY

Authorized Signatory

L5\ AT )<
LA Py
" iy EL

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 « Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com
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IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154
Ref No: - 7176 -1 /ITSL/OPR/2024-25

trustee

Date: - 227 November 2024

lo,

Piramal Capital Housing Finance Limited
A" Hoor, Piramal Tower,

Peninsula Corporate Park, Off. Worli Naka,
G.K. Marg, Lower Parel,

Mumbai - 400013

Aftention: Mr. Puneet Mhatre

Dear Sir,

Re : Consent Letter for composite scheme of arrangement amongst Piramal Enterprises Limited (*PEL™)
and Piramal Capital & Housing Finance Limited (*PCHFL") and their respective shareholders and ereditors.

Sub:- Your Letter dated 25t June, 2024 (“Request Letter”) and Debenture Trustee Agreement dated 23
November 2014 Debenture Trust Deed 7' February 2017 .

1. We refer to your Request Letfter requesting consent/ no objection in respect of the Proposed
Iransaction.

2. Pursucnt to the torms of paragraph A2 (k) of part | of SFBI Master Circular SEBI/HO/CID/POD
2/CIR/2023/93 dated June 20, 2023, pursuant 1o securing majority email approval of debenture
holders we hereby provide our consent/no objection to the proposed fransaction and confirm
that, PCHFL may implement the proposed fransactions and underlake all such acts and things
as may be required and expedile to give effect to the proposcd fransactions, notwithstanding
the terms of the debl agreemont,

3. We also hereby convey on behall of the Majority Debenture Holder (LIC) that this NOC should
nol be deemed as their final consent for The proposed scheme of arrangement and shall not
affect thelr righis 1o vole on the resolution al the meeling of credilors thal may be convened
by lhe NCLT ail g later date.

Furlher Kindly note that the Maijority Debenture Holder {LIC) has not considered the company's request
for dispensation of the creditors' meeling pursuant to Section 230(9) of Ihe Companies Act, 2013, by way
of an affidavit. The Majority Debenture Holder (LIC) reserves the right to call for further information, if any,
to presenl incir views at the NCLI stage.

Your sincerely,

For IDBI Trusteeship Services Limited

&

Authorised Signatory

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 « Fax : 022-6631 1776 Email : itsi@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com



IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154 @ IDBI trustee

Date: 02.09.2024 Rel: 4598-1/TTSI/OPR/24-25

To.

Piramal Capital Housing Finance Limited

2nd I'loor, Piramal Tower,

Peninsula Corporate Park. Ganpatrao Kadam Marg,
Lower Parel, Mumbai 400 013

Attention: Puncet Mhatre

Dear Sir,

Re: Consent letter for composite scheme of arrangement amongst Piramal Enterprises Lim-
ited (“PEL"”) and Piramal Capital & Housing Finance Limited (“PCHFL™) and their re-
spective sharcholders and creditors.

Sub.:  Your letter dated 25" Junec. 2024 (“Request Letter™), Debenture Trustee Agreement and
Debenture Trustee Deed dated 08" March, 2017 .

1. We refer 1o your Request Letter requesting consent/ no objection in respeet of the Proposed
Transaction.

I

Pursuant to the terms of paragraph (A)X2)()) of Part I of Annexure XI[-A of the SEBRI master
circular dated 29 July 2022 (updated as on 30 Junc 2023) bearing number
SEBIATO/DDHS/PoD1/P/CIR/2023/108 (“SEBI Master Circular™), we, on behalf of the
debenture holders hereby provide our consent/ no objection to the Scheme and the Pro-
posed 'Transaction. and confirm that PCIHI'L may implement the Proposed Transaction and
underiake all such acts and things as may be required and expedient to give elfect to the
Proposed ‘Transaction. in compliance with the terms of the Debt Agreements. and subject
to Piramal Finance Limited. the resultant merged entity complying with the following con-
ditions upon the Scheme coming into effeet:

(a) maintaining adequate security cover in aceordance with the Debt Agreements; and
(b) continuing to service its debt obligations in accordance with the Debt Agreements.

PCHIL is permitted to make requisite statutory [illings, il any. including any [ilings with
the relevant Registrar of Companies, stock exchanges. depositories., as necessary, Lo give
cffect to the Proposed ‘Transaction and to consummate the Proposed Transaction and com-
plete the consequent transter of the Debt Agreements to Piramal Finance Limited. the re-
sultant merged entity subject to securing statutory approvals as may be required.

ld

4. We hereby agree that the consent and authorization provided hereby shall be binding on
our successors, endorsees, assigns and holders in duc course.

il

The consent provided in Paragraph 2 ol this consent letter shall be subjeet to our rights
under the Debt Agreements remaining unchanged and in [ull Torce and effcet (except as
we have otherwise agreed in Paragraphs 2 and 3 of this consent letter).
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6. We confirm that this consent letter shall be representation of the ‘Irustee’s consent on behall ol
debenture holders. We (urther note that, upon filing ol the application to the jurisdictional
NCLT for sanction of the Scheme by PCIIFL, our consent shall also be required [or dis-
pensation of the ereditors meeting pursuant to Scetion 230(9) of the Companics Act. 2013
by way of alfidavit, in the form required to be submitted to the NCLT.

7. We conlirm that, if required. we would represent the debenture holders and attend any
meeting and/or vole on behall of the debenture holders.
8. PCIHFL may submit this letter to the BSE, NSE. SEBL NCLT and any other regulatory/

statutory authorities. as may be required, 1o evidence our consent/ no abjection to the
Scheme, Proposed Transaction and the (ransactions contemplated therein,

Capitalized terms used but not defined herein, shall have the meaning aseribed to such terms in the
Request Letter or in the Scheme. as the case may be.

Yours sincerely,
FFor IDBI Trusteeship Services Limited

yf&b %
A utm’;‘i enatory
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