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1.

Name, Objectives and Term of the Plan

1.1

This employee stock option plan shall be called the Archean Chemical - Employee Stock
Option Plan 2022’ (“ESOP 2022” / “Plan”).

1.2

The primary objectives of the Plan are to reward the Employees for their association,
dedication, and contribution to the goals of the Company. The Company intends to use this
Plan to attract, retain and motivate the key talents by way of rewarding their performance and
motivate them to contribute to the overall corporate growth and profitability. The Company
views Option as a long-term incentive tool that would enable the Employees not only to
become co-owners, but also to create wealth out of such ownership in future.

1.3

The Plan is established with effect from 01st February 2022 on which the shareholders of the
Company have approved the Plan by way of a special resolution, and it shall continue to be in
force until (i) its termination by the Company as per provisions of Applicable Laws, or (ii) the
date on which all of the Options available for issuance under the Plan have been granted,
vested, and exercised, whichever is earlier.

1.4

Subject to provisions of Clause 14 of this Plan, the Board, or the Committee as authorized may
at any time alter, amend, suspend or terminate the Plan.

2.

Definitions and Interpretations

2.1

Definitions
i.

“Applicable Laws” means every law relating to Options, to the extent applicable,
including and without limitation to the Companies Act, regulations of the Securities and
Exchange Board of India, particularly in connection with or after Listing, including the
SEBI SBEB Regulations, all relevant tax, securities, exchange control, corporate laws, or
amendments thereof including any circular, notification issued thereunder, of India or
of any relevant jurisdiction or of any Stock Exchange on which the Shares may be listed
or quoted.

ii.

“Board” means the Board of Directors of the Company.

iii.

“Companies Act” means the Companies Act, 2013, rules made thereunder, and includes
any statutory modifications or re-enactments thereof.

iv.

"Company" means Archean Chemical Industries Limited, a company incorporated under
the provisions of the Companies Act, 1956,

v.

“Company Policies/ Terms of Employment” means the Company’s Policies for
Employees, the Terms of Employment, and the code of conduct as intimated from time
to time, which includes provisions requiring a desired level of performance, securing
confidentiality, non-compete and non-poaching of other Employees and customers.

vi.

“Committee” means the Nomination and Remuneration Committee of the Board, as
constituted or reconstituted from time to time under Section 178 or any other relevant
provisions of the Companies Act, inter alia, for the administration and
superintendence of this Plan and having such powers as specified under the SEBI SBEB
Regulations, with the relevant portions of this Plan.

vii.

“Current Shareholder” means a person who holds Shares in the paid-up equity share
capital of the Company at the relevant point in time and the term “Current
Shareholders” shall refer to all such Current Shareholders whether an individual or a
corporate or other entity.

viii.

“Director” means a member of the Board of the Company.
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ix.

“Eligibility Criteria” means the criteria as may be determined from time to time by
the Committee for determining the eligibility of the Employees for Grant of Options
under the Plan.

x.

“Employee” means
a. a permanent employee of the Company working in or outside India; or
b. a Director of the Company, whether a whole-time or not;
but excludes:
(i)
an employee who is a Promoter or a person belonging to the Promoter Group;
and
(ii)
a Director who either by himself /herself or through his/her relatives or
through anybody corporate, directly or indirectly, holds more than 10% of the
outstanding Shares of the Company
(iii) an Independent Director within the meaning of the Companies Act.

xi.

“Employee Stock Option” means an option granted to an Employee, which gives such
Employee the right, but not an obligation, to purchase or subscribe at a future date
the Shares underlying the Option at a pre-determined price.

xii.

“ESOP 2022” means this Archean Chemical Industries Limited Employee Stock Option
Plan 2022’, under which the Company is authorized to grant Options to the Employees.

xiii.

“Exercise” means expression of intention in writing by an Option Grantee to the
Company to issue of Shares underlying the Options vested in him, in pursuance of this
Plan, in accordance with the procedure laid down by the Company for Exercise of
Options.

xiv.

“Exercise Period” means such time period commencing after Vesting within which
the Employee should exercise the Options vested in him in pursuance of the Plan.

xv.

“Exercise Price” means the price determined by the Committee as per provisions of
this Plan and specified in the Grant Letter, being payable by an Employee upon
Exercise of the Options vested in him in pursuance of the Plan.

xvi.

“Fair Market Value” means fair market value of a Share of the Company as determined
by a registered valuer appointed as per the provisions of the Companies Act.
Provided that after Listing, the term ‘Fair Market Value’ shall refer to “Market Price”
within the meaning of the SEBI SBEB Regulations.

xvii.

“Grant” means issue of Options to the Employees by the Company under the Plan.

xviii.

“Grant Letter” means the formal communication in writing as regards Grant made by
the Company to the Employee containing specific details, terms and conditions of the
Options.

xix.

“Independent Director” means a Director within the meaning of Section 149(6) of the
Companies Act and after Listing, as determined under the relevant regulations issued
by the Securities Exchange Board of India.

xx.

“Listing” / “IPO” means listing of the Company’s Shares on any recognized Stock
Exchange, pursuant to an initial public offer of Shares or the same meaning assigned to
it under the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018.

xxi.

“Misconduct” means any of the following acts or omissions by an Option Grantee in
addition to any provisions prescribed in the offer or Company Policies/ Terms of
Employment amounting to violation or breach of terms of employment as determined
by the Committee after giving the Employee an opportunity of being heard:
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(i)

dishonest statements or acts of an Option Grantee, with respect to the
Company;

(ii)

any misdemeanor involving moral turpitude, deceit, dishonesty or fraud
committed by the Employee;

(iii)

gross negligence, misconduct, or insubordination of the Employee in
connection with the performance of his duties and obligations towards the
Company;

(iv)

breach by the Employee of any terms of his employment agreement or the
Company’s policies or other documents or directions of Company;

(v)

participating or abetting a strike in contravention of any law for the time being
in force; and

(vi)

misconduct as provided under applicable labour laws after following the
principles of natural justice.

xxii.

“Option” means an employee stock option within the meaning of this Plan.

xxiii.

“Option Grantee” means an Employee who has been granted Option(s) and has
accepted such Grant as required under the Plan.

xxiv.

“Options Pool” means such number of Shares a Company decides to reserve for
granting of Options to the existing and future Option Grantees under ESOP 2022.

xxv.

“Permanent Incapacity” means any disability or incapacitation of whatsoever
nature, be it physical, mental, or otherwise, which incapacitates or prevents or
handicaps an Option Grantee from performing any specific job, work or task which
the said personnel was capable of performing immediately before such disablement,
as determined by the Committee.

xxvi.

“Plan” means ESOP 2022.

xxvii.

“Promoter” means a person:
(i)
(ii)
(iii)

who has been named as such in a prospectus or is identified by the Company in
the annual return;
who has control over the affairs of the Company, directly or indirectly whether
as a shareholder, Director or otherwise; or
in accordance with whose advice, directions or instructions the Board is
accustomed to act:

Provided that nothing in Sub-clause (iii) shall apply to a person who is acting merely in
a professional capacity.
Provided further that upon Listing, the term “Promoter” defined hereinabove shall
have meaning as defined in the SEBI SBEB Regulations.
xxviii. “Promoter Group” shall have meaning as defined in the SEBI SBEB Regulations.
xxix.

“Retirement” means retirement as per the rules of the Company.

xxx.

“SEBI SBEB Regulations” means the Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations 2021 as amended from time to time read with all
circulars and notifications issued thereunder.

xxxi.

“Share(s)” means an equity share of the Company of face value of INR 2 (Two) each
fully paid-up including the equity shares arising out of the Exercise of Options granted
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under this Plan.
xxxii.

xxxiii.

“Stock Exchange” means the National Stock Exchange of India Limited, BSE Limited,
or any other recognized Stock Exchange in India on which the Company’s Shares are
listed or to be listed in future.
“Unvested Option” means an Option, which is not a Vested Option.

xxxiv. “Vested Option” means an Option in respect of which the relevant Vesting
Conditions have been satisfied and the Option Grantee has become eligible to Exercise
the Option.
xxxv.

“Vesting” means earning by the Option Grantee, of the right to Exercise the Options
granted to him in pursuance of the Plan.

xxxvi. “Vesting Condition” means the condition(s) prescribed, if any, subject to
satisfaction of which, the Options granted would vest in an Option Grantee.
xxxvii. “Vesting Date” means the date(s) on which Grant of Options would vest in an Option
Grantee, upon completion of the Vesting Period and compliance with any other
conditions specified.
xxxviii. “Vesting Period” means the period during which the Vesting of the Option granted to
the Employee, in pursuance of the Plan takes place.
2.2

Interpretation
In this Plan, unless the contrary intention appears:
(a)

the clause headings are for ease of reference only and shall not be relevant for
interpretation;

(b)

a reference to a clause number is a reference to its Sub-clauses;

(c)

words in singular number include the plural and vice versa;

(d)

words importing a gender include any other gender;

(e)

a reference to a schedule includes a reference to any part of that schedule which is
incorporated by reference; and

(f)

the terms defined above shall for the purposes of this Plan have the meanings herein
specified and terms not defined above shall have the meanings as defined in the
Companies Act or Applicable Laws including the SEBI SBEB Regulations, as the context
requires. Reference to any act, rules, statute, or notification shall include any statutory
modifications, substitution or re-enactment thereof.

3.

Authority and Ceiling

3.1

The shareholders of the Company have vide their special resolution dated 01st February 2022
approved the Plan authorizing the Committee to grant not exceeding 12,90,926 Options
(“Options Pool”) to the eligible Employees in one or more tranches, from time to time, such
that The aggregate number of equity shares issued under ESOP scheme, upon exercise, being
not more than 12,90,926 equity shares and shall not exceed 1% of the fully diluted paid up
capital at such price and on such terms & conditions as may be fixed or determined by the
board.

3.2

The maximum number of Options that may be granted to any Employee in any year and in
aggregate under the Plan shall not exceed 12,90,926. However, the Committee reserves the
right to determine an individual ceiling. Provided that in case Grant of Options to any
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Employee exceeds 1% (one percent) of issued capital (excluding outstanding warrants and
conversions) in any year, the Company shall obtain prior approval of the shareholders of the
Company by way of special resolution, subject to SEBI SBEB Regulations.
3.3

If an Option expires, lapses, or becomes un-exercisable due to any reason, it shall be brought
back to the Options reserve specified above and shall become available for future Grants,
subject to compliance with the provisions of the Applicable Laws.

3.4

Where Shares are issued consequent upon Exercise of Options under the Plan, the maximum
number of Shares that can be issued under sub-clause Clause 3.1 above shall stand reduced to
the extent of such Shares are issued.

3.5

In case of a Share split or consolidation, if the revised face value of the Share is less or more
than the current face value as prevailing on the date of coming into force of this Plan, the
maximum number of Shares available for being issued under Plan as specified above shall
stand modified accordingly, so as to ensure that the cumulative face value (number of Shares
X face value per Share) prior to such Share split or consolidation remains unchanged after
such Share split or consolidation. Thus, for example, if the prevailing face value of each Share
is INR 10 per Share and the revised face value after the Share split is INR 5 per Share , the
total number of Shares available under Plan would be (Shares reserved at sub-clause 3.1 x 2)
Shares of INR 5 each. Similarly, in case of bonus issues, rights issues, merger, sale of division
and others, the available number of Shares under Plan shall be revised to restore the value,
in terms of sub-clause 4.2(i) of this Plan.

4.

Administration

4.1

The Plan shall be administered by the Committee. All questions of interpretation of the Plan
or any Option granted thereunder shall be determined by the Committee and such
determination shall be final and binding upon all persons having an interest in the Plan or in
any Option granted thereunder.

4.2

The Committee shall, in accordance with this Plan and Applicable Laws, determine the
following:
(a) The Eligibility Criteria for Grant of Option to the Employees;
(b) The quantum of Options to be granted to the eligible Employees, subject to the ceilings as
specified in sub-clauses 3.1 and 3.2;
(c) The time when the Options are to be granted;
(d) The number of Options to be granted to each Option Grantee;
(e) The terms and conditions subject to which the Options granted would vest in the Option
Grantee;
(f)

The specific Vesting Period and Vesting schedule of the Options granted;

(g) Determine the Exercise Price of the Options granted;
(h) Obtaining permissions from, making periodic reports to regulatory authorities, as may be
required and ensuring compliance with all guidelines applicable in this regard;
(i)

the right of an employee to exercise all the Options vested in him at one time or at
various points of time within the Exercise Period;
a. The procedure for making a fair and reasonable adjustment to the entitlement
including adjustment to the number of Options and to the Exercise Price in case of
corporate actions such as rights issues, bonus issues, merger, sale of division and
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others. In this regard, the following shall, inter alia, be taken into consideration by
the Committee:
b. the number and price of Options shall be adjusted in a manner such that total value
of the Options in the hands of the Option Grantee remains the same after such
corporate action; and
(j)

the Vesting Period and the life of the Options shall be left unaltered as far as possible to
protect the rights of the Option Grantees.

(k) The procedure and terms for the Grant, Vesting and Exercise of Options in case of Option
Grantees who are on a long leave;
(l)

the conditions under which Option vested in Employees may lapse in case of termination
of employment for Misconduct;

(m) Approve forms, writings and/or agreements for use in pursuance of the Plan;
(n) The procedure for cashless Exercise of Options, as permitted under the Applicable Laws;
(o) the procedure for buy-back of Shares issued under the Plan, if to be undertaken at any
time by the Company, and the applicable terms and conditions in accordance with the
SEBI SBEB Regulations; and
(p) Formulate suitable policies and procedures to ensure that there is no violation of
Applicable Laws, in relation to this Plan by the Company/ Board/ shareholders/
participants.
4.3

Post Listing, the Committee shall frame suitable policies and procedures to ensure that there
is no violation of any securities laws including Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015 and the Securities and Exchange Board of
India (Prohibition of Fraudulent and Unfair Trade Practices Relating To Securities Market)
Regulations, 2003 or any statutory modification or re-enactment of these regulations by the
Company or any of its Employees, as applicable.

5.

Eligibility and Applicability

5.1

Only Employees are eligible for being granted Options under Plan. The specific Employees to
whom the Options would be granted, and their Eligibility Criteria would be determined by the
Committee at its sole discretion.

5.2

The Plan shall be applicable to the Company and any successor company thereof to the extent
any of their Employees have been granted Options under the Plan and also apply to each
Option Grantee.
The process for determining the eligibility of the Employees will include designation, period
of service, performance linked parameters such as work performance and such other criteria
as may be determined by the Committee at its sole discretion, from time to time.

6.
6.1

6.2

Grant and Acceptance of Grant
Grant of Options
(a)

Grants contemplated under the Plan shall be made on such day and month as decided
by the Committee at its sole discretion.

(b)

Each Grant of Options under the Plan shall be made in writing by the Company to
the eligible Employees by way of Grant Letter containing specific details of the Grant.

Acceptance of the Grant
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7.
7.1

(a)

An eligible Employee who wishes to accept the Grant made under this Plan must
deliver to the Company a duly signed acceptance of the Grant Letter on or before the
Closing Date which shall not be more than 30 days from the date of the Grant, as
specified in the Grant Letter. On receipt by the Company of the signed acceptance,
the eligible Employee will become an Option Grantee.

(b)

Upon receipt by the Company of such signed acceptance, the eligible Employee will
become an Option Grantee. Failure to deliver such acceptance before the specified
date, shall result in rejection of the Grant and lapse of Options unless the Committee
determines otherwise.

Vesting Schedule / Vesting Conditions
Options granted under Plan shall vest not earlier than one year and not later than maximum
Vesting Period of 5 (Five) years from the date of Grant. The Committee at its discretion may
grant Options with a specific Vesting Period ranging from minimum and maximum Vesting
Period as mentioned above which may be different for different Employees or classes thereof.
Provided that in case where Options are granted by the Company under the Plan in lieu of
options held by a person under a similar plan in another company (“Transferor Company”)
which has merged or amalgamated with the Company, the period during which the options
granted by the Transferor Company were held by him may be adjusted against the minimum
Vesting Period required under this Sub-clause.

7.2

Vesting of Options would be subject to continued employment with the Company and thus the
Options would vest essentially on passage of time. In addition to this, the Committee may also
specify certain pre-conditions and/or performance criteria subject to satisfaction of which the
Options would vest.

7.3

As a prerequisite for a valid Vesting, an Option Grantee is required to be in employment or
service of the Company on the date of Vesting and must neither be serving notice for
termination of employment/ service, nor be subject to any disciplinary proceedings pending
against him on such date of Vesting. However, on cessation of any disciplinary proceeding in
favour of the Option Grantee shall entitle him to earn the Vesting kept in abeyance.

7.4

The specific Vesting schedule and Vesting Conditions subject to which Vesting would take
place would be outlined in the Grant Letter.

7.5

Vesting of Options in case of Employees on long leave
The period of leave shall not be considered in determining the Vesting Period in the event the
Employee is on a sabbatical. In all other events including approved earned leave and sick
leave, the period of leave shall be included to calculate the Vesting Period unless otherwise
determined by the Committee.

7.6

8.

In the event that an Employee, who has been granted Options under the Plan, is transferred or
deputed to an associate company prior to vesting or exercise, the Vesting and Exercise as per
the terms of Grant shall continue in case of such transferred or deputed Employee even after
the transfer or deputation.
Exercise Price
a)

The Exercise Price shall be decided by the Committee which shall in no case be less
than the face value of Shares of the Company as on date of Grant.

b)

The specific Exercise Price shall be intimated to the Option Grantee in the Grant Letter
issued at the time of Grant.

c)

Payment of the Exercise Price shall be made by crossed cheque, demand draft or
electronic mode in favour of the Company as the Committee may decide from time to
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time.
8.1

The Vested Options can be exercised by the Option Grantees by a written application to the
Company in the format as may be prescribed in due course keeping in view the administrative
and/ or the legal requirements prevailing at that time.

8.2

The Options not exercised within the prescribed Exercise Period shall lapse and the Option
Grantee shall have no right over such lapsed or cancelled Options, which shall immediately get
added back to the Options Pool.

8.3

Any amount paid/payable by the Employee at the time of the Grant, Vesting or Exercise of the
Options will be forfeited if the Employee does not Exercise the same within the Exercise
Period.

8.4

Vesting of Options and issuance or acquisition of Shares pursuant to Exercise of Options shall
be subject to the following terms and conditions in addition to the other provisions of the
Plan:
(a)

While in Employment: Vested Options can be Exercised as per the prescribed Schedule
mentioned in Grant Letter or as approved by Plan.

(b)

Resignation: All Vested Options, held as on the date of resignation can be Exercised
within one month from the date of resignation. All the Unvested Options on the date of
resignation / termination shall stand cancelled with effect from that date.

(c)

Termination other than for Cause: Subject to Clause 7.1 all Vested Options, held as on
the date of termination other than for Cause can be Exercised within one month from
the date of termination of the services of the Option Grantee. All the Unvested Options
on the date of such termination shall stand cancelled with effect from the termination
date.

(d)

Termination for Cause: All Vested Options which were not exercised at the time of such
termination and all Unvested Options shall stand cancelled with effect from the date of
such termination. The Committee in its sole discretion shall decide whether an act or
omission constitutes a Cause.

(e)

Death: All Vested Options outstanding on the date of death of an Option Grantee may
be Exercised by the nominees or legal heir(s) of the deceased Option Grantee within
three months from the death of such deceased Option Grantee; provided however that
the legal heir(s) and nominees shall be required to provide indemnities in favour of the
Company. Further, legal heirs shall produce all documents as may be required by the
Company to prove the succession of the assets of the deceased Option Grantee. In case
probate or proof of succession is not submitted within three month from the date of
death of the deceased Option Grantee or such further time as the Committee permits in
its absolute discretion, the Vested Options shall lapse and shall be under the sole
discretion of Committee.

(f)

Permanent Incapacity: All Vested Options and Unvested Options outstanding on the
date of Permanent Incapacity of an Option Grantee may be Exercised within three
months from the date on which such Option Grantee has suffered a Permanent
Incapacity. In the event of death of the Option Grantee before the expiry of three
months from the date of such Permanent Incapacity, the nominees or legal heir(s) of
such Option Grantee will be allowed to Exercise all Vested Options of the Option
Grantee before the expiry of three months from the date of death and the provisions of
Clause 7.4 (e) above shall be applicable, mutatis mutandis.

(g)

Abandonment: All Vested Options and Unvested Options which are not exercised at the
time of abandonment of employment shall stand cancelled. The Committee may in its
sole discretion decide whether an act or omission constitutes abandonment of
employment.
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(h)

9.

Separation from employment for any other reason apart from those mentioned
above: The Committee will decide whether the Vested Options or Unvested Options or
both, as on the date of separation, can be Exercised by the Option Grantee or not, and
such decision shall be binding and final.

Free transferability upon Listing

9.1

Upon Listing, the Option Grantee, or his nominee/ legal heir, wherever applicable, can sell
Shares in the open market at any time in accordance with Applicable Laws and policies of the
Company, subject to any lock in period as per Applicable Laws.

9.2

Upon Listing and subject to the other provisions of the Applicable Laws, the Company shall list
new Shares issued under the Plan on the recognized Stock Exchange(s).

10.
10.1

11.

Lock-in
Upon Listing, the Shares issued upon Exercise of Options shall be freely transferable and shall
not be subject to any lock-in period restriction after such issue except as required under the
Applicable Laws including that under the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018, or code of conduct framed, if any, by
the Company after Listing under the Securities and Exchange Board of India (Prohibition of
Insider Trading), Regulations, 2015.
Restriction on transfer of Options

11.1

Options shall not be directly or indirectly pledged, hypothecated, mortgaged or otherwise
alienated in any other manner.

11.2

Options shall not be directly or indirectly transferable to any person except in the event of
death of the Option Grantee or inability to exercise due to Permanent Incapacity.

11.3

No person other than the Employee to whom the Option is granted shall be entitled to Exercise
the Option except in the event of the death of the Option Grantee or inability to exercise due
to Permanent Incapacity.

12.

Other Terms and Conditions

12.1

The Option Grantee shall not have a right to receive any dividend or to vote or in any manner
enjoy the benefits of a shareholder in respect of Options granted, till the time Shares are
issued to them upon Exercise of such Options.

12.2

Nothing herein is intended to or shall give the Option Grantee any right or status of any kind as
a shareholder of the Company (for example, bonus Shares, rights Shares, dividend, voting,
etc.) in respect of any Shares covered under the Grant unless the Option Grantee exercises the
Option and thereupon, becomes a registered holder of the Shares of the Company.

12.3

If the Company issues bonus or rights Shares, the Option Grantee will not be eligible for the
bonus or rights Shares in the capacity of an Option Grantee. However, an adjustment to the
number of Options or the Exercise Price or both would be made in accordance with Sub-clause
4.2(i) of Plan.

13.
13.1

Deduction / recovery of Tax
The liability of paying taxes, if any, in respect of Options granted pursuant to this Plan and the
Shares issued pursuant to Exercise thereof shall be entirely on Option Grantee and shall be in
accordance with the provisions of Income Tax Act, 1961 read with rules issued thereunder
and/or Income Tax Laws of respective countries as applicable to eligible Option Grantees
working abroad, if any.
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13.2

The Company shall have the right to deduct from the Option Grantee’s salary or recover any
tax that is required to be deducted or recovered under the Applicable Laws. In case of non–
continuance of employment, the outstanding amount of the tax shall be recovered fully on or
before full and final settlement.

13.3

The Company shall have no obligation to deliver Shares until the Company’s tax deduction
obligations, if any, have been satisfied by the Option Grantee in full.

14.

Authority to vary terms

14.1

The Committee or the Board may, if it deems necessary, vary the terms of the Plan, subject to
compliance with the requirements of the Applicable Laws and approval of the shareholders in a
general meeting in such manner that such variation is not detrimental to the interest of the
Employees. The Company shall be entitled to vary the terms of the Plan to meet any
regulatory requirements.

14.2

The Company may also re-price the Options which are not exercised, whether or not they have
vested, if Plan is rendered unattractive due to fall in the value of the Shares, provided that
the Company ensures that such re-pricing shall not be detrimental to the interest of the Option
Grantee and approval of the shareholders in general meeting has been obtained for such repricing.

15.
15.1

Miscellaneous
Ratification of Plan post Listing
Post Listing of Shares, the Company shall ensure that no fresh Grants are made under the Plan,
unless the Plan is in Compliance with SBEB Regulations, and such Plan is ratified by the
Shareholders of the Company.

15.2

Government Regulations
This Plan shall be subject to all Applicable Laws, and approvals from governmental
authorities.

15.3

Inability to obtain authority
The inability of the Company to obtain authority from any regulatory body having
jurisdiction over the Company, or under any Applicable Laws, for the lawful issuance and
sale of any Shares hereunder shall relieve and wholly discharge the Company of any and all
liability in respect of the failure to issue or sell such Shares.

15.4

Neither the existence of this Plan nor the fact that an Employee has on any occasion been
granted an Option shall give such Employee any right, entitlement or expectation that the
Employee has, or will in t h e future, have any such right, entitlement or expectation to
participate in this Plan by being granted an Option on any other occasion.

15.5

The rights granted to an Option Grantee upon the grant of an Option shall not afford the Option
Grantee any rights or additional rights to compensation or damages in consequence of the
loss or termination of his office or employment with the Company for any reason
whatsoever (whether or not such termination is ultimately held to be wrongful or unfair).

15.6

The Option Grantee shall not be entitled to any compensation or damages for any loss or
potential loss which he may suffer by reason of being unable to exercise an Option in
whole or in part.

15.7

Participation in Plan shall not be construed as any guarantee of return on equity investment.
Any loss due to fluctuations in the market price of the Shares and the risks associated with the
investments are that of the Option Grantee alone.
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16.

Accounting and Disclosures

16.1

The Company shall follow the rules/regulations applicable to accounting of Options with
reference to Fair Market Value of Shares as on date of Grant.

16.2

The rules/regulations to be followed shall include but not limited to the IND AS / Guidance
Note on Accounting for Employee Share-based Payments and/ or any relevant Accounting
Standards as may be prescribed by the Institute of Chartered Accountants of India or any other
appropriate authority, from time to time, including the disclosure requirements prescribed
therein.

17.

Certificate from Secretarial Auditors and Disclosures
Upon Listing, the Board shall at each annual general meeting place before the shareholders a
certificate from the secretarial auditors of the Company that the Plan has been implemented
in accordance with the SEBI SBEB Regulations and in accordance with the resolution of the
Company in the general meeting. The Board shall also make the requisite disclosures of the
Plan, in the manner specified under the SEBI SBEB Regulations.

18.

Governing Laws and Jurisdiction

18.1

The terms and conditions of the Plan shall be governed by and construed in accordance with
the Applicable Laws of India including the foreign exchange laws.

18.2

The High Court at Chennai and courts subordinate to it shall have jurisdiction in respect of any
and all matters, disputes or differences arising in relation to or out of this Plan.

18.3

Nothing in this Clause shall however limit the right of the Company to bring proceedings
against any Employee in connection with this Plan:
(i)
(ii)

19.

in any other court of competent jurisdiction; or
Concurrently in more than one jurisdiction.

Notices

19.1

All notices of communication required to be given by the Company to an Option Grantee by
virtue of this Plan shall be in writing and shall be sent to the address of the Option Grantee
available in the records of the Company; or delivering the communication(s) to the Option
Grantee in person with acknowledgement of receipt thereof; or emailing the communication(s)
to the Option Grantee at the official email address provided, if any, during the continuance of
employment or at the email address provided by the Option Grantee after cessation of
employment.

19.2

Any communication to be given by an Option Grantee to the Company in respect of Plan shall
be sent at the address mentioned below or emailed at:
Designation: Head - Human Resources
Company: Archean Chemical Industries Limited
Registered office:
No.2 North Crescent Road T Nagar, Chennai-600017
Email: sandra@archeangroup.com

20.

Severability
In the event any one or more of the provisions contained in this Plan shall for any reason be
held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect the other provisions of this Plan in which case the Plan shall
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be construed as if such invalid, illegal, or unenforceable provisions had never been set forth
herein, and the Plan shall be carried out as nearly as possible according to its original intent
and terms.
21.

Confidentiality

21.1

An Option Grantee must keep the details of the Plan and all other documents in connection
thereto strictly confidential and must not disclose the details with any of his peer, colleagues,
co-employees or with any employee and/ or associate of the Company or that of its affiliates.
In case Option Grantee is found in breach of this confidentiality clause, the Company has
undisputed right to terminate any agreement and all unexercised Options shall stand cancelled
immediately. The decision and judgment of the Company regarding breach of this
confidentiality clause shall be final, binding and cannot be questioned by Option Grantee. In
case of non-adherence to the provisions of this clause, the Board/ Committee shall have the
authority to deal with such cases as it may deem fit.

21.2

On acceptance of the Grant of Option offered by the Company, it shall be deemed that as if
the Option Grantee has authorized the Company to disclose information relating to the Option
Grantee during the process of implementation of the Plan or while availing any consulting or
advisory services thereof or any other incidental services to its officers, professional advisors,
agents and consultants on a need-to-know basis.
-------------End of Plan-----------
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ARCHEAN CHEMICAL INDUSTRIES LIMITED
DIVIDEND DISTRIBUTION POLICY

1401
1.

TITLE
This Policy shall be called ‘Dividend Distribution Policy’.

2.

COMMENCEMENT
2.1 This Policy shall come into force with effect from listing of the Company on Recognized Stock
Exchange(s)

3.

OBJECTIVE
3.1 This Policy is framed in accordance with the requirement under Regulation 43A of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any amendments thereof) (“SEBI Listing Regulations”).
a. The Company shall make appropriate disclosures as required under the SEBI Listing Regulations.

4.

DEFINITIONS
4.1 “Board of Director” or “Board” means the Board of Directors of Archean Chemical
Industries Limited, as constituted from time to time.
4.2 “Company” means Archean Chemical Industries Limited
4.3 “Policy” means this policy on Dividend Distribution as amended from time to time.
4.4 “SEBI Listing Regulations” means the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (including any amendments
thereof).
st

st

4.5 “Financial year” shall mean the period starting from 1 day of April and ending on 31 day
of March every year.
5.

DECLARATION OF DIVIDEND
The Company may declare dividend out of the profits of the Company for the year or out
of the profits for any previous year or years or out of the free reserves available for
distribution of Dividend, after having due regard to the parameters laid down in this Policy
subject to compliance with the applicable provisions of the Companies Act, 2013 and
rules made thereunder and Listing Regulations as amended from time to time.

6.

PARAMETERS FOR DIVIDEND PAYOUT
6.1 The circumstances under which the shareholders may or may not expect dividend:
The Company intends to offer maximum return on investment to the shareholders keeping
in mind the underlying growth and future of the Company. However, the Board may
consider not declaring any dividend or declare a lower rate of dividend based on the
following:
i) Prospective growth opportunities/threats/concerns of the Company;
ii) Inadequacy or absence of profits;
iii) Higher working capital requirements for business operations of the Company.
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6.2 Financial Parameters including Internal Factors that shall be considered while
declaration of dividend:
The financial parameters which would be considered while declaration of dividend by the
Board are as follows:
i) Profits of the Company including free reserves available for distribution
ii) Past dividend pattern;
iii) Major capital expenditure to be incurred by the Company;
iv) Cash flow requirements of the Company;
v) Debt-equity ratio of the Company;
vi) Cost of borrowing of the Company, keeping in view the growth opportunities;
vii) Debt obligations of the Company;
viii) Investments in new business;
ix) Provisioning for financial implications arising out of unforeseen events and/or
contingencies;
x) Reputation of the Company;
xi) Restrictions/covenants if any, contained in any lender agreements or any other
arrangement or agreement entered into by the Company.
6.3 External Factors that shall be considered while declaration of dividend:
Certain external factors could compel the Board of the Company to reflect on the dividend
payout for any financial year of the Company. Some of the external factors affecting the
Company’s dividend payment are:
i)
ii)
iii)
iv)
v)

Regulatory requirements;
Economic environment;
Political/geographical situations;
Inflation rate;
Industry/Company outlook for future years.

6.4 Utilization of Retained Earnings:
The Company believes in cash retention for growth, expansion and diversification
including acquisitions to be made by it, and also as a means to meet contingency. The
retained earnings of the Company may be used in any of the following ways:
i) Capital expenditure for working capital;
ii) Organic and/or inorganic growth;
iii) Investment in new business(es);
iv) Additional investment in existing business(es);
v) Declaration of dividend;
vi) Capitalisation of shares;
vii) Buy back of shares;
viii) General corporate purposes, including contingencies;
ix) Any other permitted usage as per the Companies Act, 2013.
6.5 Parameters with regard to various classes of shares:
Presently, the issued share capital of the Company comprises of only one class of equity
shares of Rs.2 each. In the event of the Company issuing any other class(es) of shares,
the Board shall consider and specify the other parameters to be adopted with respect to
such class(es) of shares.
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7. DISCLOSURES
The Policy shall be disclosed in the Annual Report and on the website of the Company i.e.
www.archeanchemicals.com
8. DISCLAIMER
This document does not solicit investments in the Company’s securities and further is not an
assurance of guaranteed returns (in any form), for investments in the Company’s equity shares.
9. AMENDMENTS
The Board shall have the power to amend any of the provisions of this Policy, substitute any
of the provisions with a new provision or replace this Policy entirely with a new Policy.
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Certificate On Utilization of Borrowing
To,
The Board of Directors,
Archean Chemical Industries Limited
No.2, North Crescent, T. Nagar
Chennai- 600017
Tamil Nadu, India
(the “Company”)
AND
IIFL Securities Limited
10th Floor, IIFL Centre, Kamla City,
Senapati Bapat Marg,
Lower Parel (W),
Mumbai – 400 013
Maharashtra, India

ICICI Securities Limited
ICICI Venture House,
Appasaheb Marathe Marg,
Prabhadevi, Mumbai – 400 025,
Maharashtra, India

JM Financial Limited
7th Floor, Cnergy,
Appasaheb Marathe Marg,
Prabhadevi, Mumbai – 400 025
Maharashtra, India

(IIFL Securities Limited, ICICI Securities Limited and JM Financial Limited are herein referred to collectively
as the “Book Running Lead Mangers” or the “BRLMs”)
Re: Proposed initial public offering of equity shares of face value of Rs. 2 each (the “Equity Shares” and
such offering, the “Offer”) of ‘Archean Chemical Industries Limited’ (the “Company”)
We, PKF Sridhar & Santhanam LLP, Chartered Accountants, are the present statutory auditors of the Company.
We have received a request from the Company to provide certain confirmations in relation to the certain NCDs
borrowings availed by the Company.
This report is issued in accordance with the terms of our engagement letter dated November 15, 2021 and
arrangement letter dated November 15, 2021
The maintenance of records is the responsibility of the management of the Company including the preparation
and maintenance of all accounting and other relevant supporting records and documents. This responsibility
includes the design, implementation and maintenance of internal control relevant to the preparation and
presentation of the information and applying an appropriate basis of preparation; and making estimates that are
reasonable in the circumstances.
The Management is also responsible for ensuring that the Company complies with the Companies Act, 2013
read with the Companies (Prospectus and Allotment of Securities) Rules, 2014 (the “Rules”) as amended from
time to time; the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended from time to time (the “SEBI ICDR Regulations”); and the Guidance Note on
Reports in Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of India
(“ICAI”) to the extent applicable in connection with the proposed Offer.
For the purpose of issuing this certificate, we have examined (a) the Examination Report on the Restated
Financial Information; (b) the audited standalone special purpose financial statement for the three months period
ended June 30, 2021; (c) the audited standalone financial statements of the Company for the financial year
ended March 31, 2021; (d) audited consolidated special purpose financial statement of the Company and its
subsidiaries for the three months period ended June 30, 2022 and (e) the audited consolidated financial
statement for the financial years ended March 31, 2022 and March 31, 2020, which was audited in accordance
with the Companies Act, 2013, as amended and the rules framed thereunder, the Indian Accounting Standards
prescribed under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting
Standards) Rules, 2015 and other accounting principles generally accepted in India (the “Audited Financial
Statements”) and the Audit Reports dated August 25, 2022 (for the three months period ended June 30, 2021),
December 6, 2021 (for Fiscal 2021), August 10, 2022 (for the three months period ended June 30,2022), May
30, 2022 (for Fiscal 2022), and May 5, 2021 (for Fiscal 2020) on the Audited Financial Statements (“Audit
Reports”); (c) statutory records maintained by the Company, minutes of the meetings of the Board of Directors
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of the Company, minutes of annual general meetings and extra-ordinary general meetings of the Company,
relevant statutory registers, relevant books & records maintained by the Company and other relevant documents
presented to us such as Master Restructuring Agreement, Audited Financial Statement of FY 13-14 & FY 14-15,
agreement with Sojitz Asia PTE and such other documents for the purpose of issuing this certificate d)
utilization certificate issued by previous auditor dated June 21, 2019 and June 18, 2021.
Further, we have examined the NCD related loan documents and other relevant documents entered with the
Debenture holders (named herein below) of the Company, we confirm that the details of NCDs borrowings
availed by the Company which are outstanding (including interest thereon, if any) as on September 30, 2022 are
mentioned herein below. On the basis of such verification and according to information and explanation given to
us, we confirm the following:
Details of non-convertible debentures (“NCDs”) and the statement of utilization of NCDs:
Name of the
Debenture holders/
Debenture Trustee
Debenture holders:
1. IRF I,
2. IRF II and
3. Piramal Enterprises
Limited

Amount
sanctioned as
on September
30, 2022 (₹ in
million)

Nature of
borrowings

Purpose

Long term
Secured
borrowings

Repayment of debt,
settlement to Sojitz,
repayment to Archean
Salt holding Pvt
limited, settlement of
identified statutory
dues, Meeting the
working capital
requirements and for
bromine expansion

Trustee: IDBI
Trusteeship Services
Limited

8,400.00

Amount outstanding
as on September 30,
2022 (₹ in million)
including interest, if
any

Repayment
Schedule

Prepayment
conditions

Interest
Rate
(%)
(p.a.)

6,992.00

Repayable on
maturity date
November 21,
2024, subject to
terms and
conditions relating
to voluntary and
mandatory
repayment

NIL

17.00

Set forth below are the details of allotment of NCDs and amount thereto:
Tranche
Tranche I of Series A Debentures
Tranche II of Series A Debentures
Tranche III of Series A Debentures
Total

Date of allotment
November 22, 2018
July 18, 2019
May 15, 2019

Amount (₹ in million)
7397.00
600.00
403.00
8400.00

The funds raised by the issue and allotment of the NCDs were utilized for the following purpose:

Series

Purpose of
utilization

Particular(s)

Lender

Date of Sanction*

Allahabad Bank
Bank of Baroda
Bank of India
Canara Bank
Punjab National Bank
Union Bank of India

March 17, 2017
March 17, 2017
March 18, 2017
March 15, 2017
March 18, 2017
March 17, 2017

* The facilities were availed on March 18, 2017 pursuant to the Master Restructuring Agreement.

Tranche I
of Series
A NCDs

Repayment of dues to The aforesaid facilities were availed by the Company within the framework agreed under the
Master Restructuring Agreement.
lenders under the
Master Restructuring
Agreement

The aforesaid facilities were utilised primarily to meet project capital expenditure, and working
capital requirements. The key terms and conditions of such borrowings as stipulated under the
Master Restructuring Agreement, among others, included:
(a). creation of security interest over fixed and current assets of the Company, personal guarantee
by Pendurti Brahmanandam, Ravi Pendurthi and Ranjit Pendurthi, pledge of promoter
shareholding;
(b). affirmative covenants requiring prior consent of lenders regarding material change in our
business, material modification or cancellation of material agreements;
(c). information covenants in favour of lenders;
(d). right of lenders to appoint nominee director on our Board;
(e). negative covenants requiring prior consent of lenders regarding undertaking substantial

Amounts utilized
pursuant to NCD
issue (₹ in
million)

5,623.52
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Series

Purpose of
utilization

Particular(s)

Amounts utilized
pursuant to NCD
issue (₹ in
million)

expansion, change in management set-up, declaration of dividend, etc.;
events of defaults on such non-payment of principal sum, inability to pay debt or appointment
of receiver or liquidator;
(g). conversion of optionally convertible debentures into equity due to continuation of event of
default; and
(h). promoters bringing/ arranging non-interest bearing unsecured advances aggregating to ₹ 150
million.
(f).

Repayment of
existing loan from
Archean Salt
Holdings Private
Limited
Settlement of the
Sojitz initial
payments
Full settlement of
identified statutory
dues
Funding the debt
service reserve
account#

The loan aggregating to ₹ 670 million and ₹ 180 million availed by the Company from Archean
Salt Holdings Private Limited during Fiscals 2014 and 2015 respectively, was utilised to meet our
project capital expenditure requirements.

783.88

The proceeds of the NCDs were utilised towards settlement of Sojitz initial payments pursuant to
debt notes raised by Sojitz Corporation and Sojitz Asia Pte. Ltd. from March 2016 to March 2018
towards interest, demurrages and other charges.

517.78

The proceeds of the NCDs were utilised towards full settlement of identified statutory dues.

153.84

-

62.82

Working capital requirements, among others, included payments to vendors towards transportation,
harvesting, raw material etc.
Meeting the working
capital requirements
of the Company and
repayment of Sojitz
subordinated loan

Financing of the
Bromine expansion
project
Tranche II Financing of the
of Series Bromine expansion
A NCDs project
Tranche
Financing of the
III of
Bromine expansion
Series A
project
NCDs

The Company had availed loan aggregating to USD 35 million from Sojitz Asia Pte. Ltd. pursuant
to subordinated loan agreement dated February 6, 2011 for the purposes of capital expenditure in
relation to construction of marine chemicals project or any other end use related to such project.

249.24

The key terms and conditions of Sojitz subordinated loan, among others, included (a) right of
lender to convert the loan into equity; (b) negative covenants requiring prior approval of the lender
regarding substantial change in general nature of business of the Company; and (c) events of
default such as payment default, occurrence of insolvency proceedings delay in construction of
plant, change in control of the Company etc.
Financing included the project capital expenditure (to increase the installed capacity of bromine
production from 10,500 MT to 28,500 MT).

5.92

Financing included the project capital expenditure (to increase the installed capacity of bromine
production from 10,500 MT to 28,500 MT).

600.00

Financing included the project capital expenditure (to increase the installed capacity of bromine
production from 10,500 MT to 28,500 MT).

403.00

Total

8,400.00

#Debt service reserve account as on date includes the above balance and proceeds from other than NCDs.
Based on the review of utilization certificate issued by the previous auditors dated June 21, 2019 and June 18,
2021 and based on the information and explanation given to us by the management we confirm that the above
NCD borrowings of the Company have been utilized for the purpose for which they were availed.
We have conducted our examination in accordance with the “Guidance Note on Reports or Certificates for
Special Purposes (Revised 2016)” (“Guidance Note”) issued by the Institute of Chartered Accountants of India.
The Guidance Note requires that we comply with ethical requirements of the Code of Ethics issued by the
Institute of Chartered Accountants of India. We have also complied with the relevant applicable requirements of
the Standard on Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of
Historical Financial information, and Other Assurance and Related Services Engagements.
All capitalized terms not defined hereinabove shall have the same meaning as defined in the Offer Documents.
This certificate is issued at specific request of the Company and is to be submitted to BRLMs to assist them in
conducting their due-diligence and documenting their investigations of the affairs of the Company in connection
with the Offer. This certificate is issued for the sole purpose of the Offer and this certificate or any extracts or
annexures thereof, can be used, in full or part, for inclusion in the red herring prospectus, prospectus and any
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other material used in connection with the Offer, and for the submission of this certificate as may be necessary,
to any regulatory / statutory authority, stock exchanges, any other authority as may be required and/or for the
records to be maintained by the BRLMs in connection with the Offer and in accordance with applicable law, and
for the purpose of any defence the BRLMs may wish to advance in any claim or proceeding in connection with
the contents of the offer documents.
We confirm that the information above is true, fair, correct, accurate, not misleading and without omission of
any matter that is likely to mislead, and adequate to enable investors to make a well informed decision.
This certificate may be relied on by the Company, the BRLMs and legal counsel in relation to the Offer.
We undertake to update you in writing of any changes in the abovementioned position, until the date the Equity
Shares issued pursuant to the Offer commence trading on the stock exchanges. In the absence of any
communication from us till the Equity Shares commence trading on the stock exchanges, you may assume that
there is no change in respect of the matters covered in this certificate.
Yours faithfully,
For M/s. PKF Sridhar & Santhanam LLP
Chartered accountants
Firm Registration Number: 003990S/S200018

S. Prasana Kumar
Partner
Membership No.: 212354
UDIN: 22212354AZKRBF5003
Place: Chennai
Date: October 12, 2022
Encl: As above
CC:
Domestic Legal Counsel to the BRLMs
M/s. Crawford Bayley & Co.
State Bank Buildings
N.G. N. Vaidya Marg
Fort, Mumbai 400 023
Domestic Legal Counsel to the Company
J. Sagar Associates
Sandstone Crest, Opposite Park, Plaza Hotel
Sushant Lok – 1, Gurgaon 122 009
Haryana
International Legal Counsel to the BRLMs
Denton US LLP
2000 McKinney Avenue
Suite 1900
Dallas, Texas 75201
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Mercedes~Benz Financial
STANDARD GENERAL TERMS AND CONDITIONS FOR FACILITIES FOR
PURCHASE OFf AGAINST PRODUCTS
Agreement

Number:

l

0

13 b '8 3

b

These standard terms and conditions along with the Application and other
Transaction Documents shall govern the Loan extended by the Lender to the
Borrower.
AND INTERPRETATION

In the GTG,unless there is anything repugnant to the subject or context thereof,
the expressions listed below, if applicable, shall have the following meanings
gApplication~ means, as the context may permit or require, the application form
submitted by the Borrower(s) to the Lender for applying for and availing of the
Loan, together with the Preliminary Credit Facilityj Appraisal Application form
and all other information, particulars, clarifications, if any, furnished by the
Borrower(s) or any other persons from time to time in connection with tl1e Loan.
shall mean any company directly or indirectly owning or controlling

the parties or any company under the same direct or indirect ownership of the
owning or controlling company of the parties or any company directly or indirectly
owned or controlled by parties. Ownership or control shall exist through the direct
or indirect ownership of more than 50 % of the nominal value of the issued equity
share capital or of more than 50 % of the shares entitling the holders to vote for
the election of directors or persons performing similar functions. Ownership or
control shall also exist through the direct or indirect right by any other means to
elect or appoint directors, or persons performing similar functions, who have a
majority vote
"Asset(sr shall mean the Product{s) andj or any other asset(s), as specified and
described in Annex 1 to the GTC, whether moveable or immoveable, offered or
caused to be offered as security j secured in favour of the Lender by the Borrower(s)
for due repayment of the Loan grantedj
"Borrower(sr

to be granted by the Lender.

means and refers jointly and severally to the applicants and co-

applicants (if any) who hasj have been sanctionedj granted the Loan by the Lender
based on the Application submitted by such applicants and co-applicants to the
Lender, for availing of the Loan and includes, depending on the nature of the
Borrower(s): (a) its successors and permitted assigns, if the Borrower(s) is a
company within the meaning of the Companies Act 1956 or a society registered
under the applicable laws relating to societies; (b) any or each of the partners and
their survivor(s) or the partner(s} from time to time and their respective heirs,
legal representatives, executors, administrators and permitted assigns, if the
Borrower(s) is partnership firm within the meaning of the Indian Partnership
Act, 1932; (c) his/her heirs, legal representatives, executors, administrators and
permitted assigns, if the Borrower{s) is an individual and/or carrying on business
as a sole proprietary concern; (d) the Karta and any or each of the adult members
of tl1e HUF and their survivor(s) and his/her/their
respective heirs, legal
representatives, executors, administrators and permitted assigns, if the Borrower(s)
is a joint Hindu Undivided Family; and (e) the trustee(s) for the time being thereof
and the successors and permitted assigns of the trust! trustees, if the Borrower(s)
is a trust.
"Borrower(s)' Duesn means and includes the outstanding principal amount of the
Loan, interest on the Loan, all other interest, all fees, costs, charges, expenses,
stamp duty and all other sums whatsoever payable by the Borrower(s} to the Lender
in accordance with the GTC and the Transaction Documents, as well as all other

For Daimler Fi~a~ces

India Pvt Ltd

(Authorised Sig~

Version 2019/1
Mercedes-Benz Financial is
An Authorised

"Business Day" means a day on which the relevantjlocal office of the Lender, as
specified in Annex 1, or such other office as may be notified by the lender to the
"Direct

Debit Method" shall have the meaning ascribed to such term tn clause

10 (iii)
"Due Daten means the date(s) on which any amounts in respect of the Borrower(s]'

DEFINITIONS

"Affiliatesn

monies whatsoever stipulated in or payable by the Borrower(s) under the GTC.

Financiai

a division of Daimler Financiai Services India Pvt. Ltd.

Services and Credit Provider.

Dues including the principal amounts of the Loan, interest and/ or any other monies,
fall due as specified in the Loan Terms and the other Transaction Documents.
"ECS Methodn shall have the meaning ascribed to such term In clause 10 (ii)
"Event of DefauW shall have the meaning ascribed to such term in clause 49
"GTe shall mean these Standard General Terms and Conditions for Facilities for
Purchase of! against Products
"Indebtedness"

means any indebtedness whatsoever of the Borrower(s) at any

time foror in respect of monies borrowed, contracted or raised (whether or not for
cash consideration) or liabilities contracted by whatever means (including under
guarantees, indemnities, acceptance, credits, .deposits, hire-purchase and ieasing).
"lnstal1mentn

shall mean have the meaning ascribed to such term in Clause 9 of

this Agreement.
"Loan" means such amount of the loan/ financial assistance which is applied
for javailed of by the Borrower(s), as specified in Annex 1.

'

"Loan Terms" shall mean collectively, the Application and the GTC."Lender" shall
mean Daimler Financial Services India Private Limited (DFSI) having its registered
office at Unit 202, 2n~ Floor, Campus 3B, RMZ Millenia Business Park, 143, Dr.
MGR Road, Perungudi, Chennai - 600 096, Tamilnadu or such other location to
which Daimler Financial Services India Private Limited may relocate its registered
office.
"Manufacturer"
means anyone or more of the following: (1) Mercedes-Benz India
Private Limited, having its registered office at E-3, MIDC, Chakan. Phase-HI,Chak<Jn
Industrial Area, Kuruli & Nighoje, Pune- 410501, India or such other location where
Mercedes-Benz India Private Limited may relocate its registered office to; or; (2)
Daimler India Commercial Vehicles Private Limited having its registered office at
SIPCOT Industrial Growth Centre, Oragadam, Mathur Post, Sriperumbudur Taiuk,
Kancheepuram Dt, 602105, Tamilnadu or such other location where Daimler India
Commercial Vehicles Private Limited may relocate its registered office; or; (3)
such other manufacturer approved by the Lender.
"Material

Adverse

Effect"

means the effect or consequence of any event or

circumstance which is or is likely to be: (a) adverse to the ability of the Borrower(s)
or any person 10perform or comply with any of their respective obligations under
the Loan Agreement in accordance with theIr respective terms; or (b) prejudicial
to any of the businesses, operations or financial condition of the Borrower(s) or of
any person who is party to any Transaction Document.
"PDC Methodn shall have the meaning ascribed to such term in clause 10 (i)
"Person(sr
includes an individual, corporation, partnership, joint venture,
Association of persons, trust, unincorporated organisation, government (central,
state or otherwise), sovereign state, or any agency, department, authority or political
subdivision thereof, international organisation, agency or authority (in each case,
whether or not having separate legal personality) and shall include their respective
successors and assigns and in case of an individual shall include his legal
representatives, administrators,

executors and heirs and in case of a trust shall

for ARCKEAN CK[MICAlIND
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include the trustee or the trustees for the time being.
"Product~ shall mean a Vehicle
and described in Annex 1/ other
offered as security/ secured in
repayment of the Loan granted!

..

"Repayment

Schedule"

1. LOAN AND DISBURSEMENT

manufactured by the Manufacturer, as specified
Transaction Documents, offered or caused to be
favour of the Lender by the Borrower(s) for due
to be granted by the Lender.

1.

The principal amount of the Loan applied for j availed of by the Borrower(s)
shall be the amount specified in Annex 1. The amount of the Loan may be
enhanced for funding the insurance premium andj or extended warranties to
be provided by the Manufacturer at the request of the Borrower(s) keeping
the monthly Installment amount constant and varying the number of monthly
installments accordingly

2.

The Loan shall, as per the request of the Borrower(s), be disbursed by the
Lenderto the Borrower(s} andj orto such Person(s) as specifiedj directed in
Annex 1; all such handing over of the amount of the Loan to such Person(s)
as may be directed by the Borrower(s) shall be deemed to be disbursements

3.

Once the Application submitted by the Borrower(s) is accepted by the Lender,
the Borrower(s} shall not be entitled to cancel the Loan or refuse to accept
disbursement of the Loan, except with approval of the Lender and payment

shall refer to the repayment schedule separately issued

by the Lender to the Borrower, which shall be deemed to be a Transaction Document.
"Registering Authorfty~ shall mean'such governmental or statutory authority,
government department in the relevant jurisdiction with whom the Product shall
be registered.

made to the Borrower(s).

"Registration Certificate" shall mean the permission, approval, consent, license,
or issued by the Registering Authority in respect of Vehicles.
"Security Interest" shall mean shall mean any mortgage, pledge, hypothecation,
assignment, deposit arrangement, encumbrance, lien (statutory or other), negative
pledge or lien, preference, prlority or other security agreement of any kind or

to the Lender of such cancellation or foreclosure charges as may be stipulated
by the Lender.

nature whatsoever including, without limitation, (i) any conditional sale or title
retention agreements, any financing or similar statement or notice filed under any
recording or notice statute, and any lease having substantially the same effect as
any of the foregoing, and {ii) any designation of loss payees or beneficiaries or any
similar arrangement under any insurance contract.

4.

the daters) specified in Annex 1.
5.

Disbursements under the Loan shall be deemed to be made on the date the
cheque(s)j pay order(s)/ authorization(s)j demand draft(s) are issuedj made
by the Lender and not on the date of their actual receipt, and if by credit,
when credit is made by the Lender.

"Transaction Documents" include all writings and other documents executed or
entered into, or to be executed or entered into, by the Borrower(s) or, as the case
may be, any other person, in relation, or pertaining, to the Loan and each such
Transaction Document as amended from time to time and deemed by the parties
to be a Transaction Document.

6.

In cases where the Loan applied for is forthe purchase of the Product(s), the
Borrower(s) shall, prior to and as a condition for disbursement of the Loan by
the Lender, provide the Lender with documents evidencing the payment of
Borrower(s) contribution towards the purchase of the Product(s), if any, as
specified in Annex 1. If any of such amounts continue to remain unpaid by

"Vehicle" shall have the meaning ascribed to such term in terms of the Motor
Vehicles Act, 1988.

the Borrower(s} after the disbursement of the Loan by the Lender, the Lender
shall be entitled, as agent/ attorney of the Borrower(s), to cancel or rescind

In these Standard Terms, unless the contrary intention appears:
(a) a reference to: An "amendment" includes a supplement, modification, novation,
replacement or re-enactment and "amended" is to be construed accordingly;
"Assets"

The Borrower(s) shall be liable to pay interest on the Loan at the rate and on

the Borrower{s') order/booking
for the Product(s) with the Manufacturer
andj or the relevant dealer and to collect the refund of the booking price
(after any deductions that may be made by the Manufacturer andj or the
relevant dealer) and adjust the same against any monies that may be due or

include all properties whatsoever both present and future, (whether

tangible, intangible or otherwise) (including intellectual property and intellectual
property rights), investments, cash-flows, revenues, rights, benefits, interests and
title of every description;

payable by the
Borrower(s)
administration expenses.
7.

An "authorisation"
includes an authorisation, consent, clearance, clpproval,
permission, resolution, license, exemption, filing and registration;
"Encumbrance" includes a mortgage, charge, lien, pledge, hypothecation, security
interest or any lien of any description whatsoever.

to the Lender, including

on account

of

The Borrower{s) shall be solely liable to bear any increases in the price of the
Product(s) and/ or the costs of insuring or registering the Product(s) with the
relevant authority and filling the relevant forms to effect the registration of
the Product(s) for the purposes of the Loan or otherwise.

8.

"law" includes any constitution, statute, law, rule, regulation, ordinance, judgment,
order, decree, authorisation, or any published directive, guideline, requirement or

The Borrower(s)

shall, within

10 days from the date of approval of the

Application or delivery of the Product(s} (whichever is earlier), have such
Product(s) registered with the appropriate Registering Authority, and submit
a certified copy of the Registration Certificate to the Lender. The aforesaid

governmental restriction having the force of law, or any determination by, or
interpretation of any of the foregoing by, any judicial authority, whether in effect
as of the date of signingj submission of the Application or thereafter and each as

registration of the Product(s) with the relevant Registering Authority should
be made clearly indicating the fact that such Producl(s) isj are exclusively
charged in favour of the Lender.

amended from time to time.
(b) the singular includes the plural (and vice versa);

2.

(c)

the headings in these Standard Terms are inserted for convenience of reference
only and are to be ignored in construing and interpreting the Loan Agreement;

9.

(d)

reference to the words "include" or "including" shall be construed without
Hmitation;

(e)

reference to a gender shall include references to the female, male and neuter

contract); such installments are hereinafter referred to, individually, as an
"Installment"
and, collectively, as the "Installments".
The expression
~Installments" shall comprise both the principal amount of the Loan and

genders;

interest thereon.

(f)

all approvals, permissions, consents or acceptance required from the Lender

10. The Borrower(s) may repayj pay the Installments and other monies in respect
of the Loan through anyone of the following modes more particularly set out
in Annex 1:

or acceptance of the Lender;
in the event of any disagreement or dispute between the Lender and the
Borrower(s) regarding the materiality of any matter including of any event,

10.1. Post-dated cheques ("PDC method")
J,0.2. The Electronic Clearing System (Debit Clearing) as notified
regulator j s ("ECS Method")

occurrence, circumstance, change, fact, information, document, authorisation,
proceeding, act, omission, claims, breach, default or otherwise, the opinion
of the lender as to the materiality of any of the foregoing shall be final and

10.4 By directly paying amounts by cash or chequej draft (issued in the
name of "Daimler Financial Services India Private Limited") when due

Note: All capitalised terms used but not specifically defined herein shall have the
respective meanings ascribed to them under the Application.

to the Lender ("Direct Payment method")

India Pvt Ltd

*,
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such time or at any subsequent time or a waiver of any other rights whatsoever

10.5 By any other method, and as has been selected by the Borrower(s) in

of the Lender under the GTG.

Annex 1 or as may be required by the Lender.

16. The Borrower(s) shall not be entitled to cancel or issue stop-payment
instructions with respect to the post-dated cheques for so long as the Loan
(or any part of the Borrower(s') Dues) is outstanding and any such acts of the
Borrower(s) shall be deemed to have been committed with an intention to
cheat the Lender India and avoid prosecution under the Negotiable Instruments
Act, 1881, and the Lender shall be entitled to initiat¥ appropriate criminal

10.6 Notwithstanding any other provisions of this Agreement, to the extent
the borrower may be required by law to make tax payments in respect
of the payments of lease I instalment to the lender (~Tax Payments"),
the borrower may make such tax payments as so required. All Tax
Payments made by the borrower shall be paid promptly by the Lender
upon furnishing the original copy of certificate evidencing such Tax
Payments by borrower within the stipulated timeframe under the law.

proceedings against the Borrower(s).
17. The Borrower(s) shall promptly replace the post-dated cheques and! or the
mandates, agreements and! or other documents executed for payment of
the Installments and issue fresh post-dated cheques, mandates, agreements
and! or other documents in lieu thereof to the satisfaction of the Lender, if
the Lender is facing any difficulty! inconvenience! Impediment for any reason
whatsoever in presenting such cheques! issuing debit instructions or if
required at any time by the Lender at its sale discretion.

11. Each of the aforesaid forms of payment shall be effected by executing such
documentation which may be in a form and manner as may be acceptable by
the Lender
12. The Lender may, in its sole discretion, require the Borrower(s) to adopt or
switch to any alternate of mode of payment and the Borrower(s} shall comply
with such request, without demur or delay. The method for payment as selected
by the Borrower(s) in Annex 1 or the mandates given by the Borrower(s) under
any payment mode cannot be cancelled or revoked by the Borrower(s) without
prior consent of the Lender. If the Borrower(s) cancels or revokes (or attempts
to cancel or revoke] such mandates without the prior consent of the Lender,
such acts of the Borrower(s) shall be deemed to have been committed with a
criminal intent and shall be entitle to initiate appropriate criminal proceedings

18. The Borrower(s) may, subject to prior approval by the Lender, be permitted to
swap! exchange the post-dated cheques issued to the Lender with alternate
post-dated cheques drawn on another bank (as approved by the Lender)
subject to payment to the Lender of the "cheque swap" charges as specified
in Annex 1.

against the Borrower(s).

19. The payment of the Installments shall commence and continue as per the
schedule specified in the Annex 1 irrespective of any non-deliver y! delayeddelivery of the Product(s), and whether or not the Product(s) are defective or
not working or under repair, and any dispute! difference whatsoever between
any parties in relation to the Product(s) shall not entitle the Borrower(s) to

13. The number of advance Installments, as mentioned in Annex 1, paid by the
Borrower(s) to the Lender (or its nominees) prior to disbursement of the Loan
(or at any other time, as may be specified by the Lender) shall be adjusted
against the payment of the last Installments (of an equal number) or in any
other manner as decided by the Lender. The Borrower(s) shall not be eligible

withhold or delay payment of any Installment or other sum.

to any interest on the amount of such advance Installments.

20. The Borrower(s) shall not, without the approval of the Lender (which approval
may be given subject to such terms and conditions as may be stipulated by

13.1 The Borrower and the Lender have mutually agreed that the Borrower may
draw and deliver an interest free security deposit in the form and manner
acceptable to both parties, on the date of execution of this Agreement, for an

the Lender including payment of minimum prepayment amount, prepayment
premium or discounted interest and! or any other charges, plus applicable
interest tax or other statutory levy), prepay the outstanding principal amount
of the Loan together with all outstanding interest and other charges and monies

amount that may be agreed in writing between the Borrower and the Lender.
At the end of the Term, the Lender shall return the amount of the security

payable thereon in full or in part, before the Due Dates. In the event any part
prepayment of the Loan is permitted by the Lender, the repayment schedule!

deposit, subject to the fulfillment of the contractual obligations under this
Agreement by the Borrower.

amount of Installment{s) as specified in the Annex 1 shall be amended by the
Lender and the Borrower(s) shall thereafter make payment of the Installments
as per such amended schedule. Any such prepayment shall take effect only

14. Notwithstanding anything contained in the GTGor the Transaction Documents,
and irrespective of the mode of payment selected by the Borrower(s) in Annex
1, upon any default by the Borrower(s} in payment of one or more Installments
on the Due Date pertaining to the Loan or any non-realisation of the
Installments on the Due Date by the Lender, the Lender shall be entitled,

after the Lender has received clear funds from the Borrower{s) towards such
repayment.
21. If the Borrower(s) default(s) in making payment of any Installments(s) or any
other amounts comprising the Borrower(s') Dues to the Lender on the

without prejudice to its other rights under the GTG, to present and! or re-present the post-dated cheques, if any, issued by the Borrower(s) in favour of

respective Due Date(s), the Borrower(s) shall be liable to pay default interest
at the rate specified in Annex 1 (plus applicable interest tax or other statutory

the Lender in connection with the Loan. Irrespective of the mode of payment!
repayment selected by the Borrower{s) in Annex 1, the Lender shall, as it may

levy) on all such outstanding! unpaid amounts from the relevant Due Date
till the date of payment of such entire amount. Such default interest shall be
in addition to any other charges which the Borrower{s) is liable to pay to the

deem appropriate and necessary, be entitled to require the payment and! or
coliection of the installments
and all other amounts comprising the
Borrower(s') Dues as expressed in Annex 1, or the postdated cheques, if any,

Lender in terms of the Transaction Documents. Such default interest shall be
computed from respective Due Date till the date of payment of such entire

submitted by the Borrower(s), by means of the electronic clearing system
(debit), by itself or through such other person permitted for the same, instead

amount. The rate of interest as specified above is reasonable and represents

of and in lieu of presenting! re-presenting such postdated cheques, if any,
issued by the Borrower(s) in favour of the Lender or utilizing any other mode

genuine pre-estimate of the loss expected to be incurred by the Lender in the
event of non-payment of any monies by the Borrower(s).

or manner of payment or repayment of the Installments and all other amounts
comprising the Borrower(s'} Dues, provided that such right of the Lender

22. The Borrower(s) hereby understand(s) and agree(s) as follows:

shall be without prejudice to its other rights under the GTG (including the
right to re-present the postdated cheques), in case of any failure to receive

22.1. The borrowing

22.2. Interest, commitment fee! charges, further interest and all other
charges shall accrue on a day to day basis and shall be computed as
may be decided by the Lender at its sale discretion, which may be on

15. Notwithstanding the mode of repayment! payment selected by the Borrower(s}
in Annex 1, the Borrower{s }shall continue to remain at all times liable and
responsible for ensuring the payment! repayment of all Installments and all
other monies in respect of the Loan to the Lender on or before the relevant

the basis of 1!12 applied monthly or 365 days a year and the actual
number of days elapsed.

Due Date(s) without any further notice! intimation being given by the Lender
and all such amounts payable by the Borrower{s) to the Lender shall be paid,

22.3. Monthly Installment amount is rounded off to the next higher Rupee.

at such place(s) as the Lender may specify, without any deductions whatsoever
so as to enable the Lender to fully realise the amounts due on or before the

22.4. If the Due Date in respect of any amounts payable in respect of the
Loan under the Loan Agreement falls on a day which is not a Business
Day at the place where the payment is to be made, the immediately

respective Due Date(s). The acceptance by the Lender of any payment which
is less than the full Installment or other amounts due and owing at such time

preceding Business Day shall be the Due Date for such payment.

shall not constitute a waiver of the Lender's right to receive payment in full at
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23. The Borrower(s) shall bear all applicable taxes including but not limited to,
Goods and Service Tax, all other imposts, duties (including stamp duty and
relevant registration and filing charges and taxes (of any description
whatsoever) as may be levied from time to time by the Government or other
authority and all other costs and expenses whatsoever (including but not
limited to any costs and expenses incurred by the Lender) in connection with/
on (a) the application form, and the grant and repayment of, the Loan, (b) the
Application, GTG and/ or any Transaction Document, (el recovery and
realisation of the Borrower(s') Dues, (dl the creation, enforcement and
realisation of the security (including taking possession of, maintaining, storing
and seiling! transfer! encashment of the Asset(s)), (e) repairing of the
Assets(s} and clearance of arrears of all taxes and any other charges and

agreement! arrangement whatsoever with any person, body or authority for
the use, transfer or disposal of the Product(s).
29. Wherever required by the Lender, the Borrower(s} shall arrange for! enter
into annual maintenance contracts with the manufacturers! suppliers of the
Products to the satisfaction of the Lender and shall keep such maintenance
contracts renewed and subsisting for as long as any amounts remain due and
payable to the Lender. The Borrower(s) will not part with the possession, give
on hire, lease, leave and license or conduct any arrangement or otherwise
deal with the Asset(s) or any part thereof without prior consent of the Lender.
30. The Borrower(s) shall, if required by the Lender, affix a plates! sticker on the
Asset(s), indicating the fact of charge of the Product(s) in favour of the Lender,

levies payable to the Government in respect of the Asset(s). (f) inspections,
(g) Insuring the Asset(s), and (h) the Lender's advocate's fees and expenses
for any of the above. The Borrower(s) shall also pay! reimburse the Lender
for all and any losses, damages, costs, charges, claims, expenses and iiability
of any kind or nature whatsoever (including but not limited to any stamp duty,

which such plate! sticker shall be constantly affixed on the Asset(s} for as so
long as any portion of the Borrower(s') Dues remains outstanding from the
Borrower(s) to the Lender.
31. The Asset(s} shall, so long as the Loan or any part thereof is outstanding to
the Lender, be subject to
favour of the Lender. The
Asset(s) in sound working
possession and control

other duties, taxes, charges and penalties and! or any increases in costs to
the Lender by reason of any change in law, or in its interpretation or
administration, under! in relation to the Application, the GTCand the security,
if any, to be created by the Borrower(s)) suffered, sustained or incurred by
the Lender in connection with any of the above matters if and when the same

agreement! arrangement whatsoever with any person, body or authority for
the use, transfer or disposal of the Asset(s). Wherever required by the Lender,
the Borrower(s) shall arrange for! enter into annual maintenance contracts

is required to be paid according to the laws for the time being in force.
24.

In the event of the Borrower(s) failing to pay the monies referred to above,

with the manufacturers! suppliers of the Products to the satisfaction of the
Lender and shall keep such maintenance contracts renewed and subsisting
for as long as any amounts remain due and payable to the Lender. The

the Lender shall be at liberty (but shall not be obliged) to pay the same. The
Borrower(s) shali reimburse all sums paid by the Lender in accordance with
the provisions contained herein. The Borrower(s) shall reimburse all sums
paid and! or expenses incurred by the Lender (including by or on behalf of

Borrower(s) will not part with the possession, give on hire, lease, leave and
license or conduct any arrangement or otherwise deal with the Asset(s) or
any part thereof without prior consent of the Lender.

their representatives! consultants! appraiser) in relation to the Loan within
7 days from the date of notice of demand from the Lender. AI! such sums
shall carry interest from the date of payment till such reimbursement at the
rate of further interest specified in Annex 1.
25. Notwithstanding

the charge! security created! to be created in
Borrower(s) shall duly use, operate and keep the
and repair condition under the Borrower(s} own
and the Borrower(s) shall not enter into any

32. The Borrower(s) shall keep the Asset(s) free from any and all liens, charges
and encumbrances whatsoever, save and except for the first and exclusive
charge created! to be created in favour of the Lender, and the Borrower(s}
shall not hypothecate, mortgage, pledge, charge, encumber, sell, assign,
transfer, hire, lease, let out or otherwise part with possession of the Asset(s)
in any manner whatsoever.

any of the provisions of the Indian Contract Act, 1872 or

any other applicable law, or any terms and conditions to the contrary contained
in the Loan Agreement and! or the other Transaction Documents, the Lender
may, at its absolute discretion, appropriate any payments made by the
Borrower(s) in accordance with the Loan Agreement and! or the Transaction

33. Any such direct

or indirect

agreement!

arrangement,

lien, charge,

Documents and any amounts realized by the Lender by enforcement of security
or otherwise, towards the dues payable by the Borrower(s) to the Lender
under the Loan Agreement and! or any other agreements whatsoever between

encumbrance, hire, lease, transfer or parting with possession of the Asset{s),
as referred to in Clauses 31 and 32 above, shall be deemed to be an act of
criminal breach of trust and cheating by the Borrower(s) and the Lender shall

the Borrower(s)
and the Lender and in any manner whatsoever.
Notwithstanding any such appropriation by the Lender towards settlement of
any dues payable by the Borrower(s) to the Lender under any other agreements

be entitled in such circumstances, without any prejudice to the other rights
of the Lender under law and! or the Loan Agreement, to initiate appropriate
criminal proceedings against the Borrower(s).

between the Borrower(s) and the Lender, the Borrower(s) shall continue to
remain liable to the Lenderfor all outstanding! remaining amounts comprising
the Borrower(s') Dues.

34. The Borrower(s} shall permit the Lender (and any of its representatives), at all
times, to inspect, view and examine the state and condition of the Assets(s)
and! or the documents relating thereto. The Borrower(s) shall also, if required
by the Lender, produce the Assets(s) and! or the documents relating thereto
for inspection to the Lender (and! or its representatives) at such place

3. THE PRODUCT(S)
26. The Borrower{s) shall be solely and exclusively responsible for the quality,

designated by the Lender (and! or Its representatives) at the Borrower(s)
sole cost and expense. Wherever required or necessary in the opinion of the
Lender, the Borrower(s) shall obtain all required permissions and consents

condition, fitness and performance of the PrOduct(s) and for getting! ensuring
delivery of the Product(s) from the Manufacturer and! or the relevant dealer,
as the case may be, and the Lender shall not be liable or responsible for any
delay in deliver y (or non-delivery) of the Product or any demurrage cost or
for any defect or variation in the quality, condition or fitness or performance

as are required by the Lender (or any of its representatives) for entering into
the place where the Assets is! are stored! fixed! kept or for inspecting the
Asset(s).

of the Product(s) or any guarantees or warrantees given by the Manufacturer
and! or the relevant Dealer in respect thereof. The Lender shall not be liable

35. The Borrower(s} shall comply with all laws, rules and regulations (statutory or
otherwise) relating to the Asset(s) and its use and shall obtain, and keep

for, or bound by, any representations or warranties, whatsoever made by the
Manufacturer and! or the relevant dealer in respect of the Product(s).

effective at all times, all necessary y insurance, licens.es, r4istrations,
permissions, approvals and consents forthe use and operatl<A'theAsset(s).

27. Where full details of the Product(s) (such as engine number! chassis number
! serial number, registration number, etc., as required to be specified In Annex

4. INSURANCE

(1) is! are not available at this time, the Borrower(s) shall furnish all such
details of the Product(s} to the Lender, in such format as specified by the

36. The Borrower(s) shall, for so long as any portion of the Borrower(s} Dues is!
are outstanding! payable to the Lender, fully insure, and keep the Asset(s) so
insured, at his! her! its! their own costs in the single! joint names s of the
Borrower(s}, in whose name the Product is registered as per the applicable

Lender, within 3 (three) days of delivery of the Product(s} or receipt of such
details (such as the registration number of vehicles) from the appropriate
authority.

laws for the time being in force, and assign the benefits of such policy(/ies)
in with the name of the Lender appropriately endorsed and recorded as

28. The Product{s) shall, so long as the Loan or any part thereof is outstanding to

'Hypothecatee' in such insurance policy(/ies}. Such insurance required to be
taken by the Borrower(s} for the Asset(s) shall be standard comprehensive

the Lender, be subject to the charge! security created! to be created in
favour of the Lender. The Borrower(s) shall duly use, operate and keep the

package policies covering (a) all comprehensive risks, Including but not limited
to riots, civil commotion, floods and such additional risks! liability to which

Product(s) in sound working and repair condition under the Borrower(s) own
possession

Fo<
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I
r

the Asset(s) is/ are normally exposed, and (b) unlimited third party liability
risks. The Borrower(s) shall forthwith upon taking/ renewing any such
insurance policies furnish true copies of such insurance policy/{ies) to the
Lender to confirm having complied with this obligation.

The Borrower{s) shall not induct a person who is a dlrector/ partner/ member
of an entity identified as defaulter/willful defaulter. In the event such a person
is found to be a director/partner/member
of an entity identified as defaulter /
willful defaulter, the Borrower(s) shall take expeditious and effective steps

37. The Borrower(s} shall procure and make endorsement of the insurance policy
in favour of the Lender noting the interest of the Lender in the Asset.
Additionally, as long as the vehicle is hypothecated to the Lender, all claims
in respect of loss or damage the Product (which loss or damage cannot be
made good by repair, reinstatement or replacement ("Total Loss~)) and are
payable by the insurance company shall be paid to the Lender.

47. The Borrower(s) unconditionally agrees, undertakes and acknowledges that
the Lender has an unconditional right to cancel the outstanding un-drawn
commitments under the Transaction Documents at any time during the
currency of the Loan and that the Lender shall endeavour to provide prior
intimation of the same to the Borrower(s).

for removal of such person.

7. ADDITIONAL

38. In the event of any failure by the Borrower(s) to obtain such insurance policies
and/ or to furnish proof of the same to the Lender, the Lender may (but shall
not be bound to) insure the Asset{s) at the Borrower(s') cost. If the Lender
pays the insurance premium, or any other monies, for/towards the insurance
of the Asset{s}, the Borrower(s) shall reimburse all such sums paid by the

48. The Borrower(s) shall:
48.1

Promptly notify the Lender of the occurrence of any event
existence of any circumstances, which constitutes or results
declarations, representation, warranty, covenant or condition
the Loan Agreement and/ or the other Transaction Documents
or becoming untrue or incorrect in any respect.

48.2

Promptly deliver to the Lender: (a) copies of all documents issued by
the Borrower(s} to all its creditors (or any general class of them) at the
same time as they are issued; (b) such statements/ information/
accounts/ records/ reports/ documents, financial or otherwise, as
may be required by the Lender from time to time in relation to the
Loan, the Borrower(s') business and operations, assets etc. within the

Lender.
39. In the event of any loss or damage to the Assets(s) due to any accident, which
proceeds shall be applied by the Lender towards the Borrower(s) Dues in
terms hereof or such other manner as deemed fit by the Lender. Further, and
in the event of any total loss/ damage to the Asset(s}, if the claim amount
settled by the insurance company is less than the total Borrower(s') Dues
outstanding and payable by the Borrower(s), the Borrower(s) shall immediately
pay all the balance outstanding amounts of the Borrower(s'} Dues to the
Lender. the Lender is irrevocably authorised and entitled at its sole discretion
to act on the Borrower(s') behalf, at the Borrower(s') sole risk and cost, and
to take all necessary steps, actions and proceedings as the Lender deems fit
to safeguard its interests: (il to adjust, settle, compromise or refer to arbitration
any dispute arising under or in connection

48.3

with any insurance and such

the Borrower(s) or of/ over any of his/ her/ their/ its assets.

claims or proceedings and/ or on the grounds that a larger sum or amount of
claims/ settlement might or ought to have been received or be entitled to
dispute the liability of the Borrower(s) for the balance amount of Borrower(s')

48.5

Promptly notify the Lender of any litigation, arbitration, administrative
or other proceedings initiated or threatened against the Borrower(s) or
his/ her/their/its

Dues remaining due after such adjustment.

48.6

5. SECURITY

property or any of the Asset(s).

Promptly notify the Lender of any circumstances and conditions which
have/may have a Material Adverse Effect.

41. As security for (a) the due payment/

repayment by the Borrower(s) of the

48.7

Borrower(s') Dues and (b) the strict compliance by the Borrower(s) with his/
her/ its/ their covenants and obligations under the Loan Agreement, the

Promptly, and not later than 7 days from the occurrence of any of the
following events, notify the Lender in writing with full details of the
same: (a) death of any of the Borrower(s) (or any of its partners/
trustees/ directors); (b) any changes, whatsoever, in the constitution

Borrower(s) shall create such security or cause any third parties to create
such security on any or all of the Asset{s), and provide such other security as

and/ or the authorised signatory, of the Borrower(s) (where the
Borrower(s) is a partnership/ HUF), (c) any theft or total loss/ damage

may be stipulated by the Lender, in such form and manner as is satisfactory
to the Lender

of the Asset(s), and (d) all change(s} in the location/ address of any of
the Borrower(s') office or residence or place of business or of the place

42. Security, if any, created by the Borrower(s) and/ or any other person in favour
of the Lender in connection with the repayment of the Borrower(s'} Dues

where the Asset(s} is/ are stored.

shall continue until the full payment of all monies due under/ in respect of

48.8

the Loan.

Comply with all laws applicable to or binding on him/ her/ it/ them or
his/ her / its/ their occupation, business and operations including but
not limited to laws relating to protection of the environment.

REPRESENTATIONS AND WARRANTIES
48.9

43. The entry into, delivery and performance by the Borrower(s) of the transactions

Not undertake or permit any merger, de-merger, consolidation,

re-

organisation, scheme of arrangement or compromise with its creditors
or shareholders or affect any scheme of amalgamation or reconstruction

contemplated by the Loan Agreement and the other Transaction Documents
do not and shall not conflict with: (a) any law; (b) the constitutional documents,

including creation of any subsidiary or permit any company to become
its subsidiary without prior consent of the Lender.

if any, of the Borrower(s); or (c) any document which is binding upon the
Borrower(s) or on any of its/ his/ her/their assets.

48.10 Continue to maintain its/ their existence or constitution, corporate or
otherwise, and right to carry on its/ their business and operations and

44. The Borrower(s') Dues shall not be affected, impaired or discharged by winding
up / insolvency / death / dissolution/
merger or amalgamation
/
reconstruction or otherwise of the Borrower(s) or takeover of the management
or nationalisation of the undertaking of the Borrower(s), as the case may be.

ensure that it/ they has/ have the right and is/ are duly qualified to
conduct its/ their business and operations as it is conducted in all

Except as disclosed to the Lender in writing or unless otherwise permitted by
the Lender, there are no encumbrances subsisting or in existence on any of

applicable jurisdictions and obtain and maintain all franchises and rights
necessary and all authorisations, statutory or otherwise required for
the conduct of its/ their business and operations in such Jurisdictions

the Asset(s).

(including environmental!

Neither the Borrower(s) nor any director / partner/
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pollution control clearances).

member, as the case may

be, of the Borrower(s) have been declared to be a defaulter/

I

Promptly notify the Lender of any action or steps taken or legal
proceedings started by or against him/ her/ it in any court of law for
its/ his/ her/ their winding-up, dissolution, insolvency, bankruptcy,
administration or re-organisation or for the appointment of a receiver,
administrator, administrative receiver, trustee or similar officer of/over

40. The Borrower(s) shall not be entitled to raise any Allegation against the Lender
in case the Lender chooses not to take any action in relation tothe insurance

46.

Promptly notify the Lender of any material loss or damage to anyof the
Asset(s), which the Borrower(s) may suffer due to any event,
circumstance or act of God.

48.4

to give a valid receipt therefore, and apply such proceeds in accordance with
the terms hereof or such other manner as deemed fit by the Lender.

45.

or the
in any
under
being

period specified by the Lender.

adjustment, settlement, compromise and any award made on such arbitration
shall be valid and binding on the Borrower(s), and {iiI to receive all monies
payable under any such insurance or under any claim made thereunder and

6,
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8. EVENTS OF-OEFIUJLTS

would constitute an event of default) occurs under any agreement or
document relating to any Indebtedness of the Borrower(s) or if any
other lenders of the Borrower(s) including financial institutions or banks
with whom the Borrower(s) has entered into agreements for financial
assistance have recalled itsj their assistance or any part thereof.

set'ourri~~#,

shall each constitute an "Event
49. The foll~wihg acts/events, as
of Defaultn by the Borrower(s) for th~'pl1tpoSes of the Loan Agreement and
the,Transaction Documents:
'; ~ •
49.1

Default (including, but not limited to, any payment default) has occurred
in the performance of any covenant, condition or agreement on the
part of the Borrower{s) under the Loan Agreement or on the part of

49.13 One or more events, conditions or circumstances (including any change
in law) occur or exist, which in the sole opinion of the Lender, could
have a Material Adverse Effect.

'. any'other person.

50. The Borrower(s) shall promptly notify the Lender in writing upon becoming
aware of any default and any event which constitutes (or, with the giving of
notice, lapse of time, determination of materiality or satisfaction of other
conditions, would be likely to constitute) an Event of Default and the steps, if
any, being taken to remedy it. The decision of the Lender as to whether or not

49.2 ~readl of any representation, warranty, declaration or confirmation
unne[ th,e I.-oan Agreement or any other Transaction Document has
occ~rretJ/ "been com~itted
and! or the Borrower(s) has/ have
committed- any fraud/ failed to submit any material information as
required under the Application and/ or Annex 1.

an Event of Default has occurred
Borrower(s).

49.3 The Borrower(s) has/ have, or there is a reasonable apprehension that
the Borrower(s) has or would, voluntarily or involuntarily become the
subject of proceedings under any bankruptcy or insolvency law, or is
voluntarily or involuntarily dissolved, becomes bankrupt or insolvent
or if the Borrower(s) has/ have taken or suffered to be taken any action

9

enforceable and accordingly invoke the Security, and the Lender, its
representatives and/ or person in favour of whom any Security or any part
thereof is created shall have, inter alia, the following rights (notwithstanding

Death of the Borrower(s} or anyone of them or if the Borrower(s) ceases
or threatens to cease to carryon any of its businesses or gives notice
of its intention to do so or if all or any part of the assets of the

51.1 To enter upon and take possession of the Asset(s} in accordance with
the provisions of the Loan Agreement and as perthe guidelines issued
by the regulatorjs and Apex court while doing the repossession of the

business, operations, management or ownership of the Borrower(s},
which could have a Material Adverse Effect.

The Asset(s) is/ are endangeredj
due to any accident.

49.7

If the security, if any, for the Loan is in jeopardy or ceases to have
effect or becomes illegal, invalid, unenforceable or otherwise fails or
ceases to be in effect.

49.8

Any government, governmental authority, agency, official or entity takes

stolen or suffer totallossj

vehicle
51.2

The Lender shall provide a written notice of at least 7 days prior to
taking possession of the assets. In terms of the notice the borrower
shall be required to repay the entire borrower's outstanding of all or
any of the loans to the Lender prior to the expiry of the notice period
failing which the Lender its agent and its nominees shall be entitled to
enter into and upon the premises of the Borrower and/or any other

damage

person who then has possession of any of the Assets (b) to take
possession, recover, collect, withdraw, receive anyone or more of the
Assets andjor any income, profits and benefits thereof without
interruption or hindrance by the Borrower andjor by any person(s) with
or without the intervention of the court (b) thereupon either forthwith

or threatens any action: (a) for dissolution of the Borrower(s), or any
action which deprives or threatens to deprive the Borrower(s): (1) from
conducting any of its businesses or carrying out its oper,ations in the
manner it is being conducted or carried out, or {2) of the use of any of

or at any time as the Lender deems fit, to sell ,realize, dispose of and
deal with in any manner including by public auction or tender or private
contract and whether with or without intervention of the Court, all or
any part of the said assets and upon such terms as the Lender may
deems fit (c) settle, compromise and deal with any rights or claims

its assets; (b) to revoke or terminate or to refuse to provide or renew
any authorisation or to impose onerous conditions on or on the grant
or renewal of any authorisation; (c) with a view to regulate, administer,
or limit, or assert any form of administrative control over the rates

relating thereto without being bound to exercise any of these powers
or be liable for any losses in the exercise or non-exercise thereof, (d) to
be freed and discharged and well and sufficiently saved and kept
harmless and indemnified of, from and against all former and other
estates, titles, claims, demands, charges and encumbrances
whatsoever, or to direct the Borr0wer andjor other concerned person

applied, prices charged or rates of return achievable, by the Borrower(s)
in connection with its business, which in each case could have a Material
Adverse Effect.
49.9

I
,

anything to the contrary in the Loan Agreement and/ or the other Transaction
Documents and irrespective of whether the entire Loan or Borrower(s') Dues
hasj have been recalled) namely:

Borrower(s} required or essential for its business or operations are
damaged or destroyed or there occurs any change from the date of
submission of the Application in the general nature or scope of the

49.6

OF THE LENDER

Dues in respect of the all or any of the Loans (as may be required by the
Lender), and/ or (b) declare the Security created in terms ofj pursuant to
the Loan Agreement andj or the other Transaction Documents to be

Borrower(s).

The Asset(s) isj are (or isj are sought to be) confiscated, attached,
taken into custody by any official, authority or any other person, or
made the subject of any execution proceedings.

REMEDIES

Agreement or any other Transaction Document or otherwise, declare the
Borrower's Dues in respect of all or any of the Loans to be immediately due
and payable and: (a) call upon the Borrower(s) to pay all the Borrower(s')

has been levied on the Asset(s) or the Borrower{s') other assets or any
part thereof or certificate proceedings have been taken or wmmenced
for recovery of any dues from the Borrower(s} or if one or more
judgments or decrees have been rendered or entered against the

49.5

AND

upon the

51. On the happening of anyofthe Events of Default, the Lender may at its option,
by a notice in writing to the Borrower(s) and without prejudice to the rights
and remedies available to the Lender under Law, equity or under the Loan

for his/ her/ their/ its re-organisation, liquidation or dissolution or
insolvency or bankruptcy or if a receiver or liquidator has been appointed
or allowed to be appointed ofj over all or any part of the Asset(s) andj
or any other properties of the Borrower{s} or if an attachment or distraint

49.4

RIGHTS

shall be final and binding

1

to sell, assign or otherwise liquidate, any or all of the Assets, (e) to
claim the proceeds of any such sale or liquidation, (f) to retain all
amounts and jar other proceeds received or receivable by DFS India in

It is or becomes unlawful for the Borrower(s) or any person (including
the Lender) to perform any of their respective obligations under the
Loan Agreement andj or any other Transaction Document

respect of the Assets and use them, in whole or part, towards repayment
j payment of all amounts in respect of anyone or more of the Loans
andj or the entire Facility (as DFS India may deem fit in its sole

49.10 The Borrower(s) is unable or has admitted in writing its inability to pay
any of its Indebtedness as they mature or when due.
49.11 The Borrower(s) commit(s} any default under any other agreement with
the Lender or any of its group companies.

discretion), (g) to direct the Borrower and/or other concerned person
in writing to deliver any or all of the Assets to DFS India on a date and
time indicated by DFS India, in which event the Borrower shall, at its

49.12 An event of default howsoever described (or any event which with the

own expense.

giving of notice, lapse of time, determination of materiality or fulfilment
of any other applicable condition or any combination of the foregoing
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51.3

9, MISCEllANEOUS

The occurrence of any circumstances which in the opinion of the Lender
endangers or is prejudicial to or imperil the security hereby created
shall have the right to do as mentioned in clause 51.2 without giving

58. Death ( dissolution: The Borrower(s') Dues or the security, created in favour
of the Lender, shall not be revoked or cancelled or affected by the death,
dissolution, insolvency or winding up of the Borrower(s) or any third party,
and the lender shall, so long as the whole (or any part) of the Borrower(s')
Dues remains outstanding/
payable to the lender, be entitled to take
possession of, and sell, lease, hire, transfer and/ or to otherwise act/ deal
with respect to the Asset(s) and to act upon and enforce all of its rights
pursuant to, and in accordance with, the loan Agreement and the Transaction
Documents executed by the Borrower(s) and/ or any other persons to/ in

any notice.
51.4

Provided that, the Lender shall issue a notice calling upon the Borrower
once again to payor repay the installments and other obligations andj
or remedy the event of default within 7 calendar days from the date of
the dispatch of such notice as and by way of a final chance to the
Borrower, dispose of the asset as mentioned in clause 51.2.

51.5

Provided further that, in the event the Borrower repays the entire
Borrower's Dues as demanded by the Lender to the satisfaction of the
Lender prior to such disposal, the outstanding amount including the
expenses of repossession and any other incidental charges the Lender

favour of the Lender.
59. I ender's Accollnts: The entries made in the accounts/ account books/ records
of the lender maintained in accordance with its usual practice and in
compliance with the statutory requirements and/ or any statement signed by
a designated officer of the Lender with respect to the Borrower(s'} Dues,
shall be final and binding on the Borrower(s). Such entries and/ or statements
shall be conclusive evidence of the existence and amount of outstanding
obligations of the Borrower(s) as therein recorded in respect of the loan and

shall return the possession of the Asset(s) to the Borrower.
52. The Lender shall be entitled, at the sole risk and cost of the Borrower(s), to
engage one or, more person(s) to collect the Borrower(s') Dues and/ or to
enforce any security provided by the Borrower(s), and the Lender may (for
such purposes) furnish to such person(s) such information, facts and figures
pertaining to the Borrower(s), the security and/ or the Asset(s) as the Lender
deems fit. The Lender may also delegate to such person(s) the right and
authority to perform and execute all acts, deeds, matters and things connected

the Borrower(s'} Dues.
60. Lender's discretion: In case the Lender takes possession of the Asset(s) or
recalls the Loan upon/ after the occurrence of an Event of Default, and the
Borrower{s) requests the lender to accept part payment(s) of the Borrower(s')
Dues and to permit the Borrower(s) to continue repaying the Installments in
future and to take redeliver y of the Asset{s) from the Lender (or its

therewith, or incidental thereto, as the Lender deems fit.
53. The Lender shall not in any way be liable/ responsible, notwithstanding
anything to the contrary under any applicable laws, for any loss, deterioration
of or damage to, the Asset(s) on any account whatsoever whilst the same are
in the possession of the Lender or by reason of exercise or non-exercise of

representatives), the lender may entertain/ accept such requests upon such
further terms and conditions as the lender may think fit and proper in its
sole discretion. Any decision taken by the lender not to allow such request{s)

any rights and remedies available to the Lender as aforesaid.

of the Borrower(s} shall be final and binding on the Borrower(s).

54. If anyone (or more) Events of Default shall have occurred, then the Lender
shall, in addition to the various rights and remedies of the Lender referred to
in the clauses above, be irrevocably entitled and authorised to contact and

61. ~

require the Borrower(s') employers to make deduction(s) from the salary/
wages payable by the employer to the Borrower(s) and to remit the same to
the Lender until all of the Borrower(s') Dues outstanding from the Borrower(s}
to the Lender is/ are completely discharged. The deductions shall be of such
amounts, and to such extent, as the Lender may communicate to (and instruct)

outside the control of the sender; and (ii) if sent by facsimile, when sent (on
receipt of a confirmation to the correct facsimile number). Provided, however,
that no notice or communication to the lender shall be effective unless actually

the Borrower(s') employers. The Borrower(s) shall not have, or raise/ create,
any objections to such deductions. No law or contract governing the

received and acknowledged by the lender. Notices or communication may
be made to: (a) the Borrower(s') address or facsimile number to which notices
are to be sent (as specified in the Application), and (b) the lender's zonal!

Borrower(s) and/ or the Borrower(s') employer prevents or restricts in any
manner the aforesaid right of the Lender to require such deduction and
payment by the Borrower(s'} employer to the Lender. Provided however that

regional! branch office address or facsimile number (as specified in Annex
1), or to such other address or facsimile number as may be designated by the
Borrower(s) and the Lender in writing to each other. In the event of any failure

in the event the said amounts so deducted are insufficient to repay the
outstanding Borrower(s') Dues to the Lender in full, the unpaid amounts

by the Borrower(s) to notify the lender in writing of any changes in his/ her /
their contact address or details, service of a notice/ correspondence to the

remaining due to the Lender shall be paid by the Borrower(s) in such manner
as the Lender may in its soie discretion decide and the payment shall be

address specified in the Application or last given by the Borrower(s) shall be
deemed to be proper and sufficient service on the Borrower(s} irrespective of
whether or not such notice shall be returned "unserved~ to the lender.

made by the Borrower(s) accordingly.
55. In addition to the Lender's various rights as specified in the preceding
provisions above, the Lender shall also be entitled to appoint: (a) any person
engaged in technical, management or any other consultancy business to

62. Assignment: The Borrower(s} shail not assign or transfer all or any of its rights,
benefits or obligations under the loan Agreement without the approval of the

inspect and examine the working of the Borrower(s) and/ or the assets
including its premises, factories, plants and units and to report to the Lender;

Lender. The Lender may, at any time, assign or transfer all or any of its rights,
benefits and obligations under the loan Agreement and the other Transaction

(b) any Chartered Accountants/ Cost Accountants as auditors for carrying
out any specific assignments or to examine the financial or cost accounting

Documents. Notwithstanding any such assignment or transfer, the Borrower(s)
shalt, unless otherwise notified by the lender, continue to make all payments
under the loan Agreement to the lender and all such payments when made

system and procedures adopted by the Borrower(s} for its working or as
concurrent or internal auditors, or for conducting a special audit of the

to the Lender shall constitute a full discharge to the Borrower(s} from all its

Borrower(s}.

liabilities in respect of such payments.

56. In the event the amounts realised from the Asset(s), or otherwise in accordance
with the Loan Agreement and the other Transaction Documents, are

63. Participation by the \ ender: Without prejudice to the aforesaid provisions of
clauses 62, the lender may (at its sole discretion), without notice to the
Borrower(s), share the credit risk of the whole or a part of the lender with

insufficient to repay the total outstanding Borrower{s') Dues to the Lender in
full, the unpaid amounts remaining due to the Lender shall be immediately

any other person by way of participation. Notwithstanding such participation,
all rights, title, interests, special status and other benefits and privileges

payable by the Borrower(s) in such manner as the Lender may in its sole
discretion decide and such payment shall be made by the Borrower(s)

enjoyed or conferred upon or held by the lender under the loan Agreement
and the other Transaction Documents shall remain valid, effective and

accordingly.
57. Notwithstanding

any suspension or termination

enforceable

of the Loan, all rights and

such person on account of any reason whatsoever.
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Borrower(s) shall not have and shall not claim any privity of contract with

Borrower{s') Dues in full.

s~

by the Lender on the same terms and conditions

Borrower(s} shall continue to discharge in full all its obligations under the
loan Agreement and the other Transaction Documents to the lender. The

remedies of the Lender as per the Loan Agreement and other Transaction
Documents shall continue to survive until the receipt by the Lender of the
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Borrower{s') Dues and/ or the Loan Agreement shall be given in writing and,
unless otherwise stated may be made by letter or facsimile. Any such notice
or other communication will be deemed to be effective: (i) if sent by letter,
when delivered personally or if dispatched by post, when recall of the letter is
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64. Severability: Any provision of the Loan Agreement or any other fransaction
Document, which is prohibited or unenforceable in any jurisdiction, shall, as
to such jurisdiction, be ineffective to the extent of the prohibition or
unenforceability but that shall not invalidate the remaining provisions of the
Loan Agreement or such other Transaction Document or affect such provision
in any other jurisdiction.

d.

The Lender's head office, area offices, representative offices, subsidiaries,
related corporations or affiliates, in India, or overseas (collectively the "Related
Parties" and each a "Related party") for any database or data processing
purposes or any other purposes whatsoever, notwithstanding that a Related
Party's principal place of business may be outside of India or that the Borrower
's and Co-Borrower's information following disclosure may be collected, held,
processed or. used by any Related Party in whole or in part outside India;

e.

The Credit Bureau (India) limited (CIBll) and any other agency authorized in
this behalf by any regulatory, supervisory or other authority, court of law,
tribunal or person, in India or any other jurisdiction, where such disclosure is
required by law, regulation, judgment or order of any court or tribunal;

f.

Documents may be exercised as often as necessary, are cumulative and not
exclusive of their rights under the general law and may be waived only in
writing and specifically and at the Lender's sole discretion.

Any actual or potential assignee(s) or transferee{s) of any rights and obligations
of the Lender or other participants in any of its rights or obligations under or
relating to the facility; and

g.

Any insurer (whether of the Lender or the Borrower and Co-Borrower or
otherwise), or provider of security.

66. Dispute Resolution: All claims and disputes arising under or relating to this

h.

The Borrower and Co-borrower undertake that, the CIBll and any other agency
so authorized may use, process such information and data disclosed by the

65. Delav: No delay in exercising or omission to exercise any right, power or
remedy accruing to the Lender upon any default or otherwise under the Loan
Agreement or the other Transaction Documents shall impair any such right,
power or remedy or shall be construed to be a waiver thereof or any
acquiescence in such default, nor shall the action or inaction of the lender in
respect of any default or any acquiescence by it in any default, affect or
impair any right, power or remedy of the Lender in respect of any other default.
The rights of the Lender under the loan Agreement and the other Transaction

loan Agreement are to be seUled by binding arbitration in the state of Tamil
Nadu, specifically Chennai or another location as desired by the lender. The
arbitration shall be conducted on a confidential basis and shall be subject to
the Arbitration and Conciliation Act, 1996 of India. Any decision or award as

Lender in the manner as deemed fit by them and furnish for consideration,
the processed information and data or products thereof prepared by them, to
Banks, Financial Institutions and other credit grantors and registered users,
as may be specified.

a result of any such arbitration proceeding shall be in writing and shall provide
an explanation for all conclusions of law and fact and shall include the
assessment of costs, expenses, and reasonable attorneys' fees. Any such
arbitration shall be conducted by single arbitrator appointed by the lender.

69. Disclosure in case of default by Borrower: In case the Borrower(s) commits
any default in payment or repayment of principal amount of the Loan or
interestl charges due thereon, the Lender will have an unqualified right to
disclose or publish the details of such default along with the name of the
Borrower(s) andl or its directorsl partnersl co-applicants, as applicable, as
defaulters in such manner and through such media as the Lender may, In
their absolute discretion, think fit.

The arbitrallon proceeds shall include a written record of the arbitration
hearing. An award of arbitration may be confirmed in a court of competent
jurisdiction.
67. Governing law' The Loan, loan Agreement and the other Transaction
Documents shall (unless otherwise specified in the Application or any such
Transaction Document) be governed by and construed in accordance with
the laws of India.

70. loint and several liabjlity: The Borrower(s') liability for repayment of the
Borrower(s') Dues shall, in cases where more than one Borrower have jointly
applied for the Loan, be joint and several irrespective of whether or not the
Product(s) isl are jointly registered in the names of all the Borrower{s). Where
the Borrower(s) is an individual doing business as a sole proprietary concern,

68. DISCLOSURE OF INFORMATION ANp CONSENT
a.

The Borrower and Co-Borrower consent and authorize the Lender and its
affiliates to collect, receive, possess, store, use and disclose personal

the Borrower(s) shall be solely responsible for the liabilities of the aforesaid
concern and will be personally liable for making repaymentl payments of all
amounts in respect of the Loan to the lender.

information and sensitive personallnformationldata
from time to time to: (i)
assess our creditworthiness, (ii) grant a loan facility; (iii) verify our identity
and service and collect our account;{iv) initiate, maintain and develop a
business relationship with us; (v) fulfill other lawful purposes associated with

71. Cross Liability' The Borrower Is and

the business of the Lender, and its affiliates; and (vi) comply with applicable
law. The Borrower and Co-Borrower consent and authorize the lender and its
affiliates to disclose and collect our personal information to and from the
dealers, suppliers, service providers, credit reporting agencies and credit

transaction entered in to by the borrower
towards another indebtness.

termination of our relationship with the Lender and its affiliates; (II) may
transfer our personal information to its affiliates and to service providers,

I

and

or the co-borrower

Is

I

borrowerls or any of the associate I affiliate or group company of the lender
or any other security documents or deposit with the Lender or under the
possession or control of the lender and appropriate the same towards the
satisfaction of the amounts due to the Lender on account of another agreement

to the Borrower and Co-Borrower, whether under the common law or the
applicable law, the Borrower and Co- Borrower hereby consent to the lender's

or transaction entered in to by the borrower

and data relating to

Is

and

I

or the co-borrower Is or

on account of the indebtness of the borrowerls and I or the co-borrowerls.
The provisions of this agreement and any security document executed pursuant

Borrower and Co-Borrower and to obligations assumed or to be assumed by
the Borrower and Co-BOrrower in relation to the facility as the Lender may

to this agreement shall apply mutatis mutandis to the manner of disposal of
security and appropriation under this article.

deem appropriate and necessary to disclose and furnish to:
s or third par ty service providers

Is

s and I or the co-borrower Is hereby expressly and irrevocably authorize the
Lender to take possession of I sell I transfer or otherwise dispose of any
and all security created in favour of the Lender under this agreement or any
other agreement entered in to and between the borrowerls and lor the co-

Without prejudice to the rights of the Lender to disclose information relating

The Lender's agents, contractor

agree and confirm

In addition, notwithstanding the repayment of the loan balance, the borrower

who may be located outside India including but not limited to Germany and
Singapore, so the above purposes may be fulfilled; and (III) may send
promotional material and account information by way of SMS message and
other electronic means, for which we accept any risks associated with
electronic communication

c.

Is

payment of dues under this agreement in respect of which such sums of
money were so paid but were appropriated towards another Agreement or

sensitive personallnformationldata
in its records for so long as it is needed
for the purposes set out above and that our consent remains valid after

disclosure of all or any of the following information

or the Co-borrower

the borrowerls and I or the co-borrowerls towards any other indebtness
and such appropriation shall be final and binding upon the borrower Is and I
or the co-borrower Is who shall continue so remain liable to the Lender for

bureaus, financial institutions, banks, creditors, employers (if applicable) to
fulfil the above purposes. The Borrower and Co-Borrower consent and agree
that the Lender and its affiliates: (I) may retain the personal information

b.

I

that the Lender may at its absolute discretion appropriate any payments made
by the borrowerls and I or the cO-borrowerls under or pursuant to this
agreement or towards any other agreement or transaction entered in to by

or

72. Amendment: The Lender has the absolute discretion to amend or supplement

professional advisers who are under a duty of confidentiality to the lender as
the case may be, and who provide administrative, telecommunications,
computer, payment, collections, security, clearing, credit reference or
checking, or other services or facilities to the Lender under or in connection

any of the Loan Agreement at any time and will endeavour to give prior notice
of fifteen days by email or put up on the website as the case may be for such
changes wherever feasible and such amended terms and conditions will

with the facility andl or the operation of the lender's business, whether in

thereupon apply to and be binding on the Borrower{s).

India or outside India;
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ANNEXURE

(A) Contract

Details

1

Contract

No

2

Contract Date

3

Name and Address of the Borrower

1

I!> '1 ~ 66~2.Dlq

I1Ilv tl-lE.l\tl

LIMll£O

Details

Asset Cost

2

Margin Money (if any) ~

3

Loan Amount

a.
.~

i9r

4

Net Rate of Interest

5

Tenure

6

Applicable

7

.'-"
Total No. of installme~

<n

Over

9

0>

Am.~
"0

',t,9D~"ro

-

.It

any)

MJ)NTHS

'l-js - Ifr. ~q.

q,O/..-

"'1/'«/.1-..0/9

~
o

roc

f>,cH

0>

Charges

Cheque Dishonoring

2

Penalty for premature

Rs 500

Charges
closure/Part

1.1 Net Applicable Fixed Interest Rate

Prepayment
,

4% on the outstanding

l., Oro~~?cP
(-

amount

the ECS method or Direct Debit method or any other payment
method (other than the PDC method) selected by the Borrower(s)

Cheque/ repayment mode swap charges: Rs. 1000.
iv.

Net rate of interest per annum denotes the net applicable interest
rate after considering subsidies(if any) from Daimler or any of its

v.

Any change in charges will be effected only prospectively.

II

DETAILS OF THE PRODUCT

Charges for missed due date:

Goods and Service Tax and all other applicable taxes/ statutory
levies (except in case of Processing Charges and Credit Loan
Origination Charges.), if any, will be charged additionally. The
charges/ interest rate(s) specified in this Annex and/ or the other
Transaction Documents in relation to the Facility are non-refundable
in nature. DFS India shall endeavour to give notice of such changes.
The charges formissed due date shall be payable by the Borrower(s)
to DFS India under the ECS method, Direct Debit method, the Salary
Debit method and any other payment method selected by the
Borrower{s} (except the PDe method) for ever y instance that
lnstallment(s)
is/ are not paid to/ received by DFS India in

'"~

~«

~

in

bfb qcl,q IS' ~ 0 .t3 "iO
Ch",', No,.' W 0 !) 1-2- 2. /2. /) , I.. 11111 r ,
Model No.'
3';590
Eog'" No.

Registration Serial No:
Address where product is already kept/ fixed/located

OR is to be

normally kept! fixed/located:

The cheque re-presentation charges shall be payable in each instance.

which expression shall include the chassis and the body to be
constructed/ fitted on the chassis and all accretions, additions and
accessories (including any additional body building/ modifications

that any post-dated cheque is dishonoured (under any of the payment
modes) and consequently represented OR in each instance that a
post-dated cheque is presented when any Installment(s) is/ are not
under

Note: The above vehicles are collectively referred to as "Product(s)",

works, additional components and engine/ part upgrades, etc.) made/
done to the Product{s).

-~
India Pvllld

*

(Authorised Signatory)
Version 2019/1
Mercedes-Benz Financial is a division of Daimler Financial Services India Pvt. Ltd.
An Authorised Financial Services and Credit Provider.
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Description: {as per invoice/ proforma Invoice/ quotation)

accordance
with the repayment schedule specified above
(irrespective of the reasons for such non-payment/ non-receipt)

For Daimler Finan~ces

=
=

"0

own entities.

Note:

received by DFS India by/ upon issue of debit instructions

:t-

en

for any reasons whatsoever.

Cheque re-presentation charges: Rs. 500

iii.

levies if any

..,(/,,;
Uu

debit

1

ii.

statutory

1'1/.!.Ql./

~

12 EMI End Date

(0) Other

taxes or other

NO

10 Security deposit (if a~)

13 ECS/PDC/Direct

plus applicable

I ~[)1-11 - 111,lAId

ro

11 EM! Start Date

Y'EAR~

0.83% per month

l.tJl

LL

No. of advance EMI's~

q~qq,rJMI-

Uj

<=

OJ

J

~
ro

.~(I'i~
Dutt.Aate
'" of Interest

Value of EMI's

1.1 ~qq, Q'1 'I,
J.,/1-t~O ,'11 G I~

e:-

-ci

1

8
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UNATIESTED

Ag,eement Numbe"

DEED OF HYPOTHECATION

I

0

the terms and conditions set out in the Loan Terms and the other Transaction
Documents and in consideration of the premises, the Borrower does hereby
covenant with DFS India that it shall comply with the terms of the Loan Terms
and pay all amounts in respect thereof including all interest, commission,
costs, charges, expenses and all other monies whatsoever stipulated in and
payable in relation to the Facilities and/or under the Loan Terms to DFS India
in the manner set out in the Loan Terms and the other Transaction Documents
and shall duly observe, perform and discharge all the terms and conditions of

(BORROWER)

1 '3 /, 3 '3'/'

THIS UNATTESTED DEED OF HYPOTHECATION (this "Deed", which expression shall
include the Schedule(s) hereof and all amendments made from time to time)
executed at the place and on the day, month and year set out in
~_
hereof by the person(s) named in
hereof (collectively, the ~Borrower",
which expression shall, unless it be repugnant to the subject or context thereof,
include its/their successors, surviving partners, permitted assigns, each of their
heirs, legal representatives, executors, administrators and the trustee(s) for the
time

being

thereof,

as applicable)

in favour

all the Transaction Documents.
2.

of

In pursuance of and subject to the Loan Terms and the other Transaction
Documents and for the consideration aforesaid the Borrower does hereby
hypothecate the Assets in favour of DFS India, as and by way of an exclusive
charge, as is more particularly specified in hereof, as security for and be
charged with the repayment / payment of the Secured Obligations and all

DAIMLER FINANCIAL SERVICES INDIA PRIVATE LIMITED (DFSI), a company
incorporated under the laws of India, registered as a non-banking financial company
in terms of the Reserve bank of India Act, 1934 and having its registered office at
Unit 202, 2"d Floor, Campus 3B, RMZ Millenia Business Park, 143, Dr. MGR Road,

interest, commission, costs, charges, expenses and all other monies,
whatsoever stipulated in or payable by the Borrower under the Loan Terms,

Perungudi, Chennai - 600 096, Tamilnadu or such other location to which Daimler
Financial Services India Private limited may relocate its registered office and among
others, the location of its dealer at the lace specified in Schedule I hereof

these presents and/or the other Transaction Documents.
3.

(hereinafter referred to as the "DFS India", which expression shall unless it be
repugnant to the subject or context thereof, include its successors and permitted

In further pursuance of the Loan Terms and for the consideration aforesaid,
the Borrower hereby further irrevocably and unconditionally agrees, confirms,
declares and undertakes with DFS India as follows:

assigns).

(i)

(a)

WHEREAS:
(1) The Borrower has/have filled in and submitted to DFS India at its branch/
office specified in Schedule I hereof, or to any of DFS India's representatives,
a credit facility application, the date and reference number of which are
specified in Schedule I hereof (the "App1ication~l requesting DFS India to

The Borrower shall at its expenses keep the Assets in good and
marketable condition and, if stipulated by DFS India under the Loan
Terms, insure such of the Assets which are of insurable nature, in the
joint names of the Borrower and DFS India as provided in the Loan
Terms against any loss or damage by theft, fire, lightning, earthquake,
explosion, riot, strike, civil commotion, storm, tempest, flood, erection
risk, war risk and such other risks as may be determined by DFS India
and including, wherever applicable, all marine, transit and other hazards

grant facility not exceeding the amount/limit specified in Schedule I hereof
(the "Facilities~) to the Borrower for the purposes stated, and subject to the

incidental to the acquisition, transportation and delivery of the relevant
Assets to the place of use or installation. The Borrower shall deliver to

terms and conditions specified and/or referred to, in such Application
(hereinafter referred to as the "Loan Terms") and the other Transaction

DFS India the relevant poticies of insurance with DFS India's name
duly endorsed thereon as loss payee and maintain such insurance

Documents.
(2) One of the conditions of the Loan Terms is that the Facilities together with all
interest, commission, costs, charges, expenses and all other monies stipulated

throughout the continuance of the security of these presents and deliver
to DFS India the renewal receipts / endorsements / renewed policies

in or payable by the Borrower (the "Secured Obligations") in relation to the
Facilities under the Loan Terms and the other Transaction Documents shall

therefore and till such insurance policies / renewal receipts /
endorsements are delivered to DFS India, the same shall be held by
the Borrower in trust for DFS India. The Borrower shall duly and

be secured by the Assets (defined hereinafter).

punctually pay all premiums and shall not do or suffer to be done or
omit to do or be done any act, which may invalidate or avoid such

(3) The Borrower has represented to the DFS India that it is seized and possessed
of and well and sufficiently entitled to the Assets.

insurance. In case of any default, DFS India may (but shall not be bound
to) keep in good condition and render marketable the relevant Assets
and take out or renew such insurance. Any premium paid by DFS Jndia

(4) The Borrower has complied with all the legal requirements and, obtained all
permissions, consents and approvals for the creation of the security interest

and any costs, charges and expenses incurred by DFS India shall

expressed to be created herein in favour of the DFS India for securing the

forthwith on receipt of a notice of demand from DFS India be reimbursed
by the Borrower to DFS India together with interest thereon at the rate

Facilities.
(5)

DFS India has called upon the Borrower to execute these presents, which the

for further interest, as specified under the Loan Terms, from the date
of payment till reimbursement thereof and until such reimbursement

Borrower has agreed to.do in the manner hereinafter expressed.
NOW THEREFORE THESE PRESENTS WITNESSETH THAT:

by the Borrower, the same shall be a charge on the Assets. The Borrower
further expressly agrees that DFS India shall be entitled, at its sole

1.

discretion, (il to adjust, settle, compromise or refer to arbitration any
dispute arising under or in connection with any insurance and such

In pursuance of the Loan Terms and the other Transaction Documents and in
consideration of DFS India having lent and advanced and/or agreeing to lend

adjustment,

and advance the Facilities to the Borrower for the purposes and subject to

FoeD,lml"

"",,1,1 s~
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Signatory)
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compromise and any award made on such
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arbitration shall be valid and binding on the Borrower and (Ii) to receive
all monies payable under any such insurance or under any claim made
thereunder and to give a valid receipt therefore, and that the amount
so received shall be adjusted towards repayment/payment of amounts
in respect of the Facilities and the Borrower shall not raise any question
that a larger sum might or ought to have been received or be entitled
to dispute liability of the Borrower forthe balance remaining due after
such adjustment;

(b)

(a) deliver / forthwith cause the same to be delivered to DFS India; (b)
provide / cause to be provided such guards and maintenance services
as shall be necessary to protect the same.
Not with standing any pending suit or other proceeding, the Borrower
undertakes to give immediate possession of the Assets and all records/
documents in relation thereto to the nominees or authorized persons
of DFS India, on demand, and to transfer and to deliver to DFS India all
related bills, contracts, securities and documents and the Borrower
hereby agrees to accept DFS India's account of sales and realisations
as sufficient proof of amounts realised and relative expenses and to
pay on demand any shortfall or deficiency thereby shown. Provided,

the Borrower shall pay all rents, taxes and outgoings in respect of any
immoveable property in or on which the Assets may forthe time being
be lying and/or stored and shall keep such property insured against
loss ordamage by fire and against such other risks as may be required

however, that DFS India shall not in anyway be liable or responsible for
any loss, damage or depreciation that the relevant Assets may suffer
or sustain on any account whatsoever whilst the same are in possession

by DFS India and shall produce the policies of insurance to DFS India
whenever required by DFS India. On defauit, DFS India shall be entitled
(though not bound to do so) to make such payments. Any payments
made by DFS India shall forthwith on receipt of a notice of demand

of DFS India or by reason of exercise or non-exercise of rights and
remedies available to DFS India as aforesaid and that all such loss,
damage or depreciation shall be wholly debited to the account of the

from DFS India be reimbursed by the Borrower to DFS India together
with interest thereon at the rate for further interest, as specified under
the Loan Terms, from the date of payment till reimbursement thereof
and until such reimbursement by the Borrower, the same shall be a
charge on the Assets.
2

(ii)

Borrower howsoever the same may have been caused. The Borrower
shall execute all such deeds, documents and assurances and do all
such acts and things as DFS India may require for exercising the rights,
powers and authorities hereby conferred on DFS India for effectuating
and completing the security interest hereby created and shall from
time to time and at all times after the security interest hereby
constituted shall become enforceable, execute and do all such deeds,

DFS India's authorized person(s)/nominee(s) shall be entitled, at all
times without notice to the Borrower and at the risk and expense of
the Borrower and, if so required, as attorney for and in the name of the
Borrower, to enter any place where the Assets and/or all records and

documents,
Assets and,
assignments
nominees or

documents in relation thereto may be and inspect, value, insure,
superintend disposal and/ or take particulars of all or any part of the
Assets and check any statements, accounts, reports, information, and
for the purpose of such entry, do all acts, deed and things deemed

be lying or stored or kept; the Borrower undertakes that unimpaired
access to the aforesaid place is made available to DFS India and their
respective agents and nominees at all times as may be required by
DFS India.

the regulator and Apex court while doing the repossession of the vehicle
iv)

In the event of occurrence of any breach or default by the Borrower in
the performance of its obligations hereunder or any of the terms,
covenants, obligations and conditions stipulated in the Loan Terms and/
or the other Transaction Documents or in the event of the charge on

At any time after the security hereby created has become enforceable
and whether or not DFS India shall then have entered into or taken
possession of the Assets or any part thereof, and in addition to the
powers hereinbefore conferred upon DFS India after such entry into or
taking possession of the Assets or any part thereof, DFS India may
have a receiver or receivers (the "Receiver") appointed of/over such
Assets or any part thereof. The following provisions shail apply to such
Receiver:

the Assets having become enforceable for any reason whatsoever
including upon the occurrence of an Event of Default, DFS India or its
nominees or authorized persons shall, in case such breach or Event of
Default is not remedied by the Borrower to the satisfaction of DFS
India, without any notice and without assigning any reason and at the
risk and expense of the Borrower and if necessary as attorney for and
in the name of the Borrower, be entitled (without prejudice to any other
rights and remedies) exercise such rights and remedies, including (but
not limited to): (i) to enter into and upon the premises of the Borrower
and/or any other person who then has possession of the Assets, (ii) to
seize, recover, collect, withdraw, receive the Assets and/or any income,
profits and benefits thereof without interruption or hindrance by the
Borrower and/or by any person(s), (iii) to remove, and/or sell by public

(a}

Unless otherwise directed by DFS India, such Receiver shall have and
exercise all powers and authorities vested in DFS India or under law or
as DFS India may think expedient;

(b)

Such Receiver shall, in exercise of his powers, authorities
and
discretions, conform to the regulations, instructions and directions from
time to time made and given by DFS India;

(cl

DFS India, may from time to time, fix the remuneration of such Receiver
and shall direct payment thereof out of the Assets, but the Borrower
alone shall be liable for the payment of such remuneration;

(d)

auction or by private contract, despatch or consign for realisation or
otherwise dispose of or deal with all or any part of the Assets and
enforce, realise, settle, compromise and deal with any rights or claims

DFS India may, from time to time and at anytime, require such Receiver
to give security for the due performance of his duties as such Receiver
and may fix the nature and amount of the security to be given to DFS
India but DFS India shall not be bound to require such security in any
case;

relating thereto without being bound to exercise any of these powers
or be liable for any losses in the exercise or non-€xercise thereof, (iv)
to be freed and discharged and well and sufficiently saved and kept

(e)

harmless and indemnified of, from and against all former and other
estates, titles, claims, demands, charges and encumbrances
whatsoever, or to direct the Borrower and/or other concerned person

DFS India may pay over to such Receiver any monies constituting part
of the securities to the intent that the same may be appiied for the
purpose hereof by such Receiver and DFS India may, from time to time,
determine what funds the Receiver shall be at liberty to keep in hand
with a view to the performance of his duties as such Receiver;

to sell, assign or otherwise liquidate, any or all of the Assets, (v) to
claim the proceeds of any such sale or liquidation, (vi) to retain all

(f)

amounts and/or other proceeds received or receivable by DFS India in

Every such Receiver shall be the agent of the Borrower for all purposes
and the Borrower alone shall be responsible for his acts and defaults,
loss or misconduct and liable on any contract or engagement made or
entered into by him and for his remuneration and DFS India shall not

respect of the Assets and use them, in whole or part, towards repayment
/ payment of all amounts in respect of the Facilities, (vii) to direct the
Borrower and/or other concerned person in writing to deliver the Assets

incur any liability or responsibility therefore by reason of their making
or consenting to his appointment as such Receiver.

to DFS India on a date and time indicated by DFS India, in which event
the Borrower shall, at its own expense:

For DaimlerFina~rvices

India Pvt Ltd

(AuthorisedSign~
Version2019/1
Mercedes-Benz
An Authorised

Financial
Financial

is a division of Daimler
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Services

,

The process of possession of the Asset(s) and the sale of the sale will
be in accordance with the provisions of the Loan Agreement (General
Terms and Conditions) 51.2, 51.3 and as per th.e guidelines issued by

necessary by DFS India including breaking open of any place where
the Assets and/or the records and documents in relation thereto may

(iii)

acts and things as are necessary for realisation of the
in particular, the Borrower shall execute all transfers,
and assurances of the Assets, whether to DFS India or its
assigns.
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v)

permission of DFS India in writing, be free from any charge, trust, pledge,
lien, claim or encumbrance and as to future goods / assets the same shall

The security created hereunder shall continue and remain in full force and
effect till such time the Borrower repays / pays in full the Facilities together
with all interest, commission, costs, charges, expenses and all other monies
whatsoever stipulated in or payable under the Loan Terms and/or the other
Transaction Documents and the Borrower's liability in respect of the Facillties
shall not be affected, impaired or discharged by winding up / insolvency /
death / dissolution/merger
or amalgamation/reconstruction
or otherwise
of the Borrower (or any of its partners, directors, members, etc.) or by takeover
of the management or nationalisation of the undertaking of the Borrower, as

likewise be unencumbered, absolute and disposable property of the Borrower
with full power of disposition over the same.
xi)

the case may be.
vi)

All the Assets and all sale realisations and insurance proceeds thereof and all
documents / records under this security shall always be kept distinguishable
and held for the benefit of DFS India and specifically appropriated to this
security and be dealt with only under the directions of DFS India and the
Borrower shall not create any charge, mortgage, lien or other encumbrance
upon or over the same or any part thereof except in favour of DFS India nor
suffer any such charge, mortgage, lien or other encumbrance or any
attachment or distress to affect the same or any part thereof nor do or allow
any thing that may prejudice this security and DFS India shall be at liberty to
incur all costs and expenses as may be necessary to preserve this security
and to maintain the same undiminished and claim reimbursement thereof

with the aforesaid.
xii)

xiii) Nothing herein shall prejudice the rights or remedies of DFS India in respect
of any present or future security, guarantee obligation or decree for any
indebtedness or liability of the Borrower to DFS India.
xiv) DFS India shall not be unde'r any liability whatsoever towards the Borrower or
any other person for any loss or damage to the Assets from or in whatever
cause or manner arising whether such Assets shall be in the possession of
DFS India or not at the time of such loss or damage or the happening of the

value and such equipment shall form part of the charge created hereunder.

cause thereof. The Borrower shall at all times indemnify and keep indemnified
DFS India from and against all suits, proceedings, costs, charges, claims and
demands whatsoever that may at any time arise or be brought or made by
any person against DFS India in respect of any acts, matters and things lawfully

The Borrower shall, whenever required by DFS India, give full particulars to
DFS India of all the Assets and other assets of the Borrower and shall furnish
and verify all statements, reports, returns, certificates and information from
time to time and as required by DFS India and make, furnish and execute all

done or caused to be done by DFS India in connection with the Assets or in
pursuance of the rights and power of DFS India under this Deed, Loan Terms

necessary documents to give effect to this security.

and/or the other Transaction Documents.

viii) The Assets shall be specifically appropriated to the charge, mortgage and
lien created under this Deed and the Borrower shall not sell, transfer, lease

xv)

out, assign, dispose of or otherwise part with the Assets or any part thereof,
or deal with the same or create or suffer any mortgage, charge, lien,
hypothecation or other encumbrance on the Assets, without the prior written

consent granted by DFS India will be effective only if given in writing and then

or pari passu in accordance with the terms of the Transaction Documents.

••••

only in the instance and for the purpose for which it is given.

The security interest created hereunder shall be a continuing security and
shall remain in full force and effect until all the amounts due and payable

xvi) The provisions contained herein shall be read in conjunction with the provisions
of the Loan Terms and in the event of any inconsistency or repugnancy, the
latter shall prevail to all intents and purposes. All Schedules hereof shall

under the Transaction Documents have been paid in full to the satisfaction of
DFS India, and confirmed as such by them in writing, notwithstanding any

form an integral part of this Deed.

intermediate payment, sharing with any other person, claw back of monies
paid, or other matter or thing whatsoever and in particular the intermediate
satisfaction by the Borrower of the whole or any part of the obligations in

xvii) Any provision of this Deed, which is prohibited or unenforceable in any
jurisdiction, shall, as to such jurisdiction, be ineffective to the extent of
prohibition or unenforceability but that shall not invalidate the remaining
provisions of this Deed or affect such provision in any other jurisdiction.

accordance with the Transaction Documents. The liability of the Borrower
shall not be affected, impaired or discharged by winding up (voluntary or
otherwise)/ insolvency / death/ dissolution or by any merger or amalgamation,
reconstruction or otherwise of the Borrower (or any of its partners, directors,
members etc.) with any other Person or takeover of the management or
nationalisation of any undertaking of the Borrower, as the case may be. The

xviii)Notwithstanding
any discharge, release or settlement from time to time
between DFS India and the Borrower, if any discharge or payment in respect
of the Facilities and any amounts paid in relation to the same by the Borrower
or any other person is avoided or set aside or ordered to be surrendered,

security interest created herein is in addition to, and independent of, any
security interest or any other security or right or remedy now or at any time

paid away, refunded or reduced by virtue of any provision, law or enactment
relating to bankruptcy, insolvency, liquidation, winding up, composition or

hereafter held by or available to DFS India.

arrangement for the time being in force or for any other reason, DFS India
shall be entitled hereafter to enforce this Deed as if no such discharge, release

if any amount paid by the Borrower in respect of the hypothecation and charge

or settlement had occurred.

hereby created is held to be void or set aside on the liquidation orwinding up
or dissolution or death or insolvency of the Borrower or otherwise, then for
the purposes of this Deed, such amount shall not be considered to have been

xix) The Borrower and DFS India may amend or supplement the terms of this
deed by mutual agreement in writing.

paid and the security interest created in terms of this Deed shall continue to
xx)

apply.
xl

Nothing in this Deed, whether express or implied, shall be construed to give
to any Person other than DFS India any legal or equitable right, remedy or
claim under or in respect of this Deed, except as expressly provided in this
Deed, any covenants, conditions or provisions contained herein or in the

The Borrower hereby declares that the Assets are and will at all times be the
absolute property of the Borrower at the sole disposal of the Borrower and
subject to the charges created and/or

No failure or delay by DFS India in exercising any right, power or remedy
hereunder shall impair or extinguish such right, power or remedy or operate
as a waiver thereof, nor shall any single or partial exercise of the same preclude
any further exercise thereof or the exercise of any other right, power or remedy.
The rights, powers and remedies herein provided are cumulative and do not
exclude any other rights, powers and remedies provided by law. A waiver or

consent of DFS India. Any charge created by the Borrower on the Assets, in
violation of this Deed, shail be subject to the present charge created in favour
of DFS India under this Deed, which shall in all circumstances rank superior

ix)

The Borrower agrees and undertakes to execute such other deeds or
documents as may be required by DFS India to further perfect, protect and/
or enforce the security created hereunder.

PROVIDED that except to the extent specifically permitted by DFS India
hereunder or otherwise in writing, the Borrower shall not sell or dispose of all
or any of the Assets in any manner whatsoever and the Borrower shall on any
and every such sale or disposal pay to DFS India, if so required by them, the
net proceeds of the sale or disposal in satisfaction, so far as the same shall
extend, of the monies, due and payable by the Borrower to DFS India. Further
that the Borrower may without payment to DFS India, if DFS India so agrees
in writing, replace outmoded equipment by equipment of equivalent or greater

vii)

The Borrower hereby appoints DFS India as its agent or attorney and authorises
DFS India to act for and in the name of the Borrower to demand, sue for,
receive and recover and give effectual discharges for all or any of the Assets
and for that purpose to file suits, to declare plaints, make affidavits, to employ
solicitors /advocates, to compromise and refer to arbitration and do such
acts and things as could have been done by the Borrower in the matter of
recovery of the Assets and also to do whatever the Borrower may be required
to do under this Deed and generally to use the name of the Borrower in the
exercise of all or any of the powers conferred on DFS India by this Deed. The
Borrower hereby ratifies and confirms and agrees to ratify and confirm any
deed, instrument, act or thing which such attorney or substitute may execute
or do and agrees to bear all the expenses that may be incurred in this regard
and shall also be liable entirely for all risks and consequences in connection

to be created with the specific

FoeD.'m'" Fi",,'., S,,,,,,, "~
(AuthorisedSignatory)
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Mercedes~Benz Financial
Hypothecated Property, all of which are, and shall be construed to be, for the
sale and exclusive benefit of DFS India.

1.

A DEFINITIONS AND CONSTRUCTION
In these presents, unless there is anything repugnant to the subject or context
thereof, the expressions listed below shall have the following meanings, viz.:
"Assets~ shall mean any or each of the assets and properties as described in
Schedule II hereof.

All claims and disputes arising under or relating to this Loan Agreement are
to be settled by binding arbitration in the state of Tamil Nadu, specifically
Chennai or another location as desired by the lender. The arbitration shall be
conducted on a confidential basis and shall be subject to the Arbitration and
Conciliation Act, 1996 of India. Any decision or award as a result of any such
arbitration proceeding shall be in writing and shall provide an explanation for
all conclusions of law and fact and shall include the assessment of costs,
expenses, and reasonable attorneys' fees. Any such arbitration shall be
conducted by single arbitrator appointed by the Lender. The arbitration
proceeds shall include a written record of the arbitration hearing. An award
of arbitration may be confirmed in a court of competent jurisdiction.

"Event of Default~ shall have the meaning ascribed to such term in the Loan
Terms.
"Secured Obligation8~
Recital 2.

All capitalised terms used but not defined herein shall have the respective
meanings ascribed to them under the Loan Terms
1B. RANKING OF CHARGES

xxi) This Deed and the rights and obligations of the Parties hereundl!r shall be
governed by, and construed in accordance with the laws of India and the

The Assets have been hereby hypothecated as and by way of exclusive charge
in favour of DFS India.

Borrower agrees that the courts and tribunals at Chennai, shali have exclusive
jurisdiction to settle any disputes, which may arise out of or in connection
with this Deed and that, accordingly, any legal action, suit or proceedings
arising out of or in connection with this Deed may be brought in those courts
and tribunals and the Borrower irrevocably submits to and accepts for Itself

1 C. Where there is more than one Borrower, each Borrower shall be jointly and
severally liable to DFS India for performance of all obligations
Deed.

and in respect of its property, generaily and unconditionally, the jurisdiction
of those courts or tribunals.
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Description
of the Assets includes its spares, tools and accessories,
software, whether installed or not and whether in the possession or under the control
of the Borrower or not, whether now lying loose or in cases or which are now lying
or stored in or about or shall hereafter from time to time during the continuance of
these presents be brought into or upon or be stored or be in or about the Borrower's
factories, premises and godowns or wherever else the same may be or be held by
any party to the order or disposition of the Borrower or in the course of transit or
on high seas or on order or delivery.
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Mercedes-Benz Financial
For and on behalf of

IN WITNESS WHEREOF the Borrower has/have caused these presents to be
executed on the day. month and year hereinabove written in the manner hereinafter

16 Signature

ofthe

Borrower:

l' ~

'~**)
16 Signature of the Co-Borrower:
Name:.

_

.

Name of the Authorised Signatory:

Authorised SIgnatory
_

Name:

rlif

_

Seal to be affixed here2:

appearing.

(e;c~,;on/s;gn.t"'./Affb~.$i'ili\~~"'~;r~~~J.RJVATE.lIMITED

"!

Designation:

Name of the Authorised Signatory:
Designation:

_

1 Please add or delete to the list as applicable.

HUFf association
In case of partnership/
_____________________
following partners/members

of persons:

For and on behalf of [
,1and each of the

Date:

of the firm/ HUF/ association:

Place:

For ARCHEANCHEMICAL,rWIJSFiES IRIVATELIMITED
*Name of partners/members

of the firm/

!61UlhQ'i

*. Signature

Sed

HUF/ association

SigQatory

17 Borrower's Signature

*Name of partners/members

of the firm/

~. Signature

HUF/ association

17 Co Borrower's Signature

-

'Jame of partners/members

of the firm/

~~ Signature

HUF/ association

[*Names of all partners/

members to be specified.

* *Signature by all the Partners/members is required unless a letter of authority is
executed by all partners/members in favour of the signatories]
In case of company/society/

trust:

• In case of a company,

Foe D"ml"
Fm,",,"
(Authonsecl

s"'''~

An Authorised

For ARCHEANCHEMICALINDUSTR S PRI AT+ED

*

Signatory)

Version 2019/1
Mercedes-Benz Financial is a division of Daimler Financial

the common seal.of the company
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