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MOHINI

December 21, 2020

To,

The Listing Department,

National Stock Exchange of India Ltd.
Exchange Plaza, Plot No. C/1,

G Block, Bandra-Kurla Complex,
Bandra (East), Mumbai- 400051

Stock Symbol: MHHL

Sub: Submission of Indenture of Trust of Mohini Employee Welfare Trust for implementing
Mohini Employee Stock Purchase Scheme 2020

Respected Sir/Madam,

Pursuant to provisions of Regulation 3(3) of the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014, as amended from time to time, we hereby submit the
Indenture of Trust of Mohini Employee Welfare Trust for implementing Mohini Employee Stock
Purchase Scheme 2020.

Kindly take the above on your records and oblige us.

Yours Faithfully
For MOHINI HEALTH & HYGIENE LIMITED

Digitally signed by

Arnika Jain g
Arnika Jain
Company Secretary

CIN NO. L17300MP2009PLC022058
Manufacturing Unit & Registered Office: Plot No. 109, Sector 3, Industrial Area, Pithampur, Dist — 454774 (M.P.) INDIA
+91-7292-426665, 7292-426666, Email: customercare@mohinihealthandhygiene.com ,www.mohinihealthandhygiene.com
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INDENTURE OF TRUST
Dated this 05% day of November, 2020
Between

Mohini Health and Hygiene Limited (Settlor)

Mr. Viral Patel and Mr. Shivesh Kumar Sinha (Trustees)

Indenture of Trust of Mohini Employee Welfare Trust for implementing
Mohini Employee Stock Purchase Scheme 2020
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INDENTURE OF TRUST W&

THIS INDENTURE OF TRUST is made at Pithampur - Dhar executed this 05t day of
November, 2020, entered into :

BY AND BETWEEN:

1. Mohini Health & Hygiene Limited, a company, incorporated under the provisions of
Companies Act, 1956 having Corporate Identification No. L17300MP2009PLC022058 and
having its registered office at Plot No 109, Sector 3, Industrial Area, Pithampur, Dhar
454774 (the "Settlor" or “the Company’, which expression shall, unless repugnant to
the context or meaning thereof, be deemed to mean and include its successors and
permitted assigns) of the ONE PART; and

2. (a) MT. Viral Patel, age 36 years, residing at 10, Adarsh Society, Athwalines, Surat,
Gujargt -395001,

(b) Mr. Shivesh Kumar Sinha, age 43 years, residing at 407, Block E, Silver Springs,
Phase-], Indore, Madhya Pradesh- 452001

(collectively the "Trustees" which expression shall, unless repugnant to the context or
meaning thereof, be deemed to mean and include its successors) of the OTHER PART.

The Setl:lipr and the Trustees shall hereinafter jointly be referred to as the "Parties" and
severally as a "Party”.

WHEREAS:

1. The Settlor is a public limited company engaged in manufacturing and export of
absorbent cotton, medical consumable products and cotton waste recycling. The
Company’s manufacturing facility is well equipped with required facilities including
machinery, Effluent Treatment Plant, boiler and handling equipment to facilitate
smooth manufacturing process. The Company operates both in domestic and
international markets. The equity shares of the Settlor are listed on SME Segment of
the National Stock Exchange of India Limited ("Stock Exchange" or NSE EMERGE).

2. The Settlor intends to establish an irrevocable Trust under the provisions of the
I.nﬂ_lan Trust Act, 1882 through this Trust deed for implementing share based benefit
EC]II.EEEE- for its employees in accordance with the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014, as amended from time to
time(the "SEBI SBEB Regulations"). The Trust shall be empowered to purchase
shares of the Company from the open market and to various acts and deeds to give
effect to such schemes and carry out all related and connected acts and such acts as
may be specified in this indenture.

3. The Settlor is possessed of Rs. 10,000/- (Rupees Ten Thousand only)which it desires
to|settle on the Trust (the “Initial Corpus”) The Trustees hereby admit and
acknowledge the receipt of the Initial Corpus and that the Initial Corpus shall be
applied and governed by the terms and conditions of this Indenture of Trust (the

"Indenture").
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4, FhF Trustees shall act as the trustees of the Trust in accordance with the terms and
conditions contained in, and as is testified by, the execution of this Indenture.

3. Arll:-,r term not defined under this Indenture, but defined in such schemes shall have
thrf meaning assigned to it under such schemes,

NUWETHIS INDENTURE OF TRUST WITNESSETH AND IT IS HEREBY AGREED
AND PECLAREDBY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

|
1. Name: The Trust shall be called “MOHINI EMPLOYEE WELFARE TRUST” and
haiue its office at Plot No 109, Sector 3 Industrial Area, Pithampur, Dhar - 454774
|
2. Cammencement: The Trust shall be deemed to be established from the date of this
Indenture of Trust.

3. Objects of the Trust: The Trust shall be for the benefit of Eligible Employees of the

SEJ_:ﬂur, its subsidiary{ies) and holding company(ies) (now or hereinafter

existing)(the "Beneficiaries"). For the purpose of this Indenture, the term “Employee”
an.{i “Eligible Employee” shall have meaning as defined in such schemes.
|

The objects of the Trust shall be as follows:

aji To implement the Mohini Employee Stock Purchase Scheme 2020 (“The

Scheme” Yand such other schemes as may be set up by the Company from time to
— time pursuant to SEBI Regulations and carry out all such acts and deeds
,f f:;-”::&:ff‘ .. | connected and incidental thereto;

\ To acquire or to participate in Primary Issuance by the Company or to otherwise
o e | cquire equity shares of the Settlor by secondary acquisition, for the benefit of the
\!::F N\ a5 i __{,5; beneficiaries, where such acquisition may be funded either out of the corpus of

A rz;: TE ' ;’ | the Trust or by providing funds or provision of money from the Settlor in any
form as may be decided by the Settlor, or in any other manner, in accordance

. o - o
o ke
Q\R/(/'/ ‘wﬂ:h applicable laws;

t -~

¢)| Receive equity shares of the Company by way of gift or settlement and use them
for the purpose of the Trust;

d) To operate one or more schemes for providing to the Beneficiaries incentives/
motivation for better performance and retention, including, in particular, offering
right to acquire shares of the Settlor held by the Trust on such terms and
conditions as are considered appropriate and in line with the relevant scheme;

|
N e)| To transfer the shares of the Company held on behalf of Beneficiaries, to the
: Beneficiaries on acquisition of shares by them as per the Scheme and such other
schemes as may be formulated by the Company;;

f) | To use the funds received upon transfer of shares by the Trust to the Beneficiaries
or from dividends, or any other income of the Trust, to repay the loans and other
forms of financial assistance to the Settlor or further acquire equity shares of the
Settlor by participating in primary issuance or by secondary acquisition of shares
within maximum defined limits, in accordance with SEBI SBEB Regulations;
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To distribute the income and / or corpus amongst the beneficiaries;

To transfer the Trust Funds, including Trust Profit and Trust Income, as
permitted under applicable laws, including to any other trust or any bodies
corporate;

To invest the profits (amount realised on transfer of shares of the Company by
Trust to beneficiaries less amount spent on acquisition of shares of the Company
by Trust) available with Trust (the "Trust Profit") or any income so generated out
of investments made by the Trust (“Trust Income”) in or upon any investments
(including liquids funds) or in properties of whatsoever nature and wherever so
situated, and to sell or transfer any investments or properties of the Trust in
accordance with the provisions of law for the benefit of Beneficiaries;

| To purchase or take by way of lease, sub-lease, exchange, hire or otherwise
acquire any movable or immovable property, and in particular any land, flats,
buildings as may be necessary or convenient for the purpose of benefit of
beneficiaries and to construct, erect, alter, improve and maintain any building
and to manage, develop, sell, demise, let, mortgage, dispose of or otherwise deal
with all or any part of the assets and rights of the Trust for cash or any other
consideration with a view to the benefit of beneficiaries; and

4. Type of Trust: The Trust shall be irrevocable and no part of the income or assets of

the Trust Fund shall revert to or be revocable by the Settlor.

|
5. Deposit of surplus monies: Any monies at any time held by the Trust acting through

its| Trustees and not immediately required by the Trust for the purposes of this
Ingllenhue shall be placed or left by them on deposit with a scheduled bank in a

rent or any other interest bearing account.

plication of Trust Fund: The Trust acting through its Trustees shall, on behalf of

Trust stand possessed of and hold the Trust Fund and receive or accept from

':_ e to time all additions and accretions to the Trust Fund and shalt:

collect, receive and recover income and interest on the said sum and other
investments representing the Trust Fund and pay thereto all rates, taxes, and
charges for the collection thereof and for all other expenses for the administration
of the Trust in accordance with these presents from the Trust Fund;

implement and administer the schemes, from time to time, strictly in the manner
indicated by the compensation committee as set out in the schemes;

Invest the Trust Fund from time to time strictly in accordance with the schemes
and in the manner indicated herein.

7. Administration of the Trust;

=3
/

7.1 'Ihl& Trust and the Trust Fund shall be administered by the Trustees in accordance
with the directions of the compensation comunittee.

7.2 The Trust shall administer the Scheme as approved by the board and shareholders of
the Settlor for the Beneficiaries, in accordance with applicable laws including the
In ian Trust Act, 1882, the SEBI SBEB Regulations and as recommended by the

For MCHINI HEALTH & HYGIENE LT,

A Zeapses

DIEECTOR.

mrxpensahnn n'u.ml:tea of the Settlor.



7.3 Thf Trust shall hold the shares, for and on behalf of the beneficiaries, in accordance

with the terms and conditions of the schemes. The Trust would hold the funds and
other assets, if any, of the Trust for the benefit of the eligible employees in
accordance with the schemes.

74 Tl'TIc Trustees are authorized to borrow funds from the Company, for the purpose of
participating in primary issuance by the Company or for secondary acquisition from
the stock exchange, in accordance with applicable laws.

7.5 Th!e Trust may participate in primary issuance by the Company or make secondary
acquisition of shares and shall utilize such Shares for the purpose of transferring
them to the eligible employees upon exercise of shares by the eligible employees in
the manner specified by compensation committee in accordance with the Scheme.

7.6 Thie Trustees of the Trust shall administer the transfer of Shares to the eligible
enlployees as per the directions of the compensation committee and as stipulated in
the Scheme.

Rk e the Shares are vested upon the eligible employees, post completion /
satisfacton of conditons as mentioned in the Scheme, as and when he desires to
exq!arcise the Shares, the eligible employee shall intimate the Trust and the
compensation committee about his intention to exercise the shares, by sending a
leTer of intimation;

7.8 The Trustees will act as custodians of the matters and issues relating to and arising
uuk of finances and shares available with the Trust.

= I

2 N0y 79, The Trust will keep and maintain proper books of accounts, records and documents,
for the Scheme so as to explain its transactions and to disclose at any point of time
éﬁe financial position of the Scheme and in particular give a true and fair view of the

E'I%te of affairs of Scheme.
N %10 TI'TE Trustees of the Trust, shall not vote in respect of the shares held by such Trust,
" 5. ——,¢°, s0@s toavoid any misuse arising out of exercising such voting rights.

7.11 For the purposes of disclosures to the Stock Exchange, the shareholding of the Trust
shall be shown as “non-promoter and non-public’ shareholding.

7.12 For the purpose of acquisition of shares by the said trust, the Trust would be funded
b}r!the Company/Settlor, either through an interest free financial assistance or any
| . . .
other form of financial assistance permissible under applicable laws. The
Settlor/Company shall comply with the provisions of Companies Act, 2013, for
pr?viding funds to the Trust.

|
8. Dissolution of Trust:

8.1 On [the date of dissolution of the Trust, the Trustee shall pay, transfer and handover
the |Trust Fund and all undistributed income, if any, for repayment of outstanding
lmu? taken from the Settlor/Company and subsequently, for distribution to
Beneficiaries as recommended by the compensation committee of the Settlor.




B2 For the purpose of this Indenture, the "date of dissolution" shall mean the earlier of:

a) The date on which the Settlor ceases to exist, save and except by virtue of any
| corporate action including duly sanctioned scheme of amalgamation or

arrangement involving the Settlor.
|

b} The date on which, in the opinion of the Trustees, the objects and purpose of the
Trust are completely fulfilled or fulfilment of the objects and purpose of the Trust
| becomes impossible by destruction of Trust Fund or otherwise.

9. Rifghts and Obligations of the Beneficiaries:
[

9.1 The rights and obligations of the Beneficiaries shall include the following:

a)| The Beneficiaries shall have the right, with notice to the Trust, to inspect and take
copies of this Indenture, the audited and unaudited accounts of the Trust and
| any scheme related and other documents relating to the Trust, in accordance with
applicable laws.

b)| None of the Beneficiaries shall have the right to receive any dividend, or to vote,

| or to enjoy any other benefits available to a shareholder of the Settlor in respect of

any shares offered to such Beneficiary, until equity shares of the Settlor are
acquired upon by such Beneficiary.

c)| Subject to applicable laws, the Trust Fund shall not be liable for any debt of any

| Beneficiary, or be subject to any judgment rendered against any Beneficiary, or to

the process of any court/tribunal in aid of execution of any judgment so
rendered.

-:i]: Subject to applicable laws, the beneficial interest of any of the Beneficiaries in the
| Trust shall not be encumbered, sold, transferred, or subjected to any third party
rights by the Beneficiaries, whether directly or indirectly, to any extent and in
any manner whatsoever. In particular, the Beneficiaries shall not have the right to
transfer, pledge, hypothecate, mortgage or otherwise alienate shares offered to
them by the Trust.

E]E In addition to the above, the Trustees shall have the power to prescribe any other
rights, and obligations of the Beneficiaries, in accordance with applicable laws,
and may also seek the recommendations of the compensation committee of the
Settlor, in this regard. '

10. I’{fwers and Duties of Trustees:

10.1 It shall be the duty of the Trustees to undertake the objects of this Indenture, and to
act in the interest of the eligible employees who are Beneficiaries of the Trust and
subject to provisions of the SEBI SBEB Regulations, the trustees shall not act in any
manner or include any provision in this Indenture that would be detrimental to the
infierests of the Beneficiaries.

10,2 The provisions of this Indenture may be amended/ varied by the Trustees, with the
prior written consent of the compensation committee. The Trustees shall have
di:%cretiﬁn in respect of investment of the Trust Fund and shall be entitled to make
such investments as they may deem fit for the purposes of the objects of this
Inr:ientme, in accordance with applicable laws. The Trust Fundpghall matibe-psedfon - qqe 9

anly other purposes : t for undertaking the objects of this Trust. A A// @/ *’;?'é,t Ve L
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10.3 The Trustees shall have all requisite powers for the administration and execution of
the Trust and all matters connected with it, including but not limited to the
following, in accordance with applicable laws:

a) Opening and maintaining in the name of the Trust or in its own name, bank
account(s) and demat account(s), and operating on the same or authorising any
other person to operate the same;

b) Employing intermediaries at such remuneration, as they may think fit;

c)| Delegating any power that they can lawfully delegate to any person and to
execute such power of attorney as they may think fit for the purpose;

d) Withdrawing any power and revoking any appointment of any intermediaries or
attorneys;

e) Accepting deposits, availing funds, provision of money, borrowing money
(including from the Settlor) or assets/investments, etc. for the purposes of the
Trust;

f)| Framing rules for administration of the Scheme(s) administered by the Trust,
incompliance with the Scheme, object of the Trust and the SEBI SBEB Regulations
and other applicable laws to administer the Scheme.

g) Undertaking secondary acquisition of shares in accordance with and subject to
the provisions of the SEBI SBEB Regulations; and

h) Maintaining proper books of accounts of Trust, and maintaining records and
documents for Scheme administered by the Trust, so as to explain its transactions
and to disclose at any point of time the financial position of Scheme and in
particular give a true and fair view of the state of affairs of Scheme, as required

| /. L'\ . ‘E \ under law, including the SEBI SBEB Regulations. '

'ﬂﬂThe Trustee(s) shall pay from the Trust Fund: (a) all taxes, duties and any other

\E\ & 1 statutory charges or levies (and any interest or penalty chargeable thereon} that

N\ *\\'_ /| may be payable In any jurisdiction by or on behalf of the Trust; and (b) pay

\q’ﬁt v~ | expenses for the objects of the Trust, including without limitation, fees payable to
auditors and other advisors and agents appointed by the Trustee(s) pursuant to
the provisions of this Deed; and

i) | The Trustee(s) shall be responsible for ensuring compliance with applicable laws,
N rules and regulations including but not limited to tax laws, tax deductions and
o, tax filings of the Trust and shall be empowered to make representations, file
% documents and do all other acts which may be required in order to comply with
applicable laws. The Trustee(s) shall make disclosures as required under the
A applicable laws, rules and regulations including but not limited to the Securities
i and Exchange Board of India (Substantial Acquisition and Takeover)
Regulations, 2011 as amended from time to time and Securities and Exchange
Board of India (Prohibition of Insider Trading) Regulations, 2015 as amended

from time to time.
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104 The Trustee may be remunerated out of the Trust Fund for the activity carried on by

it for acting as Trustees of the Trust, the amount of such remuneration being
determined by the compensation committee of the Settlor.

10.5 It shall be lawful for the Trustee, for the time being of these presents, to reimburse
themselves and to pay and discharge out of the Trust properties, all costs, charges
and expenses incurred in carrying out these presents or in or about the execution of
the Trust or powers of these presents.

10.6 The Trustees shall strive to attend all the meetings of the Trust.

10.7 The Trustees attending such meeting may elect.any one of them to preside over the
meeting,

108 The quorum of the meeting of the Trustees shall be two Trustees personally or
electronically present.

10.9 The Trust shall not undertake off-market transfer of shares held by it, except under
the following circumstances:

a) | Transfer to the beneficiaries pursuant to the Scheme or any scheme formulated
e under SEBI SBEB Regulations;

b) i=\when participating in open offer under the Securities and Exchange Board of
[ s £l | India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011; or
: i

\\ -:-f._' L~ 2015 /K iﬁ-vhen participating in buy-back, delisting or any other exit offered by the settlor
o e | generally to its shareholders.
e LY T2
S
= 10.10 The Trust shall not sell the shares in secondary market except as permitted under the
SEBI SBEB Regulations and the Companies Act, 2013, as amended from time to time.

10.11 The Trustee shall not deal in derivatives and shall undertake only delivery based
transactions for the purposes of secondary acquisition, except as permitted by the
SEBI Regulations.

10.12 The Trustees shall not vote in respect of the equity shares held by the Trust.

10.13 If the Settlor shall pay or transfer to the Trustees any other money or property to the
intent that the same shall be held upon the Trust declared by these presents, such
other money or property shall be consolidated with and form one fund with the
Trust in all respects as if the same had been originally comprised in the Trust Fund.

i
F=k]
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10.14 The Board of Directors of Settlor or any successor of the Settlor shall be entitled from
time to time to appoint new trustees in substitution or in place of the existing
Trustees or to appoint additional or new trustees and such new or additional
trustees may be an individual, bank, company or corporation.

1L
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10.15 The Trustees shall be chargeable only for such properties, monies, stocks, shares,
funds, and securities as it shall actually receive, notwithstanding it aligning any
receipt for the sake of conformity and shall be answerable and accountable only for
its own accounts, receipts, neglects or defaults and not for those of each other nor for
any banker, broker, auctioneer or other person with whom or into whose hands any
Trust properties, monies, stocks, shares, funds or securities may be deposited or
come nor for the insufficiency or deficiency of any properties, nor for any other loss
unless the same shall happen through its wilful default.

11. Liabilities of trustees:

11.1 The Trustees shall not be liable on account of anything done or omitted to be done in
good faith, bona fide and with due diligence;

11.2 The Trustees shall only be respectively chargeable for such moneys, stocks, funds
and securities as the Trustees shall have respectively actually received and shall not
be answerable, liable or responsible one for the other nor for any banker, broker,
custodian or other person in whose hands the assets or property of the Trust may be
deposited or placed nor for any deficiency or insufficiency in value of any
investments comprising the Trust Fund nor otherwise for any involuntary loss;

11.3 Without prejudice to the right of indemnity under law, the Trustees shall be entitled
to be indemnified out of the Trust Fund in respect of all liabilities, claims, damages,
suits, losses, costs and expenses incurred in execution of the Trust or any of the
powers, authorities and discretions vested in them.

11.4 Nathing herein contained shall exempt or indemnify the Trustees for (a) a deliberate
failure to protect the interest of the Beneficiaries; (b) a breach of trust arising out of
their own negligence, fraud or dishonesty or (c} a failure to show the degree of care
and diligence required of them in carrying out its duties; as determined by court of
"2 competent jurisdiction whose decision is final and non-appealable;

N\
11.5 'ﬂgaiher, the Trustee shall not incur or pay for obligations of the Trust in its personal

fa acity.

w0

12. Cbnfidentiality:

=431 The Trustees shall keep shall ensure that all officers, employees and agents of the
Trust keep confidential all transactions with respect to the Trust and the state of
affairs of the Trust; no Beneficiary shall be entitled to inspect or examine the Trust
property or investments comprising the Trust Fund without the permission of the
Board or to require discovery of any information relating to the Trust, which in the
opinion of the Board, will be inexpedient in the interests of the Trust to disclose; and

Ak
; 1_{"«,] bl

every office, employee or agent employed in or about the execution of the Trust
shall, if so required by the Trustees, before entering upon his/its duties sign a
declaration pledging himself/itself to keep confidential all matters relating to the
Trust and the state of its accounts and not to reveal any such matters which may
come to his knowledge in the discharge of his duties except where required to do so
by any Court or in compliance with any law or by the Trustees.
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13. Ambiguity:

13.1 The Scheme and such other schemes as may be setup by the Company for the benefit
of employees shall form an integral part of this Trust Deed and the provisions of

those respective Schemes shall take precedence over the Trust Deed in the matters
where there is ambiguity.

14. Governing law and jurisdiction:

14.1 This Trust has been established under the provisions of the Indian Trusts Act, 1882.
This deed and any matters arising in connection thereof shall be governed by the
laws of India and the Courts at Madhya Pradesh shall have the exclusive jurisdiction
over miatters or issues arising out of this deed.

IN WITNESS WHEREOF the Settlor hereto has set its seat and the Trustees have
hereuntoset their respective hands the day and the year first hereinabove written.

The common seal of the within-named
Settlor, Mohini Health and Hygiene Limited was
affixed pursuant to the Board Resolution

dated —22[e8/2e0e _ in the presence

of Mr. A¥Zsa /1AM

in the presence of [Name of Witness]

|”I

For MOHINS HEALTH & HYGIENE LTD
. TS5
At anscs

AT T

DIRECTOR.

SIGNED AND DELEVERED by the within named
Mr. Viral Patel, in the presence of

[Name of Witness]

4_,@ eAm /ﬂ%ﬁ{:}n‘yﬁ
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SIGNED AND LIVERED by the within named
Mr. Shivesh Kumar Sinha, in the presence of

¥
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[Name of Witness]
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