TERM SHEET FOR THE SERIES A DEBENTURES

redeemable non-convemhle de\
each aggregatmg upi'tc I‘NR 35 00, 00 000!— (Indzan Rupees Th:rty Five Crores on}y)

tures of é face \falue of I"NR 10,00,000/- (Indlan Rupées Ten Lakh only)'

i;Regxstrar and
‘Transfer Agent-

'Debenture Trustee -

Title 3ntfffﬂl;ype of
“Debentures . -

Issue Amount

:Issuance Format -

The Series A Debenmres

guarantee fmm Ba_]aj Elee

. Step Up {}mpom




Tl by 25 (Twenty Fwe) basxs points (being 025% per “annum) for every such notch downgrade and the

| Relevant Redemption Date.

/J-Enr!yglk{edempftion

(iiji Upon the exerase of the Early Redemptlon Optlon by the Debenture Holders the Debenture Trustee

(i)~ Upon recelpt of the Early Redemptnon Notice, the Company shall be requlred to redeem the Senes A

(i) In the event that the rating of the Serles A Debentures is downgraded below-“A-", ‘the Debenture
. Holders shall have the option to require the Company to redeem the Series A Debentures (“Early
B ,Redemptmn Opgmn”) . : Y

“shall issue a notice to the Company for redemption of all amounts outstanding in relanon ‘o the Series
VA Debentures on ‘the date of exercise of the Early Redempnon ‘Option (“Early Redemptxon Nome”)

\ Debentures and make payment of the Debenture ()utstandmgs within § (Fwe) Busmess Days from the




V | The Issuer has exccuted/ shall execute the documents mcludmg but not lumted to the followmg, as reqmred '
: m connection with the Issue as per latest SEBI guldehnes/ Companies Act 2013 for issuance of Sehes A

€S through anate Placement

. Guarantee Document ,
. Letter appointing Trustees to the Bondholders
4. -Debenture Trusteeship Agreement;
Debenture Trast Deed; ‘ : R
. Ratmg Agreement \ with the aforesaid ratmg agency(xes) as regards to this Issue o ,
Trlpartite Agreemem between the Issuer egistrar and NSDL for 1ssue of Bonds m dematenahzed

Acceleratmn of
- Redemption/
of Default

éd as securlty to the T ebenture Trustee. represent g
Owner(s) of the Debentur “are not insured or-
in value to such an extent that in the opinion of the~




Del)enture Trustee/Debenture Holder(s)/Beneﬁcaal Qwner(s) of the Series A - Debentures, further
““security (to the satisfaction of the Debenture Trustee) should be given and such security is not given
- within 7 (seven) days of written notice by the Majority Debenture Holders/Beneficial Owner(s) of
the Series A Debentures or the Debenture Trustee tothe Company

b k) Fallure of the lssuer / Bajaj to comply w:th any of the covenants set out in Clause Error! Reference
source not found. (Cert;ﬁed Covenants) of the Debenture Trust Deed.

v(l) The Company falls to comply with Apphcable Law in relanon o, the Senes A Debentures unless the
failure to: comply is, in the opinion of the Debenture Trustee ‘(acting on- the mstruchons of the
Debenture Holders), capable of remedy and is remedied wlthm 15 (f' fteen) days of the notlce lssued
by the Debenture Trustee to the Company . :

- (rn) Vlolatlon or breach in the perfonna;nce of any of covenants condmons or. agreements mcludmg but
‘not limited to financial covenants, conditions or agreements relating to payment of any instalment of
Coupon or _the Principal Amount of the Debentures, redemption premium and any other monies
including costs, charges, expenses incurred by the’ Debenture Trustee on behalf of the Company /-
Bajaj under any of the T ransacnon Documents (other than those whlch are covered above),

, mpulsnry m ager truste or other sxmxlar oﬁ’iee - in reSpect of..
ny of then' assets or in case the same is allowed to be appomted



http:nf~gem~~t.or
http:iW~.m.or

ue; or (i) suspends making payments on any of its Financial Indebtedness, by reason of actual or
anticipated financial difficulties or proceedings for taking it into, hqu:datlon have been :gdmnted by

"any competent court or a moratorium or other protection from its credltors is declared or Imposed in
respect of any mdebtedness of the Company /Bajaj; : .

(r) . 'The Company / Bajaj / Promoter or key managerlal personnel of the Company are declared as a
* fwilful defaulter v ; - , :

- If one oF more legal or govemmwtal proceedmgs have becn initiate; : against the Company/ Bajaj or

- any claims are made against the Company/ Bajaj, which in the pinion of the Debenture Trustee

(actmg on the instructions of the Majority Debenture Holders), may impair the Company s/ Bajaj’s

ability to perform its obhgatxons undertaken in terms: of the Transaction Documents, if either the

. reliefs sought under such legal or govemmental proceedings initiated agamst the Company! Ba;aj or
" the clalms made against the Company/ Bajaj are granted ' P ,

. Any cnmlna] proceedmgs or any govemn’{ tal proceedmgs by any regulatory authontles mcludmg
accusatlons oﬁ'ences relatmg 1o bnbery ,threatened to be mstlmted ol mtlated agamst any of




the Transaction Documents relating to Debenture Outstandmgs and/or the Security Interests or if the

“Transactlon Documents or any part thereof ceases, for any reason. whamoever, to be valid and

binding or in full force and effect or is alleged by any party to it to be ineffective for any reason and
~ the cessation individually or cumulatively matenally and adversely affects the mterests of the
";,ifi,Debenmre Holders under the Transacuon I)ocuments , o S

B i(ee) Any matenal -act of fraud, embezzlement, mlsstatement mlsappropnatwn or’ mphonmg off of the

‘funds or revenues of the Companyf BaJaJ/Premotersor any otheract having a similar effect being
S commmed by the management or any officer/ key managenal personnel / semor officer f semor,
e Lmanagemem of the Company/ BalalfPremoter FEA o P

i (ﬁ) If the Company is_declared an msolvent undertakmg under the apphcable Insolvency and

Bankruptcy Code, 2016 as amended or if a reference has been made to the relevant bench of the
Nanonal Company Law ’I‘nbunal, by a credltor under the saad code and the. Company has not'




tefuse or neglect or be unable to rescmd such a]teratron unless requlred under the law to do s0.

Covenants i‘or the
Faelhty )

SO Oiﬁerzéoven ts :

For the Issuer

S debt for ea]culatlon of above ratros e

4 u(i)i Conséhdated debt not to exeeed Rs.350 Crs from extemal sourcesk‘

: (excluding loans from promoters) \ V
(i) No loss on _annual basis (EBIDTA Basrs) wnh respect to
- operations, excludmg the impact on finacials ‘due to CFL related .
- business
(iii) Incase of xssuer preference shares capital - fa]lmg due for

redemption post Series A Debentures redemption will form part of
, Equrty For elarrty any preference share eapltal whrch is falling due

[ For the Guarantor

1 @) : Total Debt to Eqmty Ratio not exceedmg 15 excludmg Contmgent

llablhtles and 2 times including contingent llabllmes

(i) No loss on annual basis (PAT Basis) =
1 V(m) ;Debtw EBIDTA not exceedmg 4. 5 trmes

;,eonsohdzted and standalone balanee sheet tll- the redempuon of the
Debentures The covenants’shall be’ cemﬁed by the Company wrthm 90

"'Ba,jaj Elecmeals to. have at least 50% Board seat and control of
. kStarlrte nghtmg tlll the Senes A Debentures are redeemed in fiill

Preference shares 1ssued by company will be subordmated to
Series A Debentures and will not be pard wrtheut pnor approval of
‘debenture holders A




“‘Z(XJ) No M&A, acquisition, resn*uctmng, amalgamatmn W1thout
’approval of debemure holde(s ' : G ,

(;;ii) The Issuer will not purchase or redeem any of its' 1ssued shares or
reduce its share capltal w:thout the uwcstors prlor wntten consent

‘A :(xiii) No assumptlon of funher debt or any other hablhty of any kmd byi:

g Debentures*

v) The terms and cendltmns of the Serles A Debentires w:ll not bek‘
inferiot: to any terms or conditions of any other Debentures,
kpresently outstanding on the books of the Issuer or issued in thei

future e . ; o

“'\‘Any sale of assetsibusmessfdmswn or re'structurmg of theffw
x1stmg busmess fo be w1th the prlor consent of the' debenmre

“Permitted
Investment

,‘Transactxon Costs




| 1. Professional fee payable to advisors for legal due diligence and valuation

2. Legal fee payable to, law firm engaged by the Investor for transaction documentatxen and mle due
- - diligence. ; , -

. -Trustee fees :

{,"” Any other reasonable transaction related expense mcurred by the Investors :

5 Stampmg_nd registration in relation to creation of Security and all Definitive Agreements »

TaxeS‘ dutles cost and‘ + 1. Relevant taxes, duties and levies are to be bome by the Borrower
expenses o 22 The chargesf' fees and any amounts payable under this Facnhty Amount by the Borrower as mennoned

herein do not include any apphcable taxes, Ieyles including. semce tax etc: and al] such mposmens

P@ymentkkmech;gnism

, Issu wou be obhgated to fund the Escrow Account* ¢ on_this day by 12 pm. ]ssuer will
- | have to open : an escrow account (lien marked in favour of the debenture tmstee) for makmg any
o payment ‘on the NCDs N :

]
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