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    ISSUE DETAILS 

Summary of Key Terms 
 

S. NO. ITEM CONTENTS 

1. Company/Issuer Nayara Energy Limited  

2. Security Name 8.75% Nayara Energy Ltd 2024  

3. Type of Instrument Secured, listed, rated, redeemable, 
non-convertible debentures 

4. Nature of Instrument Secured 

5. Tenor 3 year bullet 

6. Seniority Senior 

7. Mode of Placement Private placement basis 

8. Eligible Investors 1. Scheduled commercial banks; 

2. Non-banking financial companies 
registered with Reserve Bank of 
India;  

3. Companies incorporated in India;  

4. Mutual funds;  

5. Rural regional banks in India;  

6. Foreign Portfolio Investors, 
Overseas Corporate Bodies, 
Foreign Venture Capital Investor 
(subject to any respective 
restrictions  and/or compliances 
relating to their investments); 

7. Financial institutions, including ‘All 
India Financial Institutions’;  

8. Insurance companies, provident 
funds, National Pension Scheme, 
trusts; and 

9. Other eligible Debenture Holders 
authorized to invest in the 
Debentures, as per the 
operational guidelines of BSE and 
as per SEBI regulations. 

9. Listing (including name of stock 
Exchange(s) where it will be listed 
and timeline for listing) 

The Issuer shall enter into the listing 
agreement with the Stock Exchange, 
comply with all the condition 
precedents thereunder and shall 
ensure that the Debentures are listed 
on wholesale debt market segment of 
BSE within 4 (four) trading days from 
the date of the closure of the Issue as 
per SEBI Circular dated October 5, 
2020 bearing reference no. 
SEBI/HO/DDHS/CIR/P/2020/198. All 
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expenses, costs, charges incurred for 
the purpose of listing of the 
Debentures, as also for making the 
offer for sale of the Debentures shall 
be paid by the Issuer. The Stock 
Exchange(s) shall list the Debentures 
only upon receipt of a due diligence 
certificate as per format specified by 
SEBI, from Debenture Trustee 
confirming creation of charge and 
execution of the Debenture Trust 
Deed. 

In case of delay in listing of the 
Debentures beyond 4 (four) trading 
days from the date of the closure of 
the Issue, the Issuer shall pay an 
additional interest of atleast @ 2 % 
p.a. over the Interest Rate from the 
Deemed Date of Allotment till the 
listing of such Debentures in 
accordance with the timeline under 
applicable law. The aforesaid delay 
interest shall be payable on demand 
and in the absence of any such 
demand on the next Coupon 
Payment Date. 

10. Rating of the Instrument AA stable by CARE Ratings 

11. Issue Size  INR 1000,00,00,000 (Rupees One 
Thousand Crores) which may be 
increased up to INR 2500,00,00,000 
(Rupees Two Thousand Five 
Hundred Crores) in the event the 
Greenshoe Option is exercised. 

12. Option to retain over subscription 
(Amount)  

Greenshoe Option. 

13. Objects of the Issue (a) Refinancing / repayment of 
existing debt including 
outstanding Debentures (in full or 
in part) and/or 

(b) Funding working capital 
requirements and/or 

(c) New Capex or 
regular/maintenance capital 
expenditure, reimbursement  of  
Capex and/or 

(d) Any other general corporate 
purpose 
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14. Details of utilization of the 
Proceeds  

Proceeds of the Issue will be used 

for: 

1. Refinancing / repayment of 
existing debt including 
outstanding Debentures (in full or 
in part) and/or 

2. Funding working capital 
requirements and/or 

3. New Capex or 
regular/maintenance capital 
expenditure or reimbursement  
of  Capex and/or 

4. Any other general corporate 
purpose 

Provided that, The Issuer shall not use 
the proceeds of the Debenture 
towards: 

(i) any capital market instrument 
such as equity and equity linked 
instruments or any other capital 
market related activities; 

(ii) acquisition of land; 

(iii) any speculative purposes; 

any purpose which may be in 
contravention of the 
regulations/guidelines/norms issued 
by RBI/ SEBI/ Ministry of Corporate 
Affairs/ Registrar of Companies 

15. Coupon Rate 8.75% p.a. 

16. Step Up/ Step Down Interest Rate On and from the date of occurrence 
of a Rating Change Event resulting in 
the downgrade of the credit rating of 
the Debentures from “AA” to “A+”, the 
Coupon Rate shall be immediately 
increased by 0.25 (zero point two 
five) per cent per annum for each 
such Rating Change Event for every 
notch of rating downgrade. 

In the event that the credit rating of 
the Debentures is downgraded to “A” 
or lower by CARE Ratings, one of the 
following options shall be exercised in 
the order given:  

1. the Debenture Holders can opt to 
increase the Coupon by  0.50 
(zero point five zero) per cent per 
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annum for downgrade to “A” and 
for every notch below “A” 
thereafter; or  

2. if the Debenture holder(s) do not 
opt for 1 above, (a) they can 
exercise the right to demand the 
early redemption of the 
outstanding Debentures and the 
Issuer shall obligated to redeem 
such Debentures (along with all 
the Outstanding Dues), by 
providing a notice of not less than 
60 days; or (b) the Issuer can 
voluntarily redeem all the 
outstanding Debentures (along 
with all the Outstanding Dues) in a 
manner as set out in the 
Debenture Trust Deed. 

In the event the Company is required 
to pay FY22 Covenant Premium in 
terms of Point 46 , then such penalty 
together with the any step-up of the 
Coupon on account of downgrade in 
the credit rating in terms of this Deed, 
shall not exceed 0.25% p.a. for the 
Financial Year 2021-22. For 
avoidance of doubt, it is clarified that 
the Coupon step-up on account of 
downgrade of credit rating beyond 
one notch shall not be adjusted in 
such calculations 

Rating Change Event for this clause 
means a downgrade in the credit 
rating of the Debentures by the Credit 
Rating Agency for any reason 
whatsoever. Each downgrade of the 
credit rating of the Debentures by 1 
(one) notch shall be a separate 
Rating Change Event, 
notwithstanding a simultaneous 
downgrade of the credit rating of the 
Debentures by 2 (two) or more 
notches  

It is hereby clarified that, from the 
Deemed Date of Allotment till the  
Final Redemption Date, if any other 
lower credit rating than “AA” is 
assigned to any other senior secured 
debentures or long term borrowing 
availed by the Issuer by any credit 
rating agency then such designated 
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credit rating shall apply automatically 
to these Debentures on and effective 
from such relevant date.  

17. Coupon payment frequency Annual  

18. Coupon Payment Dates 13th August every year till 
Redemption Date. The last Coupon 
Payment Date will be on the 
Redemption Date. If any of the 
Coupon Payment Date is not a 
Business Day, then coupon payment 
will be as per the Business Day 

Convention. 

19. Coupon type Fixed Rate 

20. Coupon Reset Date(s) N.A  

21. Coupon Reset Process (including 
rates, spread, effective date, 
interest rate cap and floor etc.) 

N.A 

22. Day count basis Actual/ Actual 

It is clarified that in case of Interest 
payment in a leap year, the same 
shall be calculated taking the number 
of days as 366 (three hundred and 
sixty six) days (per the SEBI Circular 
dated November 11, 2016 bearing 
reference CIR/IMD/DF-1/122/2016). 

23. Interest on the application money The interest on application money 
would be payable by the Issuer on 
the Deemed Date of Allotment, at the 
Coupon rate from the date of 
realization of cheque/receipt of funds 
(i.e. the Pay In Date) up to and 
including one day prior to the 
Deemed Date of Allotment, 
calculated on actual/actual day count 
basis, in case the Deemed Date of 
Allotment is after the Pay In Date 

24. Default interest/ Additional interest 
rate 

In case of any Payment Default, 
additional interest at the rate of 2% 
p.a. payable monthly over the 
Coupon Rate and on the defaulted 
amount/unpaid sum will be payable 
by the Issuer on and from the date of 
default and until such amounts are 
paid by the Issuer. 

Such additional interest shall be 
payable immediately on demand and 



  

 

 

 

 

 

 

 

 

   Nayara Energy Limited (Formerly known as Essar Oil Limited)  Registered Office: 
   5th Floor, Jet Airways Godrej BKC, Plot No. C-68, G Block,     Khambhalia, Post Box No.24, Dist.  
   Bandra Kurla Complex, Bandra East,  Mumbai 400051, India                       Devbhumi Dwarka, Gujarat 361 305, India 

T +91 22 6612 1800 |  F +91 22 67082177                                                          T  +91 2833 661444 | F +91 2833 662929  
   CIN: U11100GJ1989PLC32116 
   E  CompanySec@nayaraenergy.com     www.nayaraenergy.com 
 

 

S. NO. ITEM CONTENTS 

no later than the last day of each 
calendar month. The above additional 
interest is not withstanding to the 
rights of the Debenture 
Holders/Debenture Trustee under the 
Events of Default clause 

25. Tenor/ Maturity Period 3 years from the deemed date of 
Allotment 

26. Redemption Date 13 August 2024 

However, except for any Payment 
Default (in which case the 
Debentures along with all the 
Outstanding Dues will be payable by 
the Issuer immediately), the 
Debentures along with all outstanding 
dues shall become due and payable 
within 5 (five) Business Days (unless 
otherwise specified) of the date of 
notice from the Debenture Trustee of 
the happening of any of the following 
events: 

1. Event of Default. 

2. Withdrawal / suspension of the 
credit rating of the Debentures. 

Further in case the accelerated 
redemption is not made within 5 (five) 
Business Days of date of written 
notice from Debenture Trustee, 
additional interest of 2% p.a. payable 
monthly would be charged to the 
Issuer, over and above the Coupon, 
on the defaulted amount/unpaid sum 
for the defaulting period and shall be 
payable immediately on monthly 
basis. Such additional interest shall 
be payable immediately on demand 
and no later than the last day of each 
calendar month. 

27. Redemption Amount Aggregate of the principal amount of 
each Debenture, accrued Coupon 
and the additional interest, if any. 

28. Redemption Premium/ Discount N.A. 

29. Issue Price At par 

30. Discount at which security is 
issued and the effective yield as a 
result of such discount 

N.A. 
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31. Put Date N.A  

32. Put Price N.A 

33. Call Date N.A 

34. Call Price N.A 

35. Call Notification time N.A 

36. Put Notification time N.A 

37. Face Value INR 10,00,000 (Rupees Ten Lac 
only) per NCD 

38. Minimum Subscription and 
multiples thereof 

INR 10,00,000 (Rupees Ten Lac 
only) and multiples thereof.   

39. Issue Timing: 

Issue opening date=> 

Issue closing date=> 

Pay-in date=> 

Deemed Date of   Allotment=> 

 

12 August 2021 

12 August 2021 

13 August 2021 

13 August 2021 

40. Issuance mode of the Debentures Dematerialized 

41. Trading mode of the Debentures Dematerialized 

42. Settlement mode of the 
Debentures 

NEFT / RTGS / Electronic transfer 

43. Name of the Depository NSDL and CDSL  

44. Business Day Convention  Business Day’ shall be any day other 
than Saturday, Sunday and any other 
day on which commercial banks are 
closed for business in the city of 
Mumbai . 

In accordance with SEBI Circular No. 
CIR/IMD/DF/18/2013 dated October 
29, 2013 and SEBI Circular No. 
CIR/IMD/DF-11122/2016 dated 
November 11, 2016 as amended 
from time to time: 

(a) if any interest payments fall due 
on a public holiday/ non – 
Business Day/ Saturday/ Sunday, 
it will be paid on the succeeding 
Business Day; 

(b) If any principal payments 
(including interest payments) fall 
due on a public holiday/ non – 
Business Day/ Saturday/ Sunday, 
it will be paid on the preceding 
Business Day. 
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However, it is clarified that the 
respective payments (when paid in 
the manner above) shall be made as 
per the amounts payable on the 
relevant due date.  

45. Record Date Date falling 15 (fifteen) days prior to 
any Interest Payment Date, Interest 
Reset Date or any date of redemption 
(in whole or in part) of such 
Debentures (as applicable). In the 
event the Record Date falls on a day 
which is not a Business Day, the 
immediately succeeding Business 
Day will be considered as the Record 
Date. 

46. All covenants to the Issue 
(including side letters, accelerated 
payment clause, etc.) 

As specified in the Debenture Trust 
Deed, including:  

AFFIRMATIVE COVENANTS 

1. The Issuer shall, inter alia: 

(a) obtain and maintain in full 
force and effect all the 
statutory/non-statutory 
clearances required for 
carrying on the Project.  

(b) maintain adequate and 
comprehensive insurance 
covers. The insurance cover 
would be kept valid 
throughout the tenor of the 
Debentures and insurance 
covers against loss of assets 
securing the Debenture 
holders shall be endorsed in 
favor of the Debenture 
Trustee on a pari passu basis 
with the lenders and/or their 
representatives and trustees 
providing Permitted Financial 
Indebtedness to the Issuer.  

(c) ensure that technical, 
financial and executive 
personnel of proper 
qualifications and experience 
for the key positions are 
appointed and also ensure 
that it organizational set up is 
adequate to ensure smooth 
operations of the Issuer. 

(d) submit the financial 
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statements as may be 
stipulated by the SEBI (as per 
SEBI (Listing Obligation and 
Disclosure Requirements) 
Regulations or any other 
guidelines whichever is 
earlier) from time to time. 

2. The Debenture Trustee shall have 
the right to monitor operations of 
the Issuer throughout the tenor of 
the Debentures if any Event of 
Default subsists. 

3. The Issuer shall provide the 
necessary information and 
assistance to Debenture Trustee 
as may be reasonably required by 
it from time to time. 

4. The Issuer shall duly and 
punctually pay and discharge all 
taxes imposed upon it or its 
respective income within the time 
period allowed without incurring 
penalties unless and only to the 
extent that (a) they are contested 
in good faith; and (b) such 
payment can be lawfully withheld 
and failure to pay those taxes and 
such withholding does not have or 
is not likely to have a Material 
Adverse Effect; and (c) any 
withholding of INR 250 crore or 
above has been disclosed to the 
Debenture Trustee.  

5. The Issuer shall not become a 
core investment company or a 
non-banking financial company 
registered with the RBI or be 
required to be registered as non-
banking financial company or a 
core investment company with the 
RBI. 

6. The Issuer shall ensure that it 
does not become, or take any 
actions that make it, subject to 
Sanctions under applicable law.  

7. The Issuer shall inform the 
Debenture Trustee/provide the 
Debenture Trustee, inter alia of: 

(a) promptly, of any material 
change in management or 
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composition of the board of 
directors of the Company; 

(b) promptly, upon becoming 
aware of them, the details of 
any litigation, arbitration or 
administrative, regulatory or 
criminal proceedings or 
investigation of or before any 
court, arbitral body or agency 
which is threatened or 
pending against the Issuer 
and any governmental 
authority, which has had or 
could be reasonably expected 
to have a Material Adverse 
Effect;  

(c) promptly, such further 
relevant information regarding 
the financial condition, 
business and operations of 
the Company, including any 
transactions the Issuer enters 
into, as the Trustee may 
reasonably request;  

(d) promptly, of any security 
interest becoming 
enforceable over any of its 
assets; 

(e) promptly, any event which has 
a Material Adverse Effect, 
together with steps taken by 
the Issuer to cure the same; 

(f) promptly, upon becoming 
aware of a breach by the 
Issuer of any covenants, 
representations or warranties 
in the Transaction Documents 
including any change in the 
factual position in relation to 
the subject matter thereto;  

(g) promptly, upon becoming 
aware or on receipt, of any 
application for insolvency or 
bankruptcy of the Issuer 
having been made or any 
statutory notice of insolvency 
or bankruptcy, as the case 
may be, is given to the Issuer 
of any suit or other legal 
process is filed or initiated 
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against the Company, or 
affecting the Company’s right 
or interest in the assets 
comprising the Security or if a 
receiver is appointed in 
relation to any properties or 
business or undertaking of the 
Company. 

(h) promptly, copies of all notices 
of default, termination, or 
material claims or material 
demands made against it or 
by it under any agreement, 
arrangement or contract in 
connection with any Financial 
Indebtedness of the 
Company, to which it is a 
party, and notify the Trustee 
about any action or event 
pertaining to or having the 
effect of, revocation, 
repudiation, denial or 
cancellation of any 
authorisation for the conduct 
of the business by the Issuer 
or a default or event of default 
(howsoever described) under 
any agreement in connection 
with any financial 
indebtedness of the 
Company; 

(i) promptly, notice of any 
change in the authorised 
signatories of the Issuer in 
relation to the Debentures, 
signed by any authorised 
director or company secretary 
of the Issuer whose specimen 
signature has previously been 
provided to the Trustee, 
accompanied (where 
relevant) by a specimen 
signature of each new 
signatory;  

(j) promptly, provide any 
information and documents 
that may be reasonably 
required by the Trustee or the 
Debenture holders from time 
to time, including information 
and documents that may be 
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required to comply with 
internal policies of the Trustee 
or the Debenture Holders or 
any requirements imposed by 
any governmental authority or 
as may be required under 
Applicable Law;  

(k) To the extent required upfront 
to create the Security, full 
particulars of the Security or 
any part thereof and shall 
furnish and verify all 
statements, reports, returns, 
certificates and information 
from time to time and as 
required by any secured party 
and furnish and execute all 
necessary documents to give 
effect to and perfect the 
Security created under the 
Transaction Documents; 

(l) any proposed material 
change in the nature or scope 
or the business or operations 
of the Company, prior to such 
change; and/or 

(m) of any default or any Event of 
Default (and the steps, if any, 
being taken to remedy it) 
promptly upon becoming 
aware of its occurrence. 

The Issuer shall not take any action 
to cause the following (a “Change of 
Shareholding”):  

(a) the Major Shareholders ceasing to 
hold, directly or indirectly, in 
aggregate, legal or beneficial 
ownership (including equivalent 
voting rights) of 51% or more of 
the issued share capital of the 
Company; or  

(b) the Major Shareholders ceasing to 
have the right or ability to, in 
aggregate, appoint and/or remove 
the majority of the directors of the 
Company.  

In the event that a Change of 
Shareholding  is to occur, if the 
Issuer is aware of the proposed 
Change of Shareholding, the 
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Issuer shall give written notice to 
the Debenture holders (A) at least 
60 (sixty) days prior to the 
occurrence of such Change of 
Shareholding if the Company is 
aware of the proposed Change of 
Shareholding; or (B) immediately 
upon becoming aware of such 
Change of Shareholding where 
the Company becomes aware of 
such Change in Shareholding 
within a period of 60 (sixty) days 
before the occurrence of such 
Change of Shareholding; or (C) if 
the Issuer becomes aware of a 
Change of Shareholding only after 
its occurrence, it shall immediately 
after it becomes aware of the 
same (but not later than the date 
of Change of Shareholding), notify 
the Debenture Holders of the 
same (“CoS Notice”). 

If any proposed/actual Change of 
Shareholding is not to the 
satisfaction of the Debenture 
Holder(s), such Debenture 
Holder(s) will have the right to 
object to such Change of 
Shareholding. Such objection 
shall be conveyed by the 
Debenture Trustee (acting for the 
Debenture holders) to the Issuer 
within 30 (thirty) days of the CoS 
Notice. 

If (a) in the case of CoS Notice 
having been delivered to the 
Debenture Trustee prior to its 
occurrence, any Change of 
Shareholding occurs despite 
objection by the Debenture 
Holder(s) as aforementioned, the 
Issuer shall make an early 
redemption of the Debentures 
issued to such  Debenture 
Holder(s) (along with all accrued 
amounts thereon) within 15 
(fifteen) days from the date on 
which the Change of 
Shareholding occurs; and (b) in 
the case of a CoS Notice having 
been delivered to the Debenture 
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Trustee on or after the date of its 
occurrence as per the clause 
above, the Issuer shall make/ 
cause an early redemption of the 
Debentures issued to the 
Debenture Holder(s) objecting 
such the Change of Shareholdin 
(along with all accrued amounts 
thereon) within 15 (fifteen) days 
from the date on which the 
Debenture Trustee (acting for the 
Debenture holders) issues a 
notice to the Issuer requiring such 
early redemption of the 
Debentures. 

NEGATIVE COVENANTS 

The Issuer shall not, without the prior 
written approval from the Debenture 
Trustee (acting on instructions of the 
Majority Debenture Holders), inter 
alia: 

(a) Change or amend its 
memorandum of association or 
other constitutional document if it 
adversely affects the interest of 
Debenture Holders. 

(b) Make any substantial change to 
the general nature of its business 
during the tenor of the 
Debentures. 

(c) Undertake or permit any merger, 
consolidation, re-organization, 
corporate structuring, capital 
reduction, scheme of 
arrangement or compromise with 
its creditors or shareholders or 
effect any scheme of 
amalgamation or reconstruction of 
the Issuer.  

(d) Sell, assign, mortgage or 
otherwise dispose of any of its 
fixed assets comprised in the 
assets forming a part of the 
Security. However, fixed assets to 
the extent of 5% of gross block 
may be sold in any fiscal year 
provided such sale does not dilute 
FACR as stipulated in the 
Financial Covenants. 

(e) Wind up, liquidate, dissolve its 
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affairs, declare itself insolvent or 
take any actions towards the 
same. 

(f) Create any security interest on the 
assets forming a part of the 
Security in favor of any other 
person or entity other than 
security created/to be created to 
secure the Permitted Financial 
Indebtedness.  

(g) Accept any deposits from the 
public. 

(h) Incur any financial indebtedness 
other than the Permitted Financial 
Indebtedness without the prior 
approval of the Debenture 
holders. 

(i) Grant loans to or give any 
guarantee or assume any other 
contingent liabilities on behalf of 
its subsidiaries and/or group 
companies exceeding Rs. 3,000 
crore in aggregate. 

(j) The Issuer will not: 

(i) declare or pay any dividends 
(either in cash or property or 
obligations) or distributions or 
return of in relation on equity 
shares / quasi-equity 
instruments  / sub-ordinated 
debt; 

(ii) make any payments and/or 
repayments in relation to 
investments, and Financial 
Indebtedness, availed by the 
Issuer from the Major 
Shareholders or  associates 
or affiliates or group 
companies or subsidiaries of 
the Issuer or Major 
Shareholders; 

(iii) pay by way of inter-corporate 
deposits or advances to Major 
Shareholders or associates or 
affiliates or group companies 
of the Issuer or Major 
Shareholders. 

((i),(ii) and (iii) above are collectively, 

“Restricted Payments”) 
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if: 

(i) there is a subsisting default by the 
Issuer in meeting its obligations to 
pay any amounts when due in 
accordance with the terms of the 
Transaction Documents; or 

(ii) there is a continuing breach of any 
Financial Covenants. For the 
purpose of this clause, Net Debt/ 
EBITDA and DSCR shall be 
considered 5x and 1.25x 
respectively until the maturity of 
the Debentures; or 

(iii) the relevant Restricted Payment 
proposed to be made is not 
permitted under applicable laws; 
or 

(iv) the credit rating of the Debentures 
has been suspended or withdrawn 
by CARE Ratings; 

(v) no Event of Default has occurred 
and is continuing  

(“Restricted Payment Conditions”) 

FINANCIAL COVENANTS 

“Debt Service Coverage Ratio” 
shall mean, in respect of any period, 
the ratio of (a) to (b) below: 

(a) the aggregate of (i) profit after tax 
for that period; (ii) depreciation 
and amortization for such period; 
(iii) deferred tax liability for that 
period; (iv) the interest payable on 
all debt for that period; and (iv) 
non-cash adjustments for the 
period, of theIssuer  

(b) an amount equal to the sum of (i) 
the interest payable on all debt of 
the Issuer for the period; and (ii) 
scheduled principal repayment of 
the term debt of the Issuer during 
the period. 

“Debt to Equity Ratio” shall mean 
the ratio of (a) to (b) below: 

(a) The aggregate of: 

(i) the Debentures; 

(ii) all term loans availed of by the 
Issuer; 
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(iii) mid-term/long-term export 
advances / prepayments of 
the Issuer from customers 
(including but not limited to 
advances against export 
performance bank 
guarantees); and 

(iv) any other debt from 
banks/financial institutions 
availed of by the Issuer , 
excluding any working capital 
facility and including the 
current portion of such debt; 
and  

(v) any corporate guarantee / 
shortfall undertaking provided 
by the Issuer on behalf of its 
subsidiaries and/or group 
companies and/or any other 
party shall be included 
(without double counting)  

(aggregate of above defined as 

“Aggregate Debt”) 

(b) the aggregate of (i) equity share 
capital of the Issuer and (ii) other 
equity of the Issuer (which 
includes general reserves, 
retained earnings, other 
comprehensive income and other 
reserves); and (iii) all unsecured 
and fully subordinated 
shareholders’ debt/ quasi equity/ 
compulsorily convertible 
instruments issued by the Issuer) 
less revaluation reserves and 
amalgamation reserves, if any. 

“Fixed Asset Coverage Ratio” shall 
mean the ratio of (a) to (b) below: 

(a) fixed assets of the Issuer related 
to the Project, calculated based 
on the aggregate net book value 
of the Issuer’s tangible fixed 
assets (including the capital work 
in progress but excluding the 
current assets, excluding, any 
revaluation reserve, goodwill and 
other intangible assets) as 
determined from the audited 
annual financial statements of the 
Issuer, which form a part of the 
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assets that are a part of Security; 
and 

(b) Aggregate Debt of the Issuer, i.e. 
the aggregate of the outstanding 
debt of the Issuer which is 
secured by a Security Interest on 
the fixed assets that are a part of 
Security on a pari passu basis with 
the Security on such fixed assets 
as per the terms of the 
Transaction Documents. 

“Net Debt to EBITDA Ratio” shall 
mean for any period, the ratio of (a) 
to (b) below:  

(a) an amount equal to Aggegate 
Debt , net of cash or cash 
equivalents, bank balances and 
short-term liquid and marketable 
investments; and 

(b) EBITDA. 

“EBITDA” shall mean earnings before 
interest, tax, depreciation and 
amortisation and after adjustment for 
non-cash income & expenses for the 
period. 

However, for calculating Net Debt to 
EBITDA ratio for the period of 
Financial Year 2021-22, mid-term / 
long-term export prepayments / 
advances availed during Financial 
Year 2021-22 from the (i) 
Shareholders, (ii) Associates of 
shareholders (i.e. companies in which 
shareholders have 10% or more 
equity stake) and (iii) subsidiary of 
the Issuer (provided the subsidiary in 
turn has raised such export 
prepayments from the Shareholders 
or its Associates), shall be excluded 
from the Aggregate Debt. 

Throughout the tenor of the 
Debentures all the following Financial 
Covenants have to be complied with:  

1. Fixed Asset Coverage Ratio shall 
not be less than 1.25x; 

2. DSCR shall not be less than 1.1x 
for Financial Year 2021-2022 and 
thereafter shall not be less than 
1.25x; 
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3. Net Debt to EBITDA Ratio shall not 
exceed 6x for Financial Year 2021-
2022 and thereafter shall not exceed 
5x  

4. Debt to Equity Ratio shall not 
exceed 2.50x  

Frequency of Testing of Financial 
Covenants: 

The relevant financial covenants 
specified in 1, 2 and 3 above shall be 
tested by reference to the audited 
annual standalone financial 
statements of the Issuer and the 
financial covenant specified in 4 
above shall be tested by reference to 
the audited annual consolidated 
financial statements of theIssuer . 

The Financial Covenants set out 
above will be calculated in 
accordance with applicable 
accounting standards and shall be 
tested from the Financial Year ending 
31st March 2022 and then on annual 
basis thereafter. The testing shall be 
conducted and the same shall be 
certified by an authorised signatory of 
the Issuer and confirmed by an 
independent chartered accountant 
within 30 (thirty) days from the 
declaration of the abovementioned 
financials, to the satisfaction of the 
Debenture Trustee. 

Further, each of the above Financial 
Covenants, shall, until the 
commissioning of the Polypropylene 
Project, shall be calculated excluding 
the Polypropylene Project and once it 
is commissioned, the ratios shall also 
include the Polypropylene Project for 
the purpose of calculation. 

For the avoidance of doubt, it is 
clarified that in the year of COD of the 
Polypropylene Project, EBIDTA for 
the Polypropylene Project shall be 
annualized for calculation of Net Debt 
: EBITDA ratio. The corporate 
guarantee provided by the Issuer on 
behalf of its subsidiaries and/or group 
companies and/or any other party 
shall be included in the Debt (without 
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double counting). 

For the period of Financial Year 
2021- 2022, in case DSCR is below 
1.25x or Net Debt to EBITDA is 
above 5x, one time premium of 
0.25% on the outstanding amount, 
adjusted by the additional coupon 
amount paid due to coupon step up 
paid on account of downgrade in the 
Credit Rating (to the extent of one 
notch) during the period of Financial 
Year 2021-2022 shall be payable to 
Debenture Holders (“FY22 Covenant 
Premium”). FY22 Covenant Premium 
will be payable within 10 (ten) days 
from the expiry of Equity Cure Period 
for the period of Financial Year 2022. 
For further clarification, coupon step 
up on account of downgrade beyond 
one notch shall not be adjusted in 
such calculations.     

Equity Cure 

If, in the event of a breach (or in 
anticipation of a breach) in any 
Financial Covenants , the issuer may 
cure any actual or anticipated breach 
by providing additional shareholder 
funding in the form of equity or 
Permitted Quasi Equity or 
subordinated debt (such funding 
referred to as “Curative Equity”), 
which Curative Equity must be 
contributed prior to or within 
90 (ninety) days after the date of the 
breach.  

For purposes of determining 
compliance with Financial Covenants, 
the amount of any Curative Equity 
permitted hereunder shall be included 
as a positive number in the 
determination of EBITDA (numerator 
or  denominator of the respective  
financial covenant as the case 
maybe) as of the date on which such 
Curative Equity is contributed. 

INFORMATION COVENANTS  

The Issuer shall submit to the 
Debenture Trustee the following: 

(a) all relevant documents / 
information, as may be required 
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by the Debenture Trustee, relating 
to the asset cover certificate 
required to be submitted by the 
Debenture Trustee with the 
relevant Stock Exchange, on a 
quarterly basis within a period of 
60 (sixty) days from the end of 
every financial quarter; 

(b) a half-yearly certificate by the 
statutory  auditor regarding  
maintenance  of  100% (one 
hundred percent) asset cover as 
per the terms of the information  
memorandum and/or  the 
debenture trust deed, including 
compliance with all the covenants, 
along  with  the  half-yearly 
financial results promptly. 

(c) all relevant documents / 
information, in relation to the 
secured assets as may be 
required by the Debenture 
Trustee, relating to the valuation 
report required to be submitted by 
the Debenture Trustee with the 
relevant Stock Exchange, on an 
annual basis within a period of 75 
(seventy five) days from the end of 
every financial year. 

all information/ documents required to 
be submitted to the Debenture 

Trustee, to enable it to carry out the 
due diligence in terms of SEBI 

circular dated November 03, 2020 
and bearing number SEBI/ HO/ 

MIRSD/ CRADT/ CIR/ P/ 2020/218; 
and necessary reports / certificates to 

the stock exchanges / SEBI and 
make the necessary disclosures on 

its website, in terms of the SEBI 
circular dated November 12, 2020 

and bearing number SEBI/ HO/ 
MIRSD/ CRADT/ CIR/ P/ 2020/230. 

47. Description regarding Security 
(where applicable) including type 
of security 
(movable/immovable/tangible etc.), 
type of charge (pledge/ 
hypothecation/ mortgage etc.), 
date of creation of security/ likely 
date of creation of security, 

Throughout the tenor of the 
Debentures, the obligations of the 
Issuer under the Transaction 
Documents including all 
interest/Coupon, redemption amounts 
and other monies in respect thereof 
shall be secured by the following pari 
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minimum security cover, 
revaluation, replacement of 
security, interest to the debenture 
holder over and above the coupon 
rate as specified in the Debenture 
Trust Deed and disclosed in the 
Information Memorandum. 

passu charge in favour of the 
Debenture Trustee: 

(a) First ranking pari passu charge 
with other lenders to the Project 
by way of mortgage on the 
immovable fixed assets of the 
Issuer both present and future in 
relation to the Project except for 
the land parcels earmarked for 
LPG units and FCCU  

(b) First ranking pari passu charge 
with other lenders to the Project 
by way of hypothecation on the 
movable fixed assets of the 
Issuer both present and future in 
relation to the Project, except 
LPG units and FCCU and 

(c) Second charge over current 
assets of the Company which 
will be pari passu with existing 
refinery and power term lenders 
(first charge is to working capital 
lenders) 

(d) Any additional security interest 
which may be created for the 
benefit of the Debenture Holders 
under the terms of the 
Transaction Documents to 
ensure that the Security is 
adequate to cover the principal 
and Coupon on the Debentures, 
or otherwise. 

 However, it is clarified that the 
Security  shall be effective from 
the Deemed Date of Allotment for 
the values of the outstanding 
obligations in respect of the 
Debentures subscribed by the 
investors.  

It is hereby acknowledged and agreed 
by the Debenture Holders and the 
Debenture Trustee that upon the 
occurrence of the commercial 
date of operation in respect of the 
Polypropylene Project: 

(a) the Security will be shared by all 
the existing lenders in relation to 
the Project with the Polypropylene 
Project Lenders on a pari-passu 
basis and; 
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(b) the security over assets of the 
Polypropylene Project will be 
shared by the Polypropylene 
Project Lenders with all the exiting 
lenders in relation to the Project 
on a pari-passu basis. 

 and to give effect to the foregoing 
security arrangements the Debenture 
Holders are deemed to have granted 
their consent and authorized the 
Debenture Trustee to enter into 
necessary security sharing 
documents or amendments to 
existing documents that the Company 
may reasonably require. 

Timeline for creation of Security  

Before making application for listing 
of debt securities, the issuer shall 
create charge as specified in OD/IM 
in favour of debenture trustee The 
charge created by Issuer shall be 
registered with Sub-registrar, 
Registrar of Companies, CERSAI, 
Depository etc., as applicable, within 
30 days of creation of such charge. In 
case the charge is not registered 
anywhere or is not independently 
verifiable, then the same shall be 
considered a breach of covenants/ 
terms of the issue by the Issuer. 

Upon the occurrence of the COD of 
the Polypropylene Project, (i) the 
Security will be shared by all the 
lenders of the Project (including the 
debenture holders) with the lenders 
of the Polypropylene Project on a 
pari-passu basis and (ii) the security 
over assets of the Polypropylene 
Project will be shared by the lenders 
of the Polypropylene Project with all 
the lenders of the Project (including 
the debenture holders) on a pari-
passu basis. 

The Issuer shall create an exclusive 
charge in favour of lenders of the 
Polypropylene Project over Debt 
Service Reserve Account being 
created post COD for a period of two 
quarters to service the debt being 
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extended by lenders of the 
Polypropylene Project. 

While the debt securities are secured 
to the tune of 100% of the principal 
and interest amount or as per the 
terms of offer document/ information 
Memorandum, in favour of Debenture 
Trustee, it is the duty of the 
Debenture Trustee to monitor that the 
security is maintained, however, the 
recovery of 100% of the amount shall 
depend on the market scenario 
prevalent at the time of enforcement 
of the security. Further, the debt 
securities shall be considered as 
secured only if the charged asset is 
registered with Sub-registrar and 
Registrar of Companies or CERSAI 
or Depository etc., as applicable, or is 
independently verifiable by the 
debenture trustee. 

The Issuer shall maintain a minimum 
asset coverage ratio (FACR) of 1.25 
times at any point of time throughout 
tenor of the debentures. 

48. Transaction Documents The Issuer has executed/ shall 
execute the documents including but 
not limited to the following in 
connection with the Issue: 

1. Letter appointing Debenture 
Trustee 

2. The Debenture Trust Deed; 

3. the Debenture Trustee 
Agreement;  

4. this Information Memorandum; 

5. each Security Document; 

6. Rating Letter & Rationale; 

7. Tripartite agreement  between 
Issuer, Registrar and NSDL 

8. Tripartite agreement between 
Issuer, Registrar and CDSL. 

9. In principle approval for listing of 
Debentures; 

10. Listing Agreement with BSE; 

11. any fee letter entered into 
between the Issuer and the 
Trustee; and 
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any other agreement, undertaking, 
indemnity, declaration or other 
document that may be mutually 
designated as a Transaction 
Document by the Trustee and the 
Company. 

49. Permitted Financial Indebtedness 
or Permitted Indebtedness 

means 

(a) all the debt facilities availed of by 
the Company, current and future, 
including but not limited to rupee 
term loans, external commercial 
borrowings, long term export 
advance against export 
performance bank guarantees, 
foreign currency term loans and 
debentures/ notes/ bonds 
(including the Debt) denominated 
in INR/USD or any other currency; 

(b) mid-term and long-term export 
advances/pre-payment facilities in 
the nature of advances received 
from customers from time to time; 

(c) term debt aggregating to INR 
4,016,00,00,000 (Indian Rupees 
Four Thousand and Sixteen 
Crores) availed/to be availed in 
respect of the Polypropylene 
Project; 

(d) any debt facilities raised by the 
Company for (i) future capital 
expenditure including expansion, 
modernization, optimisation of the 
Project or undertaking any related 
activity (ii) routine capex or 
reimbursement of capital 
expenditure or undertaking any 
related activity and ad-hoc credit 
facilities;  

(e) any debt facilities availed for 
refinancing any of the facilities 
specified in paragraphs (a) to (d) 
above; 

(f) any Financial Indebtedness from 
time to time in the form of 
unsecured loans or securities 
from Affiliates or Major 
Shareholders of the Company 
(which Financial Indebtedness 
shall be subordinated in security 
and repayment to the Debentures 
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and the repayment whereof shall 
be subject to Restricted Payment 
Conditions. 

(g) any Financial Indebtedness from 
time to time in the form or for 
raising working capital facilities 
including bill discounting facilities 
and derivative limits for forex and 
commodity hedging as per 
business requirements, 

Provided that (a) to (e) above shall be 
subject to an aggregate cap of Rs. 
36,500,00,00,000 (Rupees Thirty- Six 
Thousand Five Hundred Crore). 
Provided further that commitments/ 
disbursements of any Financial 
Indebtedness specified in (e) above 
shall not be counted towards this cap, 
provided the aforementioned cap is 
restored within 30 (thirty) days of any 
disbursement of such Financial 
Indebtedness specified in (e) above. 

For avoidance of doubt, it is clarified 
that any corporate guarantee or any 
equity shortfall undertaking in respect 
of any debt obligation provided by the 
Issuer on behalf of its subsidiaries 
and/or group companies and any 
other party shall be subject to the 
above-mentioned debt cap (without 
double counting). 

50. Conditions Precedent to the 
subscription of Debentures 

The Issuer shall ensure that all the 

consents and corporate 

authorisations required to issue the 

Debentures are in place prior to the 

Pay In Date. The Issuer shall also 

ensure that all applicable law 

pertaining to the Issue are complied 

with. 

The pre-disbursement conditions 

shall include, but not limited to: 

1. An up-to-date certified true copy 
of the constitutional documents of 
the Issuer (as required by the 
Debenture Trustee) and the 



  

 

 

 

 

 

 

 

 

   Nayara Energy Limited (Formerly known as Essar Oil Limited)  Registered Office: 
   5th Floor, Jet Airways Godrej BKC, Plot No. C-68, G Block,     Khambhalia, Post Box No.24, Dist.  
   Bandra Kurla Complex, Bandra East,  Mumbai 400051, India                       Devbhumi Dwarka, Gujarat 361 305, India 

T +91 22 6612 1800 |  F +91 22 67082177                                                          T  +91 2833 661444 | F +91 2833 662929  
   CIN: U11100GJ1989PLC32116 
   E  CompanySec@nayaraenergy.com     www.nayaraenergy.com 
 

 

S. NO. ITEM CONTENTS 

shareholding pattern of the Issuer.  

2. A certified true copy of applicable 
resolution of Board / Management 
Committee of the Issuer, including 
the resolutions under Section 179, 
Sections 180(1)(a), 180(1)(c) of 
the Companies Act, 2013 and 
such other resolutions and 
certificates as may be required. 

3. A certificate from an authorized 
signatory of the Issuer certifying 
that no amounts are outstanding 
and no proceedings are pending 
against the Issuer under the 
Income Tax Act, 1961, or 
specifying details of such amounts 
outstanding or proceedings 
pending. 

4. Obtaining consent of Debenture 
Trustee to act as Debenture 
Trustee 

5. Obtaining rating from CARE 
Ratings 

6. Certified true copy of the credit 
rating letter not more than 30 
(thirty) days old & rating rationale 
not more than 180 (one hundred 
and eighty) days old from the 
Issue Opening Date. 

7. Execution of the debenture 
trustee agreement  

8. Issuance of the offer letters (in 
form PAS-4) to the investors and 
submission of signed information 
memorandum. 

9. Consents of/intimations to certain 
lenders of financial indebtedness 
to the Issuer for the issuance of 
the Debentures, if required, and a 
certificate from an authorized 
signatory of the Issuer certifying 
that all such consents have been 
obtained. 

10. KYC documents 

11. Evidence that the Issuer has 
entered into a tri-partite 
agreement with the depositories 
and the registrar to the issue of the 
Debentures. 
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12. Execution of all security 
documents and creation of all 
Security. 

13. Appointment of an R&T Agent. 

14. Submission of certified copy of the 
in-principle approval from BSE for 
listing of Debentures. 

15. Creation and deposit with the 
relevant stock exchange, of the 
Recovery Expense Fund. 

16. Any other documents required as 
per SEBI’s regulations and SEBI 
Guidelines and other applicable 
laws. 

51. Conditions subsequent to 
subscription of Debentures 

1. Filing a return of allotment of the 
Debentures with complete list of 
all debenture holders in Form 
PAS-3 under Section 42(8) of the 
Companies Act, with the 
Registrar of Companies along 
with fee as provided in the rules;  

2. Submission of Debenture Trust 
Deed with BSE within 5 (five) 
working days of execution of the 
same for uploading on their 
website.  

3. Within 60 days of the Pay In Date, 
an end use certificate certified by 
an independent chartered 
accountant shall be provided to 
the Debenture Trustee. Provided 
that, in the event the proceeds of 
the Debenture are not utilized 
within the aforementioned timeline 
the End Use Certificate shall be 
provided within 15 days from the 
date of the utilization 

4. Within 2 (two) business days of 
the Pay In Date, the Debentures 
shall have been credited into the 
depository account of the 
investors. 

5. Perfection of the Security within 
30  days from the date of creation 
of the same. 

6. Within 4 (four) trading days of Pay 
In Date, a certified true copy of the 
final listing approval. 

7. Legal opinion by the lenders legal 
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counsel. 

Further, the Issuer shall perform all 
activities, whether mandatory or 
otherwise, as mentioned elsewhere 
in the document. 

52. Inspection  As per the Investor’s instructions 

and requirements. Costs to be borne 

by the Company. 

53. Events of Default (including 
manner of voting/conditions of 
joining inter creditor agreement 
with other creditors of the Issuer) 

As specified herein and in the 
Debenture Trust Deed, including: 

If so required in writing by the 
Majority Debenture Holders, the 
Debenture Trustee shall give notice 
to the Issuer if inter alia any of the 
events listed below (after allowing for 
the corresponding cure periods 
specified below, if any) (each, an 
“Event of Default”) has occurred, and 
thereafter, the Debentures are, and 
they shall accordingly thereby 
become, due and repayable along 
with all other amounts outstanding in 
relation to the Debentures:  

1. Failure of the Issuer to make 
payments of any amounts in 
relation to the Debentures (or any 
part thereof) on any Due Date or 
otherwise when due and payable 
(including a Payment Default). 
Provided that the Debenture 
Trustee will not require the 
consent of the Majority Debenture 
Holders for calling on this Event of 
Default. 

2. (a) The Issuer fails to register the 
charge created with Registrar of 
Companies within 30 days of 
creation of such charge or the 
Security (or any part thereof) 
ceases to be in full force and 
effect; or (b) the occurrence of any 
event or circumstance which 
imperils or has the effect of 
depreciating the Security (other 
than usual accounting 
depreciation as per GAAP/Ind-
AS).  

3. Breach in  any Financial 
Covenants provided such breach 
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is not cured by Curative Equity 
within 90 (ninety) days after the 
date of the breach 

4. Breach of any other covenants 
and if such breach is capable of 
remedy, is not cured with 60 
(sixty) days in case of other 
covenants (other than the specific 
negative covenants specified in 
this term sheet or otherwise 
specifically covered as an Event 
of Default), from the date of such 
breach. 

5. Breach of any representations 
and warranties under the 
Transaction Document, if the 
failure to comply with such 
representations and warranties or 
the circumstances giving rise to 
such breach are capable of 
remedy and not remedied within 
30 (thirty) days from the Issuer 
becoming aware of such 
misrepresentation or from the 
date of receipt of notice from the 
Trustee or Debenture Holder 
informing of such 
misrepresentation. 

6. (a) Non-compliance with any 
applicable laws; or (b) a failure by 
the Issuer to obtain, renew, 
maintain or comply with, in any 
respect, any clearances or 
approvals for running of the 
Project. Provided however that 
any such non-compliance/failure:  

(i) which adversely affects the 

Project and/or the 

performance by the Issuer of 

its obligations under the 

Transaction Document, if 

capable of being remedied is 

duly remedied within 7 

(seven) days; or 

(ii) which does not adversely 

affect the Project and/or the 

performance by the Issuer of 

its obligations under the 
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Transaction Document, if 

capable of being remedied is 

duly remedied within a period 

of 30 (thirty) days or the 

period prescribed under 

applicable law, whichever is 

earlier,  

will not be an Event of Default 

under this Clause. 

7. The Issuer becomes subject to 
sanctions or is at any time 
controlled by a sanctioned entity. 

8.  (A) Any Financial Indebtedness 
of the Issuer is not paid when due 
nor within any originally applicable 
grace period, or (B)  any lender 
declare Event of Default and 
accelerate the facility. 

9. Any commitment for any financial 
indebtedness of the Issuer is 
cancelled or suspended by a 
financial creditor of the Company, 
as a result of a default (however 
described).  

10. The occurrence of Material 
Adverse Effect and the same, if 
capable of remedy, is not 
remedied within a period of 60 
(sixty) days from the occurrence 
of such Material Adverse Effect. 

11. The Issuer is (or is deemed by law 
or a court to be) insolvent or 
admits its inability to pay its debts 
or stops, suspends or threatens to 
stop or suspend payment of its 
financial indebtedness on account 
of financial difficulties, proposes 
or makes any agreement for the 
deferral, rescheduling or other 
readjustment, on account of 
financial difficulties of the Issuer of 
its debts, proposes or makes a 
general assignment or an 
arrangement or composition with 
or for the benefit of the relevant 
creditors on account of financial 
difficulties in respect of any of 
such debts or a moratorium is 
agreed or declared in respect of or 
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affecting all or any part of the 
debts of the Issuer. Nothing herein 
shall apply for any solvent debt 
restructuring by the Issuer.  

12. An order is made or an effective 
resolution passed for the 
corporate insolvency resolution or 
liquidation, judicial management 
or administration of the Issuer, or 
the Issuer ceases or threatens to 
cease to carry on all or a 
substantial part of its business or 
operations or the Project, except 
for the purpose of and followed by 
a reconstruction, amalgamation, 
reorganization, merger or 
consolidation on terms approved 
by the Majority Debenture 
holders.  

13. The Issuer commences a 
voluntary proceeding under any 
applicable bankruptcy, 
insolvency, reorganization, 
liquidation, dissolution or other 
similar action, or consents to the 
entry of an order for relief in an 
involuntary proceeding under any 
such law, or consent to the 
appointment or taking possession 
by a receiver, liquidator, assignee 
(or similar official) for any of its 
property or takes any action 
towards its bankruptcy, 
insolvency, reorganization, 
liquidation, dissolution or other 
similar action. Nothing herein shall 
apply for any solvent debt 
restructuring by the Issuer.  

14. Any bankruptcy or insolvency 
proceedings (excluding those 
which are existing and have been 
disclosed to the Debenture 
Trustee as of the Deemed Date of 
Allotment) are commenced by or 
instituted against the Issuer, if not 
vacated/discharged within a 
period of 60 (sixty) days or such 
longer period as may be permitted 
by the Debenture Trustee.  

15. Any administrative, regulatory or 
judicial action, suit or proceeding 
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is initiated under or relating to any 
environmental law or any 
environmental claim is asserted, 
which is expected to adversely 
affect the business of the Issuer 
and/or the performance by the 
Issuer of its obligations under the 
Transaction Documents.  

16. An encumbrance takes 
possession of or an administrative 
or other receiver or an 
administrator is appointed in 
relation to or distress, attachment, 
execution or other legal process is 
levied, enforced or sued out on or 
against (b) any assets of the 
Issuer (other than the assets 
forming a part of the Security), and 
such action is not discharged 
within 60 (sixty) days of the 
occurrence thereof or such longer 
period as may be permitted by the 
Debenture Trustee; or (a) the 
assets forming a part of the 
Security.  

17. Any litigation, arbitration, 
administrative, governmental, 
regulatory or other investigation, 
proceeding or dispute is 
commenced or is pending:  

(a) in relation to the Transaction 

Documents or the 

transactions contemplated 

therein; or 

(b) which adversely affects the 

assets subject to Security. 

18. The Issuer fails to pay or perform 
or comply with any final judgment 
or court order. 

19. Repudiation of any term of the 
Transaction Documentation by 
the Issuer unless otherwise 
agreed/consented by the Majority 
Debenture Holders. 

20. It becomes or will become 
unlawful for the Issuer to perform 
or comply with any one or more of 
its material obligations under any 
of the Transaction Document. 
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21. The Issuer becomes a core 
investment company or a non-
banking financial company 
registered with the RBI or 
becomes required to be registered 
as non-banking financial company 
or a core investment company 
with the RBI. 

22. The Issuer ceases or threatens to 
cease to carry on all or a 
substantial part of its business or 
operations or the Project, except 
for the purpose of and followed by 
a reconstruction, amalgamation, 
reorganization, merger or 
consolidation on terms approved 
by the Majority Debenture 
Holders. 

23. Any order is passed by 
governmental authority or agency 
or any other competent authority, 
for the seizure, compulsory 
acquisition, expropriation or 
nationalization of all or any part of 
the assets of the Issuer which is 
material to the Issuer, unless 
remedied within 30 (thirty) days or 
such other longer timelines 
permissible under applicable law. 

24.  (a) Any material obligation or 
obligations of the Issuer under any 
Transaction Documents are not or 
cease to be legal, valid, binding or 
enforceable; or (b) Any material 
part Transaction Document 
ceases to be in full force and effect 
or is alleged by a party to it (other 
than the Debenture holders or the 
Debenture Trustee) to be 
ineffective in any material respect 

25. Any event occurs which under the 
laws of any relevant jurisdiction 
which has an effect analogous to 
any of the events referred to in any 
of the foregoing paragraphs.   

 

The Debenture Trustee may (a) in its 

sole discretion upon the occurrence 

and continuance of any Event of 
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Default specified in Clause 1; or (b) in 

the case of occurrence and 

continuance of Event of Default under 

Clauses 7, 8, 13 and 14 (after the 

corresponding cure periods, if any, 

specified in relation to the relevant 

Event of Default have expired) upon 

request in writing of the Debenture 

Holders holding 25% in value of the 

Debentures., or (c) otherwise upon 

request in writing of the Majority 

Debenture Holders upon the 

occurrence and continuance of any 

other Event of Default (after the 

corresponding cure periods, if any, 

specified in relation to the relevant 

Event of Default have expired) take 

necessary actions in accordance with 

Point 54 (Consequence of an Event 

of Default). 

The cure period for each Event of 

Default shall be as per the Debenture 

Trust Deed. 

54. Consequences of an 

Event of Default/ Conditions for 
breach of covenants (as specified 
in the Debenture Trust Deed) 

On and at any time after the 

occurrence of an Event of Default 

and during its continuance, the 

Debenture Trustee shall if so directed 

by the Majority Debenture Holders, 

take any action including but not 

limited to the following: 

(a) Accelerate the maturity of the 
Debentures and declare all the 
amounts payable by the Issuer to 
the Debenture holders (as per the 
timelines specified in the clause 
titled “Accelerated Redemption”) 

(b) Enforce the Security created to 
secure the Debentures 

(c) Exercise any other rights that the 
Debenture Trustee has/ 
Debenture holders have under the 
Transaction Document 
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(d) Exercise such other rights as may 
be available to the Debenture 
Trustee or the Debenture holders 
under applicable law. 

(e) Appoint a nominee director on the 
board of directors of the Company 

Provided that, subject to similar 
approvals from other lenders or 
debenture holders providing term 
debt facilities as Permitted 
Indebtedness, all such lenders and 
debenture holders (including the 
Debenture Holders) shall have the 
right to jointly appoint only 1 nominee 
director or observer.  

Provided further that, any such 
nominee director or observer shall be 
withdrawn in the event the Issuer 
cures such default as aforementioned 
and such cured position continues for 
a period of 1 (one) year from the date 
of such default. 

In accordance with the circular issued 
by SEBI - 
SEBI/HO/MIRSD/CRADT/CIR/P/2020
/203 dated October 13, 2020 on 
“Standardisation of procedure to be 
followed by Debenture Trustee(s) in 
case of ‘Default’ by Issuers of listed 
debt securities”, post the occurrence 
of one or more of the Event(s) of 
Default specified above, the consent 
of the Debenture Holders for entering 
into an inter-creditor agreement (the 
“ICA”)/enforcement of security shall 
be sought by the Debenture Trustee 
after providing a notice to the 
investors in the manner stipulated 
under Applicable Law.  

Further, the meeting of the Debenture 
Holders shall be held within the 
period stipulated under Applicable 
Law. In case(s) where majority of 
investors express their dissent to 
enforce the Security, the Debenture 
Trustee shall not enforce the Security 
on behalf of the investors. In case(s) 
where majority of investors express 
their consent to enter into the ICA, 
the Debenture Trustee shall enter 
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into the ICA on behalf of the investors 
upon compliance with the conditions 
as stipulated in the abovementioned 
circular. In case consents are not 
received for signing the ICA or non-
enforcement of Security, the 
Debenture Trustee shall take further 
action, if any, as per the decision 
taken in the meeting of the investors. 
The dissent for enforcement / 
consent for joining the ICA of the 
majority of investors shall mean the 
approval of not less than 75% of the 
investors by value of the outstanding 
debt and 60% of the investors by 
number at the ISIN level.   

Thus, in case of an occurrence of a 

“default”, the Debenture Trustee shall 

abide and comply with the 

procedures mentioned in the above 

mentioned circular 

(SEBI/HO/MIRSD/CRADT/CIR/P/202

0/203) dated October 13, 2020 

issued by SEBI. 

55. Creation of recovery expense fund  The Issuer shall maintain Recovery 
Expense Fund as per the provisions 
of SEBI circular No 
SEBI/HO/MIRSD/CRADT/CIR/P/2020
/207 dated 22 Oct 2020. The 
Recovery Expense Fund shall be 
created to enable the Trustee to take 
prompt action in relation to the 
enforcement of the Security in 
accordance with the transaction 
documents.   

The Issuer shall deposit an amount 
equal to 0.01% of the Debentures, 
subject to maximum of INR 25,00,000 
(Indian Rupees Twenty Five Lakhs) 
towards the contribution to Recovery 
Expense Fund with the designated 
stock exchange, in the form of cash 
or cash equivalent(s) including bank 
guarantees at the time of making the 
application for listing of debt 
securities and submit relevant 
documents evidencing the same to 
the Debenture Trustee from time to 
time. The Issuer shall ensure that the 
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bank guarantee shall remain valid for 
a period of 6 (six) months post the 
maturity date of the Debentures. The 
Issuer shall keep the bank guarantee 
in force and renew the bank 
guarantee at least 7 (seven) working 
days before its expiry, failing which 
the designated stock  exchange shall 
be entitled to invoke such bank 
guarantee. 

The Stock Exchange shall then invest 
such cash or cash equivalents in 
government securities and/or 
treasury bills and/or fixed deposit with 
a scheduled commercial bank, a gilt 
fund, in debt mutual funds or in debt 
exchange trade funds and the income 
and/or interest earned by the stock 
exchange shall be added to the 
Recovery Expense Fund of the 
Company. 

In the event of default, the Debenture 
Trustee shall obtain the consent of 
Debenture Holders for enforcement 
of security and shall inform the same 
to the designated stock exchange. 
The amount lying in the Recovery 
Expense Fund shall be released by 
the designated stock exchange to the 
Debenture Trustee within five working 
days of receipt of such intimation. 
The Trustee shall keep a proper 
account of all expenses incurred out 
of the funds received from Recovery 
Expense Fund towards enforcement 
of Security.   

The balance in the Recovery 
Expense Fund shall be refunded to 
the Issuer on repayment to the 
Debenture Holders for which a ‘No 
Objection Certificate (NOC)’ shall be 
issued by the Trustee to the 
designated stock exchange. The 
Trustee shall satisfy that there is no 
‘default’ on any other listed debt 
securities of the Issuer before issuing 
the NOC. 

56. Inconsistency Provision In case of any inconsistency between 

the provisions of the Debenture Trust 

Deed and this Information 
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Memorandum, the provisions of the 

Debenture Trust Deed shall prevail 

over the Information Memorandum. 

57. Conditions for breach of covenants 
(as specified in Debenture Trust 
Deed) 

In case of any payment default, 

additional interest @ 2% p.a. payable 

monthly over the documented rate 

and on the defaulted amount/unpaid 

sum will be payable by the Issuer on 

and from the date of default and until 

such amounts are paid by the Issuer. 

Further, the Trustee may (a) in its 
sole discretion upon the occurrence 
and continuance of any payment 
Event of Default; or (b) otherwise 
upon request in writing of the Majority 
Debenture Holders upon the 
occurrence and continuance of any 
Event of Default (after the 
corresponding cure periods, if any, 
specified in relation to the relevant 
Event of Default have expired), by a 
notice in writing to the Company: 

(i) require the Issuer to mandatorily 
redeem the Debentures and 
repay the Debt, along with the 
principal amount on the 
Debentures, accrued but unpaid 
Interest, Additional Interest and 
other costs, charges and 
expenses incurred under or in 
connection with the Transaction 
Documents, in accordance with 
the terms of the Debenture Trust 
Deed. 

(ii) enforce any Security towards 
repayment of the Debt; 

(iii) disclose or publish the name 
of the Issuer and its directors, as 
defaulters in accordance with 
Applicable Law and in such 
manner and through such medium 
as the Trustee in its absolute 
discretion may think fit and also 
inform any other lenders about 
such default by the Company; 

(iv) appoint and remove from time to 
time a nominee director and/or 
observer ; and/or 
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(v) take such other action, or exercise 
such rights, as may be available 
under the Transaction Documents 
or Applicable Law. 

(vi) Accelerate the maturity of the 
Debentures and declare all the 
amounts payable by the Issuer to 
the Debenture holders as per the 
timelines specified in the 
Debenture Trust Deed in case of 
occurrence of an Accelerated 
Redemption Event. 

Further, in the event that an Event of 
Default is subsisting, the Trustee 
shall have the right to monitor 
operations of the Company. 

The Trustee after obtaining consent 
of Debenture Holder(s) for 
enforcement shall inform the stock 
exchange seeking release of the 
Recovery Expense Fund. The 
Trustee shall follow the procedure set 
out in the Debenture Regulations for 
utilisation of the Recovery Expense 
Fund and be obligated to keep proper 
account of all expenses, costs 
including but not limited to legal 
expenses, hosting of meetings etc., 
incurred out of the Recovery Expense 
Fund towards enforcement of 
Security.   

58. Provisions related to Cross Default 
Clause 

The following is an event of default 

(a) Any Financial Indebtedness of the 
Issuer is not paid when due nor 
within any originally applicable 
grace period, or  

(b) any lender declares Event of 
Default and accelerate the facility. 

59. Role and  

Responsibilities of the Debenture 
Trustee 

As per the Debenture Trust Deed to 
be entered into between the Issuer 
and the Debenture Trustee  including 
but not limited to: 

1. The Debenture Trustee shall 
protect the interest of the 
Debenture Holders as stipulated 
in the Debenture Trust Deed and 
in case of Event of Default by the 
Issuer in regard to timely payment 
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of interest and repayment of 
principal and shall take necessary 
action at the cost of the Issuer.  

2. Enforce security in the interest of 
the Debenture Holders 

3. Ensure on a continuous basis that 
the security charged is available 
and adequate at all times to 
discharge the interest and 
principal amount payable in 
respect of the Debentures and 
that such property is free from any 
other encumbrances except those 
which are specifically agreed with 
the Debenture Trustee 

4. Exercise due diligence to ensure 
compliance by the Issuer with the 
provisions of the Companies Act, 
2013, the Listing Agreement and 
the Debenture Trust Deed.  

5. To take appropriate measures for 
protecting the interest of the 
Debenture Holders as soon as 
any breach of the Debenture Trust 
Deed or applicable laws comes to 
notice 

6. To ascertain that the Debentures 
have been redeemed in 
accordance with the provisions 
and conditions under which they 
are offered to the Debenture 
Holders.   

7. Such other actions as required as 
per Securities and Exchange 
Board of India (Debenture 
Trustees) Regulations, 1993 and 
Debenture Trust Deed and as 
specified in the Transaction 
Documents.  

60. Risk factors pertaining to the Issue Please refer to page no. 14 of this 

Information Memorandum  

61. Governing Law and Jurisdiction The Debentures are governed by and 
will be construed in accordance with 
Indian law and the courts and 
tribunals at Gujarat shall have 
exclusive jurisdiction with respect to 
matters in relation to the Debentures. 
However, the restriction on 
jurisdiction shall not apply to the 
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Debenture Holders and/or the 
Debenture Trustee. The Debentures 
Holder’s and Issuer’s obligations in 
respect of the Debentures shall, at all 
times, be subject to the directions of 
SEBI. 

62. Settlement Mechanism  Through clearing corporation of BSE. 

63. Allocation Option Uniform  

64. Bidding Type Open Bidding 

 
 
For Nayara Energy Limited  
 
 
 
Mayank Bhargava  
Company Secretary  
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