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o be dishursed in tranches linked (o Wile

BSCPL- Mr Bollineni

witl give personal gu:

Manager an bahalf o

Do nonsngie £ ass

X

e o any bindig oblagation, viliatsooer, o 1

Krishnaah and Me Bollineni Seanma

rantee

Reliance Mippon iife Assel Management Limiled (RN AR

g bul nof niting to enter nto any contract ang

ool BSCPL Infrastructur-e Lted,

s capacily as the Posliolo

Date: 2€3.06.2017

Lils Pantfolo Managomen! Sevicos (FRSY chents. RINLCAM b H
4 . {

Rebance Capital Lig andior {
Scheme 2 and Reliance Yield Max imise

I Maximiser Allernative Investiment  Fund

Allernative Investme
! herein

Phase 2 of Integrater

recevables lrom are:

uns are unsold

L3 BHK

i
H

I Pending cosl o complefe the Projeclis Rs 57 crores
|

project is completed

Secured, raled,

demalerialized form,

Option 2

Requliar Interest:
{

| Interest shali be payable al a rale of 1

quartedly

i I there is suificient cash flows from e Prejects
o intimaton from (he Debenture Holdar on the last busing

before complelion of the respechive quarter duning e lerue of the fciily. without any ¢

prepayment clarges

nt Fund - Scheme 3 and Seheme 4 for whele o parl Inves tmen|

Iside P

N

o}

hed affilinles including Reliance  Yield

Tiownship of Bellners Hilsics o Sitaiupakkam Porambakkan,

a sold is Rs 24 crores

Tolal tand area is 379,678 sq i The Product ¢

The project is housed under BSCPL,

to be disbursed

Chernai wilh a {otal salcable area of 665,575 of which 214180 sq

s sold

Ihe

The unsold area is 451,305 5q 1L Out of the total 499 units, 139 unils are sokd and 340

onfiguration s 1 BHIK, 2 BHIK, 2.5 BlHK ane

Currently e civil stucture of the

againsl Project by way of subscription fo ¢

stones by investor

B 5% per annum  compoundi) monthly. payable

day of lhe month aven

Mge 1 i

enior,

non-converliple, o be lhisied debanture(s) {(NCDs) m '

then the mterest due can be paid with

e Mippon £ ile Assel
for T exlending anv- fnancial
sereton ol PNLANM and alse subjecst fo ling
definitiee documentaiion in favor of RNLANS



P Maximom Tenure
i of Investinent

Repayment of

CInvestment

Amount /
Principal

Purpose of
Investment

Uplo Rs, 80 crores, by w

B0 andior

Series |- 36 monihs nof than 30" Soplamber |

senas 1 and Sedes - 50 months not later $an 20" Sept 2021

of st disborsement Principal Repayment is subjact lo Mandatory Prepaym ent e
explained below

If there @re sullicient cash flows from Ihe Projects, then Delauil Inferest / Principal
pad with prior vritten approval from the Debentura Halder on the last business daye of 1y
month aven before completion of tha respective quarter during tha lenure of the

valbout any sre-payment charge

Proncipal Hepayneol s subject fo Mandatory Prepayment as explained below

10 be disbursed n rancies

ay of Non Convertible Debeniures,

inked o Milestone, as follows

b st oreres fo e used lor ietirement of evisting landeay Undian overs

LHOTGE W0 B used lowards me ehing Project relaled expenses

W 7
3. Rs 7 crores for General Corporate Purpose

4 Rs.6 crores for business development of new projects by 8PV's in Real estale
sector

R5 3 erores may shall remain undisbursed and may be dishursed at the sole

;_."‘

diseration of the Debenture Truslee for meeling conlingency requirement

CAMeunt shall be abilzed for General Cormporale Purpose as below

0] rr:\m!':;;rs(:ment of cost incurrad by the Promolers for acouirmag tand by the )
(i} development of other projects of the Issuer and/or

(i) any other actvily authorized by the Memorandom of Association of the ¢ ompany ancd
Adicies of Association of the Company

However the issoer shall nel ulilize invesied amount o1 investmerts in capital markets

[Mechanism to be deiailed in Definitive Agreements)

Disbursement milestones 1o be detailed in Definitive Agreements.

i dcmly shali remain available for drawdown up 1o 24 menths iom the & irst (,u)umq Date

. Imluawo iu 5t thnrqe by way c:l a u:mple monqwgp (wnhr)m po""e"-)irn: ol

land/superstructure, and in case of defaull,

@ he dnvestor can fake possession withoul intervention of the court) on underlying

leasehold and development rights on land, unsold units and receivables of sold unis

of the Project and

e Mongage of 18 /3 acres of land in OMR Chennai and the excess land bo yond G ¢
Acres of land (Project 1land) Personal Guarantce fiom Mr 13 Krishnash and Wi f

o DS as per Repayment schedie and one blank indated cheque, cazl
PPN from the lssoar

Issuer and guaaniors

al o ot /\umnvy mzl.,mul o mo 1(;.1(;(‘
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Wandatory
Prepayment

Voﬁmt;‘irryw
" Prepayment

All eash inflow in the form of

' Working of Escrow Mechanism for Project

Such other securily as may be required by the Investor. ko meel shoriall i 1 o= EGE
value ratio and / or as an allernale secuity in case ol mpairment of any «of fhe

securily alieady provided

Cost of creating the securily shall be buine by the lssue I
Loan-to-value ratio of 2.2.25 (o be mainiained al any ime during tha lenme o {he
foan. It can be reduced to 2 al sole discretion of Investor

Secrity [0 be released only al the time of (il exit of he nvesier stbject {o re

pemse of

es of fand i OMR Chenna: srd whicl s land boyond 6.8 aacies |

morgage of 13 2¢
of.

addsd [oany ofher cash fiow ele dire clly /

sales proce

ndwectly rom the Project charged o the lvesion as menticned under "Se iy
would e outed through the Escrow Account from tha Fresl Closing Dale snd wwould |

ba vlifized o sevico the lavestment on the Gotoms ardfer Prmopal Pavment diis

Cash flows in Escrow account should be uliized to meel Constiucton and Project cosls |

Prepayiment shall be

50% of alf the cash flow would be relamed i (he Lscrow Account and will be us ad e

service interest on the Investiment and part prepay the nvestment on seconct las ;
working day of the month
Balance 50% amount will be ulilized by the lssuer £ Promoter only towards neeting
MNE Project @xpenses CNargea 1o Nvesiors

lor this Project only

Zscrow mechanism shall be furlher defailed in Definitve Agrecments.

In case lhere is any Evenl of Defaull or Matenal Adverse Uilect on f business s
caried oul i a prejudicial manner in the opinion of Investor, then 1G0% of the cash |
flows coming inta the Zscrow Accounts would be used (o servce (he lsvestment and i
no overflows would Be released (o Ihe Issuer

Any such mandatory prepayment would be adjusted towards the mamedisle ey

principal nsfallment’s falling due. No prepaymert panally would be levied 1 osse of
such mandatory prepayment,
lssuer can make Prepayments, over and above Mandatory  Propayinent ang |

schedule payments from Project cash Sows withow! any Propayment ity
¥ 7 [y )

permitled i wi

from 2y seurces ol luril, wafh

WCHe Of i

paorwillen nehice of 45 days. as follows

ah
215l

i case of prepaymant of the NEDs prior to the axpny of 15 S IONHTS Trone

M50 3 0 9




Cash Cover

|
|
|
|
|
|

Conditions
Precedents for
NCD (Indicative
and would be fully
defined in the
Transaction
documents)

e ———— e

W il change
Fclostre and 1 quarier's princip

& olher han i

[V

aw the surplus cix sh

3 Closing Date oul of any oiher sou
from the Preject. an additional mleresl! addilional redamplion premium of 2% along
with appheable service tax on the prepaid amount will be charged and the a bsolde
returng on the entire Subscnplion Amount contribuied by the Debenture Holiders for

18 (eighiecn) months are protected. The shorf:al amount for the absolute relims on ‘

the ertire

addifional redomption PremsEm

- Any time alter 18 a:onths hom the First Closing date, without any Prepayman|
charges from any cash flows
Cemplete paymen by way of bullk sale will no! be permitted up (o 18 monihs fi-am e

First closing date

T quarier's coupon payments Fom the end of 377 March 2007

the end of 217 month in he ferm of bank FDR / Laquid fund, which will be hen-marked (o

the Debenture Tiusteo
Cash Covar for Daveipal payment (o bs mainioned erly i case where Pringipal Paymenst

s aliing due wilive nest 1 guarter

by one quarler, thaen fe

IF e Issucr is ahosd ol seledled Pincipal payment o leas:

s o mamtain o

Issuer shall not e racur shcover for prncipal mstalliment.

Foliowing Cendilion Precedents are indic
ully dunng thi e Divgence process The Cordition Precedents should bo complied vath

e, nol exhaustive and would be set-out maore
the satsfacion of the hwestor

o NOC from exsiing lender (Indian overseas Bank) in a format acceptable 1o Inve stor

0 Al approvals for Both 1he Prejects including Envitonment Clearance, full 9D, CcC

ot sl applicabls
WECE Bhciikd have beon received.
a Such otber condition as uﬁay be required considering the secunty and nature of
transaction subyect (o discussion
@ Title' 50 including but not limited to e search reporl, public nolice, ROC scarch

reporl, Sub-regisrar searches, ligations eiz on properties being provided  as

sacurity. abisence of any litigation for the Projects.

@ Lagal Techimcal and Financial DI o the sabsfaction of the Investor
u Independent Achiec! repor on approvals received, FS1 calculations and Valuation

reponts - from  independent Valger Velling ol aay  Development Agreements,
Shareholders agreements, DSAISHA Partnership Deeds of Issuer / Co-obligor
Velling of Ihe existing loan documents, if any. MoA [ AoA 1 Deeds of Issuer / Co-

subscriplion Amount shall be paid over and ahove ihe addifional irvarest!

accordingly dependng dale of documents subject (o ansaction

I mstallment payabie, if due during the next quarte ¢ from |

obligor
u Finaneial DD inclating velting of salas dene il datle and consiceration a2gainst same
v Net Werth coificate of - M Bollimeni Krshnanih §he duly cedificd by CA, Tor periog |

ended March 31 2016

o Oblatrang of @ legal opinen fom Triansaclion counsal apponted by the Investor on |

the valdity and enforceabllity of the Defintive Agreaments and corporate authority of -

he Issuct 7 Cocbligor and other relevant parhes to execute the Defnibve

Agraements o salistaclony fo nvestors

Bon of 2l KYC requiremants as My be regoired by Ihe nvestor

abion certiboate jor he Projecl Ly visluer cproemiod by e Invesio




¥

46;"{: mwons )
Subsequent

(Indicative and fo
be defaited in
Definitive
Agreermenis

o Appoiriment of Awdior and PMC / Lendar |- winoer o the s action ‘ !
Itvestor. PMOC shall be responsible lor velling the Budgeting Project cosi one ‘
and theraalier moniionng he schedule & cost on menthly basis. The cost for such
agencies shall be borne by the Company i

o A detailed Project Report and Business Plan is prepared to fhe salisfaclion ooi i |

i

fveston for tha real estate business and reduction of lsan 3l BSCPI Jevel
i o : ' H RGeS i
“ Crealion ard paeciion of all Secunity backed by suitable tegal opinion ory jho |

transacton per se and soundness of the Securily siructure

o vestor shall appoint appropriale parties (finance finm. archiloct legal counse 1) oy
due diigeree procass which are acceptable o it and all costs {or s prrpase  shalt
e horme by the Issuer 7 Co-obligor
e such other conditon as may be required considenng fhe security and nalisre of
transaction }

e indicative, not exhaustive and would be set-oul 1meore :

Howing Condiion Subsequent ar
gence process. The Condition subseqguent should be complied (o

fudly durmg the Doe [

the salisfachon of the hwestor i

T charge i favor of Security Truslee and fiting of forms within 14

6 Peciociion

of st Closng daio.

a CA Cerliiesioor asikzatior of the investment amount

L Issucr o sell unils as per agieed Sales schedule wilh the Investor (Note: Quaarly

sales mileslones to be agreed and incerporated in agreemenls)

e The conslruction activity should adhere to the milestone and should be as por |
approved municipal plans for the Project as (ully detailed in the Definitive Agreermaent |
© Mirimuim Selling price 10 be at least Rs.4,000 psf for the unsold units on saleali ;
i

area in the Project This Selling prices are on saleable area basis. including 1210,
Club memiarsiap. Parking charge, ele. .
i sold ot o lower price, the Issuer and / or Co-obligor shall deposit the shortfa!l by
I
way of unsecured subordinaled loan in the Escrow Account i
a NOC 1o he ebtained for Sale of all unsold units of the Mortgage Propaity '
o Sales valus for the Units sold shall be collected as per the Payment Milestone !
* Total Propcls cost (excluding  land cosl), including  Approval  Fungible  F$),

Consirucnon, Development, Admin, Selling, Markeling, Overheads, MR, Brokerage
and oiher sests (Excluding Finance cost) lo be incurred henceforih for completion of
the Froject o be capped al Rs. ____ for Project I and

Any cost ovenun zbove these amounts shall be borne iy the Promoters from
souices of furds other than Project cash flows. :

e It case of any deficil m cash flows from the project for meeting warking capiial

requirenent £ constiuetion costs for the Projects and / or make repayment hereol o

the lnvestor, the same shall be funded by Promoters from ther own sonrces f

L Froject | and sheuld be compleled in all-respect, and available for sale and handod

over for possession wilthin 12 months from the date of disbursemeant

@ Auditors cerificale for Project cosls and Means of Finance of (he Project, to bae
proviged on g quartoly basis

@ Huch othes conddions as may be required corselening the secuily and nabie o

ansacee

solibe Promolors, 1ssuer, and Suaraors b

ol would be on jemt &

ben
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(Indicative and to
be detailed in
Definitive
Agreements)

Nominee Director with affirmalive fights can be appointed i ihe Fuent of Des faul, in

Piomoters not i diute its siake in {he Issuer s il ievesiment i repeid i Tul i
To provide piogress reports containing details of progress 0 consircior o oA

: I

manihly basis |
!

13

material adverse effect and if business is can ied on prejudicial e the infoer
Investor not otherwise

To provide on ling view access of the escrow aceount and to provide copy ol escrow |
account for the Projects, within 7 days of ond of every month

Issuer will provide THS certilicates for TDS done on a puarterly basis within 30 days

of end of each quarier

Issuer / Co-obligors (o provide monthly data on the sales sintus o the Prejec:is with

detals of area sold, buyer, price at which fransaction has been undertakem e |

amcunts collected, i

Right to assign/ ransfer! sell down the Investient vathoul any  approval from or
intimation requirement 1o the Issuer / Co-obligors

Non-cempetz dause (o be discussed and elaberaled i ihe Defimtve Agloeme

No further debl (o be laken by lssuer / Co obhgors on ihe Proects wilhe ol i i
consent of lnvestor BHS 2 project !
I case of any proceedings against Issuer and / or Coobhgors by any gover nment :
agency or government minisliy or courl, and such preceadings culminaling in a :
decision against the Issuer and / or Co-obligors, wiich n the sclo opinion of (e
vestor is of a serious nalure and detrimental Lo jis interest, Investor will have (he |
fight lo seek mandalory. prepayment of he Investment in whole i
Issuer shall be liabla to carry out the valuation on hall yearly besis by an independon |

'

valuer, 1 the satistaction of Inveslor

Issuer shall be liable to disclose various risks relaling to feverage roalzaton

reputation,  stralegic sk,  extra-financial risk, Incliding  ervironmental B0Ca

carporate governance sk o the Investor

if there is any interest tax levied by the Gevernment of lndia or any other authonty

under the Interest Act, 1874 or any olher law, Issuer shall pay such tax on behalf of !

the Invesior

Sale of NCDs fo the Promoters

< AL any time when the Debenlure Outsfandings remain due () afer

completion of 36 months from the First Closing Date, or (i) m case of Rvan
of Dalault or Material Adverse Effecl or potential Fvant of Default or i affane
of the Company are being carmied oul in a mannet, prejudicial o the mierest
of the Debenture Holders, 1o be delermined al the sole discrebon of {he

Debenture Trustee the Debenture Holders shail have a right 1o sell lo (he ]
Promolers or any of them (' Put Option”), the outslanding NCDs or any parl o
thereof ("Put Option NCDs™) and Promolers st all purchase or shall cause (he
purchase of the Pul Oplion NCDs by their nominee or affiliate, a* a price
which provides (he Debenture Holders with the returms as per ihe lerns of |
ithe: Transaction Decuments within a peniod of 15 (lleen) days hem the dae :
Gl e Pul Motice :

prior spraoval of investors lor following

- Mega den




Default Interest

Event of Default
(Indicative ancd
would be fully
defined in the
Transaction

| documents)

ol he |

- Transter full or parl of he Tighi
fom the Praiects (o any olher enlity

Forraising any further deit beyond & hreshold level (1o be provided o fe
Refinitive: Agreement) 7 equily we will fix the reshold fimi after disscussing
red at the fine of execution of documents

with your oifice. Will be d
Ar peg it around Rs 2000 erores for BSCPL Infrastructure limite

Wi ¢

Please cla

:Hry
Liguida
proceading under section 391 1o 304 of tha Acl

st and £ or Cochligors @cering |

or dissolve any pelition for voluntary winding--up, FEOIGY nizaion

Amend its Memorsndum and Arlicles of Association im any manner v ek will

adversely alfect the Projects and/on e inferes! of the Invasior

Frghls and remedies avalable 1o hvestors pursuamt (o the

Withoul prejudice to any ofher
ferms of Transactien Documents, | any of [he Automatic Trigger FEvent (defined  helow)
occurs (nrespeclive of whelher the Investor has or has no! called any Event of Delzul) the
Issuer shall be lable (o pay defaull merest compounded and payable on monthly basis.

which will ba 2% par month ngher than applicable Inlerest Rale on the defaull amoun :

")

under the Investment whelher the same has bocome due (the " Default Inte

Default Inferest shall be payable from he date of occurrence of e Aulomatic Trigger

Even!s and/er from dale of cocurence of any Event of Defaul and will be applcable ull the :

dale the Automatic Tiigger Fvert or Evenl of Defaull 15 cured o the satislaction of he '
Inveslor (Ihe “Defaull Interest Perod”)
“Automatic Trigger Evert” shall melude the loliowing -

' failure 1o pay amount when due

* failure to create security wilhin stipulated fimelnes i
¢ barrawing beyerd limits permilled under ransaction dociments ;
Threshold lmit can be fired al Rs 2000/ crores as per your suggestions any  deviation  in é
operation of the scrow Account acceptable
. ITrequired Cash Cover is not reinsiated / replenished in time l
. failure to pay TDS on interest on a quarlerly basis and fle TS relum within time :
limils under Income Act or rules there uncer

{Above Aulomalic Trigger Fvenl is indicative and would he detailed i Definilive
Agrecmenis)

“Event of Defaull” is as defined in this “ladicalive Term sheef

The Issuer shali irrevacably agree and confum ihat (he investor shall not ke required (o

S give any notice or intimation before chargine any Defaull Inferest on ccourrence of he
¢ y Qing any

S Aatomatic Trigger Fvenis, irespective of whether the Investor has o has net Cailed any

Event of Default

Breacl of covenants by tssuer and/or Co-obhaors andfor Piomelers and olher syl
¥ ¢

conditons customary for westment of Dis nalurs rcludhing

o Automatic Trgger Cvenls

o Delect in Securily /Titl: of the Projects
s Mar-payment ol principal er interest on pre-agreed dates

o Nen-manienance of Securty Cover

i
1



Ao moraicnom ¢y ecae g

ultve quariae

ales schodula s not met for two conse

: oVl i
a Defauii on any secured obligation by Issuver / Co-obligors or Promoter  Cironp
Company

] Cross-default resuling in NPA on any other group loan will be trested as an 5 €10

» Drove down of Cash cover and (ailure to reinsiaie the same within | Sdays the )
2 Aty mstanea of lssuer's and / or Co-obligors' share of cash flows from 1Proe )
: | being routed ihrough the Escrow Account
1
’ L e nsoivency liguidsation, suspension of payment of debis, windmg up,
i on of busmess by the lssuer/Guarantors/ Co-obligors
J @ Bankiupley, COR proceedings filed with respect (o the Issaar /Guarantors? Co
i -.'}%_:!igor:i
E jo Breach of representation, warranty or covenan! under the Documentation,
i e Cross Defall resulling in NPA (Means in respect of loan availed by the lssucr or o
t i S ~
" | vithgors o any of its Group Company from Invesions or its Group Compary)
I " . 5
| ¢ gty cassaiion of business of the lssuer / Co-chlaors
ig e Any nskahreat o Security or any dilution in secirity
| e Breach of any of ihe terms of the Transaction Documents Iy the bssuar cu o
i ! ebligers or Guaraniors
' o Change in conirol of the Issuer / Co-obligors wilhoul pror approval
L Any stance ol Projects cash flows not being routed through the Escrow Accouni
o Any such event elaborated in the documents as regards comphance submissions el
[ o Any relsted-parly wansactions affecting the rights of the Investor adversely, o
i e Ce-ohiionrs nn m:)inl:-\_ipjng Huemese Plap ze covnrogd
Consequences of l Ime constquences of Event ol Default will include bul not be limited 1o the fohowing
Event of Default l ;
(Indicative and ! o Enfercement of Secunly and any olher recourse under lav agamnst lssucr, Co
would be fully 1 oblgers and Promotes
defined in the (o Bwector with affrmaive righis can be appointed in tha Event of Cefaull, in materis!
ransaction r : : ) ) . 0
;m o tm] l Adverse elfect and if business is camied on prejudicial 1o he interest of the lvester
ocuments :
not otherwise
| , s !
E o Right te sell wilhout any restrictions and/or right to purchase ol Mighly discotiniod
; prce under Parchase Oplion Agreement (Such price o be discussed and oo of
) ke time of documentation)
L [Zight e appoint Seling & Marketing agent at the Cosl of the lssuer 7 Co-obhgors
(i Right te replace Slaluloty Auvdilor of the 1ssuer / Go obligors
’ 100% of inflows 1nio Eserow Account 1o come 1o Inveslors
;= Promelers would not withdraw funds from (he Issuer / Co-abligurs. by buyback of

§ siares, dividend payment or in any olher manner till the repaymaent of Invesior

slaaiierns list

jw fssuenPromotars name should not be appearmg in CIBIL/RIB! o

Documentation | Debdrte Subsaription Agrcement with the Issuer

sy Dosurserts hckd.ng Debonture Trost D

Promotors,  Gongy

dbonal and aravocable persors goaranicoe of

@ Ling

Guargnice of lssuer and Guaranioo of Co-obhgors

Aee of 50

I.‘ /

|

|

|

|

|

i b
|

|

N

As PBCED s the ssuer and Rehance informs 1hal coporate o

Fe ¢




and Warranties

(Indicative and
would be fully
defined in the
Transaction
documents)

Indemnification { )

Default Interest

Transaction
Expenses

Exclusivity

Governing l.aw

1
Representations ( '

[ and lnvestment documantaiion cost would be borne by the |

recptred
B Fost daled chegues as per the Repaymont schedule and one ondzied chedgc,

Bemand Promissony Motes.,

o Any other documants spacilied by the Tveslor

Standard representations & warranties for financings of this nature insluda (he following
s Compleleness and accuracy of financial stalaments and all other infoximaiion
frnished,

o Full disciosure and no misteading information

@ All requived approvals related 1o the Projects have been or waill be abtanecd Ly the

Borrower :

o Mo defaults under other agreaments by any of the parties related (o the ransa ction:

o Mo events of defaull in subsistences by any of e pariics rebfod o the bansaciion :

s o materal violation of law or material agreements by any of tha partios re laled 1o !

ihe transaciion

E Complianeca with ws and dations and thore B oo confied with ansy oinee
Hoens, excepl ag disclosed by the bonower

o Compliance with taxation laws i all material fespiacks. excepl as cisclosed by the |

borroveer

& g i

iy loss

Promoters 1o Indemnily and keep the Investor mdemniiisg agenist any e

expense whaisoever, st any staye during the transachcn

In case of any default, defaull interest shall be levied on (he Pefault Amount due 1o the

Investors under the |

menthly basis over and above the agreed e on (be deiaalt amount This deianh

interest will e levied from the dale of delauli 1o (e date of care of any sech defacl
Issuer / Co-obligors. Title himited Legal, Tachnical. Financial Due diigence, raling . isting
e ! Promoters

il 30™ September 2017

have non-exclusive jurisd

al the discrebon of lnvesiors

(s 4 of ¢

6 devies, Lue diigence, raling & Ising costs are to be bome by the

acilily at a rate of 2% per monih compeunded and payable on i

To e governed by lavs of India and courls of Maharasiaa Tam Madu ang Karnataka (o
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