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lasuance of the Term Shest shelf-nol give riase to sny binding obligation, whatsosver, on Reliance Capitel Asse!

Managemen! Limited (RCAM) inciuding but not Bmiting to enter info any contract and for for extending any Anancial

assisiance. Terma of such assistance(s) shall be at the absoiute discretion of RCAM and aiso subject to final intema!
. &pprovals, due diligence by RCAM and execuilon of the definitive documentatian in favor of RCAM.

Pmieulun
Unlthiu Urbonmpn PV Ld.

All the Promatars of Unishire group including 1. Me. Kirtl K, Mehts, 2. Mr. Pratik K. Mehta, 3.
Mr. Vinay K. Mohts .

Unhhko Skm:apn LLP (holding Premis and Palazzo pronc:)
Unishire Regency Park LLP (hokding Xperienca project)’
Unishire Homes LLP (holding Terraza project)

Unishire Properties LLP (holding Verzure project)

Unishirs Developers PW. Lid, (holding Esplanade project]
Unishire Estates & Properties Limited

m“: rf‘ , Reliance Capital Asset Management Limited (RCAM), in s capacity as the Portioilo Manager
A on behalf of Its Portfollc Mansgement Sarvices (PMS) cllents. RCAM has right to nominats /

sssign Rallance Capita! Lid. andior their sfliliates including Rellance Yiekd Maximiser
Altemative Invesiment Fund = Scheme 1 for whole or part invesiment herein

Projects (a8 per 1. Residential Apadment Project *Unishire Espianade’ on land admeasuring 1.6 scres
located at off, Thanisandra Maln road, Bangalore, being deveioped on a Joint

F’P‘:"P!‘:"

T lam

‘| representation) : _

- ' Development basis. Al spprovals for the Project including Layout Approval,
Lo Environment Clesrsnce and Bullding plans, from BDA & BBMP, have been
E‘;’:‘::::"d::m to recelved. Tola! Baleable area of the project is 95,886 sq N. of which lesusr's share
shout Approvals in the Project is 89287 sq . comprising of 20 residential units. Qut of Iasuer’s share
and figures of residential area, 10 residentia! units admeasuring 34703 Sq ft has been soid and
mentioned in the spprox. Rs. ~4.30 Cr. Is receivable from the soid units.

Project description]

2. Residential Apariment Project *Unishire Terraza®' on land admeasuring 2.84 acres
located behind Manysts Tech Park, Bangalore, being developed on & Joint
Development basis. A? spprovals for the Project including Layout Approval,
Environment Clearance and Building pisns, rom 80A & BBMP, have been
recelved. Total Saleabie srea of the project is 325,476 sq it of which Issuer's
share In the Projeci is 220,057 sq ft. comprising of 124 residentisl units. Out of
Issuer's share of residential area, 68 residential units sdmeasuring 130638 5q R
has been sold and approx.. Rs. ~ 12Cr. Is receivable from the sold unils.

3. Residential Apsrtment Project "Unishirs Palazzo” on lend sdmeasuring 1.20 acres |

located ‘off. Thanisandra Main road, Bangalore, being developed on a Joim
.Dwelommi buis lpprovalo fOf the Pm]ocl Including Layout Approvsl,
rwﬂ\md Totli Sllnblo non of lha p:ojaol li m,m g of which !w.m‘l'
share In the ‘Projact is 108, 3t compﬂdnq of 83 residential urits. Out of
Iasusr's share of residential acea, 3 residential Units admeasuring 57008q 1t has
been sold and approx. Re. ~ 2.23 Cr. is receivable from the sold units,

4. Residential Apartment Project *Unishire Belveders Premia™ on land admaeasuring
1.13 acros located off. Thanlssndra Main road, Bangalore, being developed on &
Joint Development basis. AN approvals for the Project inchuding Layoul Approvel,
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Environment Clearance and Building plans, from BDA & BBMP, have been
recelved. Total Saleable area of the project is 158,749 sq ft. of which lssuer's
ghara in the Project is 95,240 sq ft. comprising of 48 residentiat unils. Out of issuers
share of residential area 7 residential units admeasuring 12070Sq ft has baen sold
and approx. Rs. ~1.05 Cr. is recelvable from the sold units.

5. Residential Apartment Project “Unishire Xperienca® on land admeasuring 3.02 scres
located at Outer ring road, Bangalore, being developed on a Joint Development
basis. At approvals for the Project including Layout Approval and Building plans,
from BDA & BBMP, have bean received. MoEF for the Project is awaited and it will
be received before funding. Total Saleable area of the project is 672,387 aq ft. of
which Issuers share in tha Project is 383,109 aq ft. comprising of 186 residential
units. Out of lssuer's share of residential area, 13 residential unils admeasuring
252775q ft has been sold and approx. Rs. ~ 13.25Cr. is receivable from the sold

units.

8. Residential Apartmant Project “Unighire Verzure® on land admeasuring 1.9 acres
located off Thanisandra Main rocad, Bangalore, ba[ng developed on a Joint
Development basis. All approvals for the Project including Layout Approval,
Environment Clearance and Building plans, from BDA & BBMP, have been
receivad. Total Saleable area of the project is 181,280 sq fi. of which Issuer's
share in the Project is 108774 sq fil. comprising of 71 residential units. Qut of
lasuer's share of residential area, 14 residential units admeasuring 20491 Sq ft has
baen soid and approx. Rs. ~ 5.08Cr. i8 receivable from the sold units.

fnvestment

Up to Rs 128 crs by subscription to Senlor, Secured, rated, redeemable non convertibla,
listed debenture(s) (NCDs) in dematerialized form (face value Rs. 10,00,000/- each)

Rsturn to Investor

Interest & Redemption premium

a. Regular intarest:

16.00% p.a. compounded monthly, payable quarterly during the first 18 months, from the
First Tranche Closing Date. Inlerest due and payable for the period from the First closing to
the end of 6th month {on cumulative basis) shall be paid in 3 equal monthly instalments at
the end of 8", 7™ and 8" month. Interest falling due from the beginning of 7" month, shall be
paid on quarterly basts, beginning from the end of 9" month.

18.00% p.a. compounded monthly, payable quarterly thereafter

Additionally, NCD shail be redeemed along with Redemption Premium, in such a manner,
that overall IRR on NCD shall be equivatent to coupon of 18.9% p.a. payabla monthly

Redemption Premium shall be payable along with Principal paymanis for the last 3 quarterly
installments.

The Cumulative Interest amount for the first 8 months shall be payable in 2 equai quarterly
instaliments on the last business day of 8™ and 9™ month

If there is sufficient cash flows from the Project, then the interest due can be paid with prior
written approval from the Debenture Holder on the last business day of the month aven
before completion of the respective quarter during the tenure of the facility, withou! any
prepayment charges.

" - L ll.l(‘. -
Note: During moratofium period, inlen{g;’_ ali accrue on monthly rest, however, paymenl
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- auﬁng montodum period -
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_ ,'m:mt‘ o [ from the dote'ot st isbursacher: Frhdpd Repeyment I ubject 0 Mandalor Prepayment

_‘u oxplnlmd bc!aw

I{lhorolo wfﬂdant cuh ﬂowl mmPro]ocu lhonlhoPrlndall Inmllmmlanbcplid
wlth prbtvamm approval from ihe Dobcmws Holder on the 1ast business day of the month
even bafore completion of the mpcdiw quarter during the tenurs of the hdﬂ!y without any

pro-paymml ohtreo .
Principal Repsyment is subject o Mandiiory Prepayment as expialned below.

Investment

1 Up to Rs. 120 ¢, by way of Non Convertibie Debentures, to be disbursed in tranches linked

lo Milestone, as foliows _ |
~approx. Re [ 27) cr = For meeting f-"ro}och‘ exponses, 1o be disbursed linked 1o milestone

-approx. Rs. [831 ¢t~ For retimmnt of Em!lnu lender on Projod;

-Rs. 10 ¢r. = For General Corporm purpou
s 8 ¢r - For mesting contingency, which shall remain undisbursed ant shall be invested at
the sols discration of the Investor

Inveatment amount shall be ytiized for General Corporate Purpo

1y rolmbumntotooummwuanmtmhrwquhnmmd by the Issuer or
{} development of gther projects of the lssuer andlor

{lii) any othﬂodlﬂty-utmodbyﬂnmmofmdnw.auonomo Company and
Articles of Association of the Company

However, the lssuer shall not utilize invesied amount 1 investmants in capital markets,

[Mechanism to be dtlll.d in Dcﬂnlﬁvo Agreaments)

¢+  Exchusive First cmm by wny of a Registered moﬂgagc (without possession of
~land/supersiructure, with possession of original tite agreament and in case of default, |
: ,mokmatorunmopooumnwiwhtmmhmolttnown)ondmhpmm
..fJ.tlghtl on Jand, luulr'l share of unsold units and lssuer's ahare of rmlvabhl of soid | .
unm of Pm]ocu .

. _Parm-l cmimme.Pm -
L cdrpotuaumnlnfmnthmmmdt:o-obﬂgou

L4

. 100% pladgo of shares of tmr [shates should be In Demat form}

o 100% charge over Partnership Interest in Co-obiigors

o Escrow of 26% shares of UEPL and to be automaticaly pledged in the event of default
¢ PDCs as per Repaymant schaduie and one undated cheque, from the issuer and Co-
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obligors. DPN from the 13auet and Go-obligors

»  Special Power of Attornay p_unuml to mongage

.. Such other securky ss may be required by the Investor, 10 meet shorfsh in Loen-to-
valua ratio snd / of a8 an atemate security in case of impairment of sny of tha sscurily

_slroady provided.
.- Cosl i_cil cresting lho ucudty thall boborm by lhc l;puot 1 Co-obhigors.

e tovaiie rato of 2.28 o be maintained st any time during the tenre of the loan,
“which may be reduced to 2.00, #t the sole discretion of the Debenture Trustes

, Security 10 be released only at the tima of full exit of the investor.

.| Mandatory
Prepayment

o All cash infiow in the form of sales proceeds/ / any other cash flow elc directly /|

indirectly from the Projects charged to ihe invesior as maentioned under 'Security” would
" ba rouled through the Escrow Account and would be utiized to service the !nvestment
_ on the Coupon and/or Principel Payment date.

«  100% of il the cash flow would ba used towards setvicing reguler invacest on the
investment and mesting the expeniss refated t0 the Prq}ecu and to

. 30% of att the cash flow would ba ratained In the Escrow Account and will be used 1o
service interest and pert prepay Lhe invesiment at the second last working day of the
month. : ' '

«  Balence 70% amount will be utilized by the Issuer / Co-obiigors only towsrds meeting
the project axpenses ohnr_god to investors

o 80% of ail the cash flow would be relained in the Escrow Account and wilt be used 10
sarvice Interest and pact prepay the investment al the second last working day of the

oo mosh,

« * Balance 50% amount will ba wiilized by the Issuer / Co-obligors only lowsrds meeting

“ the project sxpenses charged 1o Investors .. .,

o

L 80% of il the cash flow would be retained in the Escrow Account Bnd will be used 1o

- sarvica Interesl and pan prepay ihe Investmaent at the second last working day of the
. month. ' B

+ Balance 40% amount will be utilized by the lssver / Co-obligors only towards meating
the project sxpenses charged o Invesions

Cash flows in respoctive Escrow accounts should be utilized 10 mest Construction and

Projects costs for the respeciive Projects only. Esctow mechanism shalt be further detalled in

Definitive Agreemaents. : _ : :

o incase if there is sny delay in payment of Inlerest and / of Principal Repayment beyond
dus date of if there is any Event of Default, then 100% of the cash flows coming Into the
Escrow Accounts would be used Lo sarvice the investment and no overfiows would be
released o tha lssuer / Co-obligors.

I e

. le,mm[‘i prepayment would be adiun%{ﬁﬁé‘mp\_}ho immediate nexl
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. Sharing agreement with land owners for segregation of area between land owner and
developer shall have been entered into

. Tills DD including but not limited to titte search report, public notice, ROC search report,
Sub-registrar searches, litigations stc on properties being provided as security, absence
of any litigation for this properiies.

«  Lagal, Tachnical and Financial DD to the satisfaction of the Investor.

) Independent Architect report on approvals received, FS| calculations and Valuation
reports from Independent Valuer. Vetting of any Development Agreements,
Shareholders’ agreemsants, DSA/SHA / Partnership Deeds of issuar / Co-obhigors,
Vetting of the exlsting loan documents, if any, MoA / AoA / Deads of Issuer / Co-
obligors.

.  Financial DD including vetting of sales done till date and consideration against same
. Net Worth certificate of the Promoters duly certified by CA, for period ended June 30,
2014

. Obtaining of a legal opinion from Transaction counsel appointed by the Investor on the
validity and enforceabllity of the Definitive Agresmants and corporate authority of the
1ssuer / Co-obligors and other ralevant parties to execute the Definitive Agreements, In
form satisfactory to Investors

« Satisfaction of all KYC requirements as may be required by the Investor

. lssuer shall obtain Rating Report from Rating Agency to the gatisfaction of investor.
Cast related to rating has to be borne by the lssuer / Co-obligors

. valuation certificate for the Projects by the valuer appointed by the Investor.

. Appointment of Auditor and PMC / Lender Engineer to the satisfaction of the Invastor.
PMC shall be responsible for vetting the Budgeling Projects cost one-time and
thereafter monitoring the schagule & cost on a monthly basis. The cost for such
agencies shall be bome by the Company

. A detailed Projects Report and Business Plan is prepared to the gatisfaction of the
Investor

. Creation and perfection of all Security backed by suitable legal opinion on the
\ransaction per se and soundness of the Security structure

. Investor shall appaint appropriate pariies ifinance firm, architect, legal counsel), for due
diligence process which are acceplable to it and all costs for this purpose shall be borne

by the issuer / Co-obligors
. Such other condition as may be required considering the securlty and nature of

transaction,
gondiﬁons Following Condition Subsequent are indicative, not exhaustive and would be sat-oul more
(I:d!catli?en:nd to fully during the Due Diligence process. The Condition subsequent should be compiied to the
be detalted in satisfaction of the Investor.
2;?:;::’:““) «  Parfoction of the charge in favor of Security Trustee and filing of forms within 14 days of

Firet Closing date.

. |ssuer shall list the NCDs within 15 days of First Ciosing date. Cost retated to listing

such as rating. listing, etc has to be borne by the issuer / Co-obligars ™ "~

with the invaster (Note!
gsugr / Co-

1| . CA Caenlificate for utilization of the invastment amount
L

?

|

. issuer / Co-obligors o sell units as per agreed Sales sched
Quarterly sales milestones to be agreed and incorporated

- [— _,_]_‘ e e 7 —
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obligors to provide Sales achedule and Retlance to confirm.) '

The construction activity should adhere to the milestone for the respective Projects as
fully detailed in the Definitive Agresment

Salling price to be at least following for the remaining unsold units of the Projects:

Project Name Minimum Selling Price Per Unit
(Rs. / pet sqft)
Terraza 5,500/-
Palazzo 5,100/
Premia 5,000/~
Esplanade 5,500/- !
Xperience 8.000/-
Verzure 4,800/-

This Selling pricas are on saleable area baels, and altin (including PLC, Club
membership, Parking charge, etc. ) i

It sold at a lower price, the Issuer and / or Co-obligors shall deposil the shortfall by way
of unsecurad subordinated loan in the Escrow Account

NOC to be obtained for Sale of all units of the Projects.

Sales value for the Units sold shall be collected as per the Payiment Milestone

Total Projects cost (excluding land cosl), including Approval, Construction,
Development, Admin, Selling, Marketing, Overheads, HR, Brokerage and other costs
(Excluding Finance cost) 10 be Incurred henceforth for compietion of the Projects, to be

capped as below:

Project Name Project Costs to complete
(Rs. Cr.}

Terraza 10Cr
Palazzo 23 Cr
Premia 15Cr
Esplanade 7Cr
Xperiance 157 Cr
Verzure 30 Cr.

Any cost overrun above these amounts shall be borne by the Promoters from sources of
funds other than Projects cash flows.

In case of any deficit in cash flows from the project for meating working capital
requirement / construction costs for the Projects and / or make repayment hareof to the
investor, the same shall be funded by Promoters from their own sources.

Projects should be completed in all-respect, and handed-over for possession on or
before:

Project Name | Project Completion date
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Terraza 31" Dec, 2015
?aiazzo

Pramia 31" Dec, 2015

Esptanade 31* Oct, 2015

Xperience

Verzure

Auditors certificate for Projects costs and Means of Finance of the Projects, to be
provided on a quarterly basis.

Such other conditions as may be required considering the security and nature of
transaction.

Key Covenants
{Indicative and to
be detslled in
Deflnitive
Agreements}

S |

-

All obligations of the Promoters, tgsusr, Co-abligors and Guarantors hereof, would be
on joint & several basis

Promoters not 10 dilute its stake In the lssuer and Issuer not to dilute its stake In Co-
obligors till Investment is rapaid in full

To provide progress reporis containing details of progress in construction, on a monthly
basis

Right to appoint nominee diractor / nominee partner with affirmative rights on key
matters of the Projects / Company.

To provide on line view access of the escrow account and to provide copy of escrow
account for the Projects, within 7 days of end of every manth

lssuer will provide TDS certificates for TDS done on a quarterly basls, within 30 days of
end of sach quarter

tasuer / Co-obligors 1o provide monthly data on the sales stalus of the Projects with
details of area sold, buyer, price at which transaction has been undertaken, elc.,
amounts collected,

Right to assigi/ transfer/ sell down tha Investment without any approval from or
intimation requirement to the lssuer / Co-obligors

Non-compete clause {0 be discussed and elaborated in the Definitive Agreament

No further debt to ba taken by lssuer { Co-obtigors on the Projects without the consent
of Investor.

In case of any proceedings against 1ssuer and / or Co-obligors by any government
agency or govemment ministry ot court, and such proceedings culminating in a decision
against the Issuer and { o Co-obligors, which in the sole opinion of the Investor is ofa
sarious nature and detrimental 1o fts Interest, Investor will have the right (o seek
mandatory prepayment of the investment in whole.

tssuer shall be liable to carry out the valuation on ha!f yearly basis by an independent
valuer, lo the satisfaction of Investor.

lzsuer shall be liable to disclose various risks relating to leverage, raalization,
raputation, strategic risk, extra-financial risk, including environmental, soctal, corporate
governanca fisk to the Investor.

If there is any interest tax lavied by the Government of India or any other authonty under
the Interes! Act, 1974 or any other law, Isguer shall pay such lax on behall of the
investor -

Sale of NCDs to the Promoters

i
- +
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. At any time when the Debenture Outstandings remain dus, {i) after completion
of 38 months from the First Closing Date, o (i} In case of Event of Default or
Materia! Adverse Effect or potential Event of Default or if affairs of the Company
are being carried oul in a manner, prejudicial to the inlerest of the Debenture
Holders, to be determined at the sole discretion of the Debanture Trustes the
Debenture Holders shall have a right 1o sell to the Promoters or any of them
("Put Option"}, the outstanding NCDs or any part thereof ("Put Option NCDs")
and Promolers shall purchase or shall cause the purchase of the Pul Option
NCDs by their nominee or affilate, at a price which provides the Debenture
Holdars with the retums as per the terms of the Transaction Documents within a
period of 7 (seven) days from the date of the Put Nolice.

. Take prior approval of Investors for following::

- Merge, de-merge with o into or acquire any other entily ;

- Transfer full or part of the rights of the lasuer and / or Co-obligors accruing from
the Projects to any other antity

- For raising any further debt bayond a threshold fevel (lo be provided in the
Definitive Agreement) / equity

- Liquidate or dissolve any petition for voluntary winding-up, reorganizalion
proceeding under section 391 to 394 of the Act

. Amend its Memorandum and Arlicles of Association in any manner which will
adversely affect the Projacts and/or the interest of the Investor

Addltional Intsrest

Without prejudice to any other rights and remedies available to Investors pursuant to the
terms of Transaction Docurnents, if sny of the Automalic Trigger Event (defined below)
occurs (irespective of whether the Investor has or has not calied any Event of Defaull) the
{ssuer shall be lisble to pay additional interest which will be 2% per month higher than
applicable Interest Rate on the entirs cutstanding amounts under the Investment whether the
same has become due or not (the “Additional Interast”).

Additiona! Interest shali ba payable from the date of occurrence of the Aulomatic Trigger
Events and/or from date of occurrence of any Event of Defauit and will be applicable ll the
date the Automatic Trigger Event or Event of Default is cured to the satistaction of the

Investor (the "Additional Intarast Period").

~Automatic Trigger Event” shall include the following -

. fallure to pay amount when due

. failure to create security within stipulated timefines

. borrowing beyond limits permitted under transaction documents

. any deviation in operation of the Eacrow Account

. If required Cash Cover is not reinstated / replenished in time

. fallure to pay TDS on interast on a quarterly basis and file TDS return within time

limits under Income Act or rules there under
(Above Automatic Trigger Event is indicative and would be detailed in Definitive Agreements)

"Event of Default” is as defined in this “Indicative Term sheet”.

The Issuer shall imevocably agxree and confirm that the investor shall not be required to give
any notice or intimation before charging any Additional Interes! on occurrence of the
Automatic Trigger Events, irrespaclive of whether the Investor has or has not called any
Event of Defaull.

i
_— ek
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Event of Default
{Indicative and
would be fully
defined in the
Transaction
documants)

Breach of covenants by lssuer andlor Co-obligors and/or Promoters and other such
conditions customary for investment of this nature, including: -

«  Automalic Trigger Evenls

. Defect in Security /Title of the Projects

«  Dispute with the land owner for any of the Projects

. Non-psyment of principal or interest on pre-agreed dates
+  Non-maintenance of Sacurity Cover

«  Sales schedula s not mel

. Default on any secured obligation by lssuer / Co-obligors or Promoter Group company
. Cross-defauit on any other group loan will be treated as an EOD.

* Draw down of Cash cover and fallure to reinstate the same within 5 days thereof

«  Any instance of lssuers and / or Co-obligors’ share of cash flows from Projects not
being routed through the Escrow Account

. Insolvency, liquidation, suspension of payment of debts, winding up, ilegality, cessation
of business by the {ssuer/Guarantors/ Co-obligors;

» Bankruptey, COR proceedings filed with respact to the issuer 1Guarantors/ Co-obligors
. Breach of representation, warranty or covenant under the Documentation,

. Cross Default (Means in respect of loan availed by the lssuer of Co-obtigors or any of
its Group Company from lnvestor/s or it Group Company)

o lllegality, cessation of business of the |ssuer / Co-obligors

«  Anyriskthreat lo Security or any dilution in security

« Breach of any of the terms of the Transaction Documents by the lssuer of Co-obligors
or Guarantors

«  Change in control of the issuer / Co-obligors without prior approval

+  Any instance of Projects cash flows not being routed through the Egcrow Agcount

«  Any such event elaborated in the documents as regards compliance submissions éic.

. Any related-party transactions affecting the rights of the Investor adversely, of

. tssuer / Co-obligors not maintaining Business Plan as covenanted

Consequences of
Event of Default
{indicative and
would be fully
definad In the
Transaction
documents)

The consequences of Event of Default will inctude but not be Himited to the following:

.  Enforcement of Security and any other recourse under law against {ssuer, Co-obligors
and Promoters.

« Investors will have the right to replace and/or appoint majority directors on board of
jesuer with affirmative rights on all matiers of the ssuer and the managemen! rights of
the Promoters 1o cease in the tasuer and investor to step in the place of the Promoters
and other shareholders of the issuer. :

«  Rightto repiace afl shareholder of the lssuer and parners of Co-abligors

«  Right to sell without any restrictions andfor right to purchase at highly discounted price
under Purchase Option Agreement {Such price to be discussed and agreed &t the time
of documentation}

. Right 1o appoint Selling & Markeling agen at the Cost of the lasuer / Co-obligars

ligors

. Right to replace Statutory Auditor of thelaguet /g

I

l_:. 100% of inflows into Escrow Accoun(id come to In

PR
— e
¢ e i
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»  Promoters would not withdraw funds from the issuer / Co-obligors, by buyback of
shares, dividend payment of in any other manner till the repayment of trvesior.

Documentation

+  Information Memorandum

Goveming Law

o« - Secwrity Documents ingiixting Debenture Trust Deed.
«  Unconditional snd lrevacable personal gusrantes of Promoters, Corporale Guaranies
_ o{iwmowmmcowm . .
» Post 'c_btddlduqu.s 38 per the Repayment Schadule and one undsied cheque, Deman
Promissory Notes. o

S »  Any other documents specified by the Investor.

'f:gfmmt;g::' Standard representations & wamranties for financings of this nature include the following:
.uqqmg_.n h:rd_ ¢  Completeneas and accuracy of financial statements and all other information fumished:
et it | Fotdiscasure and no misieading information; |
Trangaction « Al required spprovals related to the Projects have boen or wil be obtained by the
doguments} Bor - -

rower
o No defsults under octher agrsements by any of the parties reiated to the transaction;
o No evenis of default in subsisience by any of the parties related o the transacilon;
»  No material viotation of taw or material agreements by any of the parias relatad to the
ransaciion;
o Compliance with laws and regulations and there is no confiict with sny other obligations,
except as disclosed by the bormower,
»  Complisnce with taxation laws in at material respects, except 8s disclosed by the
borower
| - Pronoters 10 Indemnify and keep the Invesior indemnified against any liability, loss, expense
indemnification whatsoever, at sny stage during the ransaction
Detault Intarest in case of any defaul, default Interes! shall be tevied on entire Outstanding Facility Amount
ult interes dus o the Investors under the Faciity & rate of 2% per month over and sbove the agreed
return on the entire cutstanding smaound,
This default Interest will be levied from the dale of default to the date of cure of any such
delault.
Relevant taxes, dutles, levies, Due diligence, rating & fisting costs ere 1o be bome by the
g‘w‘u‘"" {ssuer / Co-obligors. Tithe, imied Legal, Technical, Financiet Due diligence. raling, fising and
o Investment documentation cost would be borme by the lssuer / Promolers
Validity & * July, 2015 ‘ ‘
Exclusivity Tt oty '
To be govemad by laws of india and courts ol Bangalore and Mumbel to have nor-sxciusive

Jurisdiciion, st the discretion of lnvestors.
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principal Instaliment's falling due. No prepayment penalty would be levied in case of
such mandatory prepayment.

. Issuer can make Prepayments, over and above Mandatory Prepayment and schedule
payments, from Projects cash flows without sny Prepayment penalty.

Valuntary
Prepayment

s Propaymant shali be pamitiad in whole or in part, from any sources of funds, with prior
written notice of 30 days, as follows:

+  Up to 15 months from the Firs closing date, provided Investor's Absolute Retums for 16
months i3 protected and with Prepayment charge of 4% + Service tax, on the Principal
being repald.

e After 15 months upto 21 months from the First Closing date, with Prepayment charge of
2% + Service tax on the Principal being repaid

» After 21 months upto 24 months from the First Closing date, with Prepayment charge of
0.5% + Service tax on the Principal being repaid

. Any tima after 24 months from the First Closing date, without any Prepayment charges.

. Any amount prepaid shall ba deemed cancelied and become unavailable for redrawing,

Cash Cover

{ quarter's coupon payments from the end of 5th month and 1 quarter's principal instaliment
payable, if due, during the next quarter, from the end of 18th month, in the form of benk FDR
! Liquid fund, which will be lien-marked to the Debenture Trustee.

Cash Cover for Principal payment 1o be maintained only in case where Principal Payment is
falling due within next 1 quarter.

Kindly note that if the Company is shead In Schedule payments by t quarter by way of
Mandatory Prepayment, then Cash Cover will not be required to be maintained for Principal
payment falling due during the next quarter,

Cash cover for Interest payment shall be malntained only for the amount falling due during
the next quarter. Also, there is an option to pay interest on monthly basis and in such
scenario, Cash cover would be required to be maintained for the balance months (1 of 2)in

the respective quariers.

First tranche
Conditions
Precedent
{Indicative and to
be detailed In
Definitive
Agresments}

Foliowing Condition Precedents are Indicative, nol exhaustive and would be set-oul more
futly during the Due Diligence process. The Condilion Precedents should be complied to the
satisfaction of the tnvestor,

. NOC from Existing lenders, consenting to the transaction and confirming that they'll
release their charge on the respective project, in the format acceptable to the investor

. Issuer {Unishire Urbanscapes Pvt. Ltd.) ghall be a majority Partner in LLPs holding atf '
other Projects (except Esplande)

« Al the approvals, inciuding Layout plan, Development Ptan, Building plans, CC,
approvel from BDA / BBMP / BIAAPA, environment approval, BESCOM. BWSSHB, AAl
elc has been received ang valid for Esplanade, Xperience, Palazzo. Premia, Verzure
and Terrazza Projects;

. NOCs from the land owners for creating mortgage on the davelopment rights and
Developer's / Issuer's share of receivables in the format acceptable to the Inveslor
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