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1. Recitals: 5.C.C. Builders Private Limited., a company incorporated under the pravisions of
the Companies Act, 1858 and having its registered office at D-218 A, VIVEK VIHAR
FHASE-1 DELHI - 110095 {"Borrower 1) and Shrine Bulidiech Pyt Lid, 2 company
Incorporated under the provisions of the Companies Act, 1958 and naving ils registersd
office D-218 A , VIVEK VIHAR PHASE-1 DELH! - 110095 (“Borrower 27 {together referred
10 as “Borrowers”} are developing a residential proiect 'SCC Sapphibre - In Ral Nagar
Extersion, Ghaziabad as detalled in Annaxure 1 (Project”).

Sorrower 2 has availed credit facility to the une of INR 5.25 Cr from CSL Finance Lid.

(GBLTY against secwrity of 28 identified apartments in tower E of the Froject aggragating to
35,270 BF saleable area. The Bowowers have now aporoached IDFC 8CORS Fund, 2
SEBL registered Category H allemate invesiment fund (Fund™ o receive financial
azsistarice from the Fund of INR 85 Cr. The Fund is considering making an investment in
the Borrowers through subscribing to secured redeemable unlisted non-convertibie
debentures of the Borrowers, as per the hinding terms and conditions outlined herein. The
corrowers and the Fund are hereinafier collectively referred to as the “Parties” and
ingividualy refarred to gs "Farty™

The s mentioned In this term sheet are only indicative in nature and will be supsrseded
oy the detalled set of terms and conditions captured in the definitive documents.

£

Fachlity. The Fund shall make an investment into the Borrowers by subseribing to secured,

redeamable, unlisted non-convertible debentures (*Debentures™), for an aggregale value of

F8. 830,000,000/~ (Rupees Hinety-Five Crores) (“Investment Amount™ on 2 privele
piacemeant basis In accordance with the provisions of the Companies Act, 2013 and the
rutes framed thereunder. Upon signing of the definilive documents between the Borrowers
anc the Fund/Debenture Trustee and upon compigtion of the Conditions Precedent {as
defired in clause 16}, the investment Amount shall be paid by the Fund o the Borrowers
and e vebentures shall be issuad by the Borrowers to the Fund {“Aliohment Date™),

Furposs: The investment Amount is proposad o be wilized as follows:

LUp 1o INR 78 Cr - Towards full exit of sxisting credit facilities availed from Indiabulis
Housing Finance Lid. and Bank of Indis {"Exisfing Lenders™. Anv shorifall In ihe
amount fo fully repay the sald credit faciiities will have to be funded by the Borrowers/
Guarantors {as defined herein below) from sources cther than cash fiows from the
Project. |

it INR 7 Or towards General Corporate Purpose to be disbursed upfront

i, Fees of the Transaction advisor fo the Borrowers “Klaxon Advisory Partners LLP”
¢ be disbursed upfront - | |

iv.  Dalance Amouni t0 be ulilized towards Upfront Interest, Debt Service Reserve
Amount (DSRA) and towards meeting Project costs.

Lo

4. Lisbursement Tranches: The lnvestment Amount would be dishbursed In one or more
tranches al the discretion of the Fund. The Borrowers will ensure that the entire Investment
Amount is drawn down within § months of Allotment Date ("Drawdown Period”),
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Tenor: The tenor of fthe_ Debeniures shall be 35 months from the Allotment Date. Al the end
of 30 _ﬁ}mthﬁ ﬁ“g:jm Allolment Pate, the Fund and the Borrowers will review the progress of
thﬂ_ Praject and if required, mutually, extend the Tenor by an additions] period of 8 months.

i}g:afmﬂg interest: Borrowers are required pav 1.0% of the Investment Amount inclusive of
taxes, % any ("Upfront Interest™), The Upfront Inferest shaill be payable in 2 tranches - First
rancne of INR 20 Lakhs shalf be payable immediately on signing of this Term Sheet. This
amoum will be Rully refundable to the Borrowsers in sase the Fund decides 1o not procesd
with the transaction on account of any reason other than adverse due-diigence findings.
Second franche of balance Upfront Interest is raquired o be paid by the Borrowers on or
before the Allofment Dals. -

interest: Interest on the Investment Amount will be payable at an applicable interest rate of
14.90% p.a. payabls monthly (“Interest Payments™) ‘

Hepayment: The Debentures will be redeemed, subject to Mandatory Prepayment, in 18
aqual monthly installmenis ("Principal Payments”) after a period of 18 months from the
Aliotment Date (“Principal Moratorium Period”), Any prepayment will be set-off against
the rext scheduled Principal Payment, |

Sﬁ-m_z%’%%}g Package: The Borrowers shall secure the Debentures by crestion of the following
security in favior of the Debenture Trustes ("Sscurity Package”):

3 {Jh;arge on the project lend, buildings & structures thereon (both present and future),
units and development rights of the Project {excluding units being offered o CSL as
seurity),

it} Hymf‘*hiemﬁm of all moveable fixed assels and current assets of the Borrowers
penaining 1o the Project including receivables from area sold in the Project {excluding
Unis being offered to CSL as séeurity).

Y Oharge (mortgage and hypothesation) on unite offered as security to CSL to be created

in favor of the Fund once the CSL facility is exited.

v} Personal Guarantees of Mr. Vinod Goswami and Mr. Vipul Giri ("Personal
tzuarantors™).

vy Comporate Guarantees of each of the Borrowers for facility exiended 1o the other
{Structure o be finalized post due-diligence).
rersonal Guarantors and Corporate Guarantors are cellechively referred o as
“Guaraniors”,

10. Debenture Trustes: The Borrowers shall a;pg*}ﬁ?r:ét 3 Debenture Trustee in accordance wilh

L
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ine provisions of the Companiss Act, 2013.

Escrow Account and Mechanism: The Borrowars shall be required to open and maintain

Sscrow ana current aconunts as per the RERA rules snd requiations as applicable o the
Frofect
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15.
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Subject v RERA rules and regulations, all amounts collected in the sscrow accounts will be
uthized us per the below Waterfall mechanism

H Repienishment of DSRA, if utilized.

it} Payment of Defaull Interest (dafined in clause 24), i any.
1y Outstanding interest Payrents and/or Principal Payments,
iv) Scheduled inlerest Paymieant for the month.

V} scheduled Principal Payment for the month.

vi} Towards meeling Proiect costs,

vil} Surplus monies available after meeling . to vi. above {"Sumlus™) will be utilized
in the following manner |
a. 85% of the Symplus ftowards mandatory prepayment of the principal
. (“Mandatory Prepayment”™
; b. 15% of the Surplus to be released fo the Borrowers for General Corporate
Fuiposes v udis big uliized lowgrds Mandatory Prepaymsnt 4t the Borfowers’
ontion

it is clarified that during the Drawdown Period the Surplus will be calculated as surplus
monies available after mesting 12.1) fo 12.v)

‘the above escrow Waterfall Mechanism can be changed by the Fund at its sale discretion.
Accounts to be opened and the escrow mechanism will be detailed in the definitive
gocumerns, |

ebt Tervice Reserve Amount (D8RA): Amount equivalent to 1 (one) month's interest on
ine investment Amount shall be sarmarksd as DSRA. In case of shorifall in the Fund's debt
servicing, part or all of DGRA will be utilized towards meeting the Fund’s debt senvicing
requirements. BSRA, on utilization, will be required 1o be replenished as per the Watsrfall
wechanism defined in clause 12. DSRA is to be created from the Investment Amount on the

Aidlotment Dats.

Lock-ln: Lock-in period shall be 24 months during which no part of the Debentures can be
receemed from any source other than cash flows from Project, '

Debeniures can be redesmed in full afier expiry of the lock-in period subject to pavment of
2% charge (“Prepayment Charge”) on the outstanding Principal amount. It is clarified, that
any prepayment from cash flows from the Project will not be subiject to Prepayment Charge,

Borrowers Representation: Borrowers represents the following
1} Borrower has purchased and paid for requisite TDR/FAR and has all necessary

approvals for consiriction of the entire area {88 mentioned in Annexure 1) of the
Project. | |




Bindi

) Sold Ares details and balance Costs for compietion of each Project including
payiments oulstanding fo credifors, vendors, service providers, etc. are as mentionad
i the Annexure 2 and Annexure 3 respactivaly.

16, Gonditions Precedent: The conditions precedent for the subscription of the first franche of
Debantures shall be ag follows ("Conditions Precedent”), to the satisfaction of the Eundg:

1) Execution of all security documents in clause 9 and paitection of security In dause
- Biiiyand 9, iv).
i} Opening of Esorow and opsrational accounis for the Project

i) Submission of undaied cheques by the Borrowers for Inferes Fayments and

Frincipal Fayments, |

iv) Finalization of Business Plan (a8 defined in clause 20),

v} Completion of inancial, title and tschrical due diligence on the Project, Borrowers
and Sseurily Package o the satisfaction of the Eund. |

viy Completion and execution &f the Definitive Agreements in form and substance
mutually acceptable to the Borrowers and the Fund. |

viiy Obtaining confirmation thal amendment/s to the constilutional documents of the
Borrowers have been made in line with the Definffive Agreemenis.

vilt}Any other condition precedent requested by the Fund.

17. Condilions Subseguent: The condifions subseguent to susscription of Debentures shaill be
as follows ("Conditions Subsequent™), to the satisfaction of the Fun

18,

t

Borrowers to obtain No-Dues Cerlificate from Existing | endars within 15 days of
Allotment Date - .

Borrovars o ensure release of Project {itle documents in custody of the Cxisting

Lendars and submission of the same io the Debenture Trustee within 15 days of
Alk:iment Date ' |

Erwrowers o gnswre Existing Lenders exeoyls raleasefre-convoyance decds ond the
salisfaction of charge forms and file the same with ROC within 30 days of Allotment Date
Perfection of security in clause 9.1} and 8.0} including necessary form filings with ROC
within 30 days of execution of security documents

Borrowers to apply for Complation/Oceu pancy Cerlificaie for towers A & F by Juns 30,
219 -

Other Conditions: The condiions to be satisfisd by the Borrowers at all imes during the
Tepiur shall be as followsy

}
i)

Siricity Privale & Confidential

Orive the CSL facility Is exited, Company to oreate security in favor of the Fund on the
units offered as security 1o CSL » | -

Borrowers are required to deposit 100% of the cash flows from the sale units in the
Project {“Project Cash Flows”) in the Escrow account. Any monies collected in any
account other than the escrow account to be daposited in the escrow account within 7
daye, Failure to comply with these conditions shall be troated as an cvent of Default

.-2'3'-'-:-':-"-'\-'?h'-'_+-:’T:"E‘-:’T:f-:':f.’tﬁ_'_-:-tg':‘:f_%f:‘-‘i-":t.‘!-:k-:!-:‘:-;"w_}-.}-:}-::-'.-:-'.-" Dbk Y omeng .
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iy Proceeds from units soidito be sold in Project cannot be utlized for any purposes other
than Fund's debt sewvicing and costs pertaining 1o the Project except as permitted in
clause 12.vil, b) _

v} Bum <7 amounis released from the escrow accounts and amount from investment
disbirged for meeting balance proiact costs will be capped at INR 17 Or. The balance
tose includes alt cosis requdred for compiation of the project excluding finance cost and
maarkeling costs but rcluding all administrative, approval, compounding charges and all
other costs. Any ampunts required above such capped amounts will be required to be
brought in by the Borrowers anglor Guaraniors from sources other than Project cash
fows. |

v} Borrowers can pre-pay the principal amount from the Froject cash flows at any time

| without any prepayment penally subject fo such prepaymert being in muitiples of INR 10
lakins. o

vi} Borrowers to maintain, at all times, a security cover of 2.0 times the culstanding Facility.
It the security cover, in view of the Fund's sole assessiment, falls below the stinulation
thent the Borrowers andfor the Guarantors must efther repay the Facility in the extent
b the security cover is restored or bring In additional secwrity to the Fund's
satisfaction.

vit) Borrowers to provide ali necessary ChAfarchiteclengineer certificatas for release of
monies from the escrow account 0 meat project costs in line with the RERA rules and
regulations. * | .

vili)Monies for meeting project expenses shall be released from the escrow account on
submission of detalls of payments to be made and submission of such ofher documenis
as may be required by the Fund |

ix) Borrowers to deposit the shorifall amount required as per clause 21 inlo the escrow
gaoeount | _,

x) Borrovars cannot raise additional debt in respect of the Project without prior written
congant of the Fund |

xiy Adl lncome taxes pertaining to the Borrowers 1o be paid by the Borrowers from sournes
cthigr than the cash flows from Project. |

xif} Borrowers fo Include details of Project escrow account in demand notices sent to all
custorners including existing unit owners in the Project reguiring them to deposit all
proceeds in respact of the purchased units in the ascrow account, |

ddijBorrowers must request the Fund- through the Debeniure Trustee {aciing on ths

~ @pproved instructions of the Fund) to issue a no-objection certificate nrior {0 the sale of
any unit in the Project. Similarly, the Borrowers o request the Fund 1o issué a no-
opjection certificate for creation of morigags on the unll in favor of any home [nan
provider, The Fund would cause the Debenture Trustee to issue the no-cbjection
cetlificate within a period of 2 working days from the request for such a no-objection
cerdificate,

#iviBarrowers io provids monthly sales MIS and cost MIS in & format to be agreed between

 fhe Borrowers andg the Fund, S | |

X} Kay project milsstones fo be achisved as per the Business Plan.

The above lisis of conditions in clauses 16, 17 and 78 of this Term Sheet are only indicative
in nature and the definitive docurhents shal incorporate, in the respeciive lists, other
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conditions that are customary or are deemed necessary by the Fund to be inciuded
pursuant fo the due diligence findings. |

19, Unsecwiv i Loans: The Borrowers shall neither repay aly unsecured loans availed from the
Guarmfﬁrs aﬁdﬁ{ﬁj other third parlies nor pay any interest on aueh fvans from the cash fows
pertair-ng to the FProject til the racility is fuily repaid,

20. Business Plare In the definitive documents, the Borrowers and the Fynd shall agree o a
comprehensive business plan for the Project covering amongst othiers key bhusingss
mijestones 10 be achisved in the form pricing of the unils, sales velocity, collection schedule,
construclion progress and approvals of the Proiect, This Business Plan shail be Updated on
a half yearly basis and any changes to the Business Pian shall need fo be agreed o in
writing by the Fund, |

21. Shortfall; In case of shorfiall in the tash flows Fom the Project to service the Debentures or
meet balance costs to complete the Project, the Borrowers andior the Guarantors shall bring
in addaitional equity/ unsecured subordinate loans to meet the shorifall, Interest on such

unsecyred sub-ordinale Inans can alther be paid from sources other cash flows from the

Frojest or may be acoried and paid after full exit of the Facility, Non-compliance of the
above shall be considerad as an Event of Default.

22. Revenue Guarantees: The Borrowers guarantess that all sales/ bookings of the residential
units, commencing from the Allotment Date shall be pemitted only at a minimam all-
nclusive selling price of INR 3,100/- per sg. i, of saleabls area ("Minimum Belling Price”)

-and a hali-yearly average selling price of [NR 3,200/- per sq. f, {"Averays Sslling Price™).
The Minimum Seliing Price and the Average Selling Price shall increase at the rate of 5%

per annuis from the Allotment Date. -

Ths Mnimum Selling Price will be excluding any government dues including indirest taxes,
GST, any charges of a pass through nature collected from customers and any subveniion
related costs. | ' - .

23. Release of Sscurliy Package: The Security Package shall be reiaas%d}m full redemption
of Debentures and the Fund having issued a no-dues cerfificate in reiation to the above.

24. Default interest: Default Interest shall be charged at the rate of 2% per month {inclusive of

the interest} on all oulstanding amounts {including cuistanding principal and outstanding
interest, If any) and shall be appiicable for the pericd of default or ons month whichever is
rHgher. ‘

25, Cross Default: Any material breach or williul defaylt of any loan agreement or shareholders

~agreement of the Bomowsrs, if prejudicial to s interest in the Fund's viaw, shall be
considered to be an Evant of Default. |

28, Expenses for Due Diligence, Transaction Documentation, ete,. All expenses in relation

w valuation, technical diigence including diligence on regulatory approvais, {itle search,
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legal, accourding and taxation, transaction structuring, drafting and negoliation of the
gefinilive docurments, shall be borne by the Borrowers.

All other capenses including expenses pertaing to securily creation, opening and operation
of the cicrow Account during the Tenor and appoiniment of Security Trusies shall be borne
by the Borrowers, | |

27. Taxss: Al rates of inferest and other charges 1o be paid by the Borrowers as mentionad

hergin are exclusive of G8T ang/ or any such other levies/ duties or any other chargss or
burden {}f mterest imposed or levied by any Government authorities. Such (=57, other
ievies/ duties or any other charges or burden of interest, If any, imposed or jevied by the

Lovernment authorities {excluding income tax}, shall be payable by the Borrowears to the
Fund over and above the payments as corempiated in this Term Sheet. |

28, Bvents of Defaulls and ii’m Fund's Right: Breach of any condition in the definitive

2.

a1,

Strictly Privats & Confidential

documents, including but not limited o delay In making the Interest Payments and Principal
FPayments, shall be freated as an Fvent of Defaylt {(FECD™,
In case of an EOD, Fund shall have customary fights avallable o it including right {o regall
ine Facilily, invoke ons or more of securifies forming parnt of the Securily Package and
charge Default Interest amongst othérs, Fulf list of rights avaiiable to the Fund in case of an
Event of Defauit will be datalled in the definfiive documenis.

Lonficentiality: The Borrowers and the Fund agree that the information periaining to the
transaction conternplated hersin andlor any information shared betwesn the Parfiss with
regards to sach other Is confidential ("Confidential Information”). Any disclosures to third
parties of <he Coniidential Information, save and except disclosure required pursuant (o
applicabis law, shall require prior written consant of the other Parties. In case disclosure of

any Gunfldential Information is required pursuant to appiicable law, the Borrowers shall

promptly rofify the Fund in wiiting so that the Fund may, together with the Borrowers, agree

on tha contents of the disclosure to be made.

Representation and Warranties: Each Parly represents and warrants that it has relgvant

authorizations for execution, gelivery and performanee of the ransactions contemplated in

this Term Sheet and thal the provisions of this Term Sheet constities vand and binding

cbligations o each of the Parlies.

Gaveriing law and Dispule Resobition This Term Sheet shall be governsd I
accordance with the Indian law. All disputes, differences and / or claims arising out of this
Term Sheet or in any way toushing or concerming or relating hereto, or as {o consfructions,
interpretation thereof or otherwise in relation hereto, or as to the right and Habilities or any
term, eondition or provision herein menticned ("Dispute”), shall be sotfled amicably between
the Parties. However, if a Parly gives the other Party a nofice: that a Disputs has arisen
("Dispule Notiee™ and the Parlies are unsble 1o seifle the Dispute amicably within 30
{thirty) days of service of the Disoute Notice then the Dispute shall be referred 1o and finally
be resolved by arbitration administered by the Singanore International Arbitration Centre in

A i ¥ i3
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aucordance witit the _arbémtiﬁs rules of the Singapors International Arbitration Centrs for the
ime being In force ("SIAC Rules"), which rules are deermied to be ncorporated by reference
in this Claise. |

The -a§i==3itra_iiﬁﬁ_ shall be conducted by a sole arbitrator appointed in accordance with the
SIAC Rules, The seat and venue of tha ardiiration shall be Dsihi, The language of the
arbitfation shall be English, - -

32. Compliance with Law: Borrowers and the Fund underiake they are in compliance with all
necessary laws and not barred by any contractual or iegal obligations to sign this Term
Shaet,

33. Binding Term Sheet: Once execuied, this Tern Sheet shall constitute a binding agreement
between the Parties. The Parties shall negotiate In good faith lo conslude and sxecute
Definitive Agreements reflected In this Term Shget within 60 days of is signing. In the event
the Definitive Agreements are not executed within 60 days from the date hereof, this Term
Sheet shail automatically expire without any obligation on either of the Farly, unless the
Parties mutually agree to sxiend the term.

t For S.C.C. Builders Private | For Shing BulldigEn Private | For IDFC SCORE Fund |
Limited __— - Limited A0Gleeg ¢ | (acting through s
' | AR \OX: mvestment Manager, 1DFC
| Alternatives Limited)

ié
Name Name: Deegpak Jain
' o s ,. % o : o pm g
Liesignation: Liesignation: - Designation: Diractor, Real I
| | " Estate E
 Date: ﬁ %;@gﬁi %‘* { Date: ?fggﬁaﬁgﬁ’ | : Date: ﬁ%gGQ_%g%‘ ]
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Annexure 1: Project Details:
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i Location

| Raj b Magar Extension,

| Gﬁ%ﬁiﬁb@ﬁ |

| Land Ares (atrgﬁf}" |
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| ?ﬁiﬁi Saleabl le Aren {aq ft.)

1,011,970

f Tﬁta | Units

390

e

Annexurs 2 Tentative Sales Details (As on June 3G, 2018)
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Annexure 3: Tentative Eﬁﬁ!ﬁi‘mé Cost Details {(As on June 30, 2018)
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