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Satin Housing Finance Limited
5th floor, Kundan Bhawan,
Azadpur Commercial Complex
Azadpur, Delhi — 110033

Indicative Term Sheet
20 November, 2019

Dear Mr. Amit Sharma,

We are pleased to make available to Satin Housing Finance Limited the following indicative Term
Sheet with details as follows. This Term Sheet does not constitute an.offer or a commitment by IFU. It
is intended to serve as a basis for discussion only. All figures, terms and conditions are subject to
change.

Issuer . +Satin Housing Finance Limited S~

; fNoﬁ-Converﬁble Debentures

"Type of Instrument

“Nature of Instrument |

Seniorﬁy

“Issue Size

~Objects of the Tosue
! ’ | the lssuer

I

. Detallsof_ the utilisation of The jssue proceeds will be utilised for the formal
the Proceeds | Company

g | lq:l.(f)%"per annum paydbié. Semi Annually

Expenses 1Al l"egiilmédsts, mcl'ud.it;g. cost of issuance of legal opinion to be borne by the
{ _ | issuer === . =
{ Coupon Payment | Semi-Annually
| Frequency | '

S i

In case of early red‘empti.o;;f-';h; Debentures at the instance of the Tssuer, on i

| any date other than the Due Date and not arising due to an Event of Default,

 the Company shall pay a penalty of 2% (Two.percent) on the principal amount
repaid.

[Propayment -

Prepayment shall be subject to:
| (@ the Law, including receipt of prior approval from the RBI; and

Jebenture-ho lder‘ﬁ,»ﬁh:?h’cbmhtﬁhhil
sond ithh { that the Isstiérhias givén the Debenture

| Trustee and the Debenture-holders at least 15 (Fifteein)days wiitteri fiotice

| priorto the date of such prepayment. -

o me;gmnEoﬁﬁhgigj_ jotity

| not be unre




[ Coupon Payrment Dates |

30" June and 31* December of every year calendar year until Maturity Date

o T N R S

Maturity Date
- Coupon Type | Fixed Rate
“Day CountBasis | Actual/Actual

“Tnterest on Application

il

- Money

t

EADéfAult Interes_'t Rate‘

| In the event of a payment default of the amounts due under this [ssue, the
|| shall pay an additional interest rate of 8%.(Eight pef cent) per annum over-and

I g"above the applicable Coupon Rate from. the.date of the occurrence of the |
|| payment default on the outstanding principal amount of the Debentures until il

such default is cured or the Debentures are redeemed pursuant to such default,
as applicable.

In the event of any other Event of Default (to be defined in the transaction

|| documents), the [ssuer shall pay an additional interest rate of 2% (two per cent) :

per annum over and above the applicable Coupon Rate from the date of the |
occurrence of the payment default on the outstanding principal amount of the

1 Debentures until such Event of Default is cured.

/| Inthe case of a delay in the execution of Debenture Trust Deed, the Issuer shall
| refund the subscription with the agreed date of interest or shall pay penal interest |
i| of 8% (Eight per cent) per annum over and above the applicable Coupon Rate |
i until such time the conditions have been complied with at the option of the
{ Investor.

| 2025, 30 June 2026 and 31% December 2026

Debenture Trust Deed )

|/ Transaction Documents .

i ‘s Debenture Trustee Agreement
W M

)| - e e Offer Letter

| Issue Price AtPar ;

| Face Value 0

Rs 100,00,000/- (P;u’pees‘(.)ﬁé Crore) pér Debéﬁture ‘

| Unsecured

| Financial Covenant

= maintain the ratio of A:B to less'than 10%, (Ten percent) where A is
the difference between (i) Portfolio At Risk and (ii) loan loss
provisions, and B is'the Equity;
#* maintain capital adequacy ratio calculated according with the capital
adequacy standards as established by the RBI;
+= maintain 2 PAR Ratio Over 90'Days of not greater than 3% which shall
be tested at the end of each calendar month;
= maintain a Write Off Ratio not greater than 2% (Two percent) of
Outstanding Portfolio which shall be tested at the end of each calendar
month;
~ maintain outstanding value of subordinated debts not exceeding 50% |
of net-worth,;
maintain debt-equity ratio not exceeding 7x; and
maintain the aggregate Unhedged Open Foreign Currency Ratio at no
more than 20% (Twenty percent)

3 i

Other financial covenants to be included in the Transaction Documents.




keporting Covenant

satisfactory to the Debenture Trustee, each of the following items:

(2)

(b)

@

(ii)

(©)

(@

(e)

®

®

as soon as available,and in any event within 45 (forty five)

“The Company shall provide or cause to be provided o the Debenture |
_ Trustee-and the Debenture-holders, in form and substance reasonably

calendar days after the end of each quarter, the financial -
statements for the quarter, including its-balance sheet, income |

statement; statement of cash flow and employment numbers;

as soon as available, and in any event within 60 (sixty)
calendar days after the end of each Financial Year of the
Company:

certified copies of its audited consolidated and non- !

consolidated (if any) financial statements for its most recently
completed Financial Year, prepared in accordance with Indian
GAAP including its balance sheet, income statement,

statement of cash flow and employment numbers. All such .
information ‘shall be complete and correct in -all material |

respects and fairly represents. the financial condition, results
of operation and changes in cash flowand a list comprising all

material financial liabilities of the Company whether absolute

or contingent as of the date thereof;

such additional information or documents as the Debenture
Trustee may reasonably request;

within 45 calendar days.after the end of each Financial Year, 1

a ESG report in a format specified by the Debenture Trustee;

within 45 calendar days after the end of each quarter, a report
on its social performance in the format as provided by the
Debenture Trustee

as soon as practicable; and in :any event within 5 (five)

Business Days after-its approval by the Company's board of
directors, a.copy of the Company’s annual budget;

s soon. as practicable, and in any event within 5 (five)

Businiess Days after the Company obtains or reasonably

should have obtained actual knowledge thereof, notice of the |

occtirrence of any event or circumstance that could reasonably
be expected to result in a Material Adverse Effect;

as soon as practicable, and in any event within 5 (five)

Business Days after the Company knew or should reasonably
have known thereof, notice of any dispute, litigation,

investigation or other proceeding affecting the Company or its |

property or operations, which, if adversely determined, could |

result'in-a Material Adverse Effect;

as soon as practicable, and in any event within 5 (five):

Business Days after the Company obtains actual knowledge
thereof, notice of the occurrence of any Event of Default;

the Company will permit the Debenture Trustee or any person

nominated by the Debenture Trustee (subject to the approval |-
of the Majority Debenture-holders) to examine the booksand |
records of the' Company and to discuss the-affairs; finances |

and accounts of the Company with, and be-advised as to the
same by, officers and independent accountants of the
Company, all upon reasonable prior notice and at such

reasonable times and intervals as the Debenture Trustee or. |
such nominee_may reagg_r__la_bly. request;and .




G) the Company must upon the request of the Debenture Trustee |
promptly furnish any information in its possession that is
reasonably necessary in order for the Subseribers to reclaim
any tax which has been withheld or to file tax returns and
reports.

k) The Company: must annually in connection with the audited
annual accounts provide the Debenture Trustee with a
statement from the Company’s external auditor or an
independent, reputable and competent adviser containing i) a
confirmation of the Company’s and its subsidiaries’
compliance with local tax legislation, and ii) a:description of
any tax incentive agreements for the benefit of the Company
or asubsidiary.

(1) The Company must on the request of the Debenture Trustee
annually submit a consolidated computation of the taxes paid
by the Company and those of its subsidiaries having benefitted
from the loan in the countries where the Company and such
subsidiaries carry out their activities. The computation must
include all taxes, duties and levies paid, including but not

limited to:
a. corporate income taxes;
b. net VAT;

¢. withholding tax on cross border transactions, including
dividend and interest payments;

d. concession or license fees; and

e. other material tax payments, e.g. tourist taxes or energy |
taxes.

The consolidated tax computation must include a breakdown |
of the items above on the Company and each of dbove
mentioned subsidiaries. . '

(m) The consolidated tax computation must include a breakdown
of the items above on the Borrower and each of above
mentioned subsidiaries.

(n) the Company shall provide or cause to be provided to the
Debenture Trustee or any person nominated by the Debenture
Trustee (subject to the approval of the Majority Debenture- -
holders), in form and substance reasonably satisfactory to the .
Debenture Trustee or such nominee, such -additional
documents:or information as the Debenture Trustee or such .
nominee, may reasonably request from time to time; including
any data template required to be completed by the Company.

[TOther covenants

- The Borrower must in all matters
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| sustainability rules in appendix 1
{ - That investment structures used by the Company and its subsidiaries must be

considered usual and do not deliberately conflict with OECD’s BEPS
Guidelines.

| = The Company must comply with local tax laws and pay taxes, including

corporate income tax, where the economic activities are performed unless the
activities are’ exempted from corporate income tax due to governmental
incentive programs.

| - The Company may not participate in"holding company or fund structures in
| jurisdictions that:

e areon the EU list of non-cooperative jurisdictions for tax purposes,
«& are not deemed “compliant” or “largely compliant” with the peer
review process of OECD’s Global Forum on Transparency and




on Transparencyand Exchange of Information for Tax Purposes.

detailed list of covenants. will. be.included in the transaction-documents.. .
U is not liable towards'the Borrower for any loss resulting from changes of
w, judicial.precedent, administrative acts or force majeure, including any loss
sulting from the Fund terminating this Agreement or refusing to. disburse
bécause of sarctions, blockade or similar measures prohibiting the Fund’s
payment. e —
| TFU may disclose information about the Project, including the (i) name of the |
Project, (i) names of the parties, (iii) business sector, (iv) names of the involved
countries, (v) size of the parties financial participation, (vi) disbursed amount
from the parties, (vii) total amount expected to be invested in the Project, (viii)
expected and actual number of employees in the Project and (ix) information
related to tax structures. The Fund may also disclose information regarding (i) |
|| holding company structures that the Fund participates in.and rationale for these, |
| (i) environmental information and (iii) information necessary to assess the |
| development impact of the investment.

e s
“Disclosure,

T — g .

Sincerely yours,

Investment Fund for Developing Countries

i

Acknowledged and agreed:

‘Satin Housing Finance Limited




