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Investment Banking

Peninsula Business Park,

4th Floor, Tower B, Senapati Bapat Marg,
Lower Parei, Mumbai - 4gg 013

Tel.: 022 - 3305 8150 Fax : 0272. 3078 8584

Emaif - inves!mentbankin @hdfcbank.com
1% August 2017 @

Arvind Limited
Arvind Mills Premises,
Naroda Roadg,
Ahmedabad 380 025,

Alttention: Mr, Ja yesh Shah - Director and Group CFO

Dear Sir, - -

Subject: Financing Pro asal for raising INR 100 Crores b issuance of Unsecured Listed Non-Converﬁb!e
Redesmable Debentures for Arvind Limiteg

Usecured Listad Non-Convertiblo Redeemabie Usbentures to he issued by Asving. Limited (the “lssyer ;
Company™) on private placement basis, for an amount ot INR 100 crores, The ferms of the Proposal are detalled in the
A

Role ofthe Arranger

HDFC Banﬁ agreesto perform the following services {the “Services”)

{a} act as Sols Arranger for the transaction;

(b} advise & provide market feedback 1o the issuer on the terms of Yansaction (e.g. structure, ameount, pricing,
. maturity, tme of fathch ste}; » SRR

{c} work with legal counge! an& ‘a.ssist the lssuer in preparation of documents for the !ransadion;

{&) co-ordinate the markeling process for the Transaction;

{a} assist the issyer fo Ca-ordinate with stock exchange, depositories, trustees ste in relation 1o the transaction.

{f) provide such oﬁ’aér; assistance as may be mutually agresd with the C—sm@any for the pumoses of this

transaction
Allocation

Recommendations conceming the alveation of the Debaniures will be provided o the Qorypanyl by HOFC 8anic's
Origination Untt / Syndicate Unit, Such fecommendations wif take into &ccount the objectives the Company has
agraed with HOFC Bank and any ofthe Company's subsequent requirements, _
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CIN-LE5BZUME 984P10 0Rg518

£
Y
-



Arranger Fee

Then Company shf:zlf b3y an Amount of Rs, 13.60,000/- only {Rupees Thirteen Lakhs Sixty thousand only only} plys
appicable taxes, any, payable on the Pay-in Date, All amounts (including in respect of fegg and expenses) payablg
to !-{DFC Bank are 16 pe made in Indian Rupees and are exclusive of any service tax, vaiue added 1ax ar any other tay
of similar naturs, Service tax, valued added ax or such similar taxes, as appiicable, wift be lavied and grossed un on
such amounts by HDFC Bank in addition to the amounts otherwise payabie, )

Confidentiality

information for the purpose of the Transach’on.‘
The obligation of confidentiality set out in thig letter do not extend 1o information that

(a) s or becomes available io the public oris or becomes availabls to the party recelving the information on &
nonconfidential basis;

{t) is required to be disclosed by faw or by any regulatory, governmental or other competent agency or authority
in any jutisdiction or bursuant to any legal proceedings; or

The Cempany further BXDI@SSly Consents to HDFC Bank, its officers and agenis disclosing information relating 1o #t
and its accountis} andfor dealing relationship(s) with HDFC Bank, including but noft limited to details of itg faciities, any

{a}. the head office of HDFC Bank, any of #s subsidiaries or subsidiaries of its holding company, affiiates; -
fepresentative and branch offices in any jurisdiction (the “Permitted Parties");

{b} the agents and independent contractors ofthe Pemitied Pariies who are under a duty of confidentiality to the
Permitted Parties:

(¢} any actual or potential participant or sub-participant in relation to any of the Sole Arranger’s rights andlor .
obligations under any agreement between the Company and the Sok Amanger, or assignee, novatee or
transferee (or any agent or advisor of any of the foregoing};

{d) any rating agency, insurer or insurance broker of, or direct or indirect provider of credi protection to any
Pemnitted Party: and

(e} any court or tribunal or reguiatory, Supelviscry, governmental or quasigovernmental authority with jurisdiction
over the Permitted Parties, _ .

Indemnity

in additicn, the Company agrees o indemuify and hold HDFG Bank and s afﬁ!iates‘an‘q 'i’.s and their respective
directors, officers, smpicyees and agents harmless against all bsses, claims, damaggs, 'hablht:es, costs and expenses
{including legal fees) arising out of the angagement of HDFC Bangk 8s Sole Arranqer in itg perfonngn-se hereunder {or
under any documentation relating fo the issue of the Debentures), including cost arising out of any disputes whether or
not HOFC Bank s a party to such dispute,
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Tarmination

This letter will expire upon the later of {ij the signing of the final documerntation for the Transaction, or {ii} the Deemed
Date of Allotment. However, at any time, this lefter may be terminated by the earliest of {i} the receipt by HDFG Bank
of writtent notice from the Company tenminating this ietler, of (ii) the receipt by the Company of written notice,

Govemning Law

This letter and any nan-contractual obligations arising out of or in connection with it are governed by and construed in
accordance with Indian Law. - ‘ .

The terms are valid for discussion up to 1900 hrs {IST) on Wednesday, g* September 2017 unless extended further
on mutual consent. Please confirm your agreement to the lerms and conditions set out i this letter by signing and
retuming to us the duplicate copy of this lefter,

Yours faithfuily,
For and on behaif of
~ HDFC Bank Ltd

— Ay - .
By‘”’ws:;b has M:{' K‘*‘“j By: W‘(%

Name: Sharad Rungta Name: Mahesh Taparia
Title: Head-DCM & Loan Syndication Title: Senior Vice Prasident .. Corporate Banking

Arvind Limited agrees 10 the terms and conditions set out in the above fetler from HDFC Bank dateg 12 August 2017.

arvind LERSARVIND LIMITED
By: ) . C,/ ' By:
Namos %;b@ﬂ W - "Name;

T COntef omed v~ CoPRranVUe T B
y6.0¢ 2013

Date:

Regd. Office: HOFC Bank Limited, HDEC 8ank House, Senapati Sapat Marg, lower Parel, Mumbai ~430G13
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This goturnent Confaing lerms of & prospsetive transaction. The ndicaiive
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{o coniraciynt confirmation, satisfactory documentation sng brevalling market condition.
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by any person based pn this document ard you are advised 1o make your awn ‘ndependeast Jedgment in is respect,

nexure A
indicative Terms and Conditions
. lssuer T TANIRGT LM‘&TAE"T*EEL?*WEB‘:&BEE?}"'""""""‘“’”“‘“”"'"""""“""‘"""'"'“‘"’"‘"’”'”?
g"“ﬁﬁ“&'“(_féfﬁﬁé?réﬁb_ﬁw | Refers to AL ang ajj SUBSIOTaTIES of AL e e 1
L.......,..-.,._h.._..—-__........_._ ........... i_h._,_._____‘.%-~_._ __________________________________ e i
i Promoters | (a) Mr, Sanjay Lalbha; (b) Mr. Pongei § Lalbhaj {c) Mr. Kufin § Lalbhaj
1——~'" ~~~~~~~~~~~~ 'm-;-—————'-“h—-...-.‘—;—-———-— ------------- R R S S S !E
] | Promoters, or relatives of the Promoters or any company or assogiation of i
[ Promoter Group |
i | persons controlleg by the Promoter. i
!" ""S"GTEKrré‘hEéF" ""f‘f-lfi'i-’c"é‘é‘ﬁ?[ia" T e T T T
i e T I8 Rated Nem—Frm————rcmmmemeo e, .
] Rated Listed Unsecured Redeemabie Raieg Non-Convertibia Debentures f
i Type of Instrument i
! | ("Debentures” / “NCDs" !
Pt o SRS | Unseaan e S e S !
l;" Nature of Instrument I Unsecured |
’__.,,,*..__.....,.__gaw~___._.__“?~ﬁz,__m ................................... [ ;
T Seniony “”T,Sgrg-pagmi‘ﬁﬁﬁmggcz?e?%‘&ﬂ?&"e? """"""""""""""""""""""""""""""""" |
___‘________,______________.__‘_____,____;_______.___“ e e e e R SV

i

;,____.__,_.....__%..-M...W__,._._._—..&_ e e e e e

Eligible investors

- Y

| Private placemeni o Eligible invesiors j

¢ Companies and bodies Corporaiz i@udmublic sector underiakings
Schedulag commercial banks v
Urban / Central / State / District / Primary Co-operative Barks i
Regional rural banks
Financia! institutions including development financial institutions !
Insurance com panieg :
Mutual funds i
Provident funds, pension funds, Superannuation fundg and Sraluity funds |
Oiher Government / Non-GovammentAgencies / Boards { Institutions
Any other investor(s; authorisad to invest in these Debentures, subjectio the !
compliancs with the relevant regulationsiguidetines applicable to them for i

[

e st < e o,

LN R T S

|

) i
——— T S S ........._.._;...-_—._.._.-_.........__M.__,'

lssuance mode of the
Instrument

Dematonly. Tha lssuer wii issUe he Debentiras f Letters of Aliotment in }
dematerialized form within two business days from the Deemed Datg of

f investing in this lssue.
i
,E Allotment.

Trading mode of the

___T,,. et e s . S

i

5 Instrument Dematonly

| Retng o e Tbama— CARE AA"by CARE Rafings e =
,—~ T RS 16600 e ._“-___,-n.,.m.-_‘_.ﬂ_-<-..,...M.M_H_.,...-._...,.‘._
é;-u Orton T Ta ‘ et e, e ‘
f' oversubscription {Amount ) f NA ~ e
[ Face Value Rs. 10,00,000 (Riipoes Ten Lakins only) per NCD
f ~ Minimum Application 1 NCO and in mul |
N .
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[ Issue Price i At Parie. Rs, 10,00,000 (Rupess Ten Lakhs oy} per NCD i
Wﬁﬁmﬁamgé&?“?_{_mw I ——— A ————]

i
] 1
| is issued ang the effective |
fi yleld as a result of such
f H
i

H

discount i NA
f‘ '““'565??6‘0"673?%7{5?” "'TVe?a"fsTfFo’rﬁ"iﬁé“DEéEé?ﬁEié‘éﬁﬁotmeﬁ

l"“'?mﬁmﬁ?t?““'M&Bmm&ﬁé‘fzﬁﬁ"'N'"“""'“"_”" ,
i I - f The NCDs would be redeamed 85 follows; e oo
1

Redemption Amount ' 50% { Rs. 5,00,000) atthe end of 3 years from the Deemed Dats of Allotment {
| 50% ( Rs. 5,00,000) at the end of 4 years fram the Deemed Date of Allotment ,

! Redempfion Premim , T TR
E? /Dis“count J' NA
] Coupon Rate g L e — I — —;
;ﬂmm(faﬁpon Type ’\Tﬁﬁaa —————— --—--—-—-—-~--——-----~-—---—--—~——--—-—--—-—-----—~-—~—---—-——---~~—’- ~~~~~~~~~~~ “——_—--*f
f— Coupon Payment 1 [ — - -__._“___...W__~._.---.._.m..MM_..““_._._MMW.;
! Frequency Annuel ;
A S - T GRRUEBISAS 300 T T

DSCR> 200
[ TOLTNW < 125

Debt = To include the outstanding balances of afl secured funsecured ioans
including short lermbworking capital debt ang long temn debt and long tarm :
borrowings of any nature {exchuding Unsecured Loan and preference share from
promoters) . )
DSCR = (pAT + Depreciation + Interast + Deferred Tax Liability} / (interest +
Long Term Loan instaliment due within one year)

FTNW = Equity share capital + Reserves and Surpius :
TOL= To include tha outstanding balances of all secured / unsecured loans

Financial Covenants

inciuding short termAvorking capital debt ang long term debt ang long term
borrowings of any nature, including guarenice Istand by letter of credit issued i
Secured borrowings/ financial obligations, and other cuirent and non-current

|

i

i

g

! : Habilities, excluding Bank Guarantees. :
R T T he 'iééiié?”v?ﬁ!'?c?i&éé’!é?é"a?y'b’ii}idéﬁa onits shars capiar or pay infereston

. Restricted Paymant _ _ e )

| stic 4 loans / cussgj equity from Promaoters, associate compaps AR Strategic

; Condition . y )

; investors

Rezd. OHfice: HOFC Rany Limditad, HDFC Bank House, Senapsti Bapat Marg, Lower Pacel, Miumbaj - 4 33
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S ha e m i e,

Step Up/Step Down ]

a) If the Issuer fajlg to meet its obligations to pay interest andsor instaliments
andjor gther Mmonies due o the lenders which shall have become dus ang as
long as itis in such default; or

ib) I an Event of Default has Occurred and is continuing; or
¢) lIssueris notin compliance of the Financiat Covenants: or

i!d) I the Restricteg Payments are not pemitted under Applicable Laws,

| Th

8 compliance to the Restricted Payment Conditions shali he certified by the

! Debenturas Trustee,

,._.__._-.__.__..._..-........____-.._._._ e e, _-.~_.~___,m_;'*.‘ﬁ-_..-_—__.—._.ﬁ__.__-.._._'._:;.._._.__-.-...._..'.

e ———

Allofment. Where the investors are Foreign instituﬁonat‘lnvestors or sub-
Listing { accounts of Foreign Instifutionat Investors or Qualified Foreign Investors, in ihe
: event of the Issuer'g fallure to do 50, the Issuer shail redeéem to the extent that

!

B

Delay in Listing

! any Debenturs holders are Foreign Institutionat Investors or sub-accounts of
5; Forsign institutional Investors o Qualified Foreign nvestors

S o e vt e e e, __.-_N_-_kuh__h‘_-_ ———— e,

Thcase ofdelay in listing of the NCDs beyond 20 days ffom the Deemed Date of
Alictment, the Issuer will pay a penal interest of at least'1% p.a. over the Coupon

Rafe from the expiry of 30 days from the Deemed Date of Allotment i the listing

of such NCDs to the investor. Provided that where the investors are Foreign

Insiitutional invesiors or sub-accounts of Fareign institutional Invesiors or
Quazlified Foreign Investors, the Issuer underiakes to getihe Debentures listed

within 15 working days from the Deemed Date of Allottent. In the avent of the

Issuar’s failure to do so, to the exient that any Debeniure Holders are Qualified

.Foreign Investors, the Issuer shall immediately redeem any and all Debentures

which are held by such Qualified Foreign Investors, Feteign Institutional Investors
or such sub-accounts of Foreign Institutional Investors, '

i

; Details of the utflization of

i
H

Jomrsin,

Objects of the Issua

The fund raised through Fis Tssus wii be ufifized for capital axpenditure |~
neurred during FY'17. The funds will be

reimbursement of capital expenditure i
used for purposes permitted by RBI for Bank Finance. fssuer undertakes not o
Use proceeds for investment in any caplial market, real estate, on lending,
specuiative purposes and othar aclivities not pemitted by RB} for Bank Finance
or in gontravention of the regulations / guidelines fnorms issued by
RBISEBIRoC/BSE.

th

e Procsads

The fund raised through this issus will be utilized for capital expendirs 7
reimbursement of capital expenditure incurred during FY47. The funds will be

!
i

used for pumoses permitied by RBI for Bank Finance, lssuer underiakes not to

sl

fpuetiepse

2




Negative Covenans

We understand your world

“

S& proceeds for investment in any capital market, real estafe, an lending,

peculative purposes and other activitias not pemitted by RBI for Bank Finanee
orin contravention of the regulations / guidelines noms issued by
RBYSEBIRoC/BSE.
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*  Changein Mmanagement control of the Company or the merge, demerger,
amalgamation, re-consfruction, restructuring, redrganizaﬁon,

] consolidation, liquidation or winding up etg. of the Company angd which, in |

the view of the Debenturs Trustee, will have a material adverse effect 5

*  The Issuer-shalf undertake notto create any subsidiary or permit any
cempany fo bécome-its subsidiary or entfer intg any joint ventures, unjess
the joint venture/subsidiary is Proposed to be engaged in theline of
business as pemitiad under the memorandum of association of the
Issuer. . ;

H

Credxt Rating Covenant

n the event of a credit ratng downgrade of the Debeniures issued by the
Company by any Rating Agency (whether publiciy or privately) including new
assignments for existing and / or additiona long term borrowings Coupon Rate

will immediately be revised upwards by 28 bps (0.25% p-a.} for every noteh
downgrade in the Credit Rafing and the increased Coupon Rate shali be effective
on and from the date on which the downgrade / or new assignment oceurs.
Provided thatif at any time after ths increase in Coupon Rate as set oyt

heteinabove, the creditrating assigned 1o the Debeniures is revised upwards..
{reversing the eaffier downgrade), the Coupon Rate for each Series of the: - :
Debentures, shall stand to be reduced by 25 bps {0.25% p.a.) for each such natch
of upgrade of the credit rating of the Debentures, subject o the same nat

reducing bslow the ariginal Coupon Rate, which revisad Coupon Rate shall apply
on and from the date of such revision in credit rating. :
Forthe avoidances of doubt, it js hereby clarified that the fevision of Coupon Rate
as aforesaid, shaif be determined 011 the basis of the lowsst rating assigned by

the Rating Agencies (whish have rated the Debentures).

Day Count Basis

Actualf Actual - R

Record Datg

15 days prior to each Coupon Payment | Pyt Option / Csli Opfion / Redemption
date. )

i Business Day Convenson
i..

Business days in Mumbai. Shouid e nierasr o 7

s VplutTopae

Regd, Office: HOFC Bank Lim fted, HOFC fank House, Serapati Bapat Marg, tower Paral, MurR)
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“interest on Applicaton

public holidayman- working danyaturday!Sunday it will be construsd to be tha
Interest ang preceding working day in case of

Principal untess specified otherwise here in above.

succeeding working day in case of

NA '

i
!
{
i
| J—
¢
i
;‘
i

Money |

Put option Date NA -~ B ~

Put option Price NA ‘ . [ S i

Call Option Date NA - e _

Call Gption Price INA - ~ — —

~ PutNofification Time ™ RA—" N -
 Call Notficaton Tina NAT e - |

" Debenture Trustee

Axis Trustes

Role and Respon sibilities of

Deberniture Trustee ?

Customary 16 the transacton of i hature and details in the Debarire Trust i
Deed |

Depository Applications will be mads o7 the Debantiires 1o be deposiad with NSDL & CSBT
Issue Timing - o _
i 1. Issue Opening Date ™ Tg# September 2017 e ~_;
L"—mﬁjggﬁ.é Clasing Date 8" September 2017 e — e e d
3 Payin Dais | 8% September 2017 - e §
4. Deemed Date of ', 8™ September 2017 o — . N

! Aliotment i

!
i
i
i
H
H
!
i
I

| notthe Debentures arg issued,

All expenses assotiated with Tiis transaction finciuding without Timitation, legal,
printing. auditors' fees, agency fess, frustge foes ang listing fees) will be for the

account of the Issuer. In addition, the Issuer will payior all expensges incurred by

the Sole Arran ef, including legal fees and all out-of-pocket sxpenses, whether or
g

Transaction Documents

| @xchange where the NCDs are proposed to ba listed Bny other document as
H p

Issuer shall énsure that all documentation customary to facilities of this nature,
including but not fimited to the foliowing, are made avallable to HDFC Bank at
least one day prior fo the lssue Date:
Signed Information Memorandum including the sign
Resolution authorizing the borowing via NCDs, Special Sharehoiders’ Resolution
authorizing the issue of NCOs, Authorised Signatory List, Rating Letier, Rating

Rationale, Debenture Trustee Consent Letfter, Dabenture Trusteeship Agreement, |

&d term sheet, Boarg

Debenture Trust Deed, Tripariite agresment between the issuer, Registrar and
NSDL / SDSL for issue of Debentures in dem aterialized form, Uisting Agreement
with the BSE /NSE | in-principle approvat to fist the debentures from the

........... —.3
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agreed between the Issyer ang the Debenture trustee,

cerfificata(s) of incorporaiion) and articles of assaciation of the fssuer;

¢ Cerlifiad tryg Sopy of the resolution passed by the Board (Under Section
180 (1) (a), 180 (1} (c) and any other sections of ths Companies Act,
2013, which are applicable) dated L1 authorizing this issue of Debentyres i
and autherizing execution of all issue refated documents;

f s Cerlified true copy of the special resolution of the shareholders of the
Issuer dated [Jpassed in accordance with Section 42 of the Companies i
Act, 2013 and (| accordance with Section 180 (1) (a), 180 (1) (c) and any x
other sections of the Companies Act, 2013, which are applicable);

»  Certificate from an independent charterad accountant dated [], stating
that the borrowings of the Issuer ( including by the way of this Issue) does
not breach the borowing limit of the issuer

¢ Credit Rating Letter dated 1% Seplember 2017 from CARE assigning the
rating of AA for the Debentures, being issued lsss than one month prior i
the issug Opening Date

Conditions Precedent to

Disbursement e Consent Lelter from the Bebenture Trustee bearing no. 1], issued on EL

+ * Consent Letter from the Registrar o the Issue issued.on i]

« In-principle approval from the sfock exchange dated [ io list this NCD
issue on the siock exchange

¢ Undertaking from the Company stating that no Event of Defaulthas
occurred and is conliruing

¢ Undertaking from the Company steting that the funds will be used for
purposes permitted by RBI for Bank Finance. Issuer undertakes not

use the proceeds for investment In any capital market, real £stale, on

lending, spaculative purposes and other activities not permitied by RBI for
bank finance. NGD proceads will not be usad for an-tending or investnent
in Group Companies, Associates, 8PV and Jvs.

*  Undertaking from the Company stating that no Material Adverse Effect
and there are no circumstances existing which could give rise, with the

passage of time or otherwise, to Material Adverse Effect

‘Material Adverse Effect is defined &8 _
During the tenuse of the Debentures, any of followin

1(Q

events, in the sole opinion

s CINILEEO20MIR1 99488 LC0R 0618
st Npleiopaic :

Regd. Office: HDFC Bank Limited, HDFC Bank House, Senapati Bapat Marg, tower Parei, turn
o .
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of the Debeniure Trustee (acting cn the instructions of the Majority Debeniiyre
Holders) shall constitute @ malerial adverse sffect:
{a) any material adverse changein the business aclivities, businass conditions ’
(ﬁnancial), aperaticns, performance, prospects, assets and credit sianding of any
member of the Group since the date of its respective latest published financiat
statements;

(b) any circumstance, change or condition (including file contin uation of an
existing condition) in the domestic and international commercial bank, loan

syndication, financial or capital market, political or economic conditions that would
adversely affect the completion of the transactions contemplated under the .
Transaction Documents:

{c} any material adverse change having ocourred in the financial markets in which
the Issuer andfor its principal assets are located or in the market for loans to and
debt securities of India; -

{(d} any eventor circumstance which is or is likely to be prejudicial to the validity or

enforceability of, or the effectiveness or ranking of any Security interest granted or
purported fo be granted pursuant 1o the security dosuments:; and :

e} any event or cirsumstance which is or is likely io be prejudicial to any right or
remedy of any of the Debenture Holders or the Debenture Trustee in respect of
the Debenture Trust cum Mortgage Deed. ]

*  Signed of information Memerandum

¢  Cerfified true copy of the latest financial statements of the Issuer as

required by the Sole Arranger

¢ Execution of ransaction documents in form and manner mitually
acceplable to Sols Arranger & Issuer & lnvesior

¢« Compliance with zli the"_ regulatory guidelines.

s Any other cé"ﬁd ition as :l‘?i‘veét'é; and Debenture Trustee and the Legal -

Counsel fo the Issue may require

Condition Subsequent 1o

e The Issuer shalf Issue of Letter of Allotment on the Deemed Date of _
Alloiment within 2 business days from the Deemed Date of Alloimeni

*  The lssuer shall lssue debenwre in Dematerialized form and the the
aliotment of the NCDs will be credited to the demat account {sjofthe
investor(s) within 2 working days from the Deamed Date of Aliotment,

Disburssment »  The Issuar shall ensure the fisting of the NCDs within 14 days from the
| Deemed Date of Aliotment
*  Comply with all the applicable regulatory requirements
s Comply with Financial and Other Covenants and all other conditiong sat
forth in the Debenture Trugt Deed
—

380025
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N e

The Issuer shal provide a copy of the &xecuted and registersd trust deed
to the investors and arrangers not later than 60 days from the deemey
date of aliotment

The Issuer will Create a debeniure redemption reserve in accordance with
relevant regulations.

Besides, the above, the lssuer shall perform gl activities whether
mandatory or otherwise, as men tioned elsewhere in the Disclosure
Document

fo:

SRR

R

Events of Defaylt 5.

Each of the following shall constitute an “Event of Default” with respect o the

]

i Debentures and shall be setoutin the Transaction Documents which shait
include svants customary to transactions of this naturs, including but not lim ited

under the Transaction Docursents on the 'espective due dates; :
The Issuer is unable 1o of have admitted in writing their inability to pay
their debt as they mature.

if the fransactions contemplated under this Deeg become illegal or
untawful or unenforceable, or if any of the documents enfered into in
relation to the Debentures or any part thereof ceases, for any reason, {o
be valid and bind ing or in full force and effect;

the occurrence of any aventwhich may have a Material Adverse Effect;
the Company/issuer has andfor the Promoters have volurdarily or
involuntarily become the subject of proceedings under any bankruptoy or
insolvency faw or the Company/ issuer is voluntarily or involuntarity
dissolved;

the Company ceases or threatens to cease to Carry on its business or
gives notice of its intention io do 50;

the breach of any of the covenanis or underiakings under ihe Transaction
Documaents .

if the information givan by the Company or any of the Promoters in
relation to the Debenturas or any representations or warranties given by
itto the Debenture Trustee under the Transaction Documents js
misteading or Incorrect in any respest.

i (1) an invoiuntary proceeding for bankruptoy, insolvency, winding up,
liquidation, dissolution or rearganization is commenced against the
issuer; or {ii} there is commencement of any proceeding or otier action
for the appointment of a receiver, liquidator, assignee {or similar official)
for any part of its prapenty; or (iii) any other action in refation ta winding
up, ﬁquidation, dissolution or reorganization of Issuer has been initiated or
speciai resalution has bsen passed by the membars of the cpmpany for
winding up of the comparny ; and which has no :
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within 30 days from the dafe of commencement of the same,

10. ¥ the Issuer is dedlared o sick undertaking under the provisions of the
Sick Industrial Undertakings {Special Provisions) Act, 1985 ("SICA" or i
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11. Cross default - In addition to an Event of Default under the NCDs, any
other default by Issuer andfor any Group company shall also constitute
an event of default under the present issue as wel.

12. Any other Events of Default Customary to the transaction of this nature

{ 13. Breach of financial covenant for a period of 90 days

In case of event of defauit, Debenture holders ! Debenture Trustees may

1. Accelersic the redemption of NCDs and/or

2. Enforce any Security created pursuant to the Security Documents |
in accordance with the terms thereof: and/or

3. Appoint s nomines director for the Debenture Holders; and/or
Initiate recovery proceedings / exercise rights available to recover
the outstanding amounts,

Default Interest Rate

Amounts unpaid on due date will atiract default rate at 2% p.a. from the date on
which such payment is actually due to the date on which the relevant overdua
amountis are repaid, : '

Without prejudice to the other rights of the Debenture Trustee

8} In case of default of payment of inferestand i or principal redemption on the
due date, additiona! interest @ 2% p.a. over the Goupon rate will be payable
by the Issuer from the date of the occurrence of such default until the default

is cured or the Debeniures are redeemed pursuant to such default; ag
applicable;

b} Incase of hen-creation/perfection of Security within the stipulated time frame,
additional interest @ 2% p.a over and ahove the coupon rate would be
payable by the lssuer from the date of the expiry of the stipulated timelines
untif the security is Created/perfected, as applicable, io the satisfacton of the
Debenture Trusles;

¢} in case of delay in listing of the debt securitios beyond 14 days trom the
Deemed Date of Allotment, the Issuer will pay additionaf interest of at least2
% p.a. over the Coupon rate from the axpiry of 14 days from the Deemed Date
of Alloiment il due listing of such NCDs

Provigions related Cross
Default Clause

Refer Events of Default above

Accelerated Redemption

Upon ocourrence of any of the following events {Acceleration Events}, Debenture
Holders will have the fight to recall the Qutstanding Amount on the NCDs:
* Railing of the NCDs issued by the issuer falis 1o “A” or any lower rafing by




DFC B

Upon happening of any Acceleration Event, any of the Debenturehoiders shatf
have the opfion to require the Company to redeem their respective Debentures,
and, the Trustee shall issus the Early Redemption Notice basad on the
instructions from such Debeniureho!ders. Upon issue of the Early Redemption
Notice by the Trustee, the Company shall promptly, but not fater than 15 {fiftean) ¥
days from the date of the Early Redemption Nofice, redeem the respective !
Debentures and shall repay the oulstanding principal amounts of the such
Debentures to the relevant Debentureholders ai whose instance the Early

Redemption Notice i¢ issued; along witfi 3 acérued Interest ang Default Intsrest,
if applicable.

We understand your world

any rating agency

=  Shareholding of Promoters failing below 26.00% in the fssuer.

*  The current promoters cease fo have ‘Management Control® of the
company as per the Companiss Act 2613, “Management Controf” shaji be
deemsd to mean (i) right {o appoint majority of the directors on the Board
of the Directors of the Issuer; and (i) right to controf the management
/policy decisions of the lssuer; by virtue of its shareholding or i
management rights or shareholders agreements/ voting agresments,

* Anypayment related default by the Issuer/ any member of the Group
Companies on any facility availed by the Issyer / any cther member of the
Group Companies from any other lender finvestor.

* The Issuer becomes 3 Non-Banking Financial Company or a Core
investnent Company as per RBI guideline till the time the NCDs are
outstanding. !

*  Breach of financial covenant for a period of 90 days |

I Representation & Warranty

Customary to the transaction of this nature

| Information Covenant

Customary fo the ransaction of fis naiure

Taxes duties cost and

expenses

Relevant taxes, duties and levies are 1o be bome by the Borrower. Al chargas /
1 fees and any amounts payable under thig Faclity by the Borrower io the Lender |
{ as menfoned ‘herein do notinclude any applicable taxes, lovies including service
fxele, and alf such impositions shall be bome by the Borrowar additionatly,

Force Majeure

The term sheetis contingent on the assurmpton thatfrom the date of the provision |

of this term sheet io the Deemed Date of Affotment, there is nio material advarse
change in the financizal conditions of the Issuer or any of its affiliate and which in
the reasonable opinion of the Arranger would make # inadvisable o proceed with
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the issue. In case of such material adverse chanmg
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: _______________________ { renegotiated 1o the mutuad sa tisfaction of the Arranger and the Issuer,

| The Issuer unideriakes fhat ?Fé?ﬁ'"{tié?15%8’6?’?66555655’8?5&?&6‘ deemed date
of allotment, it will not announce, raise or enter intg distussions io raise any other
finance (bilateraf or syndicated) or NCDs from the market. The Issuer further
undertakes that for period of 3 months from the Deemed Date of Aliotment, Issuer |
will ot to announce or bring to the market any new NCD issuance of similar tenor
on terms superior to the NCDs offered under this Transaction,

This Term Shéel and the Transaction Documents for this NCG iasig shall be

govemed by Indian Law and shall be subject to the jurisdiction of courts of

Governing Law and

Jurisdiction :
Mumbaij ]
Yours faithfully,
Forand on behalf of
HDFC Bank Lid
T = _—4 —

=TT o, 1
Name; Sharad Rungta Name: Mahesh Taparia
Title: Head-DCM & Loan Syndication Titie: Senior Vise President Corporate Banking

Arvind Limited agrees to the termis and conditions sef oyt in the above letter from HDFC Bank datag 1 August 2017,

Arvind Limited - -
" Fc;r ARVIND LIMVITED

By: W Authorised Signatory By:

?»{ame: W’Y\ (fW [\ ?::!r:'e
Title: CWO o f W, s W :

Date:




