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APPENDIX-

%
Hr

1)

lesuer Stonebricks Property Development Private Limited
2] | Holding Company Shapootji Pa'[-E-r:;'u-ji Cevelopmert Managers Private Limited {erstwhile
known as Lucrative Proserties Private Lirmited) wholly cwned
szhsidiany of Shapoori Pallonji and Company Private Limited
3] | Project Ariisto Realtors Infrastructurs Private Limited (ARIPL)
SPW/Company
4] Development Stanehbricks Property Development Private Limitad
Manager
5} Projact Laneg area adﬁe?suring 62,337 sg mtr of land situated at Bunder
Fakhadi Road, of revenue village Kandivall, Nataji Nagar, Mumbai -
400 d67. 4
i
G} Debenture Trustee IDBI Trusteeship Services Limited
7 Investment Amount | Uplo INR 163 crs te be invested as per the Investiment Structura |
kelow g
g} Mature of Unratea, un.isted Secured fero Coupon Nan-Canvertible Cebentures
Instrument [NCDY _
i
9} Iscue Price At Par, Rs.1,00,000/- per NCD (Rupees One Lakh 2ach) !
10} | Agreed 1RRS The Debentures shafll be redeemed such that Investar achleves 15%
Redemption IRR on the Investment Amount. The Redemption Premium shali bz
Fremium payvable by the Issuer along with the redemption as per schedule
anncxed in Appendis |l |
11}  Redemption 24 months from the date of first disbursement,
Moratorlum
13) | Invesiment R | The investor will invest by way of sudscription of unlisted unrated
~|snonconvertible debentures at par to be issued by the Issuer of

Structure-.

warious series {callectivaly the “Debentures”).

+ Series A—FRs. 40 Crores
« Serles B—As. 40 Crores
»  SerjesCeRs. 40 Crores
= Saries D —Rs. A0 Croras :
The Issuar {alsc acting as Developrment Manager "D in the Project)
shell further subscribe to
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Cnvestors.,

ARIPL for an equivalent amount of &8s, 160 Crs ("DM Funding”} with ’
primary security of 170,000 sft of SBUA orequivalent carpet area and
such ather terms and conditions as agreed between the Issuer and

The final investment structure s subject to approval of and changes
recommended by the Investor's financial and lega’ consultants.

14)

If'urp{:ls-e and
dishbursement
towards
subscription of

Debentures

tvestment Amcunt will be disbursed towards subscription of tha
relevant serles of the Debentures by the Investar, In one or more
tranches, subject to duc diligence and satisfaction of conditions
prececert including creation of Security [“Closing™), as may he
mentioned in the Transacticn Documents (o defined below) to be
executed between the parties,

Proceeds rezlized by the Issuer from the issuarce of the Debentures
thall be utflized by the issucr for making invastment in securities
issued by ARIPL. The proceeds shall be vsed by ARIPL towards site
clearance, approvals in relaticn to the Project, rehab building
construction, sales launch expenses and general corporate purposes.
A breakup of utilisation of Investment amount shall ke detailad in the
Transaction Documents,

:‘iﬂa tu rit'}r

The Dzbantures shall have a door ta door tenor of 80 months

b5}

Redemption

| Schedule

Hede%ﬁfén af E-'u’r_'standing amount shall be 25 per the Appendix 1|
of the term sheet,

= Series A Te be redeemed on the last day of the 23th month
from the date of First Investment and;

e Serigs B: redeemed on the last day of the 39th month from
the data of First Investment, and;

s serfes C: To be redeomed on the last day of the 48th month
from the date of First Investment;

» Series Dt redeemed on the last day of the Sath month Trom
the date of First Investment, and;

't and only if no 'Put’ or "Cs1' option is exerclsed by the subscribers
during the first 33f39/48/54 manths for the series AfB/C/D
respectively from the date of first Investmant.
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16}

Secured Ohbligations

All amounts payakie 1o the lnvestar anc the Dehenture Tristee in
relation to the Debentures by the Issuer and/or any other ooligors
pursuant to the terms of the Transaction Documents, inciuding:

{2} the principal repayment on the Debentures, the Redemprior
Premium, Defauit Interest, prepayment charges i1 any), casts,
charges, expenses, commissions, fees, taxes etc and ail other
ohligations and liahilities of the Issuer incurred under, arising out
of or in connection with such Transactizn Documents: and

(B} ‘nthe even: ofany proceeding for the collection or enforcement
after an Eveat of Defzult shall have nccurred and fe eantinaing,
the expenses of enforcing the Security, or of any exercise afthe
Debenture Trustee and / or the Debenture Trustee of its rght
underthe Sacurity Documents, togerher with l=gal feesand court
£OSTS,

17

Default interest

18)

Project Escrow

. Account

Additional redernption premium @ 2% per annum on facz value of
cebenture to be redeemed, compounded quarterly, for
cefaulied/delayec period for the Tollowing events:

L In case any delay or default In making any paymeanss in
relation to the NCDs;
2. Incase breach af any 1e-rns and condition of the NCDs.,
The halders of the NCDs also resarve the right to call back the entire
facility amount in case of event of default,

oject
The Company shall ensure that the cntire szle oroceeds / income

arising from sale of the units of Prajec: are depasited inlo an ascrow
account to 2e set up by the Company,

Company shall ensure that upan deposit of rhe receivalles of the

Project in to the afarementicned escrow account, the Company saall

farthwith transfer [i) an & mount equivalent ta 70% (sevanty per cent)

| of such recalvables intoa spacial sepregated and irqovocable account

1o be opened and maintained 2y the Company in eormpliance with
the Real Estate (Regulaticn and Developmant} Act 2006 (“RERA
Account™); and {iii) the balanca 303 {thirty per cent) of such
receivahles in to a separate sub-account of the aforementioned
escrow account [“Project Escrow Account®},

The proceeds from the 70% Project RERA Accourt shall ke utilised for

" all Project related costs including but not limized to cornstruction,
development, statutory, approvals, intcrest paymeant/redemption of |

debentures subscribed by lencers/DM towards infusion of additiona;
loans for project financa, N Feas and overhaads.
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It is clarified that {i} payment of OM Fees and D uwrheads“'{ i]
payment of interest to lencers for additional loans towards project
finance and (jif) payment of interest to DM towards shortfall funding,

il @ny shall be paid on priority over other project related costs fn the
waterfall of paymeants from the said 0% Project RERA Account,

The procesds from the Project Escrow Account [1.e.30% Project RERA
Aocounth sholl bz utilised For interest and principal repayment to the
existing Lender subject to the ARIPL maintaining 1 month of warking
capited for construction cost of the Project. subject to the Company
aintaining 1 momth of working capizal for construction cost of the
Project.

For Secured Units

The Issuer shall ensure that the entire sale proceeds / Income arising

| from sale of the units of Project arz deposited into an escrow actount
| to be set up by the lssuer. ;

Isstrer shall open a separate set of REAA Master Account, RERA 70%
Account and RERA 30% Account which shall be utllised for collecting
proceads from sale of the Secured Units. The Existing Lender, which
has a contrel of existing RERA Accounts shall provide its consent to

| the lzsuer to allow utilisation of Project Cost to the extent required

far withdraweat of armounts fram the aforesaid Stonebricks RERA 7084
Account, on priorily over Project RERA accounts.

‘n the event any amounts from the sale of Secured Units are
deposited in Project RERA Accounts either by mistake or due to any
impediment raiscd by applicable laws or for any regson, the existing
Lender shall forthwith trensfer the amounts to escrow zccounts
pertaining to the Issuer. The lssuer shall cnward utilise such proceeds
from sale of Secured Units towards redemption of Investor's
Cebenturas,

The Debenture Trustee shall have the first charge over all bank
accounts opened In reletion to the Project by the ARIPL issuer, save

and exeept the RERA Account.

19}

Securlty

The Secured D‘pLg,ﬁfmns shall be secured ky the fallowing:
(a! Charge h*.r way of registered mortzage on the 170,000 sg. ft. of |

SBUA arediivalent Carpet Area {"Secured Unlts®) forming part
of Phase %‘f he residential portion of the project on land
edreasuring EE Ja7 sg mtr situzted at Bunder Pakhadi Road of
revanue village Kandivali, Taluka Borivali, Mgghakﬁuhlirhan
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(West), Mumbal 400067 togathar with the building and
structures therean (beth present anc future).

{b} First and exclustve Chargefassignment on al the rights, zitle,
interest, claims, kenefits, demands under all Project docurents,
save and except for Develcpment Management Agreeent
{DMAL both presant and future, including any hencfits arsing
there from;

{€} First and exclusive charge/pledge on the
loans/advances/current assets of the [ssuer [presant and
future), except for the loansfadvances given by the ssusr to its
Affiliatzs/Group Companies

{d} First and exclusive charge on the Prajoct Escrow Account 7o he
openad by the ARIPL/ Issuer pertaining to the Seoured Units;

{e] Pledge of 1C0% shares and other szeurity Issued by the 1ssuer; |

{fi Corporste Guarartes of Ariisto Realtors InfrastructLre Private
Limlted

(@y Letter of Awvareness issued by Holding Company

. I tha avent the charge created over the Szcured Unlts in favou- of

tha Investor by the Issuer, diminishes on account of the reasons
specified in clause 132.2 of the Developrrest Management
Azrcement dated 3™ May, 2019 executed betwesn the Company
and the lssuer, then in thal event the Investor shall grovide a period
of 3 [three) manths (with a grace period of further 3 {three) months) |
ta the Issuer to call upen the Comoany to cura the aforezaid wthaut
imposition of any further additional costs, penaities, ete. on the
Issuter, In case within the aforesaid period, the diminishment of the
Securlty 1s not cured by the Company, then in that event the |ssuer
will pffer the alternate szeurity to the Investor which is created in
Issuer’s favour by the Company In terms of clause 13.2.3 of the
Develoapment Management Agreement dated 3™ May, 2019
executad between the Company and the Issuer.

Call & Put Option

Mandatory Redemption Option and Put Optlon of the Investor:

At each Repayment Date, the Invastor shall have tha right but not the
obligaticn to exercise 3 “put” by giving a 10 day rotice before the
end of each financial guarter. In the event a "put” option is exercisad,

debentures amount aquivalent to the sepayment cuz may be
redeerned at the applicabls redemption premium. It s ciarified <hat
the Investor shall not exercise any Put option(s) premsturely i.e. grior i
to any redemption date as per the redemption schedule contained in
Appendix I, unless otherwisc in case of an Event of Defaulr as
specified in Clause 20 & 34 herein,

b bk

Call Option Voluntary Redemption Optien of the lssuer:
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21)

Conditions
i precedent to
Suhscription

The rssuer shell, 2t eny time after the E:Epir? of 1 (nﬁe] yearfrﬁm the |

Date of Investment, have the right but not the obligation to redeem
all ar part of the Debentures at a price which allows the Investor Lo
ragover the Redemption Premium on the Investment Amount
MYoluntary Kedermption Option™).

Detai'ed terms and conditions of tha terms of exercise of the Put

Optian, Czll Optian, Mandatory Redemption Cption and Voluntary |

Redemption CQOption shall be prescribed in Lhe Transsction

Cocuments,

Investment will be made by Investor Subféf;t' to-f-l'n'éuﬁt'isfactow

completion of each of the fallowing in the Investar's sole discretion
ithe "Closing"}:

{a) Canduct and completion of satisfactory, lepal, accounting,
techinical and cormmerdial due diligence and delivery of frea and
clea- marketable title certificate In respect of tha Project and tha
i ortgaped Area;

(h) Receipt of a valuation certificate drawn up by a valusr
naminated by the Investor

{t} Drawirg up of a detailed project report and business plan to the
satisfaction of the lnvestor;

{d) Submission of net worth certificate from a reputed chartered
accountant, in respect of the Promaters providing personal
guarzntec(s) or corporate guarantcels) comprised in the
Securfty;Recelpt of a "No Encumbrance Certificate” in respect of
the Mortgaged Area, in an agreed form;

{e] Mo cbjection certificates from any other third party investors or
lenders [if any) relinquishing their rights on the Project and its
cash flows in a manner satisfactory to the [nvestor, allowing
creatien and perfection of the Security in fawvour cf the
Cebenture Trustee (forthe benefit of the [nvastar).

(M Execution of the definitive documents by the relevant parties in
the form of a debenture trust deed, security documents and
other angillary documents {“Transaction Doouments™);

{2] Reeceiptofpovernmental and regulatory approvals, if amy for the
prooosed investment;

{7} Aporoval of Investor's investment committee to  the
Transaciion;

(ii Creation and perfection of Securlty, o the satisfaction of the

Investar; e
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(k) Any other condition as may be mentionsd In Trarsacton

{1}

Documents past completion of the due diligenoe exercise.
Execution of DA ta the satisfaction of Investor

Additional Corditions Precedent and Conditions Subsequent for any
series of the Debentures may be stipulated bazad on the aduice of
legal consultants and will be mutually discussed and finalised,

' 224

Detailed
i i

Key Ohligatlons of
the
Company/Company
{{Indicative.

list draw-
final

in  the

ducumentation)

‘{d

(a)

{bj

(c)

(e

{fh

in additlen to ather ohllgations of the Company set out in this |
Term Sheet, the Company shall obtaln ell statutory permissions,
authorizations, approvals etc. from the competent authorities as
requirad for development and occupancy of the Project at the
stipuleted time according to the applicable rules, and ensure that
the Projact adheses to all norms and conditions stipulated by the
competent authorities and applicabls law.

The Company shall procure/obtain insurance for the Project
{Including earthquzke, fire, terrorism etc.) for the tenure of tha
Dezentures.

The Company shall take all necessary steps required for
oblaining recuired permissions, sanctions, approvals, consents
or no-chection cortificates from any government authority for
undertaking the construction and developrent of the Projsct,
approval the labour
eoenmissioier, consent for converslon of zoning and land use, ]
approval of master plan and building plans,
certlficate, ete. in an expeditious manner, such that the Project

including but not limited to, frim

ocoupation

is developag and eligible for occupation w'thin the timelines
praseribed in the Business Plan.

The Company shall send retices, agendas and exalanatory
statements of all its board meetings, comimittee mootings and
shareholdars meetings to the Invastor for every board maating,
commlttee meeting and shareholders meeting to be held where
any decisions in reletion to the P-oject are aro2os2d to be taken
upfdecided.

Thz Company shall provide monzhly update / MIS on the status
of Lthe Project’s construction as well as salos and eash callactinns
and rastdual value cafzulation.

The Company sha | pay all govarnment demands payable by it,
such as, income tax, corporate tax, municipal tex lincluding

praperty tax) and ail othar taxes, cesses, dutics, levies, reves yes
and any other statutory cues payable to the Government of
India, the stat egavernmmt o.r any local or other auLJrr_um, The
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taxos, revenucs, cesses, duties, levies and other dues, which are

payablz, are due and outstanding and/or pavable.

(g} In case of any land acquisition by the government or any land
authorlty of the Project, all amounts due and payable to the
Imvestods in respect of the Debentures shall be forth with repaid
by the Prometer anz tha Company withouw: any delay protest or
derur.

: {h} Mo crange in cantrel / sharcholdirg or dilution of 2quity or

Wwot'ng or econcmic interest In the Campany shall be parmitted
Lntii the redeniption of all Bebentures.

{il Mo change in approved Project plans or specifications shall be
made by the Company unless mutually agrecd between the
Investor and the Company.

The Campany shall obtain a 'Conditional NOC' from the Investor to
issue allotment letter f 1o sell any and all units of the Project and shall
inform the buyers) of the same and all monies received from the
buyers will be directly deposited In the above escrow accaunt as
specfled in Point 21 (in caze of heme lgan the same must be
infarmad to the lending bank).

23)

i

24)

Business Plan

The lssuer, Company and the Investor shall jointly take decislons cn
the key rratarial isspes partaining to the Project, which deviate from
tha initlal business plan to be aporoved at the time of Cloging, The
business plan shal! be reviewed annually, A d2talled mechanism with
respect to the same shall be part of the Transaction Documents

Financial Covenants

The Transaction Documents will contain customary financlal
covenants (the terms of which will be defined in the Transaction
Documents) including, but net limited to:

{a} Limitatiors on incarring indebtedness beyond the permitted

Indebtedness, liens, restrictions on Investments, asset sales, |
capital expenditure, change in nature of business, mergers, |

acguisitions etc,

25)

Resarved Matter

The Issuer shall ensure that the Issuer shall not take any comorate
acticn (including passing a resolution} in respect of the following
activities, without the prior written consent of the Inwestor aor
without an 2ffirmative vate of the directar {if 2ny) nominated by the

| Investor on the Baard of the Compairy:

'y \n
o B
lﬂ]' an~,- rhs ngP in ‘the control ar ownership in the Company;

fb] declarmg or paying any dividend to any security holders of the

Cnmpangr, or makng any distribution in any manner:&%ﬁ"é%

-II'-:,.;.*: '-‘3‘;1\\‘-“
-'- "
q_.-r i
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'nﬂurchasing. redeering, buyhack or reduction aof its share
capital or otherwise making any payment in respect thereof |
(except as required by apalicable law), until the redernption of |
all the Debentures;

{c) amending the Memorandurm of Association and { or Articles of
Assodiation of Lhe Company;

{d) making ary chanzes in Business plan as may ho aperoved I:n,: the
Invastor;

(e} appointing, re-appointing ar changing the civil contraczor cr thoe
dazign architect for the Project;

{f) authorizing, cresting or isswing shares [ securitizs, including
rights issue of any class or series of sharos and the valuaticn in
respect of all fresh lssues buyhacks, splits, issuance of convertihle
debs instruments, bonuses, splits, debt rastructuring invalving
conversians into equity ete, and maodifcation of the capleal
structure or syareholding pattern of the Company;

' (g underlaking any marger, acquisltion, spin-off or cansolidation or |
reorgznlzation of the Company; .

{(h) autherizing the liguidztion, disselution or winding up of te
Company wnder this transaction;

(it undertaking the sale, (easa, llcease vr transTer of any of T4
assets / units of the Project or Mortgaged Arsa.

{il creating or permitting to exist any lien, security interest of ather
tharge orencumbrance of any kind on the 2roject, tha cash flows
of the Preject and other securities offered by Lhe Company and / ¢
ar the obligors to the Investor, except for creatlon of security |
interast in favour of the Dezentura Truste for the benefit of the |
Investor;

(k) entering into any related party transaction in relatio 7 to Project
and / or the Mortgaged Area com prised in the Security;

(I} paymentof cammission to direcicrs, manzgers or other persons
for furnishing guarantees, counter guarantees cr Inderin ties:

{m} undertaking guarantee obligations on behaif of third party crany

other company;

incurring any financial indebtedness in any manner including by

way of borrowing or issue of debentures, wheth=r securec or

in

unsecured from any person bank / ficancial institution in relation
to the Project end / or the Mortgaged Area comprised in the
Security;

-

(o

changing its statutory auditors;
rmiaking foans and advances and co rporale investments by way af

=l
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any ulher matters as may be provided In Transaction Documents

i

Event of Default

i The fallowing events shall be deemed to ba events of default under

the Transaction Documents:

\a) Tre lssuer fails to redeem the Debantures at the Redermption
Premium on the relevant date upon put aptian exercised by the
inwestor;

{5} The Issuer fais to pay any other amounts which are due and
payable to the Investor

(¢} The Company becomes disentitled to develep the Project;

Cldy Amy broach of the Transaction DocumentsAny change in the

Promater's contrel or ownership in the Company;

(e} Cross default under any other Group / Promoter loam /

barrowing / Guarartes.
All other everts of default as are customary to transactions of thig
nature shall be finalized and incorporated in the Transactipn
Bocuments,

Cons equences of
Event of Default

the fellowing options {in the cumulative and not alternztive) and tha
Investor may exercise any one or more cption or postoone eny
©aplion or partly exercise at a time and partly at latter date as per its
sole discrat’on:

{a) Exercise the option to purchase the Investment at the price not
less than the Redemption Price {"Default Put Cption"};

{b] Invoke the Guaranters to pay the Redemption Price;

(c] Invake the Security: or

Any other condition as mentioned in the Tramsaclion Documents

based an advice of lepal consu'tants.

28}

20y

Guarantees

Infurmati:ﬁﬂ-ﬁight-sn

o transfer of assets or otherwise, the Debenture Trustee, for the
benefit of the Investor may invoke personal guarantes/corporate
guarantee for full Redemption Price or 2ny Difference at any time in
casz af ann Event of Defeult, till the |nvestor receives the entire
Redemption Price by any mode as provided In this Term Shest,

Investors sha’l be entitled <o all information relating 1o the Project
ineludi-g fallowing:

ta) Access of books of accounts relating to the Projact.

2} Access to all original aparovals, permissions, sanctions eto.
e) Access to alf contracts, agreements, ete.

[d] Access to the benk account for the Project.

e




(e} Access to all corporate documents/ffilings of the Compary and |
the Project

(f] Right to communicate with any person ‘nvalved in the Project,

fg] Periodical reports in such format as may be informed by the
Investor.

{h) Monthly meeting and update an the progress of buildings in
which Investors flats ara located

Any other Information relating to the Project ac may ba reguired by

the Investor, .

| 30

Auditors

Ui} A firm of Chartered Accountants (as mutually agresd between
the [nvestar and the Comaany), recommended by the Investar,

will ke appointec as the irternal audilors of the Company and
the interna! audit report pertaining to tha Project wil be
provided 1o Investor an a guarterly sas’s. Such finm wil. check |
the complianee status and verify the balance cashfow [
recaivable caver available to the Irvestas from the Project.

31}

Representations
and Warranties

| The Transaclion docwmentation  will  comtain  customary
represantatians, warranties of the ssuer , terms and conditions
including, but not imited to, governmantal approvals, authorlsaticn
to enterinto the Transaction, litigation, corr pliance with law and anw
other representations and Jwarranties deemed customary and

necessary by the Investar. g
Canflrmation that thare are no llmes and/or pending payments on
| the Mortgagad Arca/Frojecty”

i

Confirmation that there are no outstanding litigations on the Frojec:
land;

Compliance with existing govern'ng laws including any cpproval o” .
the regulatory/governmental authority, shareholder and/or Board
approvals;

Canflrmatian that all the applicable approvals and Licenses, if ary,
gre valid and subc’eting. The approvals and licenses shalf be in ful
force and effect and shall have been deliveres by the ARIPL to the :
Investor/Cekenture Truszee.

Confirmation that all statutory dues including any penal Interast
theraan in respect of all approvals/ ficenses are pald.

All corporate approvals have been obtainad by the lssuay
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32

indermnity

The Investor shall have a right to be indemnified by the Issuer, for
any losses, damages of the like sufferad or incu-red by it owing to a

breach of the rapresentations, warrant'es, or covenants of respective |

Party, described in this Term Sheet andfor the Transactfon
Docurments, as the case may be.

33

| Expenses

All expenses in respect of the due diligence and preparation of |

Transaction Documents and other incidental and anciliary expenses
including stamp duty shall be borne by the Issuer,

34]

| Co nﬂdeﬁ‘tlallty

Each Party shall keep confldential the existenos and terms of this

. Term Sheet, provided howcver the Investor may disclose the terms

mereaf as it may deem necessary ard desirable to ectual cr potential
iendars, co-investors and Beard rembers or as aecessary to
consummate the Transaction,

35)

Governing Law

This Term Sheet chall be governad Fbwymt’ile laws of Republic of India
and ary d'sputes arising there fram sha'l be subjoct to the jurisdiction
af appropriate courts and tribunals at Mumbai,

13
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REDEMPTION SCHEDULE

APPENDIX-11

' Year Repayment | Cua rter i Principal Put exercised | Series to be
Dates Repayment inthe pericd | redeemed
{Rs. Cr)

Year 3 30-Jun-21 9 I 10 B.25% Serlesh |
30-5ep-21 10 10 525% Series A
31-Dec2l 11 10 5.25% Series & |

| 31-Mar22 12 10 5.25% Series A

Year 4 A-Jun-22 ~ 13 10 8.25% SeriesB
30-5ep-22 14 10 6.25% Seres B
31-Dec-22 15 0 5.25% SeriesB
31-lar-23 16 10 £.25% Series B
30-Jun-23 17 0 12.50% Series €

| 30-Sep-23 18 0 12.50% scries C

Vet § 31-Dec-23 19 20 12.50% Series D

21-Mar-24 20 20 12 50% Serles D
i Total 160




