CORPORATE ACTION INFORMATION FORM

{(For Debt instruments - Allotment)

Aungust 30, 2019

To,

Vice President

National Sceurities Depository Limited
Trade World, A Wing

Kantala Mills Compound, Lower Parel
Mumbai — 40001 3.

We wish (0 execule corporate action io eredit the following scecurities 1o the accounts in NSDL,

The details of the securities allotled are given below:
&

ABIN -
Scourity Description

Aflodment Date
Face Value per securty

0.15%, Redecmable, Listed, Secured and
Rated Non-Convertible Debentures

1300082019

s, 10,00,000

¢ Distinctive Numbeors

Mechanim

Mhether this issue is placed through |
Flectronic Hook Provider  (BEF)

NA

Hthrough EIZP, name of Electronic Book
Provider

MNational Stock Exchange of Tndia Limited

Funds Settiement
(Tick any oue as apphcable)

£1 Through Clearing corporation
k- hrough-lssuer’s Jserave-Bank

clearimy corporation

If through Clearing Corporation, name of

'NSLE Clearing Limited

Na. af records No, of Securities
o (Quentiy)
Elcetronic Form — NSDL b iso0
Fleclrope Form ~ CHSLL NA - NA
Physical Form NA NA
Total Allotted A 3806




.,

ICIC) Pradential Credit Risk Fund

XA
| DP D (DP Type - NSDL) 1 IN303786
| Client ID ) | 10003963

Also, please note thal the Company has remitted Rs, 4425 into NSDL s account on August 29,
2019 vide UTR No. SBINAT9241757894,

I, Shruta Sanghavi, Vice President and Company Scoretary of Nuvoco Vistas Corporation
Limited declarce that:

the issuer has obtaimed all the necessary approvals for the aforesaid issue of sceurities and is in
compliance with all the applicable rules and regulations. The allotment is in terms of Resolution
dated August 30, 2019 passed by the Committee constituted by the Board of Directors.

For Nuvoeco Vistas Corporation Limited

‘ (Y{f;i‘_t e
AN

. L -
ey

L, Shrutd Sanghavi

/ Yice President and Company Secretary
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NUVOCO

Annexure A

August 30, 20619

To,

The Managing Director,

National Securities Depository Limited.
Trade World, 4" floor,

Kamala Mills Compound,

Senapati Bapat Marg,

Lower Parel,

Mumbai - 400 013

Dear Sir,

We intend to issue securities under existing ISIN as per details given below.

INE118D07120

30/08/2019.

30/08/2022

3500 (9.15%, Redeemable, Listed, Secured
and Rated NonmCOnvertlbIe Debentures)

10,006,000

10,00,000

350

1103500 -

- 10,00,000
pCI secunly

For Nuveco

/é

Shruta a.ighav

Vice Presicient an ecretary
-

Nuvoco Vistas Corp. Lid.

Registered Office : Equinox Business Park Tower- 3 East Wing, 4th Floor, |LBS Road, Kurla (West), Mumbai 400070
Tel : +91 {0) 22 66306511 | Fax : +91 (0). 22 66?06510 | Website : www.nuvoco.in | CIN-U26940MH1999PLC118229




August 30, 2019

To,

National Securilies Deposiory Limiled Trade World, A-wing,
Kamala Mills Compound, Lower Parel,

Mumbai - 400 013

Ref: Execution of Corporate Aclion Information Form for ISIN-INE118D07120
Sub: Undertaking for filing form PAS-3 with the ROC

Dear SirfMadam,

With reference lo the Corporate Action Information Farm for ISIN-INET18D07120 of the even
date, we wish to inform you thal, the Company shall file Form PAS-3 (Reiurn of Allotment)
with the Regisirar of Companies for allotment of 3500, 9.15%, Redeemable, Listed, Secured
and Rated Non-Convertible Debentures within the prescribed timeling under the Companies
Act, 2013,

We shall provide you a copy of Form PAS-3 {Return of Allofment) along with the payment
receipt, ence the form is filed with the Registrar of Companies.

Kindly request you to process our Corporate Action Information Form at the earliest.

For Nuvoco Vistas Corporation Limited

B g
i 770 3
i«shmfsa S‘;aﬁqham

Cé@} Vice President and {I:ompany Secretfary

Nuvoco Vistas 1
Regisiered Office | b

Teb: +91 {1

i3 L‘E d.

shai 400070
QUOMLCTIRI2G

Crnd Wig, G B faor, LBS Road, Kuri (Weah), ki
{ site o wawwnuvace.in B CIARGY

A2 6




CERTIFIED TRUE COPY OF THE CIRCULAR RESOLUTION PASSED BY THE BOARD
CONSTITUTED CONMMITTEE (COMMITTEE} OF NUVOCO VISTAS CORPORATION
LIMITED HELD ON FRIDAY, AUGUST 30, 2018,

“RESOLVED THAT approval of the Committee be and is hereby accorded for aliotting 3,500
{Three Thousand Five Hundred) redeemable, listed, secured and raled Non-Converlible
Debentures {"NCDs") of face value of Rs.10,00,000/- each (Rupees Ten Lakhs only)
aggregaling Rs.350 crores (Rupees Three Hundred Fifty Crores only} to 1CHCH Prudential
Credil Risk Fund for cash consideralion &l coupon rate of 9.15% p.a. for a tenure of three
years, in demal account held with National Securilies Deposiiories Limiled (NSDL).”

‘RESOLVED FURTHER THAT the Directors, Mr. Maneesh Agrawal, Chief Financial Officer,
Ms. Shruia Sanghavi, Vice President and Company Secrelary, Mr. Jogesh Jain, SVP-
Finance be and are hereby severally authorized to sign, execule and deliver such
applications, deeds, documents, forms, lellers or any such writings as may be necessary or
meidental including the filing of necessary forms and documents with the Registrar of
Companies, Registrar and Share Transfer Agent, NSDL and to do all such acts, deeds and
things as may be required {o give effeci to the above Resolution and for this purpose.”

fiCertified True CopyW\
For Nuvoco Vistas Corporation Limited

ny.
1

Shruta Sanghavi
Vice President and Company Sacretary
Date, August 30, 20148




INDICATIVE BRIEF TERM SHEET

Thix ferin sheet Iy Jov the financing requirements of Nuvoce Vistas Corporation Limited, and it does not canstiinre a

Jormal commiiment on behalf of 1CKCH Pradential A5 The Term Sheet dis indicative, won-exhaustive wnd is
sithject to credit approvaly, due dilipence, reenlaiory checks, and mutually acceprable tegal documemicaion. 1his
indicative termsheet docs not constitnte an offer to wndervrite, or subscribe o, seowrities whose description s
meniioned hefove, This Indicative Teron Sheet Iy vod meant 1o be, wor should it he constined as a comrnitmens 1o
eviend crediv and is solely reflective of the curvent arerket conditions. Siince this Indicaiive Term Sheet is bascd on
prefiniinary information available with ws, it is, therefore, subject fo medificaion ar revocation, af JCICT
Prudentiad AMC s sole discretion. The clasing of any Jinancial ransaction relating (o this Facility would be sidhject
fo various conditions pracedent, including withowt imitation, the conditions set forth in this hdicative Ternn Sheet,
The terms and conditions hereinn are strictly confidentiol and may not be disclosed by the Borrower o any third
peirty withaout v prior written coisen!

2, Promoters Dy, Karsanbhai Patel and family

2. Group Wirma Group

4. Fype of Instrament Redeemable, Listed, Sccured  and Rated Non-Con

{Jebentures

3. Nature of Instrument Secured

0. Seniodity Sexnior

]
i

Mode of Placoment e placeinent basis to ali Dligible in
8, Instrument Tormy & Settloment mode In Pemat Form only
9. Eligible Investors The Tollowing catepories of investors (ogether constitute

“Eligible Investors'

e« Scheduled commercial banks in Indiyg

¢ NBIFCs and RNI3Cs registered with the RBI;
¢ Indian companics and other bodies corporaic,
e Rural regional banks in India;

e Insurance companies registered with IRIDA;

¢« Financial institutions, including ALl India Financial
Institutions;

ce Housing  Imance  companies  registered  with  the
MNational Housing Hoard;

& Provident Funds, Gratuity, Superamiuation and Pension
Funds, subject 10 their Investment guidelines; i




EREER e SRR

o Mulual Tunds (scting  through  assel
companics and rustee compames);

e T Ils;

e QFIsand

e FPis.

in cach case, in uccordance with the applicable law

Onty the LEligibte Investors, when specifically appreached,
are eligible to apply for the Debentures,

On (he WDM SC};H:I“(.JI.l.l‘ Tof Mational  Stock J\c%mnug
within20 days from the Decmed Date of Allolment.

In case of delay in Hsting of the NCDs beyond 20 calendar
days from the Deemed Date of Alloiment, the Issuer wilf
pay a penal interest of 2% paae over the Coupon Rate to the
debentwre holder {8) from the cxpiry of 30 catendar days
from the Deemed Date of Allotment gl the listing of such

Option (¢ rolain ovorsahsenpion (Amoin)

o, .]-.i.s.i.h'\g..(.inclnding name of stock Fxchange(s)
where it will be listed and Gmelime for Hsting}
NCDs
1. [Credit Rating AA7 Stabic by CRISIL,
120 lssue Size Rs. 350 Crore

Pk Objects ofhe fssus Par Relinancig ol exisbing debd, Capital Expenditure,
fong-Term working capilal
fssuer undertakes not te ase proceeds for investment i any
capital markel, real estate, on lending, speadalive purposes,

15, iCoupon 9.15% per annuwm payable annually

16, 1Coupon Type Fixed

17, {Coupon Resal Process (nclading rates, spread, | NA.

effective date, interest rate cap and {Toor cte).
PR | Interest Step-up/Step-down Interest Rate will be slepped up by 25 basis poinis per

annum on cach credit mting downgrade of the WCDs and/or
Tssuer by any rating agency.

In addition to the aforesaid, in case of credit rating
downgrade 10 At or below, Debenture holders will have
option o accelerate the NCIDs by giving notice ol 30 days
for repayment. In case, raling from multiple rating sgencies
for these NS is available, the lowcest rating available Tor
fong term borrowing shall be considered for the purpose of
this clausc.

i
i




shat] acerwe from day to day and be ealeulated on (e basis of
the actual number of days clapsed and a year of 363 days {or
366 days in case of @ leap year), at the applicable Interest
Rafe and rounded off o the nearest Rapee,

200 {laterest on Application Money ©[To be paid (o Investors at the Tnterest Rate from the date of
reathization of subscripion money upto one calendar «day
prioe Lo the Deemed Date of Allotmoent, Such interest is
payable with seven Business days from the Deemad Date of
Allotment,

21, [ Detault Interest Rate o In case of default in pnyanl of any Interest on ihe nterest
Paymont  Date  andfor Redemption  Amount  on the
Redemption Date, the Issucr shall pay to the Debenture
holders additional interest al the rale of 2% per anpum on
the Dehentures in addition 1o the payment of interest al the
Interest Rate andfor the Redemplion Amount, as the case
may be.

The Plefauil Inicrest ay abuve shall be payable far the period
cammencing on the lirst day ol such payment defanlt ul the
time such payment defiudt continues and shall be pavable
on the nexd Intorest Paymient Date occwrring afler the date of
default.

i Deluy in Listing In case of delay in lsting of the Debentures boyond 20
: {Vwenty) duys from the Deomad Date of Allotment, ihe
Company shalt ey defanlt interest of 2{Two percoent) pa,
o e Coupon Rate o i Bebentures from the axpivy of
30 {Thirty) days fron the Deemed Bate of Allotment {11 the
Hsting of the Debentures on the WIRM segment of NSE

Tenor/Maturity T N years from the deemed date of allotmeni i.c, r’\iigusi'i{),
2022
2 Redemption Amoun Al prineipat aﬂmﬁnﬁl(‘ill:'{:i&i'a!‘i'!‘('firl\g; shall be payable on e

Larly  Redemption Date (upon  aceclerstion) or  the
respective Redemption Date, as the case may be, i one
bullet installment. On the Early Redemption Date or the
Redempiion Date, as the case may be, the accrued interest
and other amounts owed will aiso be pavable,

25, | Redemption Premianm/Discoun T "]"\f'i-i-:'cxccpl"i-i'im':z'ié';c of Farly Redemption.
20, ssue price per Debenture Re. 1,000,000 (Rupees ten lacs) per Debenture
27, {Scowrity Fist pari-passu charge on all lixed assets to be created
within 90 days romn Deemed Date of Allotment & perfected
i within 3¢ days from date of creation,

Further, a penal Interest of 2% over and above the coupon
rate will be applicable Tar breach above mentioned timelines
starting from the date such bresch bas oceurred. The
sders will also veserve the right to wecelerate

Dehentyre

,3,.\3»”




Debt securities thereafter

LOpening Date of the lssue

28, ¢ which securily is issued and the | NA
effective yield as a result of such discount
30, Pulrice NA i
31, 1 Date NA
300 | Call Price NA
33| Pul Notification Time NA
“:{4 C(i“ N()lif‘ici’lii()l! TiiﬂC T NA T
350 Minimum Application ”{11'1'('1"'in'”n'\'lii't"i';)les of {1 Debenture and o multiples of T Debenture therealler

T ;msl P

7. | Closing 13ate of the Jssue 9™ August 2019

38, | Pay-in-Date ﬂ 30" Auagust 2019

30, iDeemed Dale of Aflotment ?(}“'Augus 019
A6, | Issustee mode Demateriaised
E Pemal valy

| iim(m! iDate

i3 days priey w each Paymient Date

43, |Setlement mode of the Instrement ’dynu,mol interest wsd repayment of principal shall be
made by way of RTGS/NEF] system

44, | Depository NS awdior CDSLL

45, | Business day convention means a day (other than a Sunda&/ and Saturday or a Tank

holiday on which banks are open for general business in
Musmbaifl.

EOdf the intorest payment date falls on a holiday, the
paymaent may be made on (he following working day
however the dales of the Tuture coupon payments would be
as per the schednle originally stipuiated at the time of
issuing the security. In other words, the subsequent coupon
schedule would not be disturbed marely because the
payment date in respect of one partiguiar coupon payment
has been postpored ewdier because of it having fallen on a
holiday.

2. In case any of the Coupon Payment Date fails on s day
wihich is not a Business Bay, then such Coupon Payment

Date shall mean

S immediately preceding Business Day,




40.

Conditions Precedons

Transuction Documents

B

Principai redemption amount, then in suck case the Coupon
Payment Date shall also be the Redemption Pavimant Date.

#in werms of the SEBE CGireddar No. CHUMIDADE-
14222006 dated 11 Nov, 2016, interestiredemption
payments shail be made enly on the days when the money
market is funcioning in Mumbai

I, Leter appointing Trustees o the Debonture holders
2. Consenl 1etor vom Trusices
3 Private Placement  Offer fetler  (information

memorandum) alongwith Form PAS 4, complying
with applicable 8LE1Y regulations & centified by

1ssuer
4. Debenture Trustes Agreement
5. Diebanture Trust Deed
6. Security Creation Docwnents
7. Rating  detter  and  rationale  from  CRISILE,

Application Form

The subscription from the debenture holder () shall b

seoepted {0 sHoestion and aliotment by the ooy subject
10 the following:

|3 The Lssuer shall bave obiained all necessiry boarvd

/ sharcholder resoletions under the provisions of

the Companios Act, 2013 as are required in
relalion to the borrowing powers, issue of lhe
NCDs and the execution of necessary documents
in connection therewith.

2. Signed copy of Privale Placement Glfer Letier
{information memorandum)

3. Rating letler and rationate from CRISIL

5, Consent elier from the Debeture Trostee

6. Any other conditions as the debenture holder ()
and/or the Debentire Trustee may requie

T No Event of Default by Issuer;

&, There is no material adverse effoct and vivore are no

circamstances existing which could give rise, wilh
the passage of time or otherwize, (o 8 material
adverse effect on the Issver.

th nn\V

S
i



Howing L(\\Llhll‘l\. al \umd;s%om and a,onxolulalcd level

Fived Assets covernge ratio (FACI) not to Tally
relow % (based on market value) during the
tenor of NCs

Net debt / s‘(‘purlcd EBITHA not to exceed 4.5x

Net debi £ Tangible networth noet (o exceed 1.75x
Interest service coverage vatio (JCR) not o falls
below 2x

Debt service coverage ratio (DSCR)Y not o fulls
below 1.2x {net of refinancing)

Issuer o provide compliance certificate wrt above
covenants on a annual basis. Company to comply
with the covenants at all times.

Definitions (o be defined in detail in DT

Total Debt — Financial Indebiedness including but
nol Hmited to term debt, short term maturitios of
term debt, working capital debt, perpetual or any
ofher debt ke obligation o any @nount raised
under any other fransaction Gneluding any forward
sale ar purchase agreement) having the commaoreia!
elfect of a borrowing

Gross Debt - Tolal Debt minus debi availed from
relaled ;"mxly (related parly as delined in the
Companies Act, 20073 plus any debt / obligation of
thad  party g}lh;lii{ili:g subsidiaries)  which s
e by the ssner

Ne{ Debt o Gross Debt nunoes cash /0 cashi

H

cquivalents niinus Investments into lquid 7 liquid
plus debt mudual funds

“Tangible Net Worth (TNW)™ shall mean the
mssucd and paid up equity share capital (1) il
reserves (excluding revaluation reserves) (3 any
dividend declared {-) intangibles (including but not
restricted 1o brand valuation, goodwill cte. but
excloding software) as per the latest audited
financials  of  the Company.  For further
clartfication, Goodwill 7 Intangible Assets acquired
on acquisition & already paid for, would not be
netled off i caleulation of TNW

“PDebt Service Coverage Ratio (DSCRY™ shali
mean, for the traiting 12 {Twelve) month period,
the ratio of (i} the aygregate of profit after tax,
depreciation, non-cash  expenses  and  interest
Hubilitics to (5} the aggregate of principal repaid
{net of refinance) and  inferest due on all
outstanding indebtediiess of the Company.

“Inferest service coverage ratino {ICRY shall mean,
for it wailing 12 {Twelve) ssonth period, the rat

Vv




)

(1) the aggregate of profil aftor tax, depreciation,

nop-cash expenses and interest Habilities o (i)
interest due on all outstanding mdebtediiess of the
Company.

Farther covenants as mutually acceprable

Other Covenants

Foltowing covenants at standalone and consolidated level

& hssuer can pay coupon / principal of relawed part
debt provided Hs Not DebZEBITDA (on standalone
& consotidated basis) before and alier the payment
o such debd is less than 3x

«  Acquisilion Issucr can acguire any assct /
company (Target) provided its Net DebZEBITDA
(on standalone & consolidated basis) on pro-forma
hasis (for Target & Issuer as applicable) on the fast
audited date and on the closing of such transaction
{including any acquisition deb{) i less than 4x

Sharchotding Covenant

o Mromoters to bold (Y at least S1% (3 . e
Percent) of the cquity share capital in the lssuer
{laken on a fully dilted basis) & (D
Management Control of the Company

b, Promoter not to pledge any of its sharcholding
exeepl for those already pledged as on date of
subseription under this NCB issuance and the shares
required 1o ba repledged (as pavt of the dumorver-
INCTHSE 9rocess i4s bod in other conditions) in
terms of the pocovenants under already

existing NCs outstanding as on the Decmed Dale

of Alloiment, For fusther olavily, except for above,
shares released from existing pledge would nol,
beeome svatiable fur pledge wpain.

ave

exisily

Fvents of Defaulis

The Dehenture Trust Deed will set oul cerfain customary
Events of Defaults including but pol limited 10 ones
mentioned below, the occurrence of which will fead to all
amounts  payable under  the Debentures  becoming
immedialely due and payable pest the applicable cure period
and upon notification of the Debenture Trostee:

Including but not limited to:
(8) Nov payment;

(1) Financiat Covenants;
(c) Misrepresentation:

{d) Insolveney;

(o) Inselvency proceedings;

{1y hudgments, creditors® process;




() BExpropriation;

(i} Cessation of business;

(1) Repudiation;

(k) Sceurity:

(1) Material Contracts, asthorisation;
(m) Material Adverse L2ficel;

{n} Material Hiigation;

(¢) Breach of any condition (p) Non-listing or Debenture
Delisting Bvent;

(e} Mepality; and

() Change of Control

{s) Cross Dafault

No cure period will be applicable for Non Payment, Cross
Default, Insolvency, Insolvency Procecdings, Change of

Control. Repudiation,

30 duvs cure poriod oy other BGDs,

Further for Non Faymenst dug o weehiical reasons (which
would be wpon the Issuer o prove), Debaime Trustee
acting on (he nstructions of Majority Debenture Holders in
thelr reasonable opinlon may provide a cure period of 2
bussiness days.

Afe) e

a) Aay Financial Indebtedness (other than that arising under
the Debenture Documents) of the Issuer is not paid when
dne nor within any originally applicable grace period.

() Aay Tinancial Indebtedness (other than that arising
under the Debenture Documents) of the Tssuer is declared to
he or otherwise becomes due and payable prior 1o its
spocificd maturity as a result of any ovent of defaalt, or any
similar event (however described),

(¢y Any commitment for any Financial Indebtedness (other
than that ansing under the Debenture Documents) of the
Issner is cancetled or suspended by a creditor of such Tssuer
as a resull of any actual or potential default, event of
default, or any simitar event (however deseribed).

(Y Any ereditor of wny Issuer becomes entitled Lo declare
any Financial Indebledness (other than that arising undey the
Bebenture Documents) of the Issuer due and payabie prior
fo iis snecifted maturity,

e ot ¢




RRY T i

e

fei any agreement o da
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Suhsisting uni

Financia! Indebiedness (other than that arising under the
&

Debentire Documentsy of the Tssuer .

“Financial Indebtedness™ means any indebledness for ar in
respect of:

) monays borrowed:

{i1) any amount availed of by acceptance of any credit
facility;

(111} any amound raised parsuant to the issuance ol any

noles, bonds, debentures, Toan stock or any other stmilar

SCCUNes o Imstruments;

(iv} the amount ol any Hability (individually ahove 10

crore) in respect of any fease or hire purchase contract

which would, in accordance with the gencrally accepred

principles of accounting in India, be treated as a finance or

capital lease;

{v) receivables sold or discounted (other than any

receivables sold in the ordinary course of business or to the

extent that they are sofd on a non-recourse basis);

{vi) any smount raised under any other trangaction

(including uny forward sale or purchase sgreement) having

the commercial effcat of a borrowing;

(vi} any derivative tansaction entered info in

conneclion with protection against or bene(it from

fluctuation in price (and, whoen calealating the value of any
be marked W omarket vadue i

durivative transaction, on
be taken inio account);
{viiip  any counterandemmnity obligation in respect ol s
gitarantes, indomnity, bond, standby o documentary foter
of credit or any other instrument issued by a bank or
financial insiifution;

{ix) the amount of any Hability under an advance or
deferved purchase agreement i one of the primary reasons
behind the entry into such ayreement i Lo raise finance;
) any prt option, gudaranices, keep 1t lelier(s), letter
of comfor, ete by whatever name called, which gives or
may give rise to any financial obligation(s); '

{xi) any preference shares {excluding any compulsority
convertible preference shares);
(xii} (withueut doubie counting) the amount of any

fiabitity in respect of any guarantee or indemnity for any of

the stems referred 1o in paragraphs {i} (o (xi} above;

{xHi)  MNolwithstanding the items in paragraphs (1) to (xi)
above, all obligations of any person lrom time o time
{whether preseal o future, actual or contingent, as principal
or surety or otherwise) for the payment or repayment of
money.

Marrantics

Wil e recorded in detail in the Debenture Trust Decd and
will be including but not insited 1o the following:

{a) Status;

(h) Binding obligations;

(o) Non-contlict with other obligations;

V7



() Power and authorit
() Vahdity and admissibility in evidenee;

(1) No filing or stamp taxes;

(1) Taxes:

(Y No Delacd

(1} Compliance with Applicable Law;

(1) Ranking;

(&) Legal and benelicial owneeship:

(1 Shareholding and control;

{0) Solvency;

() Sanclions; and

(g} Anti-corsuption, Anti- Money Laundering and financing
ol ferrorism.

Conditions Subseqguent

i)

)

&)
d)

h}

The lssuer shall issue of Lelter of Atlotment ofr the
Deemed Date of Allotment

The Issuer shall issue debenture in Dematerialized Torm
and the allotment of the NCDs will be credited 1o the
demal account €5} of the investor(s) within 2 business
days from the Deemed Date of Aotmaoni.

The Issucr shall ensure the Listing ol (he NCDs within
0 days from e Deemed Do of Ailotnent

Comply with all the applicable regulatory requirements
pirsuant 1o the tssuc.

Issuer wil execute the 1DTT) {in mutually agreed form)

within 43 days from Deemed Date of Allotment. In case
of breach of these timelines, a penal interest of 2% over
and above the coupon vate will be applicable Tor breach
above mentioned tmelines stprting from the dais yueh
Breach bas occurred. The Bebenture Holders will also
roserve the ripht to sceelerate the NUs 10 oase of such
breach by giving a 30 days notice,

Create & Perfect e security as per timelines provided
herein

Deemed Date of Altolment. In case of any delay,
Debentare Holders will have the right (o aceelerate the
NCDs by giving a 30 days notice

Furiber condilions as stipuiated in Debentore Drast
Deed

The Debentures are governad by and will be constru
accordance with Indian law. The Issuer, the Debentures and
Tssuer's obligations under the Debentures shall, at all times,
be subject o the directions of SEBL The Debenture holders,
by purchasing the Debentures, agree that (he courls and
tribupals in Mumbai shall have non-exclusive jurisdietion
with respect Lo matlers relating o the Pebentures.

n

The Issuer shabl ensure that i6 wili vot bring any other
primary issue of NCDs with more favorable torms within
12 weeks from Deerned Date of Atlotent

535, PGoverning Law and Jurisdiction
36, Cloar Market Provision
570 Foree Majeure

RS

This Term Sheet is subject lo, in the opinion of the
prospective investior,

i)

af the business, conditinr (Ffnancial opeations, of he issuer

any material adverse effect having oceurred in any

VOAroUs




61,

SUBHISRIT DIt
@ ‘% ‘%%%é

Materiad adverse offeet

B

Iy any circumstance, change or condition (includmy
the comtinuation of an existing condition) in the domestic
and international  contmercial bank, loan  syndication,
financial or capital market, political or cconomic conditions
that, m the opinion of the prospective fvestor, would
materially aflect syndication and conclusion of the Facility;
and any waleria) adverse change having ocensred in the
financial markets in which the issuer andfor its principal
assels are located or in (he market for loans Lo and debt
securities of [ndia

¢} any circumstance or change in regulatory guidelines

. l‘zld( LE.T»‘Z

Legal Expenses:

“Malerial  Adverse  Effect” means in the opinion ol

debenture trustee a malerial adverse effect on or material

adverse change in

(2} the fnancial condition, assets, prospects or business of
any Obligor or the consolidated financial condition,
assels, prospects o business of the 1ssuer

Iy the abiiy of any Gbhgor o poerforny and compty with
its obligations under any Iinancing Docurment;

(¢} the validity, legality or enforceability of any Financing
Document; or

the validity, tegality or enforceability ol any Sceurity

cupressed (o be created  pursuant 1o any  Sceurity

Ligeumient oy on the priovily and nnking of sy of tad

Securiiy.

commitment expressed or implicd on the part of the Lender
to enter into this Fransaclion o
Issuer will incur all fegal expenses (including withoa
lmitalion, legal fees, disbursements, fitle, valuation and
stamp doty) and execution of the Transaction

However any TS as applicable may be deducted out of
the payment due and paid as chargesfleesfinterest on the
NCDs. ) i

Other Conditions

Other

Other conditions like TBvents of Default, Conseguences of
Fvents of Default, Conditions Precedent, Conditions
Subsequent, Reprosemlations &  Warranlies, Negative
Covenants, Malerial Adverse Effect ete o be caplared as
customary in ihe debenture trust d to such transaction.

Nirma Limited and the Issuer have entered into a scheme of
arranpement for demerger of cement undertaking and
merger of the same with the Issuer, We have pone through
the scheme [ied with NCLT, Mumbai and have considered

effeet of the same while investing in these NCY




