
Indicative terms and conditions

Purpose: the purpose of this document ("the Indicative Term Sheef') is to outline the terms ,and
conditions of a potential Non-Convertible Debenture issuance by the Issuer proposed ~obe sUbscn~d
to by th~ Investor. This Indicative Term Sheet does not does not constitute a final offer, ISnot exhaustive
sn.dmay be.subject to change.

~~~~~Pn~"v..!ie Limited {"Esskay"}
Raiendra Kumar Setja
Scient Capital PrivateUrriited
BlackSoil Capital Private Limited

, SKSCapital Private Limited
I

Ranking
ated, Secured, Contingent, Terminal Payment Coupon, 'Non-Convertible

Debentures CTC-"NCDs")
I Each Debenture issued by the Issuer will constitute direct and secured
! obligations of the Issuer, The claims ofthe Debenture Holders shall and shall
1 rank pari passu to all senior, secured indebtedness of the Issuer,

Each of the Debenture Holders shall inter-se rank' pari passu in relation to
their fights and benefits in relation to the Debentures, without any preference

~-::--_t' or erivifege, "","
& Transfer Bigshare Services Pr":-iv-a""te""';L:-:im--::it-ed"';""'""-----------------;

Lls~ing Unlisted; to be listed in WDM segment of BSE within 30 days of the date of
Company's Tangible Net Worth exc~jng INR 100,00,00,000 (Indian

l-;:;:::--"";--~;;;;:""'" t-7R~u",~esOne Hundred Crores), __..._ ,
Business Pays A day (other than a Saturday, a.Sunday or a Bank Holiday7)-o-n-w-;-h-:-ic:-h7b-an~k-s-;.
t-:::--"";-----..,,,..,=--:::::_+a;;.;.re.;:;:....::0J:.;;;;;:enc:...:.;f9E,9.~neralbusiness in Mumbai _"'---:-:---_ __,
Business Pay. If any coupon payment date falls on a day that is not a working daY,
Convention the payment shalf be made on the immediately succeeding working

day,
• If the redemption d<liteof the Deben~uresfaUson a day that is not a

Working day, the redemption proceeds shall be paid on the
immediately preceding working day

• If· the Maturity Date (also the last. coupon payment date) of the
Debentures faUson a day that is not a working day, the redem.ptionl
proceeds and coupon payment shall be paid on the immediately

"",preceding working day,. ,_ I
Three Business Da s riotto R n Date of the Debentures '
e proceeds of the lS$Uancewill be for the following purposes:
• General corporate purposes
• for the ordinary course of business of the Issuer including

, 1 repayment/re-financing of existing debt

\Y Li No part of the proceeds shall be utilized directly/indirectly towards capital
/ markets (debt or equity), land acquiSition or usages that are restricted for

...._,-_, ......b_..a_nk_....fin._;8_;..nc;_;in-AiL_.. _

IOePOSjt~!:'L__,..,__ _t_::N:-S-D-L-:---:-:::m--:-:::::---:---:--=- ---- ' _
Issuance.mode ..., Dematerialized, Private Placement
Tradin mode Dematerialized ----------------_--;
Settlement mode ECS

ate



I Amount/Issuance Slze'-IINR 15;00,00,000 (Indian Rupees Fifteeen Crores Only) with a Green Sh
I .. 0 tion...Q!additio,!al Rs 10,00,00,000 (Indian Ru~s Ten Crores Onl
Issue rice At ar . m .-.----,--.--:---'---c--:-:'.---j
Security The company shan maintain a cover of 1.tx at all times. Any receivables

identified and charged by way of hypothecation if it becomes overdue
beyond 90 days / are repaid I are foreclosed shail be replaced by the
company to maintain a cover of 1,1x at all times,

Pari passu charge over the immovable property of the Company. If the
Company is de$irous of creating any further charge on the lmmovabls
Property, the Company shall be entitled to do so without requiring the
consent of, the Debenture Trus.t:,.:ee;_;:• .:_'__
PDOs signed Mr, Rajendra Kumar SetialAuthorised Signatory for
redem tion amount

Nominal value per
Debenture

Postdated Cheques

INR 20,000 (Indian RuPeesTwenty Thousand Only)

Issue Price
M~Qimum $ubicription
amount
Ratln

r=Te;::,;n:.::o::.::r__ ~--::::-,,",,-:-__ -+ 36 months from the Deemed Date of Allotment
Redem tion Date August 18,2020 'm "'-:--~--l
Put Option Da~_""_' +-,-3-::-months.6months & 18monthsfrom the deemed date of allotment.
CaU0 tion Date 16 months from the deemed date of allotment
Put NQtification Time '15 Days prior the date 'ofexercising the option

1-5 Days prior the date of exercising the optionCall NQtificatiQR Time

i Scenario 1 RedemptiQn value per debenture
llf Nifty performance is >:::: - 80% .-. .
i and credit rating ofthe instrument 11~,t,erefjstSh,all be pa~dat Id2%.XIRRJ.,'
or the issuer by any rating agency i tid In~ dmatunty ate
f Ifi' d 'It i re emption ateon ..ma Ixmg ate,IS BB8+" I.~------~--------------~If Nifty performance is < - 80%and

credit rating of the instrument or
Facevalue of Debenturethe issuer by any rating agency on

[ final fixing date._._iS_.._B_BB_+_.. --L ._

Irsc;nariQ 2 ..,...... TRedetrtPtion "alue J?4i!~~ebeIlf Nifty performance is >= _ 80% Interest shall be paid at 11.75%
and credit rating of the instrument XIRRPost date of such upgradqtion
or the issuer by any rating agency till final maturity, date I
on final fixing date is "A-" redemption date and for the

period before that at 12%XIRR

Facevalue of Debenture

If Nifty performance Is < - 80%and
credit rating of the instrument or
the issuer by any rating agency on
."~nalfix~g date is "A_'i

r------- ..-""..----_--r-_~Scenar;Q3
If Nifty----pe;;_r-fo-r-m-a-n~eis >= - 80%
and credit rating of the instrument



or the issuer by any rating agency till final maturity date I
on final fixing date is "Au redemption date and for the

period before that at 11.75% XIRR
from date of upgradation to "A-"
from "B8B+" and before that at::::~:Of:::-l

!

If Nifty performance is < " 80%and
credit rating of the instrument or
the issuer by any rating agency on

i final fixing dat~:..:is=-_:"A_;_" ~,.........J. _

IiScenario 3

!

1

; If Nifty performance is >= - 80%
and credit rating of the instrument
or the issuer by any rating agency
on final fixing date is "A+"

Redemption value per debenture
Interest shall be paid at 1"1:25%
XIRR Post date of such upgradation
till final maturity date I
redemption date and for the
period before that at 11.50% XIRR
from date of upgradation to "A" I
from upgradation of rating to "A-" '
and before that at 11.75% XIRR
from date of upgradation to "A-"
from "B8B+" and before that at
12%XIRR

: If Nifty performance is < - 80% and
! credit rating of the instrument or
the Issuer by any rating agency on
final fixing date is ::~:*::~ ,

I In case the call or put option is exercised by either parties, the redemption
value per debenture will be calculated based on the rating of the company
at that point in time on the above principles.

Face value of Debenture

The credit rating for the above purpose will be considered from CRISIL,I~JR~ndICM only. Credo rolmg WOrn any other prov~er willnot impact

~=::.__+.Bullet Payment on Maturity or'eariy'''redemption " -,,-
Based on ro'ected scenario iUslikel to ield double di it return on matuTi
In case of downgrade or assignment ohoy new rating of the Issuer or the
NCO which is lower than the current exterhalcredit rating of the NCDs, the
Company will pay Additional Amount @ 0.25% p.a. On the invested amount
for each notch downgrade in rating and the same will be with effect from the
rating downgrade date till the date of rest9.~tion to the current rating Jevel.

Actual/Actual
• In case of default in payment of interest andIor principal redemption

on the due dates, additional interest @ Z% p.a. over and aboVe the
Accrued Amount will be payat.>leby the Issuer for the defaulting
period. Itwill be pa~ab~ at every rrl.91.:'!!t\;,..;.. .;;;.en;..;.;d;;;,;.. ' _



• .....In case'of default by me Issuer in ~epe!"ormance ~f ~ny of the
terms & conditions of this Issuance, Including but not limited to the
financial covenants of this Issuance, additional interest @ 2% p.a.
over and above the Accrued Amount will be payable by the lssuer
for the defaultin ~riod,

Interest on application As per Debenture Trust Deed
mone
Transattion
documents

Issue Schedule

, The Issuer has executedl shall execute the documents-inCluding but not
i limited to the foJlowing.as reqUired, in connection with the.lssue as per latest.
SEBI guidelines I Companies Act 2013 (as applicable) for issuance of NCDs I
through Private Placement '. .

1. Letter appointing Trustees.to the Debenture Holders;
2. Debenture Trusteeship Agreement;
3. Debenture Trust Deed;
4. Information Memoranl;1um;
5. Private Placement Offer Letter (Form PAS 4);
6, Board Resolution authorizrngthjs Issuance;
7. Applicable Shareholder Resolutions under the Companies Act 2013; J
8. Rating Agreement with the aforesaid Rating Agency(ies) with .1

respect to this .Issuance; and
9. Tripartite Agreements With the Depository(ies) and Registrar &

. Transfer Agent
Issue Open Date Aug 18,2017

Issue Close Date Aug 18,2017

Aug 18.2017

Aug 18,2017

Pay-in Date

Deemed Date of Allotment

CO!lditlons Precedent The Company shall fulfil the following Conditions Precedent the satisfaction
of the Debenture Trustee and submit Conditions Precedent documentation
where applicable to the Debenture Trustee, prior to the Pay in Date:

1. AU corporate approvals from the Board of Directors and
shareholders of the Issuer, jfapplicabl~, shall have been received
for the issuance of the NCDs, and the execunon, delivery and
performance by the Issuer of the Transaction Documents in
accordance with the Companies Act, 2013 •. the. Companies
(Prospectus and Allotment of Securities) Rules, 2014, the
Companies (Share Capital (;IndDebentures) Rules, 2014 and other
rules prescribed;

2, Execution of the Debenture Trustee Agreement, in a form and
manner satisfactory to the Debenture Trustee shall have taken
place;

3. Execution of Debenture Trust Deed, in form andmanner satisfactory
to the Debenture Trustee shall have taken place within 30 days from I
deemed date of allotment;

4. The Issuer shall have submitted to the Debenture Trustee the rating
letter and rating rationale;

5. The Issuer shall have submitted to the Debenture Holders I
Debenture Trustee, all required documents for the purpose of
satisfying its respective KYC requirements;

6. The Issuer shalf have submitted to the Debenture Trustee a certified
true COPYof the. constitutional documents fl.f..J~eCom an the

.....-:;-----..-;:.._
NCO :--.,

/1.& l1iWfiS:£I"Jt ytx~ fh)$ dCf:;Uln£J Kr - .,,v l": !?,o ..
'''H"""q,,,,,c~padtyh .es~:~i;7~~~;5tinsur,! ih:;;Y l~ t!(:l;t:I~~:f;

1(1)":,&(;1'0n of lOUt OW!). iJ{)O' urc,;:m;la .~ 0dtliiAlfSt:JR
{j{.:i~/'fse[$ UifS ~,;s~(:'-$::m:t/) J~

j



Memorandum and Articles of Association and the Certificate of
Incorporation)

7, The Issuer shall have submitted to the DebentureTrustee its audited
account statements tor the most recent financial year or audited
financial half·year

Conditions
Subsequent

The Issuer shall ensure that the following documents are executed/activities
are completed as per the time frame stipulated in the Debenture Trust Deed

1, The Issuer shall immediately on receipt of funds, take on all
necessary steps to, including making all applicable filings in the
Registrar of Companies and obtaining all necessary approvals
including fHingForm PAS $along with the Information Memorandum
and Form PAS 3 along with requiSite fee within prescribed timelil'les;

2. Receive final listing iilPproval from the BSE within 15 calendar days
from the Deemed Date of Allotment

3, The Issuer shall ensure credit of demat account(s) of the allottee(s)
with the number of NCDs allotted within 3 (Three) Business Days of
the Deemed Date of Allotment

4, The Issuer shall.ensure compliance with SEBI ICompanies Act 2013
--,---~_J5!~,a,ephcable)for issuance.of NCOs.



I~~=~~.~~a.~~.:Ol:~'~:'::;I:.~O::::m="'t!a(e .in11\<0
1, Non-payment Of any of the dues under this Issuance, with a g~ce

i period of 3 (Three) calendar days in case of delays due to technical
! reasons;

2. Misrepresentation or misleading informationln any of the
Transaction Documents

3. Issuer is unable or admits in writing its inability to pay its d~bts as
they mature or suspends making Payment ot any of its debts.,.by
reason of actual or anticipated financial difficulties or proceedings
for taking it into liquidation have been admitted by any competent
court or a moratorium or other protection from its creditors is
declared or imposed in respect of any indebtedness of the
Company; ,

4, Insolvency, winding up, liquidation whether compulsory or vOlun.ary .
5. A receiver 01' liqUidator, provisional liquidator. supervisor, receiver, .

administrative receiver, administrator. compulsory manager,
trustee or other similar officer in respect .ofthe ComPany or any of
its assets is appointed or allOWedto be appointed gf all or any part
of the undertaking of the Company;

6. Creditors' processes initiated against the company
7. Repudiation of Transaction Documents
8. Cessation of business
9. Any material act of fraud, embezzlement, misstatement,

misappropriation or siphoning off of the Issuer I Promoter funds or
revenues or any other act having a similar effect being committed by
the manag.ementor an officer of the Issuer

10. The Company has taken or suffered to be taken any action tor re­
organisation of its capital or any rearrangement, merger, demerger,
amalgamation or any other scheme of restructuring Without the prior
written approval of the Debenture Holders;

11. Promoters or key management personnel of the Company being
declared willful defaulter

12. The promoterls and/or the directors of the Company are accused of,
charged with, arrested or convicted a criminal offence involving
moral turpitude, dishonesty or which otherwise impinges on the
integrity of the promoterIs andlor director, including any accusations,
charges and/or convictions of any offence relating to bribery;

13. Erosion of 50% or more of the Company's net Worth
14. Allor a material part of the undertaking. assets, rights or revenues

of the Company are condemned, seized, na~onalisef;l, expropriated
or compulsorily acquired, or shall have assumed custgdy or control
of the business or operations of the Company. or shall have taken
any action for the dissolution of the ComPanY, or any action that
would prevent the ComPany, their member, or their officers from
carrying on their business or operations gr a $ubstantial part ther®f,
by or under the authority of any Government or Government
authority;

15, Occurrence of a Material Adverse Effect as determined by the I
Debenture Trustee, acting solely on the instructions of the MajOrity 1
Debenture Holders.

16. Change in Control or Key Management Personnel without prior
written consent from the Debenture Holders

17, Any Transaction Document once executed and delivered, ceases to
be in full force or becomes unlawful, invalid and unenforceable;

18. A petition Forthe reorganization, arrangEtment,adjustment, winding ~CO ".
'__~- -.l..__ --=.uJ:..:::o::...::;rCQ.mpgsltionof debts of the Comp'~ny is filed 0!:lJ~~""Corn n 'c~~:,: I?,o..,~

ImhS,,,C(io,, ""1",~·~~.1ll"dAIPUR
rra!iXl~'()D(I ~" ,f/): ~ ,'~'=MJ. ,b,

Events of Default



·····..T..(vOiu"ntary· or otherwise) or have been admitted or makes an
assignment for the benefit of its creditors generally and such
proceeding is not contested by the company for staying. quashing

I or dismissed within 15(Fifteen) days
I 19. Breach of terms and conditions of the Transaction Documents:

20. Breach of the folloWingCovenants:
a) Affirmative Covenants - (i) Preserve corporate status;

authorisations, OJ) Payment of Stamp Duty, (iii) Handling
Investor grievances. (iV) Compliance With..Investor Education
and Protection Fund requirements, (v) Regulatory Filings, (vi)
Regulatory requirements in case of a Foreign Investor, (vii)
Maintenance of Books of Account and (viii) Corporate
Governance; and

b) Negative Covenants - (I) Change of business; (ii) maintenance
of controlling stake by Promoter and (iii) DiVidenddistribu~on in
case of default •

c) Any covenant or undertaking of the company including
Financial Covenants in the transaction documents, where such
breach is not cured within 60 (sixty) calendar di3ys.

21. Cross Default:
a. Defaults in any Payment of Financial Indebtedness beyond the

period of grace if any. prOVidedin the instrument or agreement under
which such Indebtedness Was created and subsequent Declaration
of default by lender or

b. Declaration of demult by any creditor of the Issuer or acceleration of
Financial Indebtedness by any lender

Upon occurrence of any of the aforesaid event of default., the Debent\.lre
Trustee may by a notice in writing to the Company initiate actions as may
be contemplated in the Transaction Documents including the following:-

(a) require the Company to mandatorily redeem the Debentures on
immediate basis and repay the prinCipalamount on the Debentures,
along with accrued but unpaid interest, and other costs, charges and
expenses incUrred.under or in connection With this Deed and other
Transaction Documents;

(b) declare .all or any part of the Debentures to.be immediately (or on
such dates as the Debenture TnJstee may specify) due. and
payable, where!.!pohit shall become so due and payable,

In case of Event of Default,.Debentuesshall be redeemed by paying Ihvestor i
the Accrued Amount and any other amount which will be payable by the
Company under the Transaction documents inCluding Demult Interest and
liquidated damages (if applicable,.

The Compllny shall be required to redeem Debentures (along with
Debenture Obligations - to be defined) within 1 business days of
Investor seeking payment upon the Event of Demult

RepOrting Covenants Quarterly Reports - within 30 (Thirty) calendar days from the end .ofeach
financial quarter

a) Information such as finanCiars,operations, portfolio, and asset
quality (including but not limited to static portfolio cuts, collection



-"""'efflCiency"and portfolio at risk'data), funding dsi8,'ALM in formats
acceptable to the Debenture Holders

b) Financial covenant compliance certificate .signedby a Director or the
Chief Financial Officer/Authorised Signatory

c) Copy of returns filed wIth the Reserve 9ank.of India ("R91") and the
SEBI (as applicable)

Annual Reports - within 180 {One Hundred and Eighty} calendar days from
the end of each financial year

a) Audited finanCial statements

Event Based Reports - within 10 (Ten) Business Days of the event
occurring

a} Change in list of Board of Directors
b) Changes in accounting policy
c) Change in Shareholding structure
d) Change in senior management officials (any CXO or equivalent)
e) SnapshOt of Board approved annual business plan
f) Any fraud arnountingto more than 1.0% of Gross Loan Portfolio
g) Change in the constftutional documents of the Company
h) MaterialAdverse Effect
i) Any dispute, litigation, investigation or other proceeding which could

result in a Materia! Adverse Effect.
j) Winding up proceedings
k) Any Event of Default or Potential Default, and any steps taken'

proposed to remedy the same.
I) Any prepayment or notice of any prepayment of any Indebtedness

of the Issuer
Financial Covenants 1; The capital adequacy ratio (as defined in N9FC Regulations) shall

be above 15% till301h September 2017 and 16% from 1$1October
2017 onwards. Tier I capital shall be above 11% till 30mSeptember
2017 and 14% from 1stOct 2017 onwards

2. PAR 90 (on the Borrower's entire portfOlio, including receivables
sold or discounted on a non-recourse basis) in a financial year
shall not exceed 10% (Ten Percent)

3. The ratio of F'inanciallndebtedness to Networth shall not exceed
10 times.

4. No.loss on annual basis (PAT)
5. Current ratio of to times shall be maintained at all times. There

shall not be any cumtilative mismatches in any of the buckets till one
year of ALM statement

"Gross Loan Portfolio" shall mean and inclUde tt1e outstanding principal
amount of the.loans Originated by the Borrower on its own books, securitized
portfolio as well as loans Originated on behalf of. other entities by entering
into partnershIp agreements but not included on the Borrower's own book;



(Definitiofl$)

"PAR>90 days" shall mean on the Company's Gross Loan PortfoliO the
outstanding principal value of the relevant portfolio ot the Company that has
one or more instalments of principal, interest payments overdue for 90 days
or more. includes restructured loans but excludes loans that have been
written off by the Company;

"Net worth" shaH mean issued and paid up equity share capital +
compulsorily convertible preference share capital/debentures + all reserves
as per the aud.ited financials of the Issuer other than Revaluation Reserve
minus goodwill/intangible assets minus advances to or investments Ingroup
companies.

(Definitions)

"Gross NPA»shall mean the entire outstanding principal value of the relevant
portfolio of the Issuer that has one or more instalments Of payments
(including prinCipal or interest) overdue for 90 days from .31stMai"Ch2018
onwards;

"Net NPA" shall be calculated as Gross NPA less provision made for Gross
NPA.

Affirmative Covenants

AUcovenants would be tested on quarterly baSis tor the Company, te. as on
31st March, 30th June, 30th September and 31st December every year,

I starting from 31st March 2018 on consolidated and standalone balance sheetI till the redemption of the Debentures.

I The covenants shall be certified by the Company within 45 (Forty Five)
calendar da s from th.eend of each finanCial uarter.

1. To utilise the proceeds of this issue in accordance with appliC<ilbl~
laws and regulations

2. To comply with corporate governance, fair practices code prescribed
by the RBI

3. Notification of any Event of Default or Event of Default or.Material
Adverse Effect;

4. Obtain, comply with and maintain all licenses/ authOrizations
5. Provide details of any material litigation, arbitration or administrative

proceedings (materiality threshold to be finali~ed during
documentatiOn) other than under taxation laws prevailing in India

6. Maintain internal control forthe purpose of (i) preventing fraud on
monies lent by the Company; and (ii) preventing. money being used
for money laundering or illegal purposes

7. Permit visits and inspection of books of records, documents and
accounts to debenture holders as and when required by them

8. Comply with any monitoring and/or serviCing requests from
Debenture Holders

9, Issuer shall not buy-back any equity of any of its present or future
r::-::---"":7"-';:--~----':---_I-=:----:----=s.:..:.h~areholdeLg__uringthe tenor of the Debentures.
Negative C()venants The Issuer shall not without the prior written permission of the Debenture

Holders and Debenture Trustee, do or undertake to do any of the follOWing:

1. Change in promoter, ownership or Control
2. M&A, acquisition,· restructuring, amalgamation without approval of

Debenture Holders over and above 25% ot the Networth of the
Issuer durin the Tenor of the Facilit



3. The Issuer shaii"""not, Without the prior approval of Debenture
Holders, enter into any transaction of merger, de-merger,
consolidation, re-organiZation, scheme of arrangement or
compromise with its creditors or shareholders or effect any scheme
of amalgamation or reconstruction; provided however that this
restriction shall not apply in the event that the compliance with this
restriction would result in the Issuer defal.dti"g in relation to any of
its payment obligations in relation to the Det>entures.

4. The Issuer will not purchase or redeem any of its ISSUedshares or
reduce its share capital without the Debenture Holders' prior written
consent;

5. Issuer shall not amend or modify clauses in its Memorandum of
Association and Article of Association, where such amendment
would have a Material Adverse Effect, without prior consent of the
Debenture Trustee

6. Issuer shall not change lts finanCial year-end from 31st March (or
such other date as may be approved by Debenture Holders) without
prior consent of the Debenture Trustee

7, Any sale of assets/business/division that has the effect of exiting the
business or re-:structuring of the existing business, to be with the
prior consent of the debenture holder

8. No dividend, if an Event of Default has occurred and is subsisting
9. Not undertake any new major new business outside financial

services or any diversification of its business outside financial
services. Without approval of the Debenture holders

10. Promoters holding. in the Issuer, on fully diluted basiS, shall not faU
below 51%

11. Promoter and family's stake Shall not dilute more than S% in any
financial year unless it is for fresh capital infUSion in the company 'j "

12. Issuer shall not undertake guarantee or other undertaking on behalf
of other firm or company

13, Issuer shall not make any loan, advance, inter-corporate deposits,
grant credit faci.lity(other than in ordinary course of business) or give
guarantlile or indemnity to make any investments to or for the benefit
of an arson inch.1din Promoters.

&Representations
Warranties 1. The Company is registered with the RBI as an NBFC

2. No Event of Default has occurred and is continuing on the dafEtof
this transaction

3. Binding Obligation of Transaction Documents
4. No C9nfJictwith other obligations I constitutional documents
5. No Material Adverse Change in business, condition Of operations of

the Issuer
6. Company has the power and authority to issue Debentures and such

Transactions Documents are valid and admissible in evidence
7. Absence· of any pending or threatened litigation, investigation or

proceedings that may have a material adverse effect on the
business condition (financial or otherwiSe), operations, performance
or prospects of the Issuer or that purports to affect the Facility

8. Illegality
9. Other representations and warranties which are customary to

! transactions of this nature

IAnd as set out in greater detail in the Transaction Documents,
Each of the representations & warranties shall be repeated on every day
during the tenor of NCDs.

Indemnification



Governing Law & This Term Sheet shall be govemed and construed exclusively in accordance
Jurisdiction with the laws of India and any disputes arising there from shall be subject to

. the jurisdiction of appropriate courts aM tribun.als atMumbai, India ..:----;;::---:----1
Transaction Costs The Issuer shall bear a!! transaction related costs incurred by the Debenture

Holders with respect to legal counsel, valUers and auditors I consultants.
Such costs include:
1. Trustee fees
2. Listing fees
3. Rating
4. Any other reasonable transaction related expense incurred by the

Debenture Holders
5. Stamping and registration in relatiOn to all Transaction Documents.

obligation or right of action which may af{se as a result of breach of this Term
Sheet by the Issuer or its Promoter/so

Tax.;- DUties, Costs
and Exp.nses 1, Relevant taxes, duties and levies are to be borne by the Issuer.

2. The charges I fees and any amounts payable under this Debentures by
th~ Issuer as mentioned herein do not include any applicable taxes,
levies including service tax etc. and all such impositions shall be borne

1-:::::--.7:""-:----:--- .--+__ b..:.y_th.~I~~~~radditionally.
Eligible investors As permitted under Applicable law
Material A'~d;-v-e-rs-e-;E;:;ff;;;;ec-""':t-li-;·;;-M:;;--a~t-er-;;ia-;I;-A-;;-:dv-e-rs-·-e""':E::::ff=e-c-.:r=--m-e-a-ns-a-n-e-v-e·....n7t,-c"'T;r-c-um--s7ta-n-ce-.-occu----:-rr-:-e-:-nce~--:-o-:1(

condition which has caused, as of any date of determination a material
adverse effect. on:

(0) the legality or validity or enforceability of the Transaction DocumentsI Q.rany. other related document or. tne rights or remed.ies of Debe.nture.. . I Holder(s) there.under. .. . •..

(a) the business, operations, assets or coMition (financial or otherwise)
of the Company; or

(b) the ability of the Company to enter into and to perform its obligations
under Transaction Documents or any other related document to
which Company is or will be a party; or

I Financial Indebtedness Financiallndebttdness· means in relatiOnto an entity any indebtedness
without double counting for or in respect of:

a) moneys borrowed;

b) any amount raised by acceptance under any acceptance credit, bill
acceptance Orbill endorsement facility or dematerialised equivalent;

c) any amount raised pursuanUo any note purchase facility or the issue
of bonds, notes, debentures, loan stock or any similar instrument;

d) the amount of any liability in respect of any lease or hire purchase
Contract which WOUld, in accordance with GAAP, be treated· as a
finance or capital lease;

e) receivab~s sold Of discounted. (Qther than any receivables to the
extent they are sold on a non-recourse basis);

offer, Of S rc.J::mhFrN.:'fiilaYottto h'1h::iinto tmy U'iJf?!Wcticn. V',r& haVff sen! Y'JiJ fUs ao~..t)me J
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Control

f) any amount raised under- any other transaction (including any
forward sale or purchase agreement) having the commercial effect
of a borrowing;

g) any derivative transaction entered into in connection with protection
against or benefit from fluctuation in any rate or price (and, when
calculating the value of any derivative transaction, only the marked
to market value if payable by a borrower under each such
transaction shall be taken into.account);

h) (A) shares which are expressed to be redeemable or (8) any shares
or instruments convertible into shares which are the subject ofa put
option or any form of buyback guarantee granted by the issuer
issuing such shares or convertible instruments;

i) any oblig<;ltionunder any put option including any form of guarantee,
letter of comfort, short fall undertaking, keep fit letter or indemnity in
respect of any shares or instruments convertible into shares at
otherwise issued by another entity;

j) any counter-indemnity obligation in respect of a g\.larantee,
indemnity, bond, standby or documentary letter of credit or any other
instrument issued by a bank orfinanclal institution; and

k) the amount of any liability in respect of any guarantee or indemnity
for any of the items.referred to in paragraphs (a) to 0) above,

and includes all Financial Indebtedness in respect of any of the items
referred to in paragraphs (a) to (k)Ct.~.Qv..:..:e:.:...__ ~ -!
"Control" means, with respect to a Person which is a corporation, the
ownerShip,directly or indirectly, of more than 50% (fifty percent) of the vO~ng
shares of such Person and the power to direct the management and policies
of such Person, whether by having a rightto nominate majority of directors
on theboard of such Person or by operation of faw or by contract or
otherwise;

Debenture 51%Majority
Holden;

ACcepted and agreed

For Es$.Kay Fincorp P....vate Limited

(AUthorised signatory)


