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Term Sheet - Optionally Convertible Debenture - Tranche 1 (OCD 1)

Instrument Optiondlly Convertible Debenture Tranche 1 (OCD 1)

Amount Upto 261.14 crores

Coupon rate 0.01% p.a.

Interest Rate The OCDs shall have a coupon @ 0.01% p.a. payable annually

on 31st March of each vear from August 08, 2017. The OCDs
shall also have a Yield to Maturity [YTM} @ 7.00% p.a. (including
coupon). YTM shall be paid along with principal instalment
payment. In case of prepayment, YTM shall be calculated on
the amount prepaid for the tenure from the Date of Allotment
till the date of prepayment.

Cut off date August 08, 2017

Tenor 10 years

Repayment schedule Payment of installmenis of OCD 1 will be due as follows:
At the end of year é 5.00%
Atthe end of vear 7 20.00%
At the end of year 8 ' 25.00%
Al the end of year 9 25.00%
At the end of year 10 25.00%

The years will be counted from the cut off date.,

Security As per Annexure,

Security will have to be created within 180 days from the date of
subscrintion to QCD-1

Prepayment Any cash inflow in excess of 125% {one hundred and twenty
five percent} of the Projected EBITDA in any Financidl Year shall
be ulllized by the Company to prepay the Secured Obligations.

Condition for conversion | The Debenture Holders will have a right to convert all of ifs
outstanding Debentures into issued, fully paid up and voling
equity shares of the Issuer in case of an Event of Default.

Debenture holders will have a right to convert up fo a period of
18 months as per SEBI ICDR guidelines. The conversion option is
available enly for 18 months, whereas the tenure of proposed
OCD is 10 vears. In light of SEBI restriction, it is proposed that any
one the following treatment would be given to the CCD after
expiry of 18 monfhs subject to approval of RBI and/or SEBI

Q) The conversion option will be extended for the
complete tenure of 10 years.

b) The conversicn option will be rolled over after 18
months. —
c) The OCD will be converted into NCD with cla ;@é@@)
entitling Lenders to convert defaulted amount into %gmf \‘\"fﬁi\.‘
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In case of any event of default or default of payment of Part A
or Part B by the Company, the holders of OCD will be entitled to
apply, on the date, which shall be any date on or after the date
of occurrence of any event of defaulf or default of payment of
Part A or Part B debt by the Company as specified in the S4A
Information Memerandum but before the expiry of 18 (eighteen)
months (or such other date as may be extended by RBl and/or
SEBI) from the date of dllotment of such OCD (“Entitlement
Date"), subject to the continuation/ subsistence of the event of
default or defauit of payment of Part A or Part B debt by the
Company due to the respective debenture holder as per S4A
Scheme as on the Entitlement Date, for such number of fully paid
equity shares of the Company of face value Re. 1/- each, at an
issue price (including premium}) as on the Relevant Date {which
shall be) 30 days prior to the Entitlement Date, being the price
determined in accordance with Regulation 71{b) read with
Regulation 74 of Chapter VIl of the SEBI ICDR Regulations.

Cenversion price

As per extant guidelines

Recompense

1. The lenders shall be eligible to recover recompense
(recouping the sacrifice made by the lenders on account of
walivers/ concessions/ refief's given by the lenders) from the
company.

2. The recompense clause can be invoked by the JLF in the
event the average EBIDTA for two consecutive years is more
than 125% of the projected EBIDTA, or if the company
declares dividend or if the company get any windfall profit/
derived from sale of assets/divestment/success in litigation
etc.

Debenture trustee

As per extant guidelines, a SEBI registered securily frustee will
have 1o be appointed as debenture trustee.




Tranche 1;

Charge on all rights, fitle,
inferests and benefits in the
Company's entire current
assets such as stocks, raw
materials, semi-finished
goods, consumables stores
and spares and such other
movables including book-
debis, bills whether
documentary or clean,
outstanding monies,
receivables, upto 180 {one
hundred and eighty) days
including the WIP, both
present and future, except
the Excluded Assets

Details of Securities — Tranche 1

Second pari passu
inter se the
Debenture Holders
holding Debentures
issued under the
Tranche 1

Pari passu with the
lenders of the
working capital ferm
ioan facilities forming
part of the Part A
Debt

Memorandum of
Hypothecation

Debenture Trustee and the
Debenture Holders holding
Debentures issued under
the Tranche 1

Charge on assefs
{receivables) and retention

. money/deposits placed in

normal course of business

exceeding 180 (one hundred

and eighty) days, both
present and future, except
the Excluded Assets

Company

First pari passu inter
se the Debenture
Holders holding
Debentures issued
under the Tranche 1

Pari passu with the
lenders of the
working capital term
loan facilifies forming
part of the Part A
Debi

Memorandum of
Hypothecation

Debenture Trustee and the
Debenture Holders holding
Debentures issued under
the Tranche 1
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(i)

Charge on the Company’s

Company

First pari passu inter
se the Debenture

Memorandum of
Hypothecation

Debenture Trustee and the il

Debenture Holders holdin

ri it
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rights, title, interest, benefis,
claims and demands
whatsoever (both present
and future) in, to, under and
in respect of the Escrow
Account and the Company’s
interests in such accounts,
and all funds from time to
time deposited therein, the
receivables of the Company,
of whatsoever nature, both
present and future, except
the Excluded Assefs

Holders holding
Debentures issued
under the Tranche 1

Pari passu with the
lenders of the
working capital term
loan facilities forming
part of the Part A
Debt

Debentyres issued under
the Tranche 1

{iv)

Charge by way of morlgage
on the Nagapattinum
Properly (uptc the extent of
50% {fifty percent) of the
value of the Nagapaltinum
Property)

PEL, JGPL, PEAPL,
PEOPL, PEPPL,
PTEPL, PPPL, PPL
and Muthuraj

First pari passu infer
se the Debenture
Holders holding
Debentures issued
under the Tranche 1

Pari passu with the
lenders of the
working capital term
loan facilities forming
poirt of the Part A
Debt {other than Yes
Bank Limited}

Nagapattinum
Propeity Mortgage
Document

Debenture Trustee and the
Debenture Holders holding
Debentures issued under
the Tranche 1

)

Charge by way of morigage
on the Neotown Property

Company and
Rupen Pravin Paiel

First pari passu infer
se the Debenture
Holders holding
Debentures issued
under the Tranche 1

Pari passu with the

Neotown Property
Mortgage
Document

Debenture Trustee and the
Debenture Holders holding
Debentures issued under
the Tranche 1




lenders of the
working capital lerm
loan facilities forming
part of the Part A
Debi (other than Yes
Bank Limifed)

(vi) Charge by way of morigage

on the Gachibowli Property

Company, Rupen
Pravin Paiel,
Pravin Patel and
Sonal Patel

First pari passu infer
se the Debenture
Holders holding
Debentures issved
under the Tranche 1

Pari passu with the
lenders of the
working capital term
loan facilities forming
part of the Pait A
Debt {(other than Yes
Bank Limited)

Gachibowii
Property Mortgage
Document

Debenture Trustee and the
Bebenture Holders holding
Debentures issued under
the Tranche 1

(vii} Charge by way of morigage
on the Panvel Property

Company and
Rupen Pravin Patel

First pari passu infer
se the Debenture
Holders holding
Debentures issued
under the Tranche 1

Pari passu with the
lenders of the
working capital term
loan faciiifies forming
part of the Part A
Debt {other than Yes
Bank Limited)

Panvel Property
Morigage
Document

Debenture Trustee and the
Debenture Holders holding
Debentures issued under
the Tranche 1

{(viii) charge by way of morlgage
on the Chengalpef Property

Ccompany,
Bhooma Readlities,
Pandora Infra,
Patel Patron,

Second pari passu
inter se the
Debenture Holders
holding Debentures

Chengalpet
Property Mortgage
Document

Debenture Trusiee and the
Debenture Holders holding?!
Debentures issued under:/ ™
the Tranche 1




mfol

w_..:.u,m:.<& ru,:n
and Vismaya
Constructions

issued under the
Tranche 1

Pari passu with the
lenders of the
working capital term
loan factities forming
part of the Part A
Debt (other than Yes
Bank Limited)

(ix)

pledge of:

(q)

{b)

{c)

(d}

(e)

30% (thirty percent) of
the total paid vp
equity shares of
Bhooma Realities;

30% (thirty percent) of
the total paid up
equity shares of Patel
Pairon;

30% (thirty percent) of
the total paid up
equity shares of PTEPL;

30% (thirty percent) of
the total paid up
equity shares of
Shasvat Land;

30% (thirty percent) of

Company

First pari passu infer
se the Debenture
Holders holding
Debentures issued
under the Tranche 1

Pari passu with the
lenders of the
working capital term
loan facilifies forming
part of the Part A
Debt

PEL Share Pledge
Agreement(s)

Debenture Trustee and the
Debenture Holders holding
Debenifures issued under
the Tranche 1
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the total paid up
equity shares of
Vismaya
Constructions; and

) 30% (thirty percent) of
the total paid up
equity shares of
Pandora Infra.

(x)

pledge of 49% (forly nine
percent) of the total paid up
equity shares of Hitodi;

Company

First pari passu infer
se the Debenture
Helders holding
Debentures issued
under the Tranche 1

Pari passu with the
lenders of the
working capital term
loan facilities and the
working capital
facilities of the Pari A
Debt and the
Debenture Holders
holding the
Debentures issved
under Tranche 2

PEL Hitodi Share
Pledge Agreement

Debentyre Trusiee and the
Debeniure Holders holding
Debeniures issued under
the Tranche 1

(xi)

pledge of:

(a)  30% (thirty percent] of
the total paid up
equity shares of JGPL;

{b) 30% (thirty percent) of

Pledgor |

First pari passu infer
se the Debenture
Holders holding
Debentures issued
under the Tranche 1

Pari passu with the
lenders of the

Pledgor | Share
Pledge Agreement

Debenfure Trustee and the
Debenture Holders holding
Debentures issued under
the Tranche 1




(©)

(d)

(e)

(9)

the total paid up
equity shares of PEAPL;

30% (thirty percent) of
the total paid up
equity shares of
PECPL;

30% (thirty percent) of
the total paid up
equity shares of PEPPL;

30% (thirty percent) of
the toial paid up
equity shares of PPPL;
and

30% (thirty percent) of
the fotal paid up
equity shares of PPL.

working capital term
loan facilities forming
part of the Part A
Debt

(xii)

pledge of 10% (ten percent)
of the total paid up equity
shares of the Company.

Pledgors li

First pari passu inter
se the Debenfure
Holders holding
Debentures issued
under the Tranche 1

Pari passu with the
other Debenture
Holders and the
lenders of the Part A
Debt

Pledgors 11 Share
Pledge
Agreements

Debenture Trustee and
the Debenture Holders
holding Debentures
issued under the Tranche
1




