INDICATIVE TERM SHEET FOR INVESTMENT IN
NON-CONVERTIBLE DEBENTURES TO BE ISSUED BY
Indla Home Loan Limitad

The purpase of this document {“the Indicative Term Sheest") is to outline the terms and conditions ofa
potential Non-Convertible Debenture issuance by the lssuer proposed to be subscribed to by the
Investor. This Indicative Term Sheet does not constitute a final offer, is not exhaustive and may be
subject fo change

DESCRIPTION PARTICULARS
Issuer/Company India Home Loan Limited
Type of Instrumant Mon-Convertible Debentures
| Debenture Trustee IDBI Trusteeship Limited

Structurer & Vivriti Capital Private Limited
Arranger
Investor(s) / Union Bank of India Limited,
Debenture Holders
Raling Agency CARE Rating Limited
| Rating CARE BBBE-
Legal Counsal Pheoenix Legal
Nature of Instrument Rated, Listed, Senior Redeemable, Taxable, Non-Convertible Debentures |
Issuance Size INR 20,00,00,000 {Indian Rupees Twenty Crores)
Seniority Senior
Mode of Issue Private Placement
Interest Rate / 11.0% Coupon per annum
Coupon
Coupon/ Interest Quarieny
Payment Frequency
Intaraat Type Fixed
Tener 36 months from Deemed Date of Allotment
Timeline for creetion | 90 (Ninety) calendar days from the Deemed Date of Allotment ("Initial
of security Security Creation Date")
Ranking Each Debenture issued by the Issuer will constitute direct, senior ang

secured obligations of the Issuer. The Payment obligations of the Company
in relation to the Debentures shall be at least pari passu with the claims of

preferred by Applicable Law applying to companies generally.
Commencing from the Initial Security Creation Date, its payment
obligations in relation to the Debentures shall be at least pari passu with
the claims of all of its other senior securad creditors, except for obligations
mandatorily preferred by applicable law applying to companies generally,

Each of the Debenture Holders shall inter-se rank pari passu in relation to
their rights and benefils in relation to the Debentures, withoul any
preference or privilege.

Registrar & Tranafer | Purva Sharegistry ( India) Pvt Ltd

—

Agant
Daposaltary NSDL/CDSL
Isauance mode Demalerialized, Private Placement
Trading made Dematerialized
Settlement mode RTGS /NEFT =i
Senloriby Senior
Issua Schedule
Issue Open Dale June 34, 2020
lssue Close Dale June 30, 2620
L Fay-in Date June 30, 2020




Deemed Date of Allotment June 30, 2020 |

Listing

{a) The Company shall submit ali duly completed documents to the BSE,
SEBI, ROC or any other Governmental Authority, as are required
under Applicable Law and obtain the listing of the Debentures within
20 (Twenty) calendar days from the Deemed Date of Allotment,

(b} The Company shall ensure that the Debentures continue to be listed
on the wholesale debt market segment of the BSE,

(c) The Company shall ensure that the Debentures at all times are rated
in accordance with the provisions of the Transaction Documents and
that the rating of the Debentures js not withdrawn throughout the tenor
of the Debentures.

(d) Inthe event there is any delay in listing of the Debentures beyond 20
(twenty) calendar days from the Deemed Date of Allotment, the
Company will pay to the Debenture Halders, penal interest of 1% {one
percent) per annum over the Interest Rate, from the expiry of 30
(thirty) calendar days from the Deemed Date of Allotment till the listing
of the Debentures js completed,

(€) If the debentures get delisted during the tenor of the NCD, issuer will
bear all expenses for listing it again within 30 days from date of
delisting.

Busineas Days

A day (other than a Saturday, a Sunday or a Bank Heliday) on which banks
are open for general business in Mumbai,

 Business Day
Convention

* ilany Due Date on which any Interest or additional interest is payable
falls on a day which is not a Business Day, the payment to be made on
such Due Date shall be made on the succeeding Business Day,

* If any Due Date on which any Qutstanding Principal Amounts are
payable falls on a day which is not 5 Business Day, the payment to be
made on such Due Date shall be made on the preceding Business Day,

* If the Final Redemption Date falls an a day which is not a Buginass
Day, the payment of any amounts in respact of any Interest and the
Qutstanding Principal Amounts to be made shall be made an the
preceding Business Day.

Record Data

15 (Fifteen) Business Days prior to each coupon payment date and
redemption gate,

End Uss

The Iszuer shall not use the proceeds of the Issue towards:

" any capital market instrument such as equity, debt, debt linked and
equity linked instruments gr any other capital market relzted activities;
or

*  any speculative purposes: or

"  any activity specified by the Debenture Holders; or

* any purpose, that in violation of RBI or NHE pursuant to housing
finance company; or

* In contravention of Applicable Lay.

The Issuer shall be entitled to tempararily invest the funds raised by the
Issue in liquid mutual funds and depaosits held with scheduled commercial
banks for a period not exceeding G0 (sixty) calendar days from the Deemed
Date of Allotment,

Put Date

NA




Put Price

NA

Call Date

MNA

Call Prica

NA

_ Put Notification Time

NA

Call Notificatlon
| Time

MNA

Isaue price

At par

Security

i)

{ii}

(iily

(iv)

The Debentures shall be secured on or prior to the Initial Security
Creation Date by way of (i) a first ranking exclusive and continuing
charge to be created Pursuant to an unattested deed of
hypothecation, dated on or about the Deemed Date of Allotment,
executed or to be executed and delivered by the Company in a
form acceptable to the Debenture  Trustee ("Deed of
Hypothecation") over the book debts/loan receivables of the
Company as described therein {the "Charged Receivables"), and
{ii) such other securily interest as may be agreed between the
Company and the Debenture Holders () and (i) above are
collectively referred to as the "Security”).
The charge over the Charged Receivables shall at all times be (i)
at least 1.05 (one decimal zero five) times the value of the
Outstanding Amounts: and (ll) the value of the principal receivables
of the book debtsfioan receivables comprising the Charged
Receivables shall be at least 1.05 (one decimal zero zero) times
the value of the Outstanding Amounts (callectively, the "Security
Cover”) and shall be maintained at all times commencing from the
Initial Security Creation Date until the Final Settlement Date. The
value of the Charged Receivables for this purpose shall be the
amount reflected as the value thereof in the books of accounts of
the Company.
The Company shall create the charge over the Charged
Receivables and perfect such security by filing Form CHG-9 with
the ROC and by ensuring and procuring that the Debenture Trustee
files Form | with CERSAI in respect thereof within 30 (Thirty)
calendar days from creation of the charge on the Charged
Receivables.
The Issuer further agrees, declares and covenants as follows:
(a) commencing from the Initial Security Creation Date untjl
the Final Settlement Date, the Company shall, within 10
(ten) calendar days of the end of each month, provide a list
of specific loan receivables/identified book debts over
which charge is created and subsisting by way of
hypothecation in favour of the Debenture Trustee (for the
benefit of the Debenture Holders) and sufficient to maintain
the Security Cover ("Monthly Hypothecated Assets
Report") to the Secured Parties; and
(b} the Company shall, in accordance with the Deed of
Hypothecation, add fresh receivables to the Charged
Receivables so as to ensure that the Security Cover s
maintained or to replace such Charged Receivables that
do not satisfy the eligibility criteria prescribed in the
Transaction Documents, Without prejudice to the
foregoing, the Company will replace all book debts/loan
receivables comprising the Charged Receivables that are
overdue by 90 (ninety) days or more with fresh book
debtsfloan receivables that fulfii the eligibility criteria
prescribed in the Transaction Documents promptly and in
no case later than 15 (fifteen) Business Days of any book




debisMan receivables becoming overdue by 90 (ninety)
days or maore.

Eligqibility Critaria tar the Hmnthe@lﬂ Receivables:

* the receivables are existing at the time of selection and have not been
terminated or pre-paid;

* the receivables are not overdue on the day of selection

* the receivables have not been restructured or rescheduled

* all applicable *Know Your Customer” norms have been complied with
as prescribed by the Reserve Bank of India:

* Al loans hypothecaled under lhe deed of hypolhecation comply with
NHB norms and quidelines

Persanal Guarantee The Debentures shall be supported by way of unconditional ang Irrevocable

on behalf of and for the benefit of the Debenture Holders) pursuant 1o their
fespective personal guarantees to be executed in a form and manner
satisfactory to the Debentyre Trustee,

Each of the Personal Suaranlors are iintly and severally liable jn respecl
of the obligalions of 1he Company in respect of the Debantures,

The Transaction Documents will set oul eovanants and obligations of (he
Personal Guarantors as are customary for transactions of this nalure.
INR 10.00,200 (Indian Rupees Ten Lakh Only)

Face value por

Debentura

Issue Prica INR 10,00,000 (indian Rupees Ten Lakh Only)

Minimum iNR 1,00,00,000 (Indian Rupees One Crore Only)
| subscription amount

Maturity Data June 30, 2023

Day count basls ActualfActual

Principal Bullet
| Amortlzation

Default Intereat Rale (a) The Company agrees to pay an additional interest at the rate of 2%
(two percent) per annum above the Interest Rate on the Outstanding
Principal Amounts from the date of the occurrence of a Payment
Default until such FPayment Default is cured, on each Interest Payment
Date occurring during the aforementioned period,

{B} The Company agrees to pay an additional interest at the rate of 2%

any covenants, undertakings or obligations of the Company set out
under the Transaction Documents {including but not limited to the
financial covenants specified in Schedule V (Finsncial Covenants))
uniil such breagh is cured, an each Inlerest Fayment Date occuming
during the aforementisned period.

Prepaymant No prepayment is permitted.

Redemplion Amount | The sum of the principal outstanding on the Debentures, accrued Coupon,

Default Interest payable (if any) and other charges and fees payable.

Interaat gn {i} Interest at the Interest Rate will be paid on Application Money o the
application monay Applicants from the date of receipl of such Application Money up to

1 {one) calendar day prior to the Deemed Date of Alletment for all
valid applications, within 7 (seven) Business Days of the Deemed
! Date of Allotment. _J




() Where the entire subscription amount has been refunded, interest
on Application Money will be paid along with the refunded amount.

(i)  Where an Applicant is allotted a lesser number of Debentures than
applied for, the excess amount paid on application will be refunded
to the Applicant in the bank account of the Applicant as described in
the Application Form towards interest on the refunded money by
electranic mode of transfer like RTGS/NEFT/direct credit.

(v} Details of allotment will be sent to every successful Applicant, In all
cases, the interest instruments will be sent, at the sole risk of the
Applicant/first Applicant.

Transactlon The Issuer has executed/ shall execute the documents including but not
documents limited to the fallowing, as required, in connection with the Issue as per
latest SEBI guidelines / Companies Act 2013 (as applicable) for issuance
of NCDs through Private Placement:
1. Letter appointing Trustees to the Cebenture Holders:
2. Debentura Trusteeship Agreement:
3. Debenture Trust Deed (OTD);
4. Deed of Hypothecation:
5. Unconditional and irrevocable guarantees from each of Mr. Mahesh
Pujara and Mr, Mitesh Pujara:
B. Information Memorandum:
7. Private Placement Offer Letter (Form PAS 4);
8. Board Resolution autharizing this Issuance;
9. Applicable Shareholder Resolutions under the Companies Act 2013;
10. Rating Agreement with the aforesaid Rating Agency(ies) with respect
to this Issuance; and
11. Tripartite Agreements with the Depesitory(ies) and Registrar & Transfer
Agent-———
12. Any ather documents as may be agreed between the Parties,
Canditlons The lssuer shall fulfil (he foliowing Conditions Precedent the salisfaction of
Precedent the Debenture Trusiee and submit Conditions Precedent documentation

where applicable to the Debenture Truslee, prior 1o the Deemed Date of
Allolment:

(a) a copy of the Issuer's Constitutional Documents certified as correct,
complete and in full force and effect by the appropriate officer;

(b} copies of the authorisations, approvals and licenses received by
the Issuer from the REI/N HB;

(c) a copy of resolution of the Issuer's board of directors and any
resolution of any committee of directors authorising the execution,
delivery and performance of the Transaction Decuments certified
as correct, complete and in full force and effect by an appropriate
officer of the Issuer:

(d) (to the extent applicable) copies of the resolution of the
shareholders of the Issuer under Section 42 of the Act, certified as
correct, complete and in full force and effect by an appropriate
officer of the Issuer-

(&) a capy of the resolution of the shareholders of the Issuer in
accordance with Section 180(1)(c) of the Act approving the
borrowing contemplated under the Transaction Documents OR a
certificate of an authorised person of the |ssyer confirming the non-
applicability of Sectian 180(1)(c) of the Act:

(g} a copy of the rating letter and the rating rationale issued by the
Rating Agency in velation io the LreDeniures;

(h) a copy of the consent rom he Debenture Trustes to act as the
debenture lrustee for the issue of Debentures:




|
M

(k)
()
(m)

(n)
(o}

a copy of the consent from the Registrar fo 3zt as the registrar ang |

transfer agent for {he jssue of Debenlures:

a certificate from the authorised officer of the Issuer addressed to

the Debenture Trustee and the Applicants certifying that:

{Ily  the incumbency and validity of signatures of the authorised
signatories:

(i) the Issuer has the power under the Constitutional
Documents to borrow amounts by way of the issuance of the
Debentures and create security on the assets of the Issuer
to secure such Debentures:

(i) the issuance of the Debentures and the creation of Becurity
over the Charged Receivables will not cause any limit,
including any borrowing or security providing limit binding on
the Issuer to be exceeded (whether regulatory or internaly;

(v}  no Material Adverse Effect has occurred:

(v) no authorisations, licenses or approvals are required the
Issuer from its creditors or any Governmental Autharity or
any other person in relation to the issuance of the
Debentures and creation of security under the Deed of
Hypothecation and the performance of is obligations under
the Transaction Documents;

{vi)  the representations and warranties contained in the DTD are
true and correct in all respects as on the Deemed Date of
Aliotment/the date of the certificate;

(Vi) no Event of Default or potential Event of Default has
Occurred or is subsisting as at the Deemed Date of
Allotment/date of the certificate;

(viil) no litigation, arbitration or administrative proceedings of or
before any court, arbitral body or agency which have been
commenced or threatened against the Issuer or its officers,
which if adversely determined, may have a Material Adverse
Effect; and

(ix} the Issuer is in compliance with the provisions of the
Transaction Decuments:

execution, delivery and stamping of the Transaction Documents by

the Issuer in a form and manner satisfactory to the Debenture

Trustee and the Applicants:

evidence that all "know your customer” requirements prescribed by

the Debenture Trustee and the Applicants have been

providedifulfilled:

the audited financial statements of the Issuer for the Financial Year

ended March 31, 2019, along with the audited copies of the most

recent half-yearly financial statements:

evidence that the fees, costs and expenses then due from the

Issuer pursuant to the DTD has been or will be paid: and

such other information, documents, cerificates, opinions and

instruments as the Debenture Trustee and the Applicants may

request in connection with the transactions contemplated under

the DTD and the other Transaction Documents.

Eerly Redemption

(@)

On occurrence of an Early Redemption Event, the Debenture
Trustee acting on the instructions of the any Debenture Holder shall
have the option (but not the obligation) to require the Issuer to
redeem the Debentures held by such Debenture Holder along with
accrued Interest within 30 (thirty} calendar days from the date of
receipt by the Issuer of the notice regarding the occurrence of an
Early Redemption Event from the Debenlyre Truslesg,




to any redemption in accordance with this provision,

ic) The |ssuer shall nat iSUSeMm (or Prematuraly redesm) the
Dabentu.n-en 3 in any way othar than i accordance with the tarms of
the DTD,

For the purposes of this Paragraph, the term "Early Redemption Event(s)"

means the occurrence of any one of more of the following events:

{a) any breach of any financial covenants that is not rectified within
the time period prescribed by the Debenture Trustes {acting on the
instructions of the Debenture Hoiders); and/or

fb) the rating of the Debentures is downgraded to "BEB" {or i

_J_ equivalent rating) or below by any rating agency,

(&) No prepayment penalty or prepayment premium will be appl!mtﬁ!




[_Events of Default

(a)

{B}

fc)
(i}

{ii}

(iii)

(d}

Payment Dafauits

The Issuer does not Pay any ameount payable pursuant to the DTD
at the place and in the currency in which it is expressed to be
payable, unless its failure to pay is caused by technical error and
payment is made within 3 (three) calendar days of the relevant
Due Date.

Misrepresentation

Any representation or warranty made by the lssuer |n any
Transaction Document ar in any certificate, financial statement or
other document delivered to the Debenture Trustee/Debenture
Hoalders by the Issuer shall prove to have been incorrect, false ar
misleading |n any respect when made or deemed made,

."nsofvnncyﬂnabﬁity ic Pay Cebres

The Issuer is unable or admits inability to Pay its debts as they fall
tdue, suspends making payments on any of its debts or, by reason
of actual or anticipated financial difficulties, commencas
negotiations with one or more of its creditors with a view to
rescheduling any of its Financial Indebtedness. PROVIDED
THAT the foregoing shall not apply to any moratorium provided to
the Issuer, or Financial Indebtedness of the Issuer rescheduled,
pursuant ta the Moratorium Directions (COVID-189).

The admission of any  peltionfapplication  for e
insolvencyfliquidation of the Issuer by any compelenl coud or
tribunal.

A moratorium or any other form of protection from its creditors is
declared or imposed on the Issuer in respect of any Financial
Indebtedness. PROVIDED THAT the foregoing shall not apply to
any moratorium provided to the lssuer pursuant to the Moratorium
Directions (COVID-18),

Liquidation or Dissolution of the Issuer / Appointmant of
Recelver or Liquidator

Any corporala action, legal Froceedings or other procedure or step is

(i)

fii}

taken in relation 1g:

the suspension of paymenls, a moratoriom of any Financial
Indebtedness, winding-up, insolvency, dissolution, administration
or re-organisalion (by way of voluntary arrangement, scheme of
arrangement ar otherwise) of the lssuer:

d Composition, compromise, assignment or arrangement with any
credilor af the lssuer:




fiii}

(iv)

{v)

{vi}

(i)

fe)

(i)

(iii)

(iv)

the appointment of a liquidator, recelver, administralive receiver,
adminislralar, cempulsary manager or olher similar officer in
respect of the lssuer:

the Issuer, in respect of any reference or enquiry or proceedings
commenced, before the National Companies Law Tribunal or
under any mechanism or prescription of the RBI or NHB jn respect
of resolution/restructuring of stressad;

the commencement of an insolvency resolution process under the
{Indian) Insolvency and Bankruptcy Code, 2018 (read with the
insolvency and Bankruptey (Insolvency and Liguidation
Proceedings of Financial Service Providers and Application to
Adjudicating Authority) Rules, 2019, and any other rules and
regulations framed thereunder from time to time) or under any
other Applicable Law, in respect of the Issuer (whether voluntarily
by the Issuer or otherwise);

enforcement of any security over any Assets of e Issuer or any
analogous procedure or stepis laken in any jurisdiction: or

any other event occurs or proceeding is instituted under any
Applicable Law that would have an effect analogous to any of the
events listed in sub-Clauses (i) to (vi) abave.

Creditors' Process and Expropriation

Any expropriation, atlachment, garnishee, sequestration, distress
of execulion affects any malerial Assels of the Issuer.

Any expropriation, attachment, garnishee, sequestration, distress
or execution affects any Charged Receivables or part thereof.

All or a material part of the undertaking, Assets, rights or revenues
of the Issuer are condemned, seized, nationalised, expropriated
or compulsorily acquired, or shall have assumed custody or
control of the business or operations of the Issuer, or shall have
taken any action for the dissolution of the Issuer, or any action
that would prevent the Issuer, their members, or their officers from
carrying on their business or operations or & substantial part
thereof, by or under the authority of any Governmental Authority.

Na Event of Default in respect of (i) and (i) above shall be deemed
to have ceceurred if the proceedings referred in (i) and (i) above
are discharged within (A) the period provided in any order of any
competent court or tribunal relating to the afarem entioned actions,
ar (B) 30 (thity) calendar days (where such proceedings have
been Initiated by a lender of the Issuer or an investor in respect of
any instrument of Financial Indebtedness issued by the Issuer) or
90 (ninety) calendar days ((where such proceedings have bea!




(1

{g)

initiated by a creditor tha neither is lender of the lssuar ar an
investar in respect of any inslrument of Financial indebledness
issued by the Issuer),

Cessalion of Business

The Issuer without obtaining the prior consent of the Super
Majority Debenture Holders Ceases to carry on fis business or
gives nolice of its intention lo do so.

Material Adverse Effact

The occurrence of a Material Adverse Effect, in the sale determlnalian of

fh}

(A)

(B)

{C)

{i}

{

the Debenture Trustes {acling on the instructions on the Majarity
Debenture Holders).

Crosg Defauit
The Issuer:

defaults in any payment of any Financial Indebtedness beyond
the earlier of (I) the period of grace, if any, provided in the
instrument or agreement under which  such Financial
Indebtedness was created, or () 30 (thirty) calendar days;

defaults in the observance or performance of any agreement or
condition relating to any Financial Indebtedness or contained in
any instrument or agreement evidencing, securing or relating
thereto or any other event shall occur or condition exist, the effect
of which default or other event or condition is to cause or to permit
the holder or holders of such Financial Indebledness to cause
(determined without regard to whether any notice is required) any
such Financial Indebtedness to become due prior to its stated
maturity; or

any Financial Indebtedness of the lssuer is declared to be due
and payable, or required to be prepaid other than by a regularly
scheduled required prepayment, prior to the stated maturity
thereaf,

Judgmant Defauits

One or more judgments or decrees entered against the Issuer
invalving a liability (not paid or not covered by a reputable and
solvent insurance company), individually or in the aggregate,
exceeding 10% (ten percent) of the Total Assets of the Issuer
provided such judgments or decrees are either final and non-
appealable or have not been vacaled, discharged or stayed
pending appeal for any period of 20 (thirty) consecutive calendar
days,

Transaction Documents




| The DTD or any other Transaction Document (in whole or in part), is |
terminated or ceases to be effective or ceases lo be in full force or na longer
constitutes valid, binding and enforceabls obligalions of Lhe Issyer.

k) Urlawfulness

It is or becomes unlawful for the Issuer to perform any of its
obligations under the Transaction Documents andior any of its
obligations under any Transaction Document are nat or cease {o
be valid, binding or enforceable,

{n Repudiation

The Issuer repudigtes any of the Transaction Documents, or
evidences an intention lo repudiale any of the Transaction
Documents,

(m}  Charged Recaivables

The Issuer creales or attempts lo create any charge on the
Charged Receivables ar any part thereof that is in addition to the
charge created under the relevant Transaction Document,

in) Security in Jeopardy

In the opinion of the Debenture Trustee, any of the Charged
Receivables isin Jeopardy including any depreciation in the value
of the Charged Receivables to such an extent that in the opinion
ofthe Debenture Trustee, there is a requirement to provide further
security to the satisfaction of the Secured Parties and such
additicnal security is not provided within 15 (fifteen) Business
Days of written notice served by the Debenture Trustee.

(o) Security

i The Issuer fails to create security within the timelines prescribed
in the Transaction Documents and’or in the manner prescribed in
the Transaction Documents.

i} The value of the Charged Receivables is insufficient to maintain
the Security Cover and the Issuer fails to maintain the Security
Cover (including by way of providing additional/alternate security
to the satisfaction of the Debenture Trustee) within the stipulated
timelines prescribed in the relevant Transaction Document.

fiif} Any Transaction Document fails to provide the security interests,
rights, title, remedies, powers or privileges intended to be created
thereby (including the priority intended to be created thereby), or
such security interests fail to have the priority contemplated under
the Transaction Documents, or the security interests become
untawful, invalid or unenforceable.




fiv)

{p)

{q)

The Debentures cease to be flislad @n the whilesale debt market segment

fr)

If one or more events specified in Events of Default occur(s), the Debenture
Trustee may, in its discretion, and, upon request, in writing, of the Super
Majority Debenture Holders or by a Super Majority Resolution duly passed
at the meeting of the Debenture Holders by a notice in writing to the Issuer
initiate, subject to Applicable Law, the following course of action:

(i)

(1)

(iify

(iv)
v)
(v

(i)

The Issuer creales or atlempts fo create any charge, pledge, lign
or other security interest Secuning any nbligation of any pErson or
any other agreement or arrangement having similar effect over
the Charged Receivables, without the prior consent of the
Debenture Trustee.

Merger or Acquisition

The Issuer takes or permils any actlon 0 be laken for re-
organisation of itg capftal or any fearrangement, merger or
amalgamation.

Delisting of Debentures

ofthe BSE for any reason whalsoevar (whether or not aliributabje
to the actions af the = suer),

Breach of Other Covenanis

Any breach of any covenant or undertaking of the Issuer in the
Transaclion Documents (other than (a) to (9)Error! Referance
dource net found. above) which, if capable of remedy, is not
cured within 30 (thirty) calendar days of occurrence.

require the Issuer to mandatorily redeem the Debentures within 15
(fifteen) calendar days of the receipt of the notice and repay the
principal amount on the Debentures, along with accrued but unpaid
Interest and other costs, charges and expenses incurred under or
in connection with the DTD and other Transaction Documents;
declare all or any part of the Debentures to be immediately (or on
such dates as the Debenture Trustee may specify) due and
payable, whereupon it shall become so due and payable:

appoint any independent agency 10 inspect and examine the
working of the Issuer and give a report to the Secured Parties. The
Issuer shall give full co-operation and provide necessary
assistance to such agency and bear all costs and expenses of the
examination including the professional fees and travelling and
other expenses:

enfarce the charge over the Security provided in accordance with
the terms of the Transaction Documents:

invoke any personal guarantee provided by the Personal
Guarantors in accordance with the terms thereof:

exercise any other right that the Secured Parties may have under
the Transaction Documents: and

exercise any other rights as the Debenture Trustee may deem fit
under Applicable Law to protect the interest of the Debenture
Holders.
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[ Repariing
Covenanta

The issuer shall provide or cause to ba Provided to the Debenture Trustes
and o lhe Debenture Holders (including en any online reporting platform

notified by the Debentyre Trustee or any Debenture Holder), in form ang

substance reasonably satisfactory to the Debenture Trustee, each of the
fallowing tems:

Prior to the Deemeg Dale of Allctrment, an decuments and
information  and confirmalions ¢omprising the Conditions
Precedent,

As soon as available, and in any event within 120 (one hundred
and twenty) calendar days afier the end of each Financial Year of
the Issuer:

(a) certified copies of its audited consolidated and non-
consolidated (if any) financial statements for its most
recently completed fiscal year, prepared in accordance
with Indian GAAP including its balance sheet, income
statement and statement of cash flow. All such information
shall be complete and correct in all material respacts and
shall fairly represent the financial condition, results of
operation and changes in cash fiow and a list comprising
all material financial liabilities of the Issuer whether
absolute or contingent as of the date thereof, and

ib} stch  addilional information  or documents a5 the
Debenlure Trustes may reasonably request.

YWithin 45 (forty five) calendar days sfter each Quarery Date:

{a) certified copies of its un-audited consolidated and non-
consolidated (if any) guarterly financial statements for the
preceding fiscal quarter, Prepared in accordance with
Indian GAAP including its balance sheet, Income
statement and statement of cash flow;

(b} a certificate signed by Director or the Chief Financial
Officer/Treasury Head of the Issuer stating that the Issuer
is in compliance with all the financial covenants prescribed
in Schedule V {Financial Covenants): and

{c) details of the shareholding structure and compeosition/list of
the board of directors in the Issuer (including any changes
from the previous instance where such information was
provided).

As soon as practicable, and in any event within 15 (fifteen)
Business Days after the Issuer obtains or reasonably should have
obtained actual knowledge thereof, notice of the occurrence of any
event or circumstance that could reasonably be expected to result
in a Material Adverse Effect.

As soon as praclicable, and in any evant wilhin 15 {fifleen)
Business Days afler the Issuer oblalns or Mreasonably should have




obtained actual knowledge thereof, notice of any dispute, Iitigs ﬁuﬂ
investigation or other proceeding affecting the Issuer or its properly
or aperations, which might, if adversely determined, have a
Material Adverse Effect

As soon as practicable, and in any event within 1§ (fifteen)
Business Days after the |ssuer obtains or reasonably should have
obtained actual knowledge thereof obtains or reasonably, notice of
the occurrence of any Event of Default or potential Event of Default
including any steps taken to cure such event,

As zoon as practicable, and in any event within 15 (fifteen)
Business Days, any prepayment, ar the receipt of notice of any
Financial Indebtedness of the Issuer declared to be due and
Payable or required to be prepaid other than by a regularly
scheduled required prepayment, prior to the stated maturity
thereof,

As soon as practicable, and in any event within 15 (fifteen)
Business Days after such default, notice of any default in the
observance or performance of any agreement or condition relating
to any Financial Indebtedness or contained in any instrument or
agreement evidencing, securing or relating thereto or any other
event shall occur or condition exist, the effect of which default or
other event or condition is to Cause or to permit the holder or
holders of such Financial Indebtedness to cause (determined
without regard to whether any notice is required) any such
Financial Indebtedness to became due prior to its stated maturity.

As soon as practicable, and in any event within 15 (fifteen)
Business Days of receiving any notice of any application for
winding up/insolvency having been made or any notice of winding
up or insalvency under the provisions of the Act or the IBC or any
other statute relating to winding up/insolvency or otherwise of any
suit or other legal process intended to be filed or initiated against
the Issuer.

As 500n as practicable and in any evenlwithin 15 (fifleen) Business
Days of the occurrence of:

(a) any change in shareholding structure of the |ssuer
(inciuding the addition of any new shareholder in the
Issuer):

(=3} any change in the board of directars of lhe lssuer;

(c} any change in the accounting policy of the Issuer, which
may have a Material Adverse Effect. PROVIDED THAT the
foregoing does not apply to a change in the accounting
policy of the Issuer pursuant to Applicable Law; and

{d) any change in ils Censtilulional Doecuments which might
have a Mater(al Adverse Effed.




(¢) Within 45 (forty five) calendar days after each fin ancial half -|

year, a certificate signed by Director or the Chief Financial
OficerTreasury Head of the Issuer stating that the lssuer
is in compliance wilh all the financial covenants.

(n As soon as practicable and in any event within 30 (thirty)
calendar days of receipt of a request, such additional
documents or information with respect to the financial
condition, business and aperations of the Issuer as the
Debenture Trustee or the Debenture Holders, may
reasonably request from time to time.

Financial Covenants

The Issuer shall at all times ontil the Final Setiement Date maintain |
the capital adequacy ratio of at least 1o the level as may be
prescribed by the NHB from lime 1o lrmna.

Until the Final Settlement Date, the covenants prescribed in
Paragraphs 1 above shall be tested for each Quarterly Date on the
basis of consolidated and slandalone balance sheets of the Issuer
on or prior to the Testing Date.

Affirmative
Covenants

Use Of Proceads

The Issuer shall utilise the amounts received towards subiscription
of the Debentures for the Purpose in accordance with Applicable
Law and procure and furnish to the Debenture Trustees a
certificate from the Issuer's auditors in respect of the utilisation of
funds raised by the Issue of the Debentures. The Debenture
Trustee shall provide a copy of the aforementioned certificate to
the Debenture Holders within 5 (five) calendar days of receipt.

Compliance With Applicable Law

The Issuer will gbtain, comply with the terms of and do all that
Is necessary to maintain in full force and effect all licenses and
authorisations necessary to enable it to lawfully enter into and
perform its obligations under the DTD and the other
Transaction Documents or to ensure the legality, validity,
enforceability or admissibility in evidence in India of the DTD
and the other Transaction Documents.

The issuer will comply with:

all Applicable Law (including but not limited to the Act, any
guidelines or directions issued by the Supervisory
Authorities (including in respect of liquidity coverage ratio)),
as applicable on the Issuer and in respect of the Debentures
and obtain such regulatory approvals as may be required
from time to time;

the Securities and Exchange Board of Indla {Debenlure
Trustees) Requlalions, 1993 as in force from time 1o time, in
so far as they are applicable to Ihe Debeniures gnd furnish

]

0




to the Debenture Trustee such data, informatian, |
slatements and reports as may be deemed necessary by
the Debenture Trustee in order to enable them to comply
with the provisions of Regulation 15 thereof in performance
of their duties in accordance therewith to the extent
applicable to the Debentures:

3, the provisions of the Act in refation to the issue of the
Debentures (including but not limited to any obligation of the
Issuer to constitute any committee (including any audit
committee,  remuneration committee, stakeholders'
relationship committee etc.) on exceeding the prescribed
threshold in accordance with Act ar any rules thereunder):
and

4, Fiocure that the Debenlures are rated and a rating is
eentinued until redemplion of the Debentures.

3. Loss Or Damaga By Uncovared Risks

The Issuer shall promptly inform the Debenture Trustee of any
material loss or significant damage which the lssuer ma y suffer due
to any force majeure circumstances or act of God, such as
earthquake, flood, etc, against which the Issuer may not have
insured its properties,

4. Costs And Expenses

The Issuer shall pay all costs, charges and expenses in any way
incurred by the Debenture Trustee towards protection of Debenture
Holders' interests, including travelling and other allowances and
such taxes, duties, costs, charges and expenses in connection with

or relating to the Debentures subject to such expenses, cosls or
charges being approved in writing by the |ssuer beforg lhey are
incurred and shall not include any foreign travel cosls,

5. Payment Of Rents, Etc,

The Issuer shall punctually pay all rents, royalties, taxes, rates,
levies, cesses, assessments, impositions  and outgoings,
governmental, municipal or otherwise imposed upon ar payable by
the Issuer as and when the same shall become payable and when
required by the Debenture Trustee produce the receipts of such
payment and also punctually pay and discharge all debts and
obligations and liabilities which may have priority over the
Debentures and observe, perform and comply with all covenants
and obligations which ought to be observed and performed by the
l&ster under the OTD.

6. Preserve Gorporate Status
I The Issuer shall diligently preserve and maintain its corporate

existence and status and comply with all acts, authorizations,
consents, permissions, rules, requlations, orders and direclions




T

lin,

2. details of the inleres! due, but unpaid and reasons Lhereof

3. the number and nalure of grievances received fram the

of any legisiative, executive, administralive or fudicial bady |
applicable lo its Assets or any part thereof,

The Issuer will not do or voluntarily suffer or permit to be done
any act or thing whereby its right to transact its business might
or could be terminated or whereby payment of the principal of
or interest on the Debentures might or would be hindered or
delayed.

Pay Stamp Duty

The Issuer shall pay all such stamp duty {including any additional
stamp duty), other duties, taxes, charges and penalties, if and
when the Issuer may be required to pay according to the applicable
state laws and in the event of the Issuer failing to pay such stamp
duty, other duties, taxes and penalties as aforesaid, the Debenture
Trustee will be at liberty (but shall not be bound) to pay the same
and the Issuer shall reimburse the same to the Debenture Trustee
on demand.

Furnish Information

The Issuer shall provide to the Debenture Trustee or its
representatives such informationicapies of relevant extracts as
they may require an any matters relating to the business of the
Issuer or to investigate the affairs of the Issuer,

The Issuer shall aliow the Debenture Trustee to make such
examination and investigation as and when deemed neces
and shall fumnish the Debenture Trustee with all such
information as they may require and shall pay all reasonable
costs, charges and expenses incidental to such examination
and investigation.

Without prejudice to the foregoing, the Issuer undertakes that
it will permit the Debenture Trustee to examine the books and
records of the Issuer and to discuss the affairs, finances and
accounts of the Issuer with, and be advised as to the same by,
officers and independent accountants of the Issuer, all upan
reasonable prior notice and at such reasonable times and
intervals as the Debenture Trustee may reasonably request.

The Issuer shall fumish quarterly report to the Debenture
Trustee (as may be required in accordance with SEBI/BSE
guidelines or regulations) containing the following particulars:

updated list of the names ang addresses of the Debenture
Halders:

Debenlure Holders and resolved by Lhe lssuer: and




4. a stalemenl that {he Charged Receivables are sufficient to
discharge the claims of the Debenture Holders as and when
Llhey became due,

V. The Issuer shall inform and provide the Debenlure Trustee with
all relevant documents in respect of any nolice of any Event of
Default or potential Event of Defauilt,

9. Redrossal o Griovances

The Issuer shall promptly and expediticusly attend to and redress
the grievances, if any, of the Debenture Holders. The Issuer further
undertakes that it shall proamptly comply with the suggestions and
directions that may be given in this regard, from time to time, by the
Debenture Trustee and shall advise the Debenture Trustee
periadically of the compliance.

T0. Comply With Inveslor Educatlon And Protaction Fund
Raquirements

The Issuer shall comply with the provisions of the Act relating to
transfer of unclaimed/ unpaid amounts of interest on Debentures
and redemption of Debentures to Investor Education and
Protection Fund (IEPF), if applicable to it

1. Corporate Govarnance; Falr Practica Code
The Issuer shall comply with any corporate govemance
requirements applicable to the Issuer {as may be prescribed by the
Supervisory Authorities or any stock exchange) and the fair
practices code prescribed by the Supervisary Autherilies,
12. Furthar Assurances
The Issuer shall;
i. provide details of any litigation, arbitration or administrative
proceedings that il detarmined adversely could have a Material
Adverse Effect

Ii. provide delails of accurrence of any evenl or circumslance that
could reasonably be expected ta resultin a Malerial Adverse Effect:

ii. not do any act or omit to do any act thal mighl have a Material
Adverse Effecl:

Iv. comply with any monitoring  andfor Servicing requests from
Debenture Holders; and

V. comply and execule andfor do, at its own expanse, al such deeads,
assurances, documents, inslrumente, acts. matiars sng ings, in
such form and otherwise as the Debenture Trustee may reasonably
or by law require or consider necessary in relation to enforcing er |




13.

fii.

vi,

vii.

. the Debentures shall be supported by the personal guaranless

eXercising any of the righls ang authorities of the Dehenrum
Trustee,

Sacurily

The Issuer hereby further agrees, dectares and covenanls with the
Debenture Trustee as followrs:

providedito be provided by the Personal Guarantors in [avour of the
Debenture Trustee for the benefit of the Debenture Halders;

all Ine Charged Raseivables that will be charged to the Debenture
Trugiee shall always be kepl dislinguishable and held as the
exclusive propeniy of the Jssuer speciiically appropriated to In[s
Securily and be dealt with only under lhe directions of Ihe Debenture
Trustee:

the Issuer shall not create any charge, iien or other encumbrance
upon or over the Charged Receivables or any parl Ihereof excepl in
favour of the Debenture Trustee nor will it do ar allow anything thal
may prejudice this Security:

the Debenture Trustee shall be at liberty to incur all costs and
expenses as may be necessary to preserve this Security and (o
maintain the same undiminished and claim reimbursement thereof:

lo creale lhe securly over the Charged Receivables as
contemplated in the Transaclion Documents an or prior to (he

Initial Security Creation Date by executing the required duly
stamped documentsfinstruments on or prior to the Deemed Date of
Alletment and to register and perfect the security interest created
thereunder by filing Form CHG-9 with the ROC and by ensuring and
procuring that the Debenture Trustee files Form | with CERSAI in
relation thereto as soon as practicable and no later than 30 (Thirty)
calendar days of the creation of charge on the Charged
Receivables;

commencing from the Deemed Date of Allotment unlil the Final
Seltlement Date, the Issuer shall, within 10 (ten) calendar days of
the end of each month, provide a Iist of specific lozn
receivablesfidenlifisd book debls over which charge is crealed ang
subsisting by way of hypothecation in favour of the Debenlure
Trustee (for the benefit of the Debenlure Holders) and sufiicient lo
maintain the Security Cover ("Monthly Hypothacated Asseta
Report”) to the Secured Parties:




viii, to keep Lhe Applicalion Money in a designated bank accaunt i the |

evanl the DTD and the olher Transaclion Documents are not
execuled;

Transaction Documents. Without prejudice to the foregoing, the
Issuer will replace all book debts/loan receivables comprising the
Charged Receivables that are overdue by 90 (ninety) days or more
with fresh book debts/loan receivables that fulfil the eligibility criteria
prescribed in the Transaction Documents promptly and in no case
later than 15 (fifteen) Business Days of any book debts/loan
receivables becoming overdue by 890 (ninety) days or more;

x. the Issuer shall, an a half yearly basis, as also whenever required
by the Debenture Trustee, give full particulars to the Debenture
Trustee of all the Charged Receivables from time to time and shall
furnish and verify all statements, reports, returns, certificates and
infoermation from time to time and as required by the Debenture
Trustee and fumnish and execute all necessary documents to give
effect o the Charged Receivables;

Xi. the security interes! crealed on lhe Charged Receivables shall be a
continuing security;

il the Charged Receivables shall salisfy the eligibllity criteria sel out in
lhe Deed of Hypothecation:

Xili. nothing contained herein shall prejudice the rights or remedies of
the Debenture Trustee and/ or the Debenture Holders in respect of
any present or future security, guarantee obligation or decree for
any indebtedness or liability of the Issugr to the Debenture Trustee
and/ or the Debenture Holders;

xiv. the Debenture Holders shall have a beneficial interest in the
moveable Assets of the Issuer which have been charged to the
Debenture Trustee to the extent of the Outstanding Amounts of the
Debentures under the DTD; and

xv. forthwith upon demangd by the Debenture Trustee, reimburse to the
Debenture Trustee all amounts paid by the Debenture Trustee 1o
reasonably protect the Charged Receivables and such amounts
shall be deemed to be secured by the Charged Receivables.

14. Filings; Compllance With BSE Requiremsnts

The Tgsuer hereby further agrees, declares and covenants with the
Debenture Truslee as follows:

i, while submitting half yearly / annual financial results in accordance
with Regulation 52 of the LODR Regulations, the Issuer shall file
with the BSE far dissemination, along with a noting cerlificale of




the Debenlure Trustee, containing, inter alia. the following |
information;

credil rating fand any change thereta);

asset cover, if required, accompanied with a half yearly certificate
regarding maintenance of 100% (one hundred percent) asset
coverin respect of the Debentures, by either a practicing company
secretary or a praclicing chartered accountant, within 1 (one)
month from the end of the half year,

dabt to equity ratio accompanied with a certificate of g praclicing
chartered accountant confirming such debt (g aquity ralio;

previous Due Dale for the rayment of interestiprincipal and
whether Ilhe same has been paid or nol; and

nexd Due Date for the Fayment of interestiprincipal;
nel warlh;

nel profit after tai

eamings per share;

in accordance with Regulation 52 of the LODR Regulations, the
Issuer shall file with the BSE the prescribed stalements, financial
statements and noting certificate of {he Debenlure Truslee within
the timelines prescribed therein;

in accordance with Regulation 56 of the LODR Regulations, lhe
lssuer shall submil the follawing Lo the Debenture Trustee:

a copy of the annual report at the same time as itis issued and a
copy of the certificate from Ihe Issuer's auditors in respect of
utilisation of funds raised by the issue of the Debentures, at the

same time or at the end of each Financial Year until such funds
have been fully utilized or the purpose for which such funds were
intended has been achieved:

a copy of all notices, resolutions and circulars relating to any new
issue of non-convertible debt securities (at the same time as they
are sent to shareholdersiholders of non-convertible debt
securities), the meetings of holders of non-convertible debt
securities (at the same time as they are sent to the holders of non-
convertible debt securities or advertised in the media including
those relating to proceedings of the meetings);

intimations regarding any revision in the rating or any default in
timely payment of interest or redemption or both in respect of the
non-convenisle debl securities issued by (he Issuer or any laillre
to create charge on the assets: and




4. acopy of the statement, if any filed with the BSE in compliance of |
Regulation 52(7) of the LODR Regulations indicating material
deviations, if any, in the use of funds raised by the issue of the
Debentures from the object stated in the Debt Disclosure
Documentls;

v, in accordance with Regulation 58 of the LODR Regulations, the
Issuer shall lurnish the following to the Debenture Holders in the
manner prescribed therein:

1. physical copies of full annual feports lo those Debenture Holdars
who requesl the same:

2. notice of all meetings of the Debenlure Holders specifically stating
that the provisions for appoinlment of proxy in accordance with
Section 105 of the Act shall be applicable far such meeting; and

3. proxy forms for the Debenture Holders clearly providing (he
Debeniure Holders to vote for each resglulion in such a manner
thal they may vote either for or against &ach resalution:

V. il will submit 1he following to the Debenture Trustee, within 30
{thirty) calendar days of each Quarterly Dale:

1. a certificate from the Director/Managing Director of the Issuer
certifying the value of the book debts/receivables comprising the
Charged Receivables: and

2. a certificate from an independent chartered accountant giving the
value of book debtsireceivables comprising the Charged
Receivables;

vi. it will submit to the Debenture Trustee, on an annual basis. a
certificate from the statutory auditor of the Issuer in relation to the
value of the book debtsireceivables comprising the Charged
Receivables:

vil. it will provide to the Debenture Trustee, a copy of the annual report
at the same time as it is issued and a copy of the certificate from the
Issuer’s statutory auditors in respect of utilisation of funds raised by
the issue of the Debentures, at the same time or at the end of each
Financial Year until such funds have been fully utilized or the
purpose for which such funds were intended has bean achieved;

viii. it will submit pericdical status/performance reports within 7 (seven)
calendar days of the relevant board meeting or within 45 (forty five)
calendar days of each Quarterly Date, whichever is earlier;

ix. it will furnish quarterly reports to the Debenture Trustee (as may be
required in accordance with SEBI/BSE guidelines or regulations)
with respect to the number and nature of grievances received from
the Debenture Holders and (i) resolved by the Issuer, and (i)
unresolved along with the reasons thereof:




k. It will keep the Debenture Trustee informed of all orders, directions
and/or notices of all courts or tribunais e e e
Security {including the Charged Receivables): and

xi. the Issuer shall, forthwith upon demand by the Debenture Trustee,
reimburse to the Debenture Trustee all amounts paid by the
Debenture Trustee to reasonably protect the Charged Receivables
and such amounts shall be deemed to be secured by the Charged
Receivables,

15. Exacution Of Security Dotuments/Personal Guarantea

in the event of any delay in the execution of the documentation in
respect of the Charged Receivables or the personal guarantees, the
Issuer will, at the option of the Debenture Holders, sither;

i. refund the Application Money as sel aut in the DTD, to Lhe
Debenlure Helders: or

. pay to the Debenture Holders additional interest at the rate of 2%
(two percent) per annum charged on the Qutstanding Principal
Amount In addition 19 the Interest Rate until the aforementioned
documentatian is duly executed.

15. Audll And Inspectlon

I The Issuer shall permit visits and inspection of books of records,
documents and accounts fo the Secured Parties and their
representatives as and when required by them,

li. The Issuer shall provide the Debenture Trustee and the Debenture
Holders and any of their representatives, professional advisers and
contractors with access to and permit them to, at the cost of the
Issuer;

(i) examine and inspect the books and records, office premises, lhe
premises of the |ssuer:

fii} portfolio data in the format prescribed by the Debenture
Hoiders from lime to time; and

fiii} discusa the sffairs, finances and accounts of each Obligar
wilh, and be advised 35 lo the same, by the relevant officers.

17. Books And Records

1. The Issuer shall mainlain its ascounts and records in accordance wilh
Applicable Law.

Negatlve Covenpants

The Issuer shall not take any action in relation to the following iterns without
the priar written permission of the Debenture Trustee. The Debenture
Trustee shall endeavour (bul is not bound to) to provide its prior written
congent/dissent within 15 (ffieen) Business Days of receipt of a request for
approval, subject to such request being accompanied by the relevant




informalion substantiating the request for (e Secured Parties to make a |
well-informed and meaningful decisian:

1. Change Of Business And Constlutignal Jocuments

i, Change the general nature of its business from Ihat which is
permitted as a nan-banking financial company - hausing finance
institution registered with the NHE.

iii. Make any amendmens or modifications o s Constitutional
Docurnents, where any such change(s) may have a Malerial
Adverse Effacl,

2. Dividend

Ifa Payment Default has occurred and is continuing, declare or pay
any dividend o its shareholders (of equity shares or preference
shares) during any Financlal Year unless it has paid or made
arrangements fo pay (to the satisfaction of the Debenture Trustee)
all the Secured Obligations to the Secured Parties up to the date
on which the dividend is Proposed to be declared or paid or has
made satisfactory provisions thereof

3. Merger

A In any Financial Year, undariake or permit any merger, acquisiion,
re-structuring or amalgamation in excess of 10% (ten percent) of
the Net Worth of the ssuer,

ii. Enter into any or Propose to enter into any merger, de-merger,
consolidation,  re-organization, scheme of arrangement,
compromise or settlement with its creditors or shareholders ar
effect any scheme of amalgamation or reconstruction. PROVIDED
HOWEVER THAT, this shall not apply in case where a Payment
Default may occur due to the Issuer niot entering into any such any
merger, de-merger, consolidation, re-organization, scheme of
arrangement or compromise with its creditors or shareholders or
effect any scheme of amalgamation or reconstruction,

4. Compromlee

Enter into any or Propose to enter into any composition,
compromise, assignment, seltlement or arrangement with any
creditor of the Issuer or entering into negotiations with in relation to
any of the foregoing which may have a Material Adverse Effect.

5. Shareholding
Except as otherwise required by Applicable Law, issue any
additional shares or equity interests or permit any of its exisling
shares or equity interests to be transferred, sold, pledged or
otherwise encumbered which would lead to:

i, change in Conlrol of Ihe Issuter; ar




6.

10.

. the shareholding {whelher direct or indirect} of the existing |
shareholders (as on the Effeclive Dale) in the lssuer falling
below 51% (fifty one percenli of ihe aggregale shareholding
won g fully diiuted basis) of the Issuer, each from that
subsizting as on the Effective Date.

Disposal Of Assets

Sell, transfer, or otherwise dispose of in any manner whatsoever
any material Assets, business or division of the Issuer (whether in
a single transaction or in a series of transactions (whether related
or not) or any other transactions which cumulatively have the same
effect):

(a) that has the effect of exiting the current business the Issuer
or re-structuring of the existing business of the Issuer from
that subsisting as of the Effective Date; and

(b} clher than any securtisation/porifolic sale of assets
undertaken by the lssuer in ils ordinary course of business
lhel has the effect of exiling the or re-strucluning of the
existing buginess,

Changs In Promotar; Change Of Control

i. Change or permit any change in the promaters fas defined in the
Acl) of Ihe Issuer,

Change In Capital Structura

(a) Purchase, redeem, buyback, relire, or return any of ts
izsued share capital.

{+]] Fermit or undertake any change in capftal structure that
would lead o a reduction in the paid-up capital or
aulhonzed capital of the Issuer.

Changa In Financial Year

Except if atherwise required by Applicable Law, change ils
Financial Year end from March 31 of each year o any other dale,

Buelness

Underlake any new businesses except in relation to fnancial
services or diversify its business outside the fnancial services

sector,
Rapresentations & 1. Slatus
Warrantieg
i, N is a company, duly incorporated, registered and validly
existing under Applicable Law,
ii. I is a non-banking financial company - heusing finance
inslitution registered with the NHB,
L




il It has the power to own its Assals and carry on its business
as It is being conducted.

2. Binding Oblgatlons
The obligations expressed to be assumed by it under the
Transaction Documents are legal, valid, binding and enforceable
obligations.

4, Issue

The Issue and the Debentures comply with the requirements prescribed
by the Supervisory Authorities, The proceeds of the Debentures
have been/will be utilised for the Purpose in compliance with the
DTD and the other Transaction Documents.

4. Non-Conflict With Othaer Obllgations
The entry into and performance by it of, and the transactions
contemplated by lhe Transaction Documents do not and will not
conflict with:

i. any Applicable Law:

ii. its Conslitutional Documents:; or

iii. any agreement or instrumenl binding upon it or any of its Assels,

5. Power And Aulbority

ILhas the power 1o enler inte, petform and deliver, and has taken
all necessary action lo authorise Its enlry into, perfermance and

defivery of, Lhe Transaction Documents Lo which L is a party and
the lransactions contemplaled by lhose Transaclion Documents,

g. Valldity And Admlaslbllity In Evidance

All approvals, aulhorisations, consents, permils {third party,
slatutory or otharwise) required or desirable:

1. to enable it lawfully 1o enfer into, exercise its rights and comply
wilh its obligalions in he Transaction Documents to which it is

g party,

ii. lo make the Transaction Documents to which it Is a party
admissible [n evidence in 9 jurisdiction of Incorporation: and

iii. for il Lo carry on its business, and which are material,

have been obtzined or effecled and are in full force and effect




7. Na Defaull —|

i,

. No other event or circumstance is outstanding which constitutes

Mo Evenl of Default has occurred and fs continuing or would
reasonably be expected 1o resull from the execulion or
performance of any Transaction Documents or lhe issuancs of
the Dehentures,

(or which would, with the lapse of time, the giving of notice, the
making of any determination under the relevant document or any
combination of the foregoing, constitute) a default or termination
event (however described) under any other agreement or
instrument which is binding on the Company or any of its Assets
or which might have a Material Adverse Effect.

Ranking

s payrment obligations under the Debentures arg lhe direct,
uncondilignal and irrevocable obligations of the Company,

The Debentures shall rank pari passu inter se and the payment
obligations of the Company under the Transaction Documents
shall be at least pari passu with the claims of all of its other senior
secured creditors, except for obligations mandatorily preferred
by Applicable Law applying to companies generally.

No Procesdings Pending

Except as disclosed by the Company in the Debt Disclosure
Documents, annual reports and financial statements, no
litigation, investigation, arbitration or administrative proceedings
of or before any court, arbitral body or agency which have been
commenced or threatened against the Company or its officers,
which if adversely determined, may have a Material Adverse

Effect,
No Misleading Information

All information provided by the Company lo the Debenlure
Trustee/Debenlure Holders for the purposes of this [ssue is true
and accurate in all malerial respects as al lhe date I was
provided or as al the dale (if any) at which it is slated and is not
misleading dua to omission of material lact or olherwise,

Compliance

Ta the besl of its knowledge, the Company and ils affiliates have
complied with Applicable Law,

There has not been and Lhere is no investigalion or enguiry by,
or order, decree, decision or judgment of any (Govemmental
Autharity issued or outslanding or 1o the besl of lhe Company's
knowledge, anlicipated against the Company which wauld have
a_ Malerial Adverse Effect, nor has any notice or other




communication (official or otherwize) from any Governmental
Authority heen [ssuzd of is viitsianding or to the besl of the
Company's knowledge, anticipated with respect o an alleged,
actual or potential violation and/or failyre to comply with any such
Applicable Law or requiring them to take or omit any aclion,

fil. The Company shall complete all necessary formalities including
all filings with the relevant regulatory autharities, including but not
limited to the SEBI, the BSE, CERSAI and the ROC and obtain
all consents and approvals required for the completion of the
Issue,

Asaply

Except for the security interests and encumbrances created and
recorded with the ROC, the Company has, free from an Yy security
interest or encumbrance, the absolute legal and beneficial title
to, or valid leases or licenses of, or Is otherwise entitled lo use
(in each case, where relevant, on arm's length terms), all material
Assets necessary for the conduct of its business as it is being,
and is proposed to be, conducted.

8. No Filings Or Stamp Taxes

There are no stamp duties, registration, filings, recordings or
notarizations before or with any Governmental Authority required
to be carried out in India in relation to the execution and dellvery
of the Transaction Documents by the Company other than the:

I. - stamping of the Transaction Documents {on or prior o execution
in Mumbal, India) in accordance the applicable provisions of the
Maharashtra Stamp Act, 1958

fi. stamping of the Debenture Certificate in accordance with the
Indian Slamp Act, 1699:

iii.  filing of lhe return of zllotment of securities under Farm PAS-3 of
the Companias (Prospectus and Alletmenl of Securilies) Rules,
2014 with the ROC:

iv.  filing of the Debt Disclosure Documents wilh the ROC and SEBI;

v, filing of Form CHG & with the ROC by ne laler than 30 {thirty}
days of execulion of lhe Deed of Hrpolhecalien: and

. fiing of Form | with CERSAI by no later than 30 {Lhirty) days of
execution of each of the Deed of Hypothecation.

Flnanclal Statamants

i, lts financial statements most recently supplied to the Debenture
Trustee as of March 31, 2019 were prepared in accordance with
Indian GAAP consistently applied save to the extent expressly
disclosed in such financial statements.




10.

il

Vi

1.

lts financial statements as of March 31 2078 supplied to the |
Debenture Trustee, give a true and fair view and represent its
financial condition and operations during the Financial Year save
to the extent expressly disclosed in such financial statements.

Solvancy

The Company is able 10, and has not admitted its in ability to, pay
its debts as they mature and has not suspended making payment
on any of its debts and it has not been deemed by a court to be
unable to pay its debts for the purposes of Applicable Law, nor
will it become unable 1o pay its debts for the purposes of
Applicable Law as a consequence of entering Into the DTD or
any other Transaction Document,

The Company, by reason of actual or anticipated financial
difficulties, has not commenced, and does not intend to
commence, negotiations with one or more of jtg creditors with a
view to rescheduling its Financial Indebtedness.

The value of the Assets of the Com pany is more than its liabilities
(taking into account contingent and prospective liabilities) and it
has sufficient capital to carry on its business.

The Company has not taken any corporate action nor has it taken
any legal proceedings or other procedure or steps in relation to
any bankruptey proceedings.

No insolveney or bank ruptcy process has commenced under
Applicable Law in respect of the Company (including pursuant to
the IBC read with the Insalvency and Bankruptey (In solvency and
Liguidation Proceedings of Financial Service Providers and
Application to Adjudicating Authority) Rules, 2018, and any other
rules and regulations framed thereunder from time to time)).

No reference has been made, or enquiry or proceedings
commenced, in respect of the Company, before the MNational
Companies Law Tribunal or under any mechanism or
prescription of the RBI in respect of resolution/restructuring of
stressed assets (including without limitation, under the RBI's
circular no. DBR No.BP.BC.45/21 .04.048/2018-19 dated June 7
2018 on “Prudential Framework for Resolution of Stressed
Assets"),

Securily

The Charged Receivables are the sole and absolute property of
the Company and are free from any mortgage, charge or
encumbrance and are not subject to any Jis pendens,
atlachment, or other order or process issued by any
Governmental Authority.

The Transaction Documents execuled or to be executed
canstitute legal, valid and enfarceable secunily interest in favour
of the Debenture Truslee and for Ihe benefit of he Dabentura




Holders on all the assets thereby secured and all necessary and
appropriate consents for the creation, effectiveness, pricrity and
enforcement of such security have been abtained.

12, Matarla) Adverse Effact

Mo Material Adverse Effect has occurred, including without
limitalian, in relation to the business, condition, cperations,
performance or prospects of the Company.

13, Iegality

itis nol illegal or unlawful for lhe Company to perform any of ils
obligations under the Transaction Documents,

14, Execution Of Transaction Documents

i. The DTD and the Transaction Documents executed or to be
executed constitute legal, valid and enforceable obligations of
the Company, and, to the extent applicable, create a legal, valid
and enforceable security interest in favour of the Debenture
Trustee.

No consents or approvals are required by the Company from its creditors
or any Governmenial Authority or any other person for the creation,
effectiveness, priority and enforcement of the Transaction Documents and
the Security created thereunder.

Indemniication

The Issuer will indemnify, and hold harmless Lhe Debentre Holders fram
and againsl any claim, liability, demand, loss, damage, judgmenl or other

obligation or righl of actian which may arise as a result of breach of Lhis
Term Sheet by Ihe Issuer or its Promaoterfs.

Governing Law &
Jurisdiction

This Transaclion Documents shall be governed by and construed in
accordance with lhe laws of |ndia,

The Secured Parties and the Company agree that the-

(a) subject to sub-Clause (¢) below, the cours and tribunals at
Mumbai, India have jurisdiction to settle all disputes which may
arise out of or in connection with the Transaction Documents
("Dispute"), Accordingly, any suit, action or proceedings relating to
any Dispute (the "Proceedings") arising out of or in connection
with the Transaction Documents may be brought in the courts and
tribunals of Mumbal, India and the Company irrevocably submits to
and accepts for itself and in respect of its property, generally and
unconditionally, the jurisdiction of those courts and tribunals;

{b) a judgment in any Proceedings brought in the courts and tribunals
at Mumbai, India shall be conclusive and binding upon it and may
be enforced in the courts of any other jurisdiction (subject to the
laws of such jurisdiction) by a suit upon such judgment, a certified
copy of which shall be conclusive evidence of such judgment, or in
any other manner provided by Applicable Law. In this regard, the
Parties irrevocably waive any objection now or in future, to the
laying of the venue of any Proceedings in the courts and tribunals
at Mumbai, India and any claim that any such Proceedings have
been brought in an inconvenient forum; ang




{c) the Debenture Truslee may lake the Proceedings in any ather court
or tribunal of cormpelent Jurisdiction, The laking of the Proceedings
in one or more jurisdictions preclude the taking of the Froceedings
in any other jurisdiction whether concurrently or not. In this regard,
the Company irrevacably submits to and accepts for itself and in
respect of fs property, generally and unconditionally, the
jurisdiction of such court or tribunal, and irrevoca bly waives any
objection it may have now or in the future to the laying of the venye
of any Proceedings and any claim that any such Proceedings have
been brought in an inconvenient farum.

The Company further agrees not to claim, and to hereby irrevocably waive
any claim of, immunity from suit, execution, attachment (whether in aid of
execution, before judgment or oth erwise) or other legal process for itself or
its assets, to the extent that it may in any jurisdiction be entitied (o claim
such immunitly ar Lo the extent such immunity may be stinibited to itsalf or
ils assers,

Transaclion Cogls

The Issuer shall bear all transaction related costs incurred by the Debenture
Holders wilh respect to legal counsel, valuers and auditors / consultants.
Buch costs include:

1. Trustee fees
Hating fees

Taxes, Duties, Costs
and Exsas

2.
3. Stamping and registration in relation to all Transaclion Daclimants.
1,

Relevant laxes such as TDS, GST and any other applicable direct and
indirecl laxes for the time being in force, duties and levies are to be
bome by the Issuer,

2. The charges / fees and any amounts payable under this Debenituras
by the Issuer as mentioned herein do not include any applicable taxes,
levies including service tax etc. and all such impositions shall be bame

hubyipgt=r addilionaliy.

Eligible Jnvestors

As permitted under Applicable Law j

Accepled and agresd

For lhe lssuar

e

For ihe Investor

{Authorised sig natory)

{Authorfaed signatory)




