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Non-Convertible Debentures - Terms and Conditions

These terms and conditions do not constitute a legally binding commitment or offer by Kotak Mahindra
Bank (Arranger). These terms are subject to the internal underwriting and credit approvals and full due
diligence. The purpose of these indicative terms and conditions is to facilitate further discussions and
negotiations between the Amanger, prospective lenders and the Issuer, and these indicative terms and
conditions are subject to change. This term shest is not meant to be and should not be construed as a
commitment to invest or underwrite nor is it an attempt fo define all of the terms and conditions of the
facility. Rather, it is intended to outline certain basic points of business discussion upon which the facility
contemplated herein would proceed.

| Issuer; L] Teta _Reqi[y and Infrastructure Ltd ("the Issuer” ! "Company"/ “TRIL"}

- Arranger ... | Kotak v [Mhmdr_a Bank Limited

" Unsecured, Unlisted, Rated, Redeemable, Zero Coupon Non-Convertible Debentures
| {("NCDs"/ "Debentures™)

| Type of Instrument

SRaling:, . - | CRISIL AA (Double A) o
-Issue Amount . | Rs. 325 crores
'Pufpose : To meet capital expenditure, refinancing of ':-,astmg debt and other business purposes

i however specifically exciuding investment in capital markets for speculative purpose

Principal Repa'yrhent Ballet at Maturity Date of respective series

Tenor | 3yearsand 2 months from the Deemed Date of Allotment

Yield . | 8574%pa. payable at maturity
Redemp’rton Amount | Rs, 421, 53,20,497 which is the sum of the following:

S ] ® F'M Value of the tssue: Rs. 325,00,00,000

‘or Premium; Rs. 96 63,20, 4’\3?

]

Deemed Date of 20 Feb 2018
‘Allotment and Pay-in
Date e
"Maturity Date” | 200 April 2021
Coupon Frequency | Zero Coupon . 3
Seniority _ | The Debentures shall ra
Eligible Investors " Only tt N

in tl,.‘{,. o A
| a. Companies
| b. Scheduled Commercial Banks
i ¢. Co-operative Banks
|
|

d. Financial Institutions including NBFCs
e. Mutual Funds
| f. Insuranc

J:C‘J panies

| g. Any body corporate

Kotak Mzhindra !%ams Limited

CIN L6571 10MH1985PLCOHE 137 T+31 22 51650001 |
Registered Office: F+912267132410 |
2TBKC, C 27, G Block, 5ih Floor  www.kotak com

Bandra Kurla Complex

Bandra (E), Mumbaj - 400 051
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e it

thorized to invest in these N NCDs

Face Value | F 00/~ (Rs. 10 lakhs per Debenture)

Default / Penal Rate | Amounts tha[d on due date will attract additional interest and therefore the Yield shall
' S stand increased by 2% per annum , from the date on which such payment is actually due to
| the date on which the relavant overdue amounts are repaid.

Covenants | = The Yield shall stand increased by 0.25% (Zero Decimal Point Two Five Percent) if the
rating of the Debentures is downgraded by the Rating Agency to A+ and a further
increase of 0.25 1o Decimal Point Two Five Percent) for every notch of downgrade

therealier. The Yield shall be restored back to earlier levels if the rating is upgraded by

g the Rating Agency back to earlier respective levels. The revised coupon rate shall be
applicable from the date of press release announcing the change in rating by the Rating
Agency

e Ifrating of TRIL falls below A-, the debenture holders shall reserve the right to accelerate
its outstanding principal amount along with alf other monies/ accrued Yield due in respect
thereof with a notice period of 30 days

' @ For the period of the NCDs, Tata Sons Limited will not dilute shareholding in TRIL below
51% and maintain management control
e The Issusr shall not remove the * Tata" name from the Name registered with the MCA.
' Mode of Placement Prlvdte'* lacem nt j_ -
Dematerialized Yes -
lssue Price ~ AtPar _ e T
Day CountBasis | Actual / Aclual FaRalne
‘Transaction P 1 .ﬂnr natio amrale{Jm R g T
‘Documents b2, : Deed
: 3. 1d Rating Rationale
ee Agreement
5. iment of Registrar & Transfer Agent
6. irom Debenture Trustes
7. Any n!ner iocument as agreed between the Issuer and the Debenture Trustee

Business Days

Debenture Trustee 5

| Interest on Yi 0 m::l.r* “n “of tax of source, as apphcable,- from the date of
‘Application/Subscrip | realizatior fiis] / date of receipt of funds up to one day prior to the
tion | Deemed ” Deemed Date of Allotment is after the pay-in-date.

Pre-disbursement . »

| 1 Shareholder's Resolution as required under the Companies Act
‘Conditions

owing by the Company and issue of Debentures.

° nation Memorandum
° JT'u tee Agreement
- o 1ale shall have been obtained
= :
] |

_ of Dy Event of mfault has occurred and is cont;numg and no
4 ____such avent or circum: stance wlll result as a




——

-Warranties

! limited fo:

1.

!

20

Status, binding

valicht

alo material adverse change or event of default
Compliance with

_Events of Deféult -

‘Documentation | Tl

Events of Default :

[Salr =

w

Non-conflict with
idity and admissiniity evidence
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igation, power and authority
oiher obligations

Hormation

applicable law

o3

filed for ¢

of or the takine

any or 4
If the lssuel
Ei:}l'l
rina:
und
JAfary

petition is not

being admilied

he =mninis due under the NCDs

1© and conditions of any issuancesfobligations under other facilities

aral

tary or involuntary, taken under the Insolvency and Bankruptey Code,

mtary proceeding under any such law, or consents to the appointment

yriate for an issue of this nature including but not limited to:

forceability of transaction documents or the {ssue

}

than default under the present issue, if the issuer is in default

It of more than Rs. 10 Cr and receives such notice of event of
cnoer/investor, then that shall also constitute an event of default
ie as well

sntalions and warranties

anls or other terms and conditions set out under the Transaction

ous law) against the Issuer, including any application/petition is

neolvency resolution against/by the Issuer

o5 a voluntary proceeding under any applicable bankruptey,
ther simiiar faw now or hereafter in effect, or admits inability

s they fall due, or consents to the entry of an order for

ol

sion by a receiver, fiquidator, assignee (or similar official) for
its respective property;

dlsorily goes into liquidation or ever has a receiver
{3 or refers itself to the Board for Industrial and
ander any other law providing protection as a relief

¢ up of the issuer and the same is admitted, and such
ad withinn a period of 30 {thirty) days of such petition

Gk undertaking under the provisions of the Sick Industrial
e Act, 1985 ("SICA™ or if a reference has been made
A) by a creditor under SICA and the Issuer has not

nlor iz nationalized or is under the management of the Central

cornply 'h' _qt_istf:maﬁ!_va-énan'témgﬂgﬁ as Financial Covenants,




{ the NCDs and ,onwuo prace

| Issuer and tha cons
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2iles from the Issuer, Conditions Precedent to the effectiveness of
Jens W each disbursement, Affirmative covenants by Issuer,
enants, Information Covenants, Events of Defaults by the

M Event of Default, RBI disclosure norms, as applicable etc.
All other standard tert th Debenture Holders will also be applicable.

Negative covenants. A

Taxes duties cost
and expenses

_i__deerni_n_g Law.

Relevani ta«es, dulics n iovies 272 (o be borne by the Issuer.

All charges / fees ant any amounts p\.y;m,u under these NCDs by the lssuer to the
Debenture  Holdears as |':‘.s3n'-i'- ed hereindo not include any applicable taxes, levies
including service tax 21 such impositions shall be borne by the Issuer additionatly.

| This Term Sheet and the Transa ‘wn Dorum’»ﬁ*s for the NCDS shall be governed by Indian
| Law and be subject 1 isC

“Record Date l

| matenal avers

The date e wil

. etermining {ne Debenture Hnlders who shall be entitled to
| receive the amaouni Jhany Due Date, which shall be the date falling 15 days prior to
: any Due Uaie, - B I S

 Holiday Convention | Should the due dato for any payment fall on a public holiday/non- working day/Saturday /
Sunday the sa’d payrent aaie will be construed to be the previous working day unless

i | specified otherwise hec fnghove,
Force Majeure | The Issuer undsrstan 15 1o sheet s conlingent on the assumption that from the
> - | date of the orovision 7 i tem sheet to the Deemed Date of Allotment, there is no

cha e deoncial conditons of the lssuer or in the condition of the
Indian credit and debt markets which in the reasonable opinion of the Arranger would make
it inadvisable to pronaed vith the issue In case of such material adverse change, the terms

“Clear Market

' _Market Flex

' Information
Provision

| a
Validity

| materially the suces

| The Issue iz information

may be renegotiated to *h Al satisfaction of the Arranger and the Issuer.
| During the period |- septance of this Term Sheet up to February 28, 2018, the
\ Issuer shatl not ' s raise NCD without the prior written consent from the
. Arranger

During the ¥ the Term Sheet to the Deemed Date of Aliotment, the

Arrangers & enfitted aller consuitation and agreement with the Issuer to change the

| structure, pricing 'E inor fees) and terms of the issue if the Arrangers determine
that such chanaes - = Inorder to enhance the prospects of successful allotment |
of the las (g iy in consultation and agreement with the Issuer
change the strucil Jntsrest margin or fees) and terms of the Issue if the
Arrangers ¢ S frachange in national financial including Indian debt

markels, |f flical or g © conditions as would in their view be likely to prejudice

0 distribution of the Transaction or dealing in the NCDs

in the secondzary :

information will include, but not be limited
rating rationale, copies of the resolutions
Ay {)'oﬂle

company fy the Iy fashion. Tt
to, latest izl i
al 'ih\‘ fzin

pertinent 10 a credit assessment of the

For and on Behalf of:

coapted For and on Behalf of:

g

coept the tarm sheel within A ...ans rom tle Jo'.e of | |ssuance of this Term sheet
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Cravbtenth 1

-Q_O_p"_(;-:_“:f ticn an ©s fieun a2 Issuer, Conditions Precedent to the effectiveness of

the MCLC |« ' o each dishursement, Affirmative covenants by lssuer,
| Negative s, Information Covenants, Events of Defaults by the
| lssuer ai ot of Default, RBI disclosure norms, as applicable etc.

Al oft
" Relevant

5 of the Debenture Holaors will also be applicable.
o be bormne by the Issue

 Taxes duties cost |

“and expenses [ ANl charg pay?'? > under tnesc NCDS by the Issuer to the
| Debeniure Ho! f qerein do not include any  applicable taxes, levies

s ' including service ! il all such impositic n__s__c_r_’aﬂ_be porne by the Issuer additionally.
Governing Law | This Te ion Documents for the NCDs shall be governed by Indian

ts of Mumbai,
Jebenture Holders who shall be entitled to
*h shall be the date falling 15 days prior fo

liction of
2rmining
o Date, whi

Record Date

| receive |

any Due Dale.

| Should the due date for

| Sunday the said pa
specified oir=rui

ayment fallon a pubirc |1ol|day!nor: working day/Saturday /
@il be construed to be the previous working day unless

~Holiday Convention

[For and on Behalf of:

Voo \-ph For znd on Behalf of:

Kotak Mahindra Bank Ltd

Tata Realty and Infrastructure Ltd,

Arafat Knar

| Vice President - Debt Capita

P - 1. T




