Term sheet far private placement of Unsecured. Listed. Rated NCDs of Nabha Power Limited

e e A e ey

Issuer /Campany = Nabha Power Limited (NPL]

Sponsor larsen & Toubro Limited {L&T)

I_Guarantor Larsen & Toubro Limited (L&T)

Unsecured Rated Listed Redeemable Nor-Convertible Nebentures {"NCDs" or
. "Debentures”)
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Instrument

The proceeds of the Issue will be utilized for hona fide purposes in the normal course

! ' of business of the Company / lssuer. However, the Issuer shall not use the issue
Issue Objects ; ) )

proceeds towards investment in capital markets and real estate cr any other purpose

! ineligible for bank finance by the RBI
Issue Size Rs.900,00,00,000/- {Rs. N:ne hundred crcres anly)

i S

Arrangers 1CICt: Rs 450 Crores, HDFC: Rs 450 Crores

! Arrangement fee | 0 106 % upfront, one time fee + applicable taxes

Face Value Rs. 10,00,000/- per NCD

—— -

Redemption Date = 20 April 2022

Coupon 7.4050% p.a.

: Coupon Payment 20%pd| 2040
m
pESD LAY 20 April 2021

Dates :
i 20 April 2022 &a ) Loy S e o
é Call Option ' Any time on or after 19th Feb 2020 on the occurrence of a Call Optian Exercise Event
g =) The Call Option shall become exercisahle nnlyﬂng' of the following everts have
| Call Opticn occurred
| Exercise Event 1 The sharehaolding of the Spansor in the Issuer falls below 50%

2. The Sponsor ceases ta have management control of the Issuer

3. Definitive agreement for transfer of shares of the issuer has been signed
between the Promoter Group and a progased buyer which leads to one of the
above 2 conditions

Cail Option
Notice Period

The Issuer will give a notice periad of 30 days before exercise of the Call Option

Er ‘In case the Call Optionis Pxerciserrhetsveen 15 Fe-l—nanary 2020 and 20 October 2021
(both dates inclusive), the Issuer would exercise the Call Option ard
huybark/redeem the Dehentures at the First Call Option Yield in accorcance with
the Call Option Formula as given in Annexure |

! 2 In case the Cal Option is exercised an or after 21 October 2021 the Issuer would

exercise the Call Opticn and buyback /redeem the Debentures at the Second Call

Option Yield in accordance with t_he Call Optian Farmula as given in Annexure |

Call Option
Exercise Yield

First Call Option Linear Interpolation hetween the two Banchmark yields, for tenors which-agg 5%
Yield the balance tenor of the Debentures, as reflected in Blocmberg ”Bg z 1




Yield Matrix” ar equivalent gage for AAA (PSUs) at 5 00 pm, 3 business days before the
payment due date. The buyback price to be calculated is basis FIMMDA conventian

_If
|

{

Benchmark yield, for a tenar which is closest to the balance tenor of the Debentures,

Second Call as reflected in Bloomberg OTC Money Markets “CDs PSU Bank"” or equivalent page at
| Option Yield 5.00 pm, 3 business days before the payment due date. The huyback price to be
{ calculated is basis FIMMDA convention

Put Option Nil

%
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Credit Rating

“ICRA AAA(CE)" {expected)

Standalone rating of Issuer is ICRA [A+]

NPL to prowide latest letter and rationale from Credit Rating Agency supporting the
above mentioned credit rating.

Actual / Actual

i

; Day Count Irterest payable on the NDebentures will be calculated on the basis of actual number of

\ days elapsed in a year of 365 or 366 Days as the case may be.

Unconditional, irrevocable & continuing Corporate Guarantee from the Guarantcr for

‘ corporate the timely payment of all payment chiigations, including the interest, principal and
Guarantee

other dues, under the NCfJs

{nvocation of
Corporate
Guarantee

in case of ‘Funding Shortfall Event’, th;e Debenture Trustee will invoke the Corporate
Guarantee by giving notice, through fax/email to Guarantor on the same day as the
‘Funding Shortfall Event’ and which is deemed to be received on the same day as sent
by the Debenture Trustee. The Guarantar will then fund the designated account within
day 1 (one] business days of receiving such notice.

Funding Shortfall
Event

A ‘Fur;dmg Shortfall Event’ shall be deemed to have accurred if the Designated Acrount
is not funded with interest, redemption proceeds & any other amaunt due under the
NCDs by 4.00 pm, 2 {Two) business days before the respective due date

Default Interest

in the event of delay in the payment of interest amount and/ or redemption of principal

| amount on the due date{s) or an in the event of delay in histing of NCDs beyond 20 days
| from the Deemed Date of Allotment, the Issuer shall pay penal interest as per previsions

of SEBI| {Issue & Listing of the Debt Securities) (Amendment) Regulation 2012

interest on
Application
Money

At the Coupon Rate (subject to deduction of tax of source, as applicable) from the date

| of realization of chequel(s) / demand draft{s) up tc one day prior te the Deemed Date
| of Allotment.

| 1. Information Memorandum

Documentation

2. Debenture Trustee Agreement

| 3. Corporate Guarantee

Listing

On the Whclesale Debt Market segnTth of NSF and-/ or BSE 3

Record Date

| The ‘Recard Date’ for the Debentures shail be 15 calendar Days prior to each interest

| payment and/ ar principal repayment date.




Designated
Account

| dues {hereafter referred tc as Payment Mechanism).

Account of the Issuer with 2 schecduled cammercial bank, wherein the interest &
redemptior proceeds fer all debentures shall be credted by Issuer. In case of
Invocation of Corporate Guarantee, the Guarantor shall make payments into the
Designated Account

The Issuer shall fund the Designated Account with the interest and/or redemption
praceeds and / or any other dues, as approprnate, 2 (twc) husiness days prior to the
payment due date for interest, redemr ption proceeds payment dates and/or any other

i
!
|

Event of Default

The Trustee at its discretion may, and if sa required in writirg by the holders of not less
than 75% in principal amount of the Debentures then autstanding or if so directed by
an Extraordinary Resolution shall (subject to being indemnified and/or secured by the
Debentures haolders to its satisfaction], give notice to the Issuer that the NCDs are, and
they shall accordingly thereby become, due and regayable if any of the events listed
below {each, an “Event of Nefault”) has accurred.

1. Payment Default defined as delay ar default ir payment of interest, principal cr
any other charges payahle by the Issuer and/or Guarantor on the respective due
date of payment, under the Debentures, of such interest and/ or redemption
proceeds and/or any other amgunt due;

2. Breach of material covenants by Issuer and/er Guarantor under the various
transacticn doct.nenrts ard such treach is rot cured within 60 days

3 Subject to mateniality, any representation or statement made by Issuer/ Guatantor
under any of the transaction documents having been found to be incorrect by
Debenture Trustee, and not cured within 60 days

4. Any amount equal to or exceeding Rs. 50 crores payabie by the Issuer under any

other financing document executed by the Issuer in refation to its indebtedness is
not paid when due and becomes due and payable before its normal maturity by
reason of a default or event of default under such financing document, and such
default continues for a period of 60 days

S Any amount equal to or exceeding Rs. 50 crores payable by the Guarantor under '

any other financing document executed by the Guarantor in relation to its
indebtedness is nat paid when due and becomes due and payable befare its
normal maturity by reason of a default ar event cf default under such financing
document, and such default continues for a period cf 60 days

6 Issuer / Guarantar taking any corporate action or ary other steps, or
commencement of any legal proceedings by any person, for its winding-up,
liquidation, or dissolution, which have not been stayed by an appropriate Court of
law within a period af 180 days.

Consequences of
‘ Event of Default

*  On occurrence of any Fvent af Default, the Debenture Trustee may accelerate all
amounts due under the Instrument (subject to cansent frem minimum 75% of the
dehenture holders). Accelerated Payment Date, in such an event, woud be
defined as 10 (ten} business days from the date cf issLance of accelerat ¢n notice
by the Debenture Trustee by email/fax, assumed to be received on the same day. |

)




Issuer would need to fund the Designated Account by 4:00 pm 2 (two) business

| days before the Accelerated Payment Date. Failure to pay shall constitute

% “Funding Shaortfall Fvent” and lead to Invacation of Corporate Guarantee

! = Fyrther in case the acceleratea redemption is not made by the Accelerated
Payment Date, penal interest of 2% over and above the coupon would be charged
to the Issuer for the defaulting period and shall be payable on a monthly basis.

» Enforcement of security, if any and any other recourse under law against Issuer
and, if the Guarantar fails to pay upon invocation of the guarantee, the Guarantor,

R — e ———

s An upTo-date certified true copy of the memorandum and articles of

association, certificate of incorporation and certificate of commencement of

business of the Issuer

= Board resolutions af the Issuer for issuance of the Debentures and of Guarantor
for issuing Guarantee.

*  Acertified true copy of the special resalution of the shareholders of the Issuer
approving the private p'acement af the Debentures under Rule 14 (2} (a) of the
Companies {Prospectus and Allotment of Securities) Rules, 2014

«  Acertificate from the Company Secretary of the Company confirming that the
issue af the Debentures together with the existing barrowings of the Issuer will
nat breach any borrowing or similar limit binding on the Issuer or its Board,
including pursuant to the special resolution of the sharehclders of the Issuer
under section 180 (1) (c) of the Companies Act, 2013.

Conditions * A certified true capy of the financial statements of the Issuer for the year '
|
| Precedent to the ending 31 March 2018
]
| Issue * Signed copy of latest financial statements of the Issuer

s A copy of the Board resolution of the Guarantor for issuance of guarantee in
respect of the Debentures, as: (i) the Issuer is a wholly owned subsidiary of the
Guarantar and {ii) the proceeds raised from the :ssue of Debentures (for which
the Guarantee is given by the Guarantor] will be utilized for its ‘principal
business activities'.

=  The Issuer shall appaint a debenture trustee and registrar and transfer agent

e Razting letter (not older than ane manth) and rating ratianale from ICRA

« The Issuer shall arrange for listing of the Instrument on the wholesale debt
market segment of NSE, with in principle listing approval from NSE to be
obtained beforehand.

* Acopyof the letter received from the NDebenture Trustee praviding its consent
to act as the dehenture trustee in connection with the issue of the Debentures.

= Execution of the Guarantee and the Debenture Trustee Agreement,

| = Nalater than 30 (thirty] days from the cate of allotment, the Issuer shall pmvid?
| to the Debenture Trustee {far the henefit of the Debenture Holders), a certified
Conditions ‘ copy of the return of allotment of securit es in form PAS-3 (as prescribed under the
Subsequent Companies {Prospectus and Allotment of Securities) Rules, 2014)) filed with the
registrar of companies along with & complete list of the Debenturiﬂolderq

'\ |
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containing: P




i the full rame, address, PAN and e-;;{;[id of the Debenture Holders;
ii. class of cecurities held;
jii. date of allotment of the Debentures; and
v the number of NDebentures held, nominal value and amount paid on the

Debentures.
*  The Issuer shall take all steps to ensure the listing of the Debentures on the
NSE/BSE.

= Any other actions required to be completed as conditicns subsequent under the

Issue Opening
Closing &
Deemed Date of
Allotment

Issue Opening Date: 28th Nevember 2018
Isste Clasing Date: 28tk Hovember 2019
Neemed Date of Allatment : 28th November 2C19

Made of Issue

Private Placement

Force Majeure

The Issuer understands that this term sheet is contingent on the assumpt:on that from
the date of the pravision of this term sheet to the Deemed Date of Allotment, there is
no material adverse change in the financial conditions of the Issuer and Indian debt
markets which in the reasorab e opinion of the Investcr would make it inadvisable to
praceed with the issue. In case of such material adverse change, the terms may be
renegotiated to the mutuai satisfaction of the ‘nvestar and the Issuer.

Governing Law

For Nabha Power Limited

The Delentures are Governed hy and shall he construed in accordance with the Indian
laws. Any dispute arising thereof will be subject to the nan-exclusive jurisdiction of
Mumbai {unless otherwise specified in the respective Debenture documents)

" For ICICI Bank Limited ! Far HOFC Bank
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ANNEXURE |

CALL OPTION FORMULA

Farmuia for calculation of redemption amount an exercise of call option = P {1+C*N/365) / (1+Y*T/365)

Where:

P = Principal

C = Coupcn Rate in %

N = Maturity Date — Last interest payment date
Y = Cali Optian Fxercise Yield

T = Maturity Date — Repayment date for call exercise

Example 1
P 1,000,000.00
G 7.4050%
Call Date* 15-Oct-21
Prior Interest Payment Date 20-Apr-21
Maturity Date 20 Apr-22
YA 6.50%
N = Maturity Date — Last interest payment date | 1
T = Maturity Date — Repayment Date of Call 0.5123
Redemption Amount (Total Consideraticn) 1,039,435.38
Example 2
p 1,000,000.00
C 7.4050%
Call Date* 1-Nov-21
Prior Interest Payment Nate 20-Apr-21
Maturity Date 20-Apr-22
Y2 6.00%
N = Maturity Date — Last interest payment date | 1
T = Maturity Date — Repayment Date of Call 0 4658
Redemption Amount (Total Consideration) 1,044,851 .41

*3C days from Call notice

ABenchmark Yield which is 3 business doys prior to Cali Dote




