
  

 
 
 

Term-sheet for the NCD issuance of ₹ 95.00 crore (“NCD-3 Term-Sheet”)  
 
The following term-sheet (the “NCD-3 Term-Sheet”) provide binding terms and conditions for the issue 
of Non-Convertible Debentures (the “Issue” / “Transaction”).  
 

1. Issuer/Company KRIBHCO Fertilizers Limited (“KFL” / “Issuer” / ”Company”)  
 

2. Sponsor Krishak Bharati Cooperative Limited (“KRIBHCO” / “Sponsor”)  
 

3. Guarantor Krishak Bharati Cooperative Limited (“KRIBHCO” / ”Guarantor”)  
 

4. Instrument Unsecured, listed, rated, redeemable, nonconvertible, non-cumulative, 
taxable bonds in the nature of Non-Convertible Debentures (the 
“Debentures” / “NCD-3”)  
 

5. Sole Arranger ICICI Bank Limited (“ICICI Bank”)  
 

6. Rating AA− with Positive Outlook from CRISIL 
 

7. Mode of Placement On private placement basis to Eligible Investors  
 

8. Eligible Investors Any investor(s) authorised to invest in these Debentures, when 
specifically approached and subject to the compliance with the relevant 
regulations/ guidelines applicable to them for investing in this Issue, are 
eligible to apply for this private placement of Debentures.  
 

9. Issue Size  ₹95.00 crore  
 

10. Tenor 3 years  
 

11. Description regarding 
Security (where 
applicable), including the 
type of security 
(movable/ immovable/ 
tangible, etc.), type of 
charge (pledge/ 
hypothecation/ 
Mortgage, etc.), date of 
creation of security/ 
likely date of creation of 
security, minimum 
security cover, 
revaluation, 
replacement of 
security, interest to the 
debenture holder over 
and above the coupon 
rate as specified in the 
Trust Deed and disclosed 

Unsecured  
 



in the Offer Document/ 
Information 
Memorandum  
 

12. Corporate 
Guarantee  

Unconditional, irrevocable & continuing corporate guarantee from the 
Guarantor for the timely payment of all payment obligations, including 
redemption of the principal amount of the Debentures, payment of 
interest, additional interest, penal interest, remuneration of the 
Debenture Trustee, liquidated damages and all costs, commissions, 
charges, expenses, and other monies whatsoever payable by the 
Company in respect of the Debentures (the “Corporate Guarantee”), to 
be executed upfront on or before the deemed date of allotment of the 
NCD-3 (the “Deemed Date of Allotment”, as defined in Clause #56 
herein).  
 

13. Continuing Guarantee   The Corporate Guarantee shall be a continuing one and shall remain in 
full force and effect till final settlement. The Guarantor shall not 
terminate the Corporate Guarantee except with the prior approval of 
the Debenture Trustee (acting on the instructions of 100% (one 
hundred percent) of the Debenture Holders).  
 

 The Guarantor agrees that notice of any termination of the Corporate 
Guarantee mentioned above shall be provided by the Guarantor to the 
Rating Agency at least five (5) Business Days prior to the date of such 
termination.  
 
Rating Agency shall mean and refer to any credit rating agency 
identified and/or recognised by the RBI from time to time.  

 
14. Designated 

Account  
 

Escrow account of the Issuer opened with ICICI Bank (“Escrow-3 
Account”), wherein the interest & redemption proceeds for all 
debentures shall be credited by the Issuer, or any other account being a 
renewal, re-designation or replacement of that account as such bank may 
from time to time specify by notice in writing to the Company and the 
Debenture Trustee (the “Designated Account”). The Issuer shall fund the 
Designated Account with the interest and/or redemption proceeds 
and/or any other dues, as appropriate, one (1) Business Day prior to the 
payment Due Date for interest, redemption proceeds payment dates 
and/or any other dues (hereafter referred to as the “Payment 
Mechanism”).  
 
In case of invocation of the Corporate Guarantee, the Guarantor shall 
make payments into the Designated Account or any other account 
specified by the Debenture Trustee.  
 

15. Funding Shortfall 
Event 

A ‘Funding Shortfall Event’ shall be deemed to have occurred if the 
Designated Account is not funded with interest, redemption proceeds & 
any other amount due under the NCD-3 by 4:00 pm, one (1) Business Day 
before the respective Due Date, as defined in Clause #33 herein.  
 

16. Invocation of 
Corporate 
Guarantee 

In case of ‘Funding Shortfall Event’ or in the event of any default on part 
of the Company to comply with or perform any of the terms, conditions 
and covenants contained in the Transaction Documents, the Debenture 
Trustee will, on the same day of occurrence, invoke the Corporate 



Guarantee by giving notice, through fax/email/hand delivery to the 
Guarantor; such notice shall be deemed to be received by the Guarantor 
on the date the email or fax was sent or, in case of hand delivery, when it 
is actually delivered. The Guarantor will then fund the Designated Account 
within one (1) Business Day of receiving such notice.  
 

17. Redemption  
 

Bullet repayment at the end of three (3) years from the Deemed Date of 
Allotment.  
 

18. Coupon  
 

6.95% p.a.  

19. Arranger Fee  
 

Nil  

20. Call/Put Option  
 

None  
 

21. Coupon Frequency  
 

Yearly  
 

22. Coupon Type  
 

Fixed  
 

23. End Use  
 

The proceeds of the Issue will be utilised by the Company for capital 
expenditure and other general corporate purposes.  
 
The proceeds from the Debentures will not be used, either in part or full, 
for capital market activities, including subscription/purchase of shares & 
debentures, acquisition or purchase of land or any other speculative 
business activity. The Issue proceeds shall not be used for any purpose 
which may be in contravention of RBI guidelines for bank financing to 
corporates.  
 
End Use Certificate (certified by the statutory auditor) to be provided by 
the Issuer to the Debenture Trustee within 90 days from the Deemed Date 
of Allotment.  
 

24. Day Count Basis Actual/Actual  
 

25. Record Date The record date for the payment of interest and/or the Redemption shall 
be 15 calendar days prior to the Due Date for payment.  
 

26. All covenants of the 
Issue (including side 
letters, accelerated 
payment clause, etc.) 

a. The execution of the trust deed in relation of the NCD-3 
(“Debenture Trust Deed-3”) will be done within a period of 3 months 
from the date of closure of the Issue.  
 

b. Ownership Covenant: The Issuer covenants and undertakes that 
until the final maturity of the Debentures, the Sponsor’s shareholding 
in the Issuer (direct/indirect) shall not fall below 51%.  
 

c. In case of any acquisition, merger of subsidiaries, Debenture 
Holders will have right to exercise the mandatory redemption option 
on the debentures, if it materially affects the ability of the Company 
to comply with its obligations under the Transaction Documents. 
 

d. Credit Rating Covenant, as more specifically defined in Clause 
#36.  
 



e. Default in Payment: In case of default in payment of Interest 
and/or principal redemption on the due dates, additional interest of 
at least @2.00% p.a. over the coupon rate will be payable by the 
Company for the defaulting period.  
 

f. Delay in Listing: In case of delay in listing of the debt securities 
beyond the timelines specified in para 2 of SEBI Circular no. 
SEBI/HO/DDHS/CIR/P/2020/198 dated October 5, 2020, the Issuer 
shall:  
 
i. pay penal interest of 1.00% p.a. over coupon rate for the period of 

delay to the investor (i.e. from the Deemed Date of Allotment to 
the date of listing); and  
 

ii. be permitted to utilise the Issue proceeds of its subsequent two 
privately placed issuances of securities only after receiving final 
listing approval from Stock Exchanges.  

 
g. The Company shall pay interest for the delayed period as per the 

provision of Companies Act/ SEBI (ICDR) Regulations, if the allotment 
is not made within the prescribed time limit and/or the Refund Orders 
are not despatched to the investors within 15 days from the date of 
the closure of the Issue, for the delay beyond the 15 days’ period.  
 

h. Negative Covenants: The Issuer covenants and agrees that 
without the prior written approval of the Debenture Trustee, the 
Issuer shall not:  
 
i. create or permit to subsist any encumbrance or any type of 

preferential arrangement (including retention arrangements or 
escrow arrangements having the effect of granting security), in any 
form whatsoever on its entire fixed, movable and immovable, 
assets; and  
 

ii. (whether voluntarily or involuntarily) sell, transfer, grant lease or 
otherwise dispose off or deal with (or agree to do any of the 
foregoing at any future time), all or any of its fixed, movable and 
immovable, assets.  

 
i. No side letters are executed pursuant to the said Issue.  

 
27. Listing In terms of SEBI circular SEBI/HO/DDHS/CIR/P/2020/198 dated October 5, 

2020, the Issue will be listed on BSE/NSE within 4 trading days from the 
date of closure of the Issue.  
 
Delay in Listing: In case, the bonds are not listed within the said limit, The 
Issuer shall pay penal interest of 1.00% p.a. over the coupon rate for the 
period of delay to the investor (i.e. from the Deemed Date of Allotment 
to the date of listing).  
 

28. Form of Issuance Dematerialised  
 

29. Face Value ₹10,00,000.00 per NCD  
 

30. Issue Price At par, i.e. ₹10 lakh per NCD  



 
31. Redemption Price At par, i.e. ₹10 lakh per NCD  

 
32. Business Day  

 
A Business Day shall mean any day of the week, excluding a Holiday, on 
which:  
 money market is functioning in Mumbai, and  
 banks are open for general business in New Delhi and Noida, and for 

the purposes of making any payment as contemplated under this 
Deed or any of the other Transaction Documents.  

 
33. Due Date  

 
Due Date shall mean any day on which any payment in relation to the 
Debentures becomes due and payable to the Debenture Holder(s), 
including any of the Coupon Payment Dates and the Redemption Date 
(also being the last Coupon Payment Date), and shall comply with the 
Holiday Convention as defined in Clause #34 herein.  
 

34. Holiday Convention If any Coupon Payment Date falls on a Holiday, the payment shall be made 
by the Issuer on the immediately succeeding Business Day. Interest will 
not be paid up to the date of payment so extended.  
 
If the Redemption Date (also being the last Coupon Payment Date) of the 
Bonds falls on a Holiday, the redemption proceeds shall be paid by the 
Issuer on the immediately preceding Business Day along with interest 
accrued on the Bonds until but excluding the date of such payment.  
 
In the event the Record Date falls on a day which is not a Business Day, 
the immediately preceding Business Day will be considered as the Record 
Date.  
 
A “Holiday” shall comprise any one of the following:  
 
 Saturdays;  
 Sundays;  
 Any day which is a public holiday for the purpose of Section 25 of the 

Negotiable Instruments Act, 1881 (26 of 1881) (as may be amended/ 
supplemented from time to time);  

 Any day on which money market is not functioning in Mumbai; and  
 Any other day on which banks are closed for customer business in New 

Delhi and Noida.  
 

35. Covenants for the 
Guarantor 

The Guarantor covenants and agrees that from the date of this Guarantee 
and for so long as this Guarantee is outstanding:  
 
(a) the Guarantor will duly perform and observe the terms of this 

Guarantee and any other Transaction Document to which it is a party;  
 

(b) the Guarantor will at all times maintain its corporate existence; and  
 

(c) whilst any obligations whatsoever remain under the Transaction 
Documents, the Guarantor shall not without the prior written consent 
of the Debenture Trustee voluntarily wind-up, liquidate or dissolve its 
affairs.  

 



36. Credit Rating Covenant  
 

Downgrade in rating of the Issuer during the tenure of the instrument 
shall result in the following:  
 
A. Issuer to create Security in favour of the Debenture Trustee; and  
B. Coupon Reset.  

 
A. Security:  
 
Upon occurrence of rating downgrade of the Debentures from “AA−” to 
“A+” / “A+ (CE)” or below, the Issuer shall have to create Security in favour 
of the Debenture Trustee, as more specifically defined in Clause #37.  
 
B. Coupon Reset:  
 
The coupon will be reset if the rating is downgraded during the tenure of 
the instrument:  
 
 If the Debentures are downgraded by any rating agency to “A+” / “A+ 

(CE)” or below, the coupon will be stepped up by 25 bps for every notch 
downgrade to “A+” / “A+ (CE)” and below and the enhanced coupon 
shall be effective from the date of such rating downgrade.  
 

 In the event of rating downgrade to “A–” / “A– (CE)” or lower by any 
rating agency, the following options shall be available to the Issuer and 
the debenture holders, as outlined hereunder:  
 

a. The Issuer can exercise the call on outstanding Debentures at par, 
along with accrued but unpaid interest and other pending dues, 
within a period of 30 days from the date of rating downgrade; or  
 

b. Each Debenture Holder, acting individually, shall have the right to 
opt for either of the following:  
 
(a) Increase the coupon by 25 bps for downgrade to “A–” / “A– 

(CE)” and every notch below “A–” / “A– (CE)” thereafter, 
effective from the date of rating downgrade; or  
 

(b) Exercise the right to put the outstanding Debentures to the 
Issuer at par.  

 
Each Debenture Holder shall exercise its right, as highlighted above, 
within 15 days from the date of rating downgrade, either directly with the 
Issuer or through the Debenture Trustee.  
 
In case the Debenture Holder opts for option 2(b) above, the Issuer shall 
need to redeem the outstanding Debentures held by the debenture 
holder at par, along with accrued but unpaid interest and other pending 
dues, within a period of 45 days from the date of rating downgrade. 
 
In the event of the Issuer not exercising the call option or a debenture 
holder not exercising its option within 15 days from the date of rating 
downgrade, the default option of 2(b) shall apply and the Issuer shall need 
to redeem the outstanding Debentures held by the debenture holder at 
par, along with accrued but unpaid interest and other pending dues, 
within a period of 45 days from the date of rating downgrade. 



 
Exercising of either the call option by the Issuer or the put option or the 
default option by the debenture holders shall be termed as an “Early 
Redemption Event”.  
 
In case of multiple rating agencies, lowest rating available shall be 
considered for the above purpose.  
 

37. Security to be created in 
the event of rating 
downgrade as per Clause 
#36 titled “Credit Rating 
Covenant”  
 

Upon occurrence of rating downgrade of the Debentures from “AA−” to 
“A+” / “A+ (CE)” or below, the Issuer shall have to create Security as 
mentioned below:  
 
The Debentures along with all payment obligations including redemption 
of the principal amount of the Debentures, payment of interest, 
additional interest, penal interest, remuneration of the Debenture 
Trustee, liquidated damages and all costs, commissions, charges, 
expenses, and other monies whatsoever payable by the Company in 
respect of the Debentures, shall be secured, inter alia, by:  
 
1) First pari passu charge by way of equitable mortgage on leasehold land 

admeasuring 780.75 acre situated at Piprola village, Shahjahanpur 
district, Uttar Pradesh, in the name of the Issuer (“Immovable Fixed 
Assets”); and  
 

2) First pari passu charge by way of hypothecation over whole of the 
movable properties of the Issuer including its movable plant and 
machinery, machinery spares, tools and accessories and other 
movables, both present and future (“Movable Fixed Assets”).  

 
Covenants pertaining to Security creation:  
 

1. The Company shall, at all times from the occurrence of such rating 
downgrade till the Final Settlement Date, maintain an FACR of ≥1.10×, 
sufficient to discharge the principal and interest amount for all its debt 
securities.  
 
“FACR” means Fixed Assets Coverage Ratio and shall be the Book Value 
of the Fixed Assets of the Issuer given as Security to debenture trustees 
and term loan lenders divided by amounts of the total term loans 
outstanding and debentures outstanding, specifically those having first 
pari passu charge on the Fixed Assets (“Secured Debt Securities”), for 
the Issuer.  
 

2. As per ILDS Regulation dated October 8, 2020, “While the debt 
securities are secured to the tune of 100% of the principal and interest 
amount or as per the terms of offer document/ Information 
Memorandum, in favour of Debenture Trustee, it is the duty of the 
Debenture Trustee to monitor that the security is maintained, 
however, the recovery of 100% of the amount shall depend on the 
market scenario prevalent at the time of enforcement of the security.”  
 
The Company will make available adequate funds for this purpose.  

 
Security creation timelines:  
 



 Creation of security w.r.t. Immovable and Movable Fixed Assets 
to be done within 3 months from the date of rating downgrade of 
the instrument from “AA−” to “A+” / “A+ (CE)”; and  
 

 Perfection of security w.r.t. Movable and Immovable Fixed 
Assets, including by way of exchanges of pari passu/NOC letters 
with existing lenders and filing of Form CHG-9, to be done within 
3 months from the date of rating downgrade of the instrument 
from “AA−” to “A+” / “A+ (CE)”.  

 
In case the Security is not created and perfected within the stipulated 
timelines of 3 months, the Issuer shall pay penal interest of 1.00% p.a. 
over the Coupon Rate from the date of such breach till the Security is 
created and perfected, unless waived in writing by the Debenture Trustee.  
 

38. Restricted Payments  
 

The Issuer will not, without the prior approval of the Debenture Trustee:  
 
1. declare or pay any dividends (either in cash or property or obligations) 

or distributions or return of equity / quasi-equity, unless approved by 
the Debenture Trustee;  

2. pay by way of inter-corporate deposits or advances to any Person, 
including Associates or group companies of the Company; and  

3. make payments and/or repayments in relation to investments, unpaid 
dues (including trade payables) and Financial Indebtedness, availed by 
the Company from the Promoter or Associates or group companies of 
the Promoter,  

 
if:  
 

i. the Issuer fails to meet its obligations to pay interest and/or 
instalments and/or other monies due to the lenders/ Debenture 
Holders and as long as it is in such default;  

ii. the Issuer is not in compliance of the Financial Covenant;  
iii. an Event of Default has occurred and is continuing;  
iv. the Restricted Payments are not permitted under Applicable Laws; or  
v. the credit rating of the Debentures has been suspended or withdrawn 

by the Credit Rating Agency as per Clause #36 titled “Credit Rating 
Covenant”;  

 
39. Events of Default 

(including manner 
of voting /conditions 
of joining Inter 
Creditor 
Agreement) 

Each of the following shall constitute an “Event of Default” with respect 
to the Debentures and shall be set out in the Transaction Documents 
which shall include events customary to transactions of this nature, 
including but not limited to: 
 

1. Occurrence of the Early Redemption Event;  
 

2. Failure by the Company to pay any amount due and payable to the 
Debenture Holders including without limitations, any Debenture 
Outstanding, any early redemption amounts, acceleration amounts, 
under the Transaction Documents on the respective due dates;  
 

3. If the transactions contemplated under this Deed become illegal or 
unlawful or unenforceable, or if any of the documents entered into 



in relation to the Debentures or any part thereof ceases, for any 
reason, to be valid and binding or in full force and effect;  
 

4. The occurrence of any event which may have a Material Adverse 
Effect;  
 

5. Breach of any of the covenants or undertakings under the 
Transaction Documents;  
 

6. Cross Default by the Issuer on any other borrowing;  
 

7. Repudiation of any term of the Transaction Documents by the Issuer;  
 

8. If the information given by the Company or any of the Promoters in 
relation to the Debentures or any representations or warranties 
given by ¡t to the Debenture Trustee under the Transaction 
Documents is misleading or incorrect in any respect;  
 

9. If a liquidator, judicial custodian, receiver, administrative receiver or 
trustee or any analogous officer has been appointed in respect of the 
whole or any part of the property of the Company;  
 

10. If an order is made or an effective resolution passed or analogous 
proceedings taken or filled for the wining up, bankruptcy or 
dissolution of the Company;  
 

11. If the Company has declared a moratorium on payments to its 
lenders;  
 

12. Failure to obtain/ maintain any insurance by the Issuer consistent 
with its business requirement(s) or failure to pay insurance premium 
when due; and  
 

13. The Promoter or Issuer or any of their directors are included in RBI's 
wilful defaulters.  

 
On and at any time after the occurrence of an Event of Default, the 
Debenture Trustee/ Debenture Holders may take any action(s), including, 
but not limited to, the following:  
 

i. Acceleration of all outstanding dues, cancellation of total Issue;  
 

ii. Initiate recovery proceedings and enforce its right under the 
Transaction Documents; 
 

iii. Appropriate any amount in the accounts and utilise it for the 
payments/ repayments of the any amounts outstanding under the 
Issue; 
 

iv. Any costs incurred in respect of the above shall be borne by the Issuer; 
 

v. Exercise any other right that the Trustee may have under the 
Transaction Documents or under Applicable Law; 
 

vi. Appointment of a nominee director; and  



 
vii. Stipulate any further terms and conditions as the Trustee deem fit 

with respect to Transaction Documents; 
 
In case the accelerated redemption is not made within 21 calendar days 
upon receipt of written notice from Debenture Trustee, additional 
interest of 2.00% over and above the coupon would be charged to the 
Issuer for the defaulting period. In case of default in payment of interest 
and principal the additional interest of 2.00% over and above the coupon 
would be charged with immediate effect.  
 
In the event of any disagreement between the Debenture Holder/ 
Debenture Trustee and the Issuer as regards any event being categorised 
as the Event of Default, the Issuer shall have the option to prepay.  
 
In the event of an Early Redemption Event, as outlined above under Clause 
#36 titled “Credit Rating Covenant”, the process & timelines stipulated 
thereunder shall apply, failing which, such non-payment of dues shall be 
treated as an Event of Default (similar to failure to pay) and the rights and 
remedies available to the debenture holder shall apply.  
 
Manner of Voting:  
 
The manner of voting (as also included in the Debenture Trust Deed-3) 
may be as under:  
 
i. The Issuer or the Debenture Trustee may call for meeting of 

Bondholders as per the terms of the Debenture Trust Deed-3.  
 

ii. E-voting facility may be provided, if applicable subject to compliance 
with regulatory guidelines. 
 

iii. In case of any decision that requires a special resolution at a meeting 
of the Bondholders the special resolution decision shall be passed by 
a majority consisting of not less than three-fourths of the persons 
voting there upon a show of hands or if a poll is demanded or e-voting 
facility is used, by a majority representing not less than three fourths 
in value of the votes cast on such poll. 
 

iv. Notwithstanding anything contained above, if any regulations/ 
circular/ guidelines issued by SEBI/RBI or any other relevant regulator 
require the voting to be held in a particular manner, the provisions 
contained in such regulations/ circular/ guidelines shall prevail. 

 
Inter Creditor Agreements:  
 
In accordance with the SEBI circular dated October 13, 2020 bearing 
reference number SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 in relation to 
the standardisation of procedure to be followed by debenture trustees in 
case of default by issuers of listed debt securities, the Debenture Trustee 
shall not enter into any inter creditor arrangement unless agreed to in 
writing by 75% of the Debenture Holders (by outstanding Nominal Value) 
and 60% of the Debenture Holders (by number).  
 



Thus, in case of an occurrence of a “default”, the Debenture Trustee shall 
abide and comply with the procedures mentioned in the above 
mentioned circular (SEBI/HO/MIRSD/CRADT/CIR/P/2020/203) dated 
October 13, 2020 issued by SEBI.  
 
Regulation 51 read with the Explanation to Clause A (11) in Part B of 
Schedule III of the SEBI Listing Regulations, defines ‘default’ as non-
payment of interest or principal amount in full on the pre-agreed date 
which shall be recognised at the first instance of delay in the servicing of 
any interest or principal on debt.  
 

40. Creation of Recovery 
Expense Fund  
 

The Issuer agrees and undertakes to create and maintain a recovery 
expense fund, in accordance with the regulations, guidelines and circulars 
issued by SEBI. The purpose and utilisation of the recovery expense fund 
shall be as specified by SEBI.  
 

41. Conditions for breach of 
covenants (as specified 
in Debenture Trust 
Deed-3)  
 

As specified in the Debenture Trust Deed-3 and Clause #39 titled “Events 
of Default” of this term sheet.  
 

42. Penalty in case of default  
 

Additional Interest of 2.00% p.a. (“Additional Interest Rate”) over and 
above the agreed coupon/ interest calculated for the period from the date 
on which any payment is due by the Issuer until the date the payment is 
made.  
 

43. Risk factors pertaining to 
the Issue  

Since inception, there is not a single case when there was a delay in 
payment of interest or repayment of debt/financial facilities by the 
Company. There is no risk of delay/non-payment of interest or principal 
repayment. However, there are a few of the Management's perceptions 
of risk factors related to the business operations of the Company which 
are as mentioned below:  
 

i. The Company manufactures and sells nitrogenous fertilizer, viz. urea 
which is a controlled commodity and is subject to pricing, distribution 
and movement control through the Fertilizer Control Order (FCO), 
1985 and Fertilizer Movement (Control) Order, 1973 issued under the 
Essential Commodities Act (ECA), 1955. The Company also sells 
Ammonia. 
 

ii. The Company’s business is primarily dependent on the continuous 
supply of natural gas. Inadequate availability and/or disruption in 
supplies may adversely affect the results of our operations.  
 

iii. The Company’s urea is sold at statutorily notified sale price which is 
generally less than the cost of production and the difference between 
the cost of production and selling price is compensated by the 
Government as subsidy. The release of subsidy solely depends on the 
budget allocation by Government of India for fertiliser sector and in 
case budget got exhausted, there could be chance of delay in 
receivables of subsidy payments which had impact on cash flows of 
the Company.  
 

iv. Agricultural production is dependent on a number of factors including 
weather patterns and field conditions, current and projected grain 



inventories and prices, the domestic and international demand for 
agricultural products and domestic and international policies 
regarding trade in agricultural products. Any variations could have an 
adverse effect on the market for our products.  
 

v. Operations of the Company are subject to hazards, inherent in the 
manufacturing, transportation, storage and distribution of chemical 
fertilizers and ammonia. The Company has taken a comprehensive 
risk insurance policy to mitigate such risks.  
 

vi. The Company is subject to numerous environmental, health and 
safety laws and regulations, including laws and regulations relating to 
the generation, treatment, storage, disposal and handling of 
hazardous substances and wastes; and the clean-up of hazardous 
substance releases.  
 

vii. The Company’s fertiliser plant and other business operations are 
vulnerable to damage or interruptions in operations due to force 
majeure conditions.  
 

viii. The Company’s business is capital intensive, requiring substantial 
capital to maintain and operate its fertiliser plant. As and when the 
capital expenditure requirements exceed the available resources, 
there will be requirement of additional debt or equity financing. 
Additional debt financing or an increase in the borrowing cost could 
increase the total interest cost.  
 

44. Conditions Precedent to 
disbursement 

The subscription from the debenture holder(s) shall be accepted for 
allocation and allotment by the Issuer subject to the following:  
 

1. The Issuer shall have obtained all necessary board/ shareholder 
resolutions under the provisions of the Companies Act, 2013 as are 
required in relation to the borrowing powers, issue of the 
Debentures and the execution of necessary documents in connection 
therewith;  
 

2. Signed copy of Disclosure Document/ Letter complying with 
applicable SEBI regulations & certified by Issuer;  
 

3. PAS-4 document as per Companies Act, 2013;  
 

4. Rating letter from the Rating Agency not being more than one month 
old from the Issue Opening Date and rating rationale (the 
“Rationale”) not older than 6 months from the Issue Opening Date;  
 

5. Execution of Corporate Guarantee on or before the Deemed Date of 
Allotment;  
 

6. Consent letter from the Debenture Trustee;  
 

7. In-principle listing approval from stock exchanges;  
 

8. Execution of Debenture Trustee Agreement;  
 

 



9. Confirmation from a Key Managerial Person certifying that the total 
borrowings including proposed NCDs does not exceed aggregate of 
paid-up share capital, free reserves and securities premium of the 
Company or any borrowing limit binding on the Company;  
 

10. Issuer to provide the following undertakings/confirmations:  
 
 No Event of Default has occurred and is continuing and no such 

event or circumstance will result as a consequence of the Issuer 
performing any obligation contemplated under the Transaction 
Documents;  
 

 There is no breach of representations and warranties contained 
in the Transaction Documents. Non-occurrence of any force 
majeure event, other than the existence of COVID-19 and its 
continuing impact; and  
 

 There is no Material Adverse Effect occurred and continuing, 
other than COVID-19 and its continuing impact, and there are no 
circumstances existing which could give rise, with the passage of 
time or otherwise, to a Material Adverse Effect on the Issuer; and  

 
11. Any other conditions as the debenture holder(s) and/or the 

Debenture Trustee may require.  
 

45. Conditions Subsequent 
to disbursement 

The Issuer shall ensure that the following documents are executed/ 
activities are completed as per agreed time frame:  
 
1. Credit of demat account(s) of the investor(s) by Debentures allotted 

within two (2) working days from the Deemed Date of Allotment;  
 

2. Execution of the Debenture Trust Deed-3 within a period of 3 months 
from the date of closure of the Issue;  
 

3. Completion of the listing of Debentures on BSE/NSE within 4 (Four) 
Business Days from the Deemed Date of Allotment;  
 

4. CA certificate stating that other than those listed in the certificate 
there is no demand outstanding to Income Tax Authorities in respect 
of the Issuer under the Income Tax Act, 1961 which could result in any 
Secured Asset being or becoming subject to any Tax claims pursuant 
to Section 281 of IT Act;  
 

5. Other conditions that are customary to such transaction and as may 
be further detailed in the Debenture Trust Deed-3; and  
 

6. Besides, the Issuer shall perform all activities, whether mandatory or 
otherwise, as mentioned elsewhere in this Disclosure document.  

 
46. Transaction Documents The Issuer has executed/shall execute the documents including but not 

limited to the following in connection with the Issue:  
 
1. This term-sheet (the “NCD-3 Term-Sheet”);  

 



2. Signed Disclosure Document/ Private Placement Offer Letter 
complying with applicable SEBI regulations & certified by Issuer;  
 

3. Debenture Trustee Agreement and Trustee’s consent letter;  
 

4. Debenture Trust Deed-3;  
 

5. Security documents, if applicable;  
 

6. Corporate Guarantee;  
 

7. Rating letter and rationale (Rating letter not older than 1 month and 
rationale not older than 6 months);  
 

8. Shareholders resolution and Board resolution and other corporate 
authorisations from the Issuer as per the provisions of the Companies 
Act, 2013;  
 

9. Tripartite agreement with NSDL/CDSL and Registrar; and  
 

10. Application form.  
 

47. Governing Law and 
Jurisdiction  
 

Indian laws and courts/tribunals of India  

48. Debenture Trustee IDBI Trusteeship Services Limited (“ITSL” / “Debenture Trustee”), which 
is registered with SEBI as a debenture trustee, and having registration no. 
IND000000460  
 

49. Role and Responsibilities 
of Debenture Trustee 

As per SEBI (Debenture Trustee) Regulations, 1993, SEBI (Issue and Listing 
of Debt Securities) Regulation, 2008, the Companies Act, 2013 and the 
rules made thereunder, the Debenture Trustee Agreement and SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as 
amended from time to time.  
 

50. Depository National Securities Depository Limited (“NSDL”)/ Central Depository 
Services (India) Limited (“CDSL”)  
 

51. Other Expenses  Any expenses that may be incurred towards executing of this transaction 
including NCD-3 issuance, payment of stamp duty, Trustee fees, Registrar 
& Transfer Agent (“R&T Agent”) fees, fees for legal, accounting and others 
shall be borne by the Issuer.  
 

52. Interest Tax, Service Tax, 
Levies and Duties  

All rates of interest and other charges to be made by the Company as 
mentioned herein are exclusive of GST and/or any such levies/duties Such 
GST, other levels/duties, if any applicable (excluding Income tax), shall be 
payable by the Issuer to the investor over and above the rates mentioned 
hereinabove. 
 
Income Tax or such other tax as may be required to be deducted at source 
under the Income Tax Act or any other applicable Act/ Rules shall be 
deducted from the Interest payable by the Company.  
 



53. Clear Market Clause The Issuer undertakes that it will not announce, raise or enter into 
discussions to raise or attempt to raise any finance from the market, by 
the way of Debentures from the date of acceptance of this offer till 3 
months from the Deemed Date of Allotment, except with the explicit 
consent of the Sole Arranger.   
 

54. Material Adverse Effect “Material Adverse Effect” means an event, circumstance, occurrence or 
condition which has caused, as of any date of determination, or could 
reasonably be expected to cause a material adverse effect on or a material 
adverse change in the judgment of the Debenture Trustee, acting on the 
instruction of not less than three-fourths in the value of total debenture 
holders (the “Majority Debenture Holders”) in:  
 
(a) the financial condition, business or operation of the Issuer, 

environmental, social or otherwise or prospects of the Issuer;  
 

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

(c) the validity or enforceability of the Transaction Documents or any 
other related document or the rights or remedies of the Debenture 
Holder(s) thereunder.  

 
55. Force Majeure Arranger’s commitment under this term sheet and subsequent 

documents hereunder would stand cancelled without any further liability 
to Arranger, if in the reasonable view of Arranger an event of force 
majeure including a substantial change in national or international 
financial political or economic conditions or currency exchange controls 
or an act of God or natural calamity has occurred which is likely to have 
material adverse effect.  
 

56. Issue Opening Date, Issue 
Closing, Pay-in Date, 
Deemed Date of 
Allotment  
 

Issue Opening Date: 13.08.2021 (Friday) 
Issue Closing Date: 13.08.2021 (Friday) 
Pay-in Date: 17.08.2021 (Tuesday) 
Deemed Date of Allotment: 17.08.2021 
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