Narthern Are Pooled Bond Issuance XIX - Terms of the Transaction
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Subject to internal credil, legal and compliance approvals

KEY TERMS

Issuers

Aye Finance Private Limited ("Aye”)

Issuance size

Title
The "Ave Debanfures”

Issuance
32,00.00,000

Issuar
Ave

Rating

ICRA BBE

Use of proceeds

* Proceeds of this issuance shail be appiied by the Issuer towards
activities only in accordance with RBI reguiations for NBFCs as
amended from time to time .

s Foravoldance of doubt, no part of the proceeds shall be used for any
real estate business or any investing in equity.

» The Issuer should furnish CA certificate for end use within a period
of 4'weeks from the drawdown date. If so required by the debenture
holders, the Issuer shall furnish an auditor's certificate for end use
within such time period as may be agreed between the Issuer and
the debenture hoiders and the cost of the same shall bs borne by the
investor,

instrument

Rated, Unlisted, Taxable, Senior, Redeamable INR denominated nan-
convertible debentures (“Debentures”)

Ranking

-senior obligations of the Issuer. The claims of the Investors shall be

Each Debenture Issued by an Issuer will constitute diract, secured and

superior to all the claims of investors / lenders of Tier | & Tier If Capital
and shall rank par passu to all unsubordinated and secured
indebtedness of the Issuer and that each of the Debenture Holders shall |
inter-se rank pari passu in relation to their rights and henefits in relation
fo the Debentures, without any preference or privilege,

fnvestor

Magallanes Impacto FIL -
Northern Arc Capital Limited

Arranger & Structurer .

Northern Arc Capital Private Limited

Debanture Trustes

Catalyst Trusteeship Limited

Rating Agency ICRA Limited
Tenor lssuer | "Tenor *‘
Aye 36 months
Face Value INR 1,00,000 -
Issye Price Atpar
lssiiance Mode Dematerialized
Private/Public Private Placemant
Placemant ‘
Yield Yield of 12.90% XIRR to the Investor gross of tax (12.32% Per Annum

Payable Quarterly)

Principal Repayment

lssuer wili pay principal on a Semi-annual basis after one vear

nterest Payment

Issuer will pay interest gn a Quarterly basis,

fransaciion wilth yau unloss olhgrwse expre
trensaction and have made dn indepssdeni

Payment mechanism

1. Issuer shall make the payments of interest and principal amounts
due along with ali other abiigations {if any) under the transacticn
documents by 4 PM IST on T-3 Business Days {l.e. thres days
priorto the interest or principal due date),

2. Inthe evant of failute of the Issuer to com ply with (1) above, on

T-2 Business Days, the Debenture Trustee shall invoke the |
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s The hypothecated Client Loans must have been originated while
complying with ail the extant *know your customer' norms spacifiag
by the REl.

» The hypothecated Client Loans are current and not in overdue at the
time of inclusion in the Security and have not been terminated or
prapaid. : .

» The hypothecated Client Loans shall not be overdue for mare than
80 (Ninety) days on all Top-up Dates when the Security Cover shall
be tapped up if necessary, to mantain a cover of at least 1x.

Guarantee

¢ The Guarantor shall provide an unconditionat, irrevocable, payabie
on demand guarantee, favouring the Investors that covers 5.00% of
the initial principal value of the Debentures. The Guarantee shall be |
enforceable, In tranches, as and when required, and in case the
same is enforced, the value of the Guarantse shall be reduced by the
amount so enforced.

s The ratic of the outstanding Guarantee to the aggregate outstanding
principal of the PBI Debentures is referred to as the “Guarantee
Percentage’.

When due to the amortisation of the Debentures cutstanding, the
initial Guarantee Cap is greater than 10.00% of the aggregate
outstanding principal of the Debentures, the Guarantee Cap shall be
reduced to 10.00% of the aggregate outstanding principal of the
Debentures, with the prior approval of the Rating Agency (“Revised
Guaranitee Cap'). Such reduction of the Guarantee Cap wil! be
affirmed by the Rating Agency after the Investor Payout Dates falling
on 24" month from disbursement . '

However, any reduction in the guarantee obfigation of the Guarantor
is subject to the rating of the Debentures being maintained at BBEB
{confirmed by the Rating Agency to the Debenture Trustee prier to
such reduction). :

¢ All payments of guarantee fees shall be directly made to the relevant
acocounts of the Guarantor by lssuer "

Guaranior

Northern Arc Capital Private Limited

Transaction Structure

* The'lnvestor invests in each Debenture issued by the issuer
* lssuer is an applicant for a joint guarantee from the Guarantor
¢« The Guarantor irrevocably and unconditionally guararfess the

Investor, the principal and interest payments from lssuer under the

terms of the Transaction Documentation, up to the extent of the

Guarantee Cap, :

» The Debenture Trustee and the Guarantor enter into an agreement
amongst themselves that states, amongst other provisions:

- That the total amount guarantged by the Guarantor is capped af.
5.00% of the initial principal value of PBI Debentures {*Initial
Guarantes Cap”) '

- When due to the amortization of the debentures cutstanding, the
Initial Guarantee Cap is greater than 10.00% of the aggregate
outstanding principal of the PBI debentures, then the Guarantes
Cap shall be reduced to 16.00% of the aggregate outstanding,
principal of the PBI debentures, with prior approval of the Rating
Agency ("Revised Guarantee Cap”). Such reduction of the
Guarantee Cap wilt be affirmed by the Rating Agency after the
Investor Payout Dates falling on 24t month from dishursement.

- However, any reduction in the guarantee obligation of the
Guarantor is_subject to the rating of the debentures belng
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Financial, operational | Financiai covenants periaining to lssuer:

and other covenants - - Capital adequacy ratio of a minimum of 17.00%

- Outsianding principal of Magatanes impacto Fli to represent a
maximum of 2% of Total Assets over the life of the Debenture,

: . - Maximum permissible ratio of Unhedged Outstanding Principle

' ‘ of Foreign Currency Loans to Total Assets shall be 15%

; ' ~  Permissible ratio of Net thcome (Annualised} to Average Total

! : Assets shall be greater than 0% ‘

- Maximum permissible ratio of sum of PAR 80, refinanced,
restructured, rescheduled foans and write offs in previous 12
months to Gross Loan Portfollo shall be 6%

= Minimum permissible ratio of Loan Loss Réserves to Sum of
Gross Balance sheet NPAs (>00 DPD} and Rescheduled
portfolio (no current arrears) shall be 30%, _

= Maximum permissible Uncovered Capital Ratio {PAIR 80} shalt
be 20%

- Minimum permissible ratio of Total Liguid Assets and Projected
morithly repayments 30 days to Total Assets shal! be 5%.

Operational covenants for ssuer;
Covenants mentioned in the debenture trust deed

QOther covenants for lssuer: :

. - Standard covenants on change in nature of business, deglaration

| & payment of dividends, change in control, change In

: management control, disposal of assets as per Transaction |
. Documentaticn. . ’

-« incase of inability to pay from the lssuer's balance sheet, Issuer
must ulilise the cash flows from the raceivables provided as
Security for the payment of intersst and principal on the
Debentures; o the extent of the repayment obligation

- Reporting requirements on the receivables provided as Security,
as per the formats provided.

- Asquiring financial asset or liability in. foreign currency needs
prior Intimation to Magallanes impacto FIL

Covenants perfaining to Guarantor
- Capital Adequacy Ratio — minimum of 15.0%
< Minimum long term rating of BRB-

Definttions:

"Caplital Adequacy Ratio”; has the mazning ascribed to itin the NBFG

Master Directions;

“Quistanding Principle of Forsign Currency Loahs” means, at any
date, the Foreign Currency principal amount cutstanding in the form of
Loans or Debentures; '

"Security Cover Ratio" méans the minimum permissible ratio of
Recelvabltes comprising the Hypothecated Assets {exciuding any
Portfolio At Risk) to the Qutstanding Principal Amounts fo he
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“Investor Payout Dates” means the dates on which payouts are
scheduled at the time of Issuance.
“Tangible Networth” means, with respect to any person, the amounts
paid up on such persons issued share capital and any amount standing
ta credit of its reserves, less goodwill or othar intanglble assets,
General undertaking General undertakings from the lssuer (and, where applicable, its
‘ affliates) and the Guarantor, shail include but not be limited fo the
following:
(a) To obtain, comply with and mainiain ail authorisations;
{b} Compliance with applicable laws including environmental and
social laws;
(c} Restriction on disposais of assets, except in usual course of
business , ~
(any waiver on this undertaking for an Issuer shall also require
the Guaranior's approval); '
(d) No material adverse effect business
Events of Non- Customary for financings of this nature and others appropriate in the
Compliance Jjudgment of the lavestors upon the ocourrence of which the Investor will :
be entitled to a higher rate of interest of 3% on the outstanding |
Debentures: - ’
{a) Non-maintenance of the requisite security cover
{b) Misrepresentation by the lssuer ‘
{¢) Nen-payment of an lssuer
(d) Cross default of the Issuer.
{e) Unlawfulness ) ‘
{f) Repudiation of the Transaction Documentation by an lssuer
(g} Material litigation on an Issuer .
{h} Change of cessation of business of an issuer
(1) Material adverse offect on any Issuer
) Any of the Transaction Bocumentation ceases 1o be in full force
and effect or is terminated prior to maturity
(k) Failure by an Issuer to meet standards with respact fo collection
quality, . management, dovernance, Internal systems  and
processes, and cata integrity, as may be reguired by. the
Debenture Trustes / Investor / Guarantor, The Structurer shall be
authorised by the Debenture Trustes / Investor to conducl such
discretionary audits on its behalf. ‘
Consequence of Event | o« The Debenture Truslee's approval and the Guarantor's approval
of Non-Compliance shall be required for the Issuer to declare any dividends, or make any
other distributions to the holders of commaon equity. -
s Default Interest of 3% over and abova [he coupon of each respective |
Debenture 1
Events of Default Customary for financings of this nature and others appropriate in the
' judgment of the Investors, upon the occurrence of which the Investar
will be entitled to accelerate redemption, including but not limited to:
s Non-payment of any dues under this issuanca by the Issuer and the
Guarantor;
»  Event of Non Compliance, where the cutstanding amount under the
Debentures of the affected issuers exceeds the outstanding
Guaraniee, and such event Js not remedied within 7 days
¢ Occurrence of one or more of the following events {“Guarantee
Cover Risk Events”) and the lssuer falls to redeern the Debentisres
issued by such Issuer within 7 days therefrom:
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parformance or prospects of the lssuer or that purports 1o affect the
" Facility
Taxes and vield gross | All payments by Issuer / Guarantor under (he Transaction Documentation
up andfor other appropriate documents shall be made net of applicable
taxes, i
Transaction The issuance and subscription of the Debentures will be evidenced by
Documentation Debenture Trust Deed, Deed of Hypothecation, Dsed of Guaranlee,

Payment . Undertakings ‘and other relevarnt documentation betwsen
issuer, Guarantor ang the Debenture Trustee.

Majority debenture, All references to the consent or discretion or agreament of the Debanture
holders Trustee shall mean the Debenture Trustes acting ori the instructions of
the Majority Debenture Holders, unless speclfically provided otherwise. |

“Majority Debenturs Holders” means such number of Debenture Holders
halding not less than seventy five percent (75%) of the nominal vaiue of
the Debentures then ouistanding. ‘ '
Governing law Indian Law -
Jurisdiction - Courts of New Delh for all dooumentation barting the Payment
' Undertakings for which local jurisdiction will apply. :
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