
 
 

Term-sheet for proposed issuance of 
Market Linked Debentures issued by 

Ugro Capital Limited 
 
The purpose of this document (“the Indicative Term Sheet”) is to outline the terms and conditions of a 
potential Debenture issuance by the Issuer. This Indicative Term Sheet does not constitute a final offer, 
is not exhaustive and may be subject to change.  

DESCRIPTION PARTICULARS 
Issuer/Company Ugro Capital Limited (“Ugro”) 
Trust Chevy Trust 2021 

Trust to be settled by the Trustee. On the transaction settlement date, the 
Issuer shall execute an assignment agreement wherein it would agree to 
assign the cover pool assets to Chevy Trust 2021 on occurrence of a 
Trigger Event during the tenure of the Facility. 
  
Also, on occurrence of a Trigger Event, there would not be any 
requirement of any further deed or action for the assignment.  

Guarantor Chevy Trust 2021 
MLD Rated, Senior, Secured, Listed Market-Linked Debentures (“MLDs” or 

“Debentures”) 
MLD Issuance Size INR 20 crore  
MLD Issuance Date August 31, 2021 
Deemed Date of 
Allotment 

August 31, 2021 

Final Maturity Date 24 months and 05 days from the Deemed Date of Allotment [to be 
extended on Occurrence of a Trigger Event]  

Call Option Date 24 months from the Deemed Date of Allotment 
Call Option 
Notification Time 

30 Calendar Days prior to the call option date 

Mode of Issue Private Placement 
Face Value INR 10,00,000/- (Rupees Ten Lakh only) per Debenture 
End Use The proceeds of the Issuance will be utilized for the following purposes: 

 for the ordinary course of business of the Issuer including 
repayment/re-financing of existing debt 

 Onwards Lending and General corporate purposes  
Underlying Pool/ 
Cover Pool Assets 

Receivables (principal amount) against a pool backed by secured MSME 
loans extended by Ugro amounting to a minimum cover of 1.30x on the 
MLD amount outstanding (including accrued yield on the MLDs).  
 
The cover pool assets can be replenished by Ugro as per the pre-defined 
eligibility criteria during the entire tenor of the MLDs.  
 
Only receivables falling due within 95 months from Deemed Date of 
Allotment and against assets not overdue by more than 30 days shall be 
considered for computing the cover. The share of overdue contracts 
should not constitute more than 5% of the outstanding pool principal 
amount. 
 
The Debenture Trustee shall ensure that the minimum cover stipulated in 
the transaction is maintained at all points of time during the tenor of the 
transaction. The Issuer shall provide details of the underlying cover pool 
on a monthly basis for determining the requisite cover. 

Security  Security to comprise of hypothecation over cover pool assets (first ranking 
exclusive charge to be created). Security would be held on Ugro’s 



 
 

DESCRIPTION PARTICULARS 
Balance Sheet at transaction closure. On the transaction settlement date, 
Ugro shall execute an assignment agreement, wherein it agrees to assign 
the cover pool assets to Chevy Trust 2021 in case of a trigger event during 
the tenure of the Debenture. 

Debenture Trustee Catalyst Trusteeship Limited  
Trustee Catalyst Trusteeship Limited 
Servicer On occurrence of a Trigger Event, Ugro would be appointed as the 

servicer by the Trust for servicing all cover pool assets. 
 
The Trustee (upon instructions from majority Debenture Holders/ 
Debenture Trustee) shall have the right to change the Servicer on 
occurrence of any Servicer Event of Default or upon the failure of the 
Servicer to deposit the collections in the C&P Account on the due dates. 

C&P Account An account operated and maintained by the Trustee.  
Account Bank ICICI Bank 
Rating Agency Acuite Ratings & Research 
Transaction Legal 
Counsel 

Phoenix Legal 

Target Rating Acuite AA+ (CE) 
Initial Fixing Date T-3 of issuance date is taken as 10yr G-Sec 5.79% 2030 (IN0020200070) 

closing 
Initial Fixing Level Price last traded(closing) of 5.79% GS 2030 as on Initial Fixing Date, as 

published by FBIL on www.fbil.org.in 
Final Fixing Date 30 days prior to the Call-Option Date 
Final Fixing Level Price last traded(closing) of 5.79% GS 2030 as on Final Fixing Date, as 

published by FBIL on www.fbil.org.in  
MLD Yield If price of 10yr G-Sec 5.79% 2030 (IN0020200070) falls to 25% or below 

of the price at final fixing level, then interest rate on MLDs is 0.0%. If price 
of 5.79% G-Sec 2030 stays above 25% of the price at final fixing level, 
then interest rate on MLDs is 9.10% XIRR. The yield is payable to the 
debenture investors on the call option date or final maturity date. 

Step-up Yield On occurrence of a Triger Event, the MLD yield promised to the Investor 
would increase by 400 bps (over and above the regular yield as defined 
above) for the full tenure of the debenture i.e. till such time principal is fully 
repaid. 
 
In case of downgrade of rating of the MLDs, the MLD yield would increase 
by 25 bps for each notch downgrade in rating. In case the MLDs have 
ratings from multiple rating agencies, the lowest rating would be 
considered. 

MLD Redemption Entire principal amount is promised to the Debenture Holders on the Final 
Maturity Date or on Call Option Date if the call is exercised by the Issuer. 
Call Option to be exercised by the issuer in writing by way of notice at 
least 30 calendar days prior to the Call Option Date. 

Day Count Basis Actual/Actual 
Minimum Subscription 
Amount 

INR 10,00,000 (Indian Rupees Ten Lacs  Only) 

Issuance mode of the 
Instrument 

Demat only  

Trading mode of the 
Instrument 

Demat only 

Settlement mode of 
the Instrument 

RTGS/ Any other electronic mode 

Registrar & Transfer 
Agent 

Link Intime India Pvt Ltd. 
 



 
 

DESCRIPTION PARTICULARS 
Depository National Securities Depository Limited & Central Depository Services 

Limited 
Listing The Debentures are proposed to be listed on the wholesale debt market 

of the BSE Limited 
Contribution On occurrence of a Trigger Event, the Issuer shall be deemed to extend 

a subordinated contribution to Chevy Trust 2021. The Trust shall use the 
funds for acquisition of the Cover Pool assets. 

Guarantee The debentures shall be backed by an unconditional and irrevocable 
guarantee provided by the Trust (“Trust Guarantee”). The guarantee 
obligation of the Trust shall rank senior to any beneficial payments by the 
Trust to the Issuer. 

Payment Mechanism  The following payment mechanism shall be followed: 
Prior to Occurrence of a Trigger Event (T being the Call Option Date):  
 

Event Timeline  
Company to ensure that monthly asset report has been 
shared with the Trustee 

T-10 day 

On the Call Option Date, Ugro shall fund the Debenture 
Holder Account by 2 pm.  
 

T day 

 
Failure of the Issuer to exercise/honour the Call Option shall constitute a 
Trigger Event. 
 
On occurrence of a Trigger Event:  
 
Cover Pool assets shall stand immediately assigned to the Chevy Trust 
2021 (without any further deed, notice or action from the Issuer). The 
Trust shall appoint the Issuer as the Servicer for the cover pool assets 
transferred. 
 
Post Occurrence of a Trigger Event (28th being the monthly payout date 
i.e. T subject to business day conventions):  
 

Event Timeline  
The Servicer shall fund the C&P Account to the extent of 
collections from the Underlying Cover Pool by 2 pm. All 
such proceeds to be applied towards payment to 
Debenture Holders as per the defined ‘Waterfall 
Mechanism’. 
 

T-1 day 

Trustee shall transfer the amount due for payment on the 
debentures from the C&P Account to the Debenture 
Holder Account. Any proceeds transferred from C&P 
account to the Debenture Holder Account shall be 
considered as beneficial payment by the Trust to the 
Issuer. 

T day 

 

Transaction 
Documents 

The Issuer shall execute (including but not limited to the following) 
documents, as required, in connection with the issuance of MLDs through 
Private Placement: 

1. Debenture Trusteeship Agreement;  
2. Debenture Trust Deed  
3. Trust Deed; 
4. Deed of Assignment/Assignment Agreement  
5. Contribution Agreement 
6. Deed of Hypothecation 



 
 

DESCRIPTION PARTICULARS 
7. Trust Guarantee Document; 
8. Servicing Agreement 
9. Information Memorandum; 
10. Private Placement Offer Letter (Form PAS 4); 
11. Board Resolution authorizing this Issuance; 
12. Applicable Shareholder Resolutions under the Companies Act 

2013; and 
13. Tripartite Agreements with the Depository(ies) and Registrar & 

Transfer Agent 
14. Other documents as maybe required 

Conditions Precedent The Issuer shall fulfil the following Conditions Precedents to the 
satisfaction of the Debenture Trustee and submit Conditions Precedent 
documentation where applicable to the Debenture Trustee, prior to the 
Pay in Date: 

1. All corporate approvals from the Board of Directors and 
shareholders of the Issuer, if applicable, shall have been received 
for the issuance of the MLDs, and the execution, delivery and 
performance by the Issuer of the Transaction Documents in 
accordance with the Companies Act, 2013, the Companies 
(Prospectus and Allotment of Securities) Rules, 2014, the 
Companies (Share Capital and Debentures) Rules, 2014 and 
other rules prescribed; 

2. The Issuer shall have submitted to the Debenture Holders / 
Debenture Trustee, all required documents for the purpose of 
satisfying its respective KYC requirements; 

3. The Issuer shall have submitted to the Debenture Trustee a 
certified true copy of the constitutional documents of the Issuer 
(the Memorandum and Articles of Association and the Certificate 
of Incorporation); and 

4. The Issuer shall have submitted to the Debenture Trustee its 
audited account statements for the most recent financial year or 
audited financial half-year 

5. Draft Legal Opinion on bankruptcy remoteness from Transaction 
Legal Counsel 

6. Receipt of the Rating Rationale, confirming the Target Rating 
7. Others as finalised during documentation 

Conditions 
Subsequent 

The Issuer shall ensure that the following documents are 
executed/activities are completed as per the time frame stipulated in the 
Debenture Trust Deed 

1. The Issuer shall ensure credit of demat account(s) of the 
allottee(s) with the number of MLDs allotted within the timelines 
prescribed under the SEBI circular bearing reference number 
SEBI/HO/DDHS/CIR/P/2020/19 dated October 05, 2020; 

2. Execution of the Transaction Documents and creation of security 
for the Debentures in a form and manner satisfactory to the 
Debenture Trustee; 

3. The Issuer shall ensure compliance with SEBI / Companies Act 
2013 (as applicable) for issuance of MLDs;  

4. Final Legal Opinion from Transaction Legal Counsel; 
5. To receive final listing approval from stock exchange/s (BSE 

Limited) within the timelines prescribed under the SEBI circular 



 
 

DESCRIPTION PARTICULARS 
bearing reference number SEBI/HO/DDHS/CIR/P/2020/19 dated 
October 05, 2020;  

6. During the lifetime of this NCD, Issuer will not permit, without the 
prior approval of Debenture Trustee in writing:  
- formulate any scheme of amalgamation/ reconstruction  
- enter into restructuring of any borrowing  

7. Others as finalised during documentation 
Trigger Events Trigger Events for invocation of Trust guarantee are as follows: 

a) Failure of the Issuer to exercise or honour the call option on the 
Call Option Date 

b) Rating downgrade of the Issuer to BBB or below 
c) Rating downgrade of the debentures to a level of A (CE) or below 
d) Capital Adequacy of Issuer falls below 20% 
e) Gross NPA of Issuer exceeds 5% for any half yearly period 
f) Net NPA of Issuer exceeds 3% for any half yearly period 
g) Exit of Promoters/Change in Management Control 
h) Non compliance of listing criteria of either equity or debt securities 
i) Issuer has defaulted in making any payments due on its financial 

indebtedness 
j) Any corporate action, legal proceedings or other procedure or 

step is taken in relation to the Issuer in relation to the suspension 
of payments, a moratorium of any indebtedness, winding-up, 
insolvency, dissolution, administration or re-organisation of the 
Issuer with an intention of winding up or liquidating or declaring 
the Issuer insolvent (by way of voluntary arrangement, scheme of 
arrangement or otherwise); or a composition, compromise, 
assignment or arrangement with any creditor of the Issuer; or 
appointment of a liquidator, supervisor, receiver, administrative 
receiver, administrator, compulsory manager, trustee or other 
similar officer in respect of the Issuer or any of its assets. 

k) One or more legal or governmental proceedings have been 
initiated against the Issuer, which has a material adverse effect, 
in the opinion of the debenture trustee 

l) The Issuer is in default in relation to servicing obligations 
undertaken for direct assignment or securitisation transactions, 
wherein the Issuer is the originator. 

m) The Issuer fails to comply with any of the covenants set out under 
any of the MLD documents or any of the assignment documents 
(the breach of which, if capable of being remedied, has not been 
remedied to the satisfaction of the debenture Trustee, within a 
maximum period of 30 days from occurrence) 

n) Issuer is unable to maintain the required cover on Cover Pool 
assets 

o) Any or all the representations and warranties provided by the 
Issuer under any debenture document or any of the assignment 
documents, being untrue, incomplete, incorrect or misleading; 

p) Any expropriation, attachment, sequestration, distress or 
execution affects any assets of the Issuer, which in the opinion of 
the debenture trustee has a material adverse effect; 

q) It is, or becomes, unlawful for the Issuer to perform any of its 
obligations under the debenture documents, including those 
related to the outstanding amounts and/or the security; 

r) The Issuer repudiates a debenture document to which it is a party 
or evidences an intention to repudiate the debenture documents 



 
 

DESCRIPTION PARTICULARS 
s) The company is in default in relation to servicing obligations 

undertaken for securitisation transactions, wherein the originator 
is the company  

t) Any attachment, expropriation, sequestration, distress, 
governmental order, invalidity or unlawfulness of structure 
affecting the Assets  

u) If the debenture documents or any part thereof ceases, for any 
reason whatsoever, to be valid and binding or in full force and 
effect 

v) Breach of any covenant by the Issuer 
w) Misrepresentation by the Issuer 
x) Unlawfulness by Issuer 
y) Change or cessation of business of the Issuer 
z) Material adverse effect on the Issuer in the opinion of majority of 

debenture holders 
aa) Any event of default, as mentioned below  
bb) In the opinion of the majority debenture holders, any change in 

regulation / guidelines which invalidates the assignment of cover 
pool assets to the Trust; however, for triggering such an Event, a 
legal opinion from one of the following legal counsels shall be 
obtained (and shared with the Trustee) confirming the invalidation 
of assignment of the receivables (viz. Cyril Amarchand 
Mangaldas, Shardul Amarchand Mangaldas, Khaitan, Wadia 
Ghandy or Phoenix Legal) 

cc) Others to be finalised, if any 
Consequences of 
occurrence of Trigger 
Event  

 Legal Final Maturity date extended to 96 months from Deemed Date 
of Allotment 

 Assignment of Cover Pool to Chevy Trust 2021 
 Step-up Yield as defined in ‘Step up Yield’. 
 The Trust Guarantee would be invoked, and all collections deposited 

in the C&P Account by the Servicer shall be passed by the Trustee to 
the Debenture Holder’s Account for meeting payment to the 
debenture holders as per the defined ‘Waterfall mechanism’. 

 The debenture trustee approval shall be required for the Issuer to 
declare any dividends or make any other distributions to the holders 
of common equity.  

 The Company will have the option to repay the MLDs within 15 days 
from the occurrence of any Trigger Event 

Upon instruction from the debenture trustee, the Trustee may also 
liquidate the cover pool assets and pass the proceeds received from the 
same to the debenture trustee for meeting payment to the debenture 
holders. 

Waterfall mechanism 
in case of Trigger 
event 

On the relevant Payout Date, proceeds realized from the Receivables in 
the relevant calendar month and deposited in the Collection and Payout 
Account and any other amounts then available in the Collection and 
Payout Account, will be utilized in the following order of priority till such 
time as the Debentures are outstanding: 
 

- to be first utilised to pay the interest at 13.10% (accruing from 
Deemed Date of Allotment) to the MLD investor for the period 
prior to the Trigger Event 

- Subsequent collections to be used to pay principal and coupon 
at 13.10% 

- Excess collections (prepayments, etc.) to be passed on in 
entirety to MLD investor to redeem principal 



 
 

DESCRIPTION PARTICULARS 
Eligibility criteria for 
Cover Pool assets 

Only assets satisfying the below criteria shall be eligible to be included 
under cover pool assets: 

1. Asset should be current (non-delinquent at the time of 
assignment/hypothecation to the Trust) and should not be 
delinquent by more than 30 days thereafter. The proportion of 
assets which are delinquent, but less than 30 days should not be 
more than 5% of the pool at any point of time. 

2. Each loan must be originated by the Issuer 
3. Loans must be unencumbered (other than under Transaction 

Documents) and not sold or assigned by the Company 
4. Loans must be originated at the branches of owned, controlled 

and operated by the Issuer directly and not through branches 
operated by its origination partners 

5. Loans must have been originated while complying with the extant 
“know your customer” norms specified by the RBI 

6. Each loan is governed by Indian Law and granted in Indian 
Rupees and is granted to an Indian Resident as of the date of the 
loan 

7. Each loan is truly, legally and effectively owned by the Issuer and 
as on the settlement date there are no mortgage rights, pledge 
rights and/or any third-party rights in respect of the loan 

8. No obligor is an employee of the Issuer, as on the date of grant 
of the loan 

9. No loan has been purchased from other entities 
10. There are no outstanding obligations on the part of the Issuer to 

be performed under the loan agreement 
11. Assets forming part of the pool should be loans given against 

property only 
12. All loans in the pool should be EMI bearing  
13. Minimum IRR of each Pool Asset should be 10% 
14. Minimum Weighted Average IRR of the pool should be 11.50% 
15. Maximum state concentration of 25%. Top three states in the 

cover pool to not constitute more than 50% 
16. Minimum Month-on-Book (MOB) of 3 months for loans with 

original tenure between 2 and 5 years and 6 months for loans with 
original tenure above 5 years, MOB to be calculated from the last 
date of disbursement; 

17. Maximum LTV of loans in the pool should be equal or less than 
80%  

18. Maximum principal outstanding for each obligor to be capped at 
Rs. 1,75,00,000 

19. The residual tenor of the underlying contracts in the pool should 
not be more than 95 months from the deemed date of allotment. 
If the tenor of underlying contracts exceeds 95 months, then only 
the receivables falling within the 95 months from deemed date of 
Allotment would be considered for cover computation 

Representations & 
Warranties 

1. The Issuer is registered with the RBI as an NBFC 
2. No Event of Default has occurred and is continuing the date of 

this transaction 
3. Binding obligation of Transaction Documents 
4. No conflict with other obligations / constitutional documents 
5. No Material Adverse Change in business, condition or operations 

of the Issuer 
6. Issuer has the power and authority to issue Debentures and such 

Transactions Documents are valid and admissible in evidence 



 
 

DESCRIPTION PARTICULARS 
7. Absence of any pending or threatened litigation, investigation or 

proceedings that may have a material adverse effect on the 
business condition (financial or otherwise), operations, 
performance or prospects of the Issuer or that purports to affect 
the Facility 

8. Illegality 

And as set out in greater detail in the Transaction Documents. 

Covenants Standard financial, reporting and other covenants to be finalised. 

GNPA and Capital Adequacy details to be shared by the Issuer within 45 
days of the end of each quarter. 

In addition to the above:  

(a) Specific reporting covenant applicable to the Issuer: the 
issuer shall provide a list on a monthly basis, of specific loan 
receivables/identified book debts to the Debenture Trustee over 
which the charge is created and subsisting by way of 
hypothecation in favour of the Debenture Trustee (for the benefit 
of the Debenture Holders) (“Monthly Hypothecated Asset 
Report”); and  

(b) Specific financial covenant applicable to the Issuer: 
Maximum permissible ratio of the outstanding of Credit Enhanced 
Bonds of the issuer to the total outstanding borrowing of the 
issuer shall be 20%. To be more particularly set out in the 
transaction documents.  

Events of Default Customary for financings of this nature and others appropriate in the 
judgment of the debenture trustee, upon the occurrence of which the 
debenture trustee will be entitled to accelerate redemption, including but 
not limited to: 

 Non-payment of any dues under these debentures on the maturity 
date 

 Non-payment of any dues under the debentures after liquidating the 
cover pool assets upon occurrence of any event of non-compliance 

Consequences of 
Event of Default 

Upon the occurrence of any Event of Default, all outstanding amounts on 
the debentures shall stand accelerated and become payable forthwith. 

Accelerated 
Redemption Event 

Post occurrence of a Trigger Event, in case receivables are not deposited 
in C&P Account within the timelines agreed for deposit under payment 
mechanism for two consecutive instalments for any reason whatsoever or 
the minimum security cover falls below 1x, it will be automatically 
considered as Accelerated Redemption Event (without any action from 
Debenture Trustee or Trustee) and all the dues (including principal and 
interest outstanding) shall be payable within 30 calendar days from the 
date of such event. 

Governing Law & 
Jurisdiction 

This Term Sheet shall be governed and construed exclusively in 
accordance with the laws of India and any disputes arising there from shall 
be subject to the jurisdiction of appropriate courts and tribunals at 
Mumbai, India. 



 
 

DESCRIPTION PARTICULARS 
Transaction Costs  The Issuer shall bear all transaction related costs incurred by the 

Debenture Holders with respect to legal counsel, tax and accounting 
counsel, valuers and auditors / consultants. Such costs include:  

1. Trustee fees 

2. Rating fees 

3. Any other reasonable transaction related expense incurred by the 
Debenture Trustee 

4. Stamping and registration in relation to all Transaction Documents. 

Taxes, Duties, Costs 
and Expenses 

1. Relevant taxes, duties and levies are to be borne by the Issuer. 

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

Eligible investors As permitted under Applicable Law 

 

DISCLAIMER:  

This term sheet is intended solely as a basis for further discussion and is not intended to be and does not constitute 
a legally binding obligation. No legally binding obligations will be created, implied or inferred until the MLD 
Documentation are executed and delivered. Without limiting the generality of the foregoing, it is the intent of the 
parties that until the execution of MLD Documentation, no agreement shall exist among them and there shall be 
no obligations whatsoever based on such things as parol evidence, extended negotiations, "handshakes," oral 
understandings, or course of conduct. 

 

Accepted and agreed 
 
For the Issuer  
 
 
 
 

 

_____________________________________  
(Authorised signatory)  
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