Term Ssheet

This is term shect (“Term Sheel') s made on 18" day of January, 2018 "Execution Date™), by
and belwoon,

MIDCITY INFRASTRUCTURE PRIVATE LIMITED, a company incarparated in Indis under the
Companies Act 1956, having CIN Mumber US1000MHET2B5P TCD35228 and having s
registared ofice al Hall Mol Sarkar Hertage West Mumbar 400050 (hereinalter referred to as
he “Issuer /| Botrower”", which expression shall unless repugnant, Jairajbhoy Pearbhoy
Khoja Sandorium Complex, Kane & B.l Road, Bandsland Bandra to the contex! hereof, bo
deemsad to mclude ite successors and permilled assions),

AN

THE PERSONS specified in Annexure - 1 as Obligors (hereinalter refared o as (he
"Obligors’, which expression shall, unlzss repugnant to the contexl, be deemad to mean and
imclude (1) his heirs, legal representatives, execulors and administrators in case such Obligors
= an indwidual person. and (1) ite successors, parners. admimstrators and permitied assigns),

AND

HFL MANAGEMENT SERVICES LIMITED, a company woorporated in india under the
Companies Acl, 1958, having ils registered office al IFL House, Sun Infolech Park, Road no
16%, Plot no. B-22, MIDC, Thane Industrial Area, Wagle Estate, Thane - 400804 (hereinafter
raferesd 1o as the “Subscriber [ Lender” which expression shall unlass it be repugnant to the
context or maaning thareof be daemed lo mean and include ils successors in interest and
assigns)

The Subsariber, the |ssuer and the Obligors shall wherever the context requires be referred to
calteclively as the "Parties” and individually as a "Party” herelo,

The ghjective of he Term Sheel is Lo record the principal understanding Betwaen the Partias
with respect lo the Transaction (as defined heremafier), The principal understanding s
aummarlzed in the lable as under,

Thiz Tarm Sheel does not address: gl jssues and matierz that may anse in the course of
preparning the Delinitive Agresments (a5 defined hereinalter) and thal the actual tenms remain o
be negotated and sgreed upon n the Refiniive Agreements and the Delindive Agreements
shall contain such essental tarms which may or may not be addressed haren,

This Term Shozt is intended solzly =2 6 basis for further discussion and 15 not intepded Lo be
and docs nol constdute a legally binding oblgation excepl as provided under clauses dealing
Confidentiality’, Taermm and  Exclusvity Ferdod', 'Cost and Expenses’, ‘Jurisdiction’ and
‘Arhbitration whud] are fegally binding and shall survve the termination of this Term Sheet No
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athar legally sinding abhgabons will be created impled. of inlerad until the Parties execute the
[efinitive Aoreemenis

Midcity Infrastructure Private Limited

L IIFL Management Services Limited

Mr Rajen Diruy andg b, Hiren Dhry

Ji'.‘J[::iicunaII;.f Convertible Debentures [_D(fﬁs:l the terms of OCDs
to be detalled in the Definitive Agreemeant.

and devaeloprment af real estata in India The 1ssuer is a group
camgpany of Mideity Group and the group congists of, infer alia,
Midcity Landmarks LLP and M/s Crbit Developers. i

| Pursuant to various amangemenls, the group companies of the

Subscriber have granied faciiies to Mis Orbll Developars and
Midcity Infrastructure Pyt Lid which inler aliz includes:

(Il Subecription to non-converiible debentures of  Midcily
Infrastructure Pvt Lid by means of 8 debenture frust deed
gated  Aprl 2015 and 268" Septamber 2017

(i} Tarm loan faciity extended lo WMis Obll Developers by
| mieans of 8 rupee loan agreemed daled,

{These faciliios ar: herenzfter collectively known as
| “Existing Facilities”).

| The Ewisling Facilties, inler alfa, are szoured by marlgage on
the foliowing properies in favour of India Infoline Finance
Limited, group company of the Subscriber |

(i} residentizl project having an sggregate salsable area of
about 16,256 square foet ("Project Kismet”) owned by the
Mideity Landmark LLF glong wilh the receivables, movables
inredation 1o the Projects {defined herainafior),

fivcommercial project having an agoregale saleabls 2res of
ahoul 1,714,826 aguare feel  ("Projeet Bandra Talao")

owned by Mis Orbit Developers along with the receivables,
movabios in ralation to the Projects {defined hereinalior).
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Definitive
! Agreemaonts

| Rights  of |
Subscriber/Lend
er

Subscription
Amount

Froject Kismet and Projecl Bandra Talao shall be colleciively
referred to as the "Projects”,

The issuer infends to avall funds for the purpose of Propect
relatod ocxpenses, and statufory approvals for the Projects
{zollectively “Purpose”) and the lssuer has therefore requesled
the Subscriber o invest in the Issuer by subscribing to 100
{Ore hundred)  unsecured, unrated, unlisted,  optorally-
converlble debentures of fage value of Rs.1,00.000/- (Rupeeas
One Lakh anly) aggregating o Re 1,00 00000/ (Rupees One
Crore only) ("Subscription Amount”) on a private placemenl
basiz on the lerms and cenditions to be detailed n the
Defintive Agresmenl,

For the fulfilment of the Transaction, the Parties shall execute /
cnsure exccution of the appropriate documents o fhe
salisfaction of Ihe Subscriber,

Transaction, These are indicative and not exhausiive and
would be sat oul in further detall in the Definitive Agreements:

«  Power of Subscriber to delegaie,

¢ Powerol Subscriber fo employ agents;

¢ Subscrnber may contract with Issuer or any Obligor,

¢«  Receipt of Subzcriber to be effectus! discharge;

»  Appoimiment of Subsenber as atlorney of the |ssuer and

Ohiligors

o Disclosure of informalion relating to the lssuer,

+ Mon-Compete: Cach of the Issuer and the Ohbligors
covenant and declare that thay have no objection
whaisoaver o the Subscriber or its afliliales mzking
olhar investments in companies in the same figkdd of
coonomic activily as thal of the Issuer

MR 1,00,00 080/ (Rupees One Crome only)

|




g Frojects ; ! ,
J Frojes Kismet at Santacruz and Project at Bandra Talao |

10 Tenure of OCDs | The tenure of the OCDs shall be 48 {forty eight) rnl:-nth!-.=|
salewlated from the Closing Liate (defined fierainofien)

|

|

11 Redemption The lesuer shall and the Obligors shall ensure that the Issuer |
shall mardalorily redeem the OCDs and make payment of the |
Amourts Die m the manngr detaled n the Definitve
Deocuments.

For the purpose of this Transaction, “Amounts Due” shall
mean all amounts payable o the Subscriber by the lssuer
andior relfevant Obigors 10 relation te the igsuance of the OCDs
by the lssuer purzcant to the ferms of the Defnilive
Documents.

12 Issue Price Al Par, Rs 1,00,000/ per OCD (Rupees One Lakh sash)

Fe.1,00,000~ par QIZD {(Rupees One Lakh each) plus
Redemption Premium

13 Redemption
Amount

14 End-use The Issuer, Promolers and the Obligors undertake that the
proceeds from the Subscription Amount shall bs utilized and
applied by the lssuer for the Purpose only and in the manner
| provided in Definitive Agreement and shall net be utilized
directly or indirectly, for any ather purpese including but not
limited to (&) any bansaction with or for the purpose of
finznoing the actwiles of, any person { country currently
subject to any Sanctions: and (b) take part in or financing any
activity, production, use of, trade in, distribution of, or
atharwises involved in any Fxcluded Activity,

‘Excluded Activity” means any of lhe actvities Bsled
hitps Lwwew itifinance. comiexolusian-ist

N

| Auditor, ] iz the salutory auditor of the lssuer or such
Independent olher person as approved in witing by the Subscribar, and the
Froject Manager | same cannol be chanaed without the prer wiitten approval of
and Accounts the Subscnber
|

The lssuer shall agpoin! 2 parson acceplable lo the Subscriber
as ther mmal company secretary anc the Obligors shall
appoint an  Indepandent Projest Manager (CIPM") Tor the

Project, The IPW will carry out & nmuly review of })
hsubic: Mg 3%
!"f;\ N
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Closing

[ Board, Board
Meetings,
Observer and

| the Quorum for
Board Meetings

benrg undardaken by the Obligors to ihe salisfaction of he
Subscriber The cost of the IPM in respocl of the Projects shall
be bome and pad by the Obligors

Issuer and e Obligors shall ensure that the baoks, accounts

records and accounting information of the Issuer and the

Oibligors are mainiained in zccordance with the applicable laws, |
reviewed every 6 (Six) manths by the respective auditors of the |

lzsuer and e Obligors, are audited in accordance with the
Indian Accounting Standards, and refect generally accepted
accounting principles, procedures and practices in India which
have been consistently applied

days frorm the lulfitment of the Conditions Precedent {definod
herginaften) o the satsfaction of the Subscritier of such other
date as may be mutually agreed belween the Parlies ("Closing
Date™).

The deliverables of the Closing Date will be detailed in the
Definitive Dosument.

With effect from the Closing Date and for so long as the
Subscriber holds any OCDs of the lssuer, the Subscrber shall
be entilled 1o @ppoint 1 {one) Director on the Board
("Subscriber Director”). The lssuer shall (and the Promoters
and the Obligors shall cause the Issuer to) lake necessary
corporate aclions to give effect 1o the sams

The Subscriber Lirecter shall be a non-retining Director, non-
executive Director Any committes / sub-commillee formed by
the Board shall have the Subscriber Direclor as its member,

The auorem for all meelings of the Board and its commitiees
and sub-committees., shall be at least Directors,
compnsing of at ieast 1 (one) Subscriber Direcior

The Pailies agres thal al leas! four (4) meetings or such
number as may be required by applicable laws from time to
tirng, of the Board will take place each calendar year and Board
meetings shall be held at such inlervals as may be required
under the applizable laws

The Subscriner may, at their own option, decide not lo appoinl

the Subscriber Director or decice not to continue to have the |
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| The interest

Aubscribe

Cirecion an the Board at the lssuer, and i such a
case | (Omed repesantative of the Subscriber shall be a
permanent invitee  (Observer’) on the Hoard and  shall

parlizipate in the procendings of the Board

The Obigars
{he

amd the lssuer shall preparne an annuiﬂ'_é'ud'get of

which will  spemily,  amongst  other  things,
Construction Cosl of the Project: appropriate levels of approval
expanzes. construction ! developmant expendiures, reqguired
financing for construction and working capital  general and
agminstralive expenses, and any other expenditurs relating to
the Proiocts

Projecis

Al the Parties agree to keep all negotistions with each other in

relation o ths Term Sheel and the Definitive Agreements on a
confidential basis, inclding 1he existence and contents of this
term sheel and the Definitive Agreements,

The pravision for Confidentiality will be detailed in the Definitive
Agreemenis.

at the rate of 0% (Zemo Percent) per annum shall
accrie at he end af every quarter unty’ the expry of the Term
on the outslanding Subseripltion Amount and the term ‘Interest
shall be construed accordingly

| If the Issuer fails to make paymem of any of the Amounis Due,

Lthen the |ssuer shall be liable to pay an additionzl default

18 Budget
e _
Conflidentiality
20 Interest on |
Subscription
Amounts
21, Default Interest
- TR Business  Day |
Convention
23 " Liguidation
Preference

interest &t lhe mte of 36% (Thirty S parcent) perannum for
the celayed perod on the Amounts Due and payable by the
Issuer which defaull interest shall net be included in calculating
the Redemption Premivm lo be paid the Subsariber

If any of 1he dale(s) of Redemption falls on a non-Business Day

lher the immedialely preceding Busingss Day shall be the date
of Hedemption

~1In the event of liquidation, dissolution or winding-up of the

lssuar, the Subscriber will be enfitled to receive a priodty In
distrizution aut ol the proceeds realized, recovered or receteed by
the fssuer from the liauidation, dissolution or winding vo | before
any distribution to Pramoter, andior the Cbligors and J or any
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refated party of the ssuer

24 Information The Issuer and the each of the Dbligors (and the Promoters |

Rights shall procure Ihat the lssuer shall), prepare and deliver o the
Subscriber  such informalion as may be regquired by the
Subseribar. The provision for Information Rights will be detailed
in the Definitive Agreements.

25 Disposable ' Total Revenue from Projects [A]
Surplus
Total cost of construction excluding Lending Rate (as
enumerated under the Exsling Faciities) [B)

Agoregate value of Lending Rate (as enumerated under
Existing Facilities) |C]

Disposable Surplus [D] = [A-B-C)

i Redemption On the repayment date, the |ssuer shall redeem the face value
| Premium of the OCDs along with (i) redemption premium therson so that
. the Subscrdber recewves an IRR of 51% (Fifty One percent) of
the Disposabla Sumplus ("Redemption Premium”);, and (i}

26

oy
al

Detault Interesl, if any which s due and unpatd up lo the
repayment date.

' Day Count Basis | In all cases in which it shall be nscessary to compute the
amount on Default |nterest or 2ny ofher charges in respect the
QCDs  which  shall have accrued  under the  Definitive
Agreamanl, will be compuled an an aclual by 365 (Three
Hundred and Sty Five) days a year basis or 368 (Thiee
hundred and Sixly Six) days a year basis in case of a leap year.

-




25 Pre: Foliowing condition precedents are required to be fulfilled by |
disbursement the Issuer and the Ohhgors pror (o the Closing Date Thess
conditions are indicative and nob exhavstive and would be set ot in

further getail in the Definitive Agreements:
| oAl corporste authonzations o be i place  {including
Secton 1779 rasolution, Secton 42 resolulion Section
180113} and Section 180§ 1) resolulion, slc.)
I 2. MNOC to be ebtaned from other Financial Institutions and |/
i or Banks from where | whom the Borrowss might have
laken loans for any other projgcts in the borrowing
company, il such an aporoval is slipulated in the
fgreement | arrangement with them
3. Centficate from the Statutory Auditor of the Borrower
contirming the following
| e The Borrower and ils group concerns { companies
have not defautted with any of the lenders in the
past,
s Issue of the QCDs will not result in breach of any
barrowing lmit of the Borrower
4 Opening of Escrow Account and DERA Account (if any).
& Satsfactory legal opinion to be issued by legal counssl o
the lander for completion of transacticn documentatian
£ Evidence of due authorzations and execution of the
necessary documents
7. Payment of all fees and expenses
&, Selfcertified constitutiona! documents of Borrower and
guarantor
9. Al repressntations and warranties are true and accurate.
10, Clear, Marketable, Unencumbered fille of all the properiies
gaven as security for the facility.
11 Walualion Reporl by empaneiad Valuer of Lendar,
12 Satlisfactory CIBIL report in respect of partners and
guaranior
12 Signng ol all the faciity cocuments as suggested by
emnpaneled lawyers: to the sstisfaction of Lender,
14 Compliance of any other pre-disbursement condifjons as
may be incorperated in the Agreement/s.
18, Tibe search report by empanelad Lawyer,
16, A cerlilied personal nel warth statements of all personal
ouarantons
17 CA certified Means of Finance and Cost of Project
18 Self-cedified cash flows for projec
-
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34.

Conditions
Subsequent  to

Following condibions subsequent ara required o be fulfillzd by
the |ssuer and the Obigors subsequent to ihe Closing Date.
lhese are indicative and nat exhaustive and would be set oul in
further detai in the Definitve Agreements

1. Tofile the Form MGT-14 0 connection with the convening
the extraprdinary genssal meeting of the shareholders of
the lssuer in relation @ the issuance of the OCDs within
the timelines as prescribed by the applicable laws

2 To file Form PAS- 4 m oconnection with the private
plasement offer letter and Form PAS-S in connection with
the record of issuance of the GCDs

4 Totie the Form PAS-2 In connection with the returm of the

4 The lssuer shall within 30 (thaty) days from the Closing
Date undertake all necessary steps and corporate actions
for the purposes of having the OCDs dematenalized form

The Issuer shall within 30 (Thirly) days from e Closing
Date appoint one of the Big Four or any other Accounting
Firm acceptable to the Subscriber as their mternal auditors

Event of Defaullz and s remedies shall be discussed and

provided in the Definilive Agreemeanl Evenls of Defaul shall

Allotment
QCcDs
and other related actions.
&
in respect of Project;
UEvents of
Default and its
| consequences

include (but not limited to) | the following:

fa) Payment Default The Borrower does nol makea
paymeants on the due date for any amount payable by it
under any transaclion documents at the place and In
the currency in which it is espressed o be payvable;

(b} Mon-compliznece of the financial covenanis,

[ Ropresentalion o warranly found to be untnie or
misleading when made or deemed to be repezted,

[cly Mon-Paymen! of undisputed laxes in a timely manner
az allowed under the law,

3] The Borrower fails to depost its revenues and all other
proceeds from the Projects inte the Escrow Account;

i The Bartowar doasn'l comply with any proviston of the

Project agreements, or any provision of transaction
documeants, including but not imited to adherence o the
financial covenants.

Cross default with respect 1o other indebledness of the
Borower and s subsidianies | group compainios,

Ciher events of defaull custormary to a fransaction of
such nature.

\AZ L M, |5 ) /
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Indemnities,
Representation
& Warranties

Governing Law,

Jurisdiction and
Arbitration

The conseguences of Evenl of Defadll shall be provided 1 e
Definitive Agreaments

Thie Defintive Agresmends would include such indsmnilies,
representalion and  warranties as are customary lo a3
Transactan of this nature.

governsd and censirued 0 oaccordance Laws of India and
Courls [ tribunals at Mumbal will nave excluswve junsdiction
Howevyer, Subscriber shall have a right to commence any legal
actian or procesding arising n relation o the OCDs in any
court, tibunal or any other appraepriate forum in India

CAny dsputes and differences whatseever which coud nat be

scitied by Parties through amicable negotations, after the
period of 30 (thirty) days from the service of & witten nolice will
be finally settled by arbitrstion in accordance with the Indian
Arhitration and Conciliation Act, 1898 as amended from time to
time  The provision for Arbirston will be detailed in the
Definitve Agraemenls,

33

Affirmative Vote

ltems

The Parties agree Ihat the pror wrten consent of the
Subscriber will be reguired regarding certain key matlars, wnich
shall be getaled in the Delinitive Agreement Some of the key
maiters are oulined belaw. The fellowing are indicative and not
erxhaustive and would be sat out mare fully in the Refinitive
Agresments,

« Any changs in the management or control of the Issuer
andlor any Obligor,

» Change the accounting ysar or any change In
accounting policies / standards;

o Any transfer or disposal of shares of the Issuer by the
Promolers which resuits o dilulon of the Pomolers
shareholding in the lssuer below 5% (fifty one
pErcent),;

= lssue any fresh eauily shares including preference

shares, ESOP, convertible debentures, warrants or any




—

Cost ant
Expenses

Taxes

Exclusivity and
Term

o Allow disposal or creation of any Encumbrance on the
shares of the Ohligors hatd 0 the (s,

»  Sale ol Units of Projects to s Aflihates or elated parties

« Mege demerge or acquire with or into any corporation
or enter inte any joint venture, allances or partnershipgs
with any corparation

« Such olher affirmative vole tems which the Subscriber
may desm necessany.

relaling lo the Defindive Agreements including fees payable to
the Subscriber's legal advisers, expenses incurred lowards
conducting title search, advisory fee for capital structuring and
any eother trensaction relaled expense incumed by the
Subscriber

All the costs and expenses in connection with the negotiation,
preparation and performance of this Term Sheet shall be bome
by the lasusr,

If there is any interest Tax being levied by the Government of |
India or any other authorty under applicable laws, the Issuer
and the Obligors shall reimburse o the Subscriber any such
Tax Imposed or levied by the Government of India or any ather
authority on interest and! or other payments reguired to be paid
by the Issuer lo the Subsoriber

For a period of 5 (five] months following the signing of this
Term Shesl, or such longer porod as s agreed by the Parties,
lhe Parties shall make good faith efforts to negotiate and enter
intio the Definitive Agreements  ("Term") during which the
Borrower, Obligors and the Promelers undertake that they
shall not, nor shall any of s relatives, asgents  and
representatives initate or participate in any discussion or
negotiztions with  any person other than the Subscrber
relaling to the Project.

| Thiz Tenm Sheet shall stand revoked and cancelied and shall
| be absolutely nult and void if

a. There ara any material changes in the proposal;
b Ay malarial fact concerning the Borrower's profits,
eic,, orabilly o repay, or any cther relevanl aspect
of it iz withheld, suppressed, or concesled or nol
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| Further
fEsurance

36

Other provisions
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made known (o us,
c Any statement made by the Borrower is found 1o be
incarrect or unfne,
d By mutual agreement of all the Parties;
e, Upon the execution of the Definitive Agresments,
Any information as may be required by the Lender
from tirnma to time pertaining o the Property ! Projest
is not furnished in the form prescribed / approved by
the Lender and :
g.. For any reasons as the Lender deams fil,

dativer such instruments and documents and take such other
actions == may be requssted from time to time by the
Subscriber in order to oive effect to the lransactions
contemplaled under this Term Sheet

The Definitive Agreements shall contain such other provisions
as are standard orcustomary and are agreed to by the Parties.

12



I'his Tenn Shest may be executed in counterpadls which together wili conslilule one document

Signed and delivered by Midcity Infrastructure Private Limited

By : fe] FOR MIDCITY INFRASTRUCTURE PVT &
- ".

Signalure [»] i3 [

Signed and delivered by M/s Orbit Developers

By x [] 1 1 el
Sgnature : (o] ﬁ?f{}rtlut Deveispeis
Designation ! [} v | =
Date of the Board Resalution ; [*] i partner
Signed and delivered by Midcity Landmarks LLP

e
By . [e] For Mgy Landmarks LLP rrfﬁ-?:j,.-':"—r"ﬁ?}“
Signature 1 [a] i ) l ’ ‘é{ Vo ﬁ.J
Designation ! [#] ”\" 3 % Yo R L/
Dale of the Board Resolution : [#] Parer Y 2 4

Signed and delivered by IIFL. Management Services Limited

By

Signature

Destgnation

Date of the Board Resolution

VY
Buniirgs ) ™)

e

BT R

e

Dasanation - [o] 5 el ( |
Date of the Board Resolution : [»] *J A
OIRELTOR AR g0
Signed and delivered by Mr. Rajen Dhruv
By ; Mr. Rajen Dhruv
Signature ! [#] ; 1
{'f-. l;l. P "."1 '
¥ [}
Signed and delivered by Mr. Hiren Dhruy &
: nYy /# P
By : Mr. Hiren Dhruv 3 .1 ANAWN__F
Signature : (o] (o r



ANNEXLURE -1
LIST OF OBLIGORS

1 Mr, Rajen Dhruy

Address: Aenal View CO Op HSG Soc Lid, Vastu Pali, 10th Floor, 52 Pali Hill, Land
Breeze Bandra West, Mumbai- 400050

2 Mr. Hiren Dhruv
Address: 1101, Whitefizld Building, 16th Road, Khar West, Mumbal-400052

3 Mfs Orbit Developers

Address: Hall NO 1, Sarkar Haritage, Jairajphoy Peerbhoy, Khoja Sanitorium complex,
Kane & B. J. Road, Bandstand, Bandra Wesl, Mumbai- 400050

4 Midcity Landmarks LLFP

Address. Hall MO 1, Sarkar Hentage, Jawajbhoy Peerbhoy, Khoja Sanitorium compiex,
Kane & B. J. Road, Bandstand, Bandra West, Mumbai- 400050
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