SUMMARY TERM SHEET

Security Name

Non-convertible bonds of 7252 9.05% collateratised, rated, unlisted, non-
convertible bonds with a face value of Rs. 1,00,000 (Rupees One Lakh eniy) on
private placement basis each in dematerialised form, aggregating to Rs.
72,52,00,000 (Rupees Seventy Two Crores Fifty Two Lakhs only) (the “Initial
Issue™) and further issue non-convertible bonds in aggregate not exceeding 6748
collateralised, rated, unlisted, non-convertible bonds with a face value of
Rs.1,00,000 {Rupees Ome Lakh oniy} on private placement basis each in
dematerialised form, upto an amount of Rs. 67,48,00,000 (Rupees Sixty Seven
Crores Forty Eight Lakhs Only} (each issue is a “Further Issue” and shall
collectively be referred to as the “Further lssues™). The Initial Issue and the
Further Issues aggregates to 14,000 collateralised, rated, unlisted, non-convertible
bonds with a face value of Rs.1,00,000 (Rupees One Lakh only) on private
placement basis each in dematerialised form, aggregating to Rs.144,00,00,000
(Rupees One Hundred and Forty Crores only) (the “Tranche A Bonds™).

Issuer

Mandava Holdings Private Limited

Type of Instrument

Collateralized, non-cumulative, redeemable, taxable, unlisted, rated

convertible bonds

11011~

Nature of Instrument

Secured

Mode of Issue

On private placement basis

Promoters

M. Prabhakar Rao (“MPR”), M. Asha Priya (“MAP”).

Issue Size

The Initial Issue and the Further Issue aggregates to 14,000 collateralised, rated,
unlisted. non-convertible bonds with a face value of Rs. 1,00,000 (Rupees One
Lakh ouly) on privaie placemcent basis cach in dematerialised form, aggregating
to Rs. 140,00,00,000 (Rupees One Hundred and Forty Crores only)

Issue price per Bond

Rs. 1,00,000 (Rupees One Lakh only) per Tranche A Bond. The Issue price has
been decided on the basis of multiple parameters, including but not limited to
market vield, credit rating of the Issuer, specific features such as pricing of
previous bonds issued having similar features.

Minimum Application and
Minimum Subscription

Applications are required to be for a minimum of 1 Tranche A Bend and
muitiples of 1 Tranche A Bond(s) thereafter.

Opening Date of the Issue

ACRITRR ol B

Closing Date of the Issue

2% 0 - 2017

Pay-in-Date

2% 0y DoV

Tranche A Deemed Date of
Allotment

Initial Issue Tranche A Deemed Date of Allotment

Further Issue Tranche A Deemed Date of Allotment shall be the date of a Further
Issue.

(The Initial Issue Tranche A Deemed Date of Allotment and each Further Issue
Tranche A Deemed Date of Allotment are collectively referred to as the
“Tranche A Deemed Date of Allotment™)

Issuance mode

Dematerialised

BPepository

National Securities Depository Limited and Central Depository Services Limited
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[ End Use of the Issue

The Tssuer shall apply the procceds of the Initial Issue for its principal business
activities in the following mianner (i) Bs.4.13 Crores owards funding an intesest
reserve service acecumt and Axis Capital Fees for ong semi-annual nteres
period; and (i} the balance for repavment of the ocutstanding finanecial
indehtedness of the Issaer and to pay wansaction fees and expenscs, in each case,
with the prior wantlen consent of the Bond Trusice.

The lssuer shall apply the proceeds of the Farther Tssues in the following manner:
{i} if a Further lssue iz only for the purposes of replenishment of the mnterest
| reserve service account. then such a Further lssue shall be for an amount of Rs.
448 Crores wowards funding of the mterest reserve service accaunt: and/or (i) a
Further Issue for an amount of Bs, £3 Crores proceeds of which shall be applied
prwards (4} funding of the further iriterest reserve serviee scoount for one further
interest amoeunt i relation to this Ferther lssue and Axis Capital Fees for gne
cemi-annual interest period in respect of the Tranche A Bonds: and (b)) for
repavment of the outstanding financial indebtedness of he lssuer and 1o pay
! iramsaction fees and expenses, in each ease, with the prior written consent of the
Bend Trustes. or a5 may be determined by the Bond Trustes; and'or {¢] pursuant
tr (iih (B) above, a further issuc only for the purposes of replenishmwent of the
further interest reserve service account, '

The Issuer shall also provide to the Bond Trustee and the Tranche A Bond
Instructing Group. & certificate signed by the chief financial officer of the Issuer
evidencing end use in relation 1o the isspanoe of the Initial Tssue.

The lssuer shall also provide 1o the Bond Trastee and the Tranche A Bond
Instrecting Group, 3 certificate signed by the chief fiancial officer of the lesuer
pvidencing end we in relation 10 the issuance of each Further Tsswe.

 Bond Trustee

Aoiis Trustee Services Limmed

T

Tranche A Bond Interesi

Aoss Capatal

Credit Rating Credil ratmg of ICRA AAA (50} aconrded hy ICRA Limited for the Tranche A
Bonds (“Credit Rating Agency”), A letter dated TV AEY 1 099 issued by
the Credit Rating Agency in relation to the Initial Jssie,

! A copy of the mting leter dﬂlbdi‘i[’é}'ﬂﬂ‘f‘tséfﬁ e by the Credit Rating
Apency is attached hereto as Annexuee B — 4 (Copy of the Rating Letter af the
Credit Ruting Agency).

(Credit Reting Agency | ICRA Limited

Tenor or Maturity For Iniial lssue 36 months from Tranche A inival lssue Deemed Date of

Allptment {“Taitisl Issue Tranche A Bond Matarity Date”) and for a Further
lssue shall be a date as decided which shall i no event exceed tive Inarial Fssue
Tranchke A Bond Materity Date

H;: Tnial [ssue Teanche A Bonds Interest shall be Ballhifd at a rale 11“l|‘.ﬂ:ﬁl.
of 905% per annum, pavable on 8 semi-anmual basis.

Thie Initial lsse Tranche A Bond Interess shall be payable on cach Initial Bssue
Trapiche A Bond biterest Pavient Date, The Further lssue Tranche A Bonds
Tnterest shall be calculined a1 a rate of interest of a3 shall be decided. payable on a
semi-annual basis,

The Further lssue Tranche & Bond Interest shall be payable o esch Furher Jssue
Tramche A Fond Inferest Pavment Date,

(The Initial Issue Tranche A Bond Intevest and the Further lssue Tranche A Bond

e
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Interest are collectively referred 10 as the “Tranche A Bond Interest .|

Inierest type

Fixed

Tranche A Bond Interest
Payment Date

The limual bssue Tranche A Bond Interest is pavable on's semanngal basis Trom
the Tnitial bssue Tranche A Deemed Date of Allorment and will be paid on a semi
annual basis until the redemption of the Tranche A Boads (“Tnitial Issue
Tranche A Bond Tnterest Payment Date™).

| The Funther Tssue Tranche A Boad laterest is pavable on each such dare x semi-
atiniad basis from such Further Issue Tranche A Deeried Dute of Allctment. and
will be: paid on 3 semi annual basis wntil the redemption of the Tranche A Bosds
“Further Issue Tranche A Bond Intercst Payment Date™ ).

{The Initial tssue Tranche A Bond Inderest Payment Date and Farther lssue
Tranche A Bond Interest Paymemt Date are collectively referred 1 a5 the
“Tranche A Bond Interest Pavmeni Date™)

Dy Count Basis

Tranche A Bond Interest payable on the first paviment date of the Tranche A
Bomd Interest shall be computed on an actual 365 day eownl comvendion from e
Tranche A Deemed Date of Alletment to the first payment date of the Tranche A
Boad Imerest, The Tranche A Bond Interest payable on every subsequent
payment date of the Tranche A Bond Interest shall be compated on an dcruali36s
diy count convention from the immediately. preceding payment date of the
Tranche A Rond Interest to such payment date of the Tranche A Bond Interest.

Tranche A Bond Deéfault
Tnterest

Upon the occurrence of (i) an event of default under the Tranche A Bond
Transaction Dovements {“Tranche A Bond Event of Defanlt™), the ssuer shall
be Tiable 1o pay to Axis Capital, default imerest at the mie of 2% (two per cont.)
per annum and (H5) payment defaall under the Tranche A Rond Transaction
Plocuments by the Issuer when due. the Tssuer shall be lable, to Uy o Axiy
| Capital defaull interest 8t the rite of 2.5% {two point five per cent,) per anmum on
sueh defsvhed amoums (the “Tranche A Bond Defaukt Interest )

N is clarified that the Tranche A Bond Delault Interest shall be pavalde o Axis
Capital over and above the applicable Tranche A Bond iterest pavable w the
Tranche A Bosdbolders or any other additional interest payable by the Tsaer to
Axis Capital under the Tranche A Bond Transaction Docaments shall e
seumulative and shall be caleulated up to the date on which all the obligutions
wder the Tranche & Bond Transaction Documents (“Tranche A Bond Secured
Obligations™) are fully paid,

Frepayment Option

ph Date

Issuer will have the option 10 prepay the Initial fssue, at any time post .'s_iahrm:}’
months from the Initial Issue Tranche A Deemed Date of Allctment subject foa
or written nolice of 7 {seven) Business Days.

The date falling 36 (thirty six) months after the Tnitial Tssue Tranche A Deemed
Date of Alltment, on which the vuistanding pritcipal of the Tranche A Bonds
will be repaid by the Issuer together with all Tranche A Bond Secured
Fbligariong.

‘Tranche A Call Crptiog

The Bssuer shall be entitled to repay or redeem the Tranche A Bonds, in whole
and not 10 part, on the call oplion exercise date “Tranche & Call Cption
Exercise Date™} under the Tranche A Bond Transaction Documents (*Tranche
A Call Option™), |
No later than 7 (seven) Business Days prior to the Tranche A Call Option
Exercise Date, the Tssuer may by providing a prior written nolice o the Bond

T
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Trustee 1w confirm its intention to exercise the Tranche A Call Option,

Tranche A& Call Option
Exercise Date

Drevmed Drate of Allotment.

Tranche A Bond Securcd
Obligations

The principal amount with respect to the Tranche A Bonds together with all
inberest due thereon, ncloding - the Tranche & Bond Inwerest,. Tranche A Boosd
Diefanlt Inberest and any other pavments as may be paysble under the Tranche A
Bond Tranzaction Documents and all other presend and future obhpations: and
liabsilines . (whether Goancil, performance or otheradse, whether actual of
vantingent) pavable o the Tranche A Bondholders and Bond Trostes under the
Tranche A Bond Transacton Documents. and in sespect of Axis Capital all
amaunts pavalde a0 them from s ot purseant B0 the Tranche & Bond
Transaction Documents gnd the leter entered into with Axis Capital purseant o
which Axis Capital has agreed 1o provide its services (“Fee Letter™). Fer
avordance of doubt Tranche A Bond Secured Obligations inchedes the ablipation
i relation o Imatsl Bsane ansd o Further fzsue.

Mandatory Redemption

O the eccurrence of a mandatory redemption event under the Tranche A Bond
Transaction Documents (‘Mandatory Redemption Evemt™), the lssuer shall
apply. the procesds. thereof 00 aceerdance with the: Tranche A Priony of
Payments - within' 3 {thre¢) Business Days of receipt of funds from such
Madatory Redemption Event (each a. “Mandatory Redempiion Dare™)

Mandatory ﬁéiﬁﬁtmn
Event

re—— e

With respect to the Teanche A Bonds excluding all amounts paid or fo be paid
respect of the COld Debd, all anounes ansing froo the followimng;

H the proceeds (net of taxes and as applicalle issue expenses) recenved
trom an [P of ML pursuant to anooffer for sole of the shares of MS1
by the prometérs of MEL:

(i} the proceeds (et of Baies) received from the monetisation or sale of the
Isauer’s, MIPL: andior Promoders” sharchalding in DHNIPL, the Tssuer
apd NaL Properties byveany method;

{av} thie proceeds (nel of taxes) received from the monctisaiion or sale of the
lssuet”s and/or Promoters” shareholding in MNSL by any methosd;

v} 100 {one hundred per cent.) dividends or capital distribanicns, inter
commpony deposits. booms and advances or lean repayvinenis by M50 10 the
Isaner or Primcders;

{vi} 1% fone hundred per cent.) dividends or capital disteibutions, from all
subsidiaries and grouy companies oiher than DINIPL 10 the Tssuer:

[¥ii} 1w fone hondred per cent.) dividends or capital disifibutions: from all

the group companics sther than WSL b the Promoters;

(vii}  norespect of any sale procesds received by sale of equity inany
subsidiary of MHPL mndior the Promoters {other than 5L or the FDA
Companies) pursuant fooan initial public offer or in any other manmer of
placement or sale of such shapes or sabe of any real estate (other than pesl
cslate sul'gj;:cl to the Jeme Development Agrecments amd the propertics
as set oul in the memorandem of entry relating to the Old Debi):

{1} 1P pone hundred per co o of anv miondes raised by group companics
of N5L by sale of any part of their equity in any of their other respective
direvt or indirect Subsidiaries 1o third panics;

(=) up i 100% fome hundred per cent.) of sale of any immovable property
s st out i Schedule XI (s of Specified Properties Chaned By the
Isswer and ity Subsidiaries and Joint Veniwres vt than the Operaring |
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Companies) of the Tranihe A Bond Treow Deed owned by the Issoer,
MIPL or the Promolers” respeciive direct or indirect Subsidiaries 1o any
third parties {which for the avordance of doubt shall not include any
properties owned by MPR and MAP in their individual capacity and for
their personal use):

i) 1008 {ome hundred per cent ) of all cash fows received b thee TEXA
Companies pursuant 1o their respective Joint Development Agreements
in relation 10 their JIXA Properties;

Wi any gross repayments of advances o inter-comporate Toans or deposits
over an amount of s, 2 S0.00. 00,000 I:Ftupcqs Two Hundred and Fifty
Croves only) from any of the Group Companies 1o the lssser:

(xiii)  procesds: from sale of the shares of MHPL pledped for il Trmche. A
Bonds i Bond MHPL Pledged Shares™) pursuant 1o a asset sale evens
aid under the Tranche A Bond Trust Decd (“Tranche A Asset Sale
Event!™):

ixivl  proceeds from enforcement of any part of (1) the 01 Common Sevurity
after payment of all obligations wider the (1d Debt and-ar (i) Loan
Share Pledge after payment of all shligations under the Old Lo dndior
(it} Bond Share Pledge afier payment of all obligations under the Old
Bond, being the residue amounts be deposited imo the MEPL Tranche A
General Escrow Account within 1 (one) Business Dray of veceipt of the
sale or enforcement proceeds of the Old Commen Secority andior the
Loan Share Pledge andior Band Share Pledge: sndor

[aw) proceeds from sabe of the NSL Propenties Shares by the Prometers and
Venkatram Chowdary,

Trawthe A Asser  Sale
Event

(oecurrence of a Tranche A Bond Event of Default under the Tranche A Bond

The earlier of: {a) failure of the lssuer fo exercise the Tranche A Call Option on
the Tranche A Call Option Exercise Date; or (b failuse of the lssuer 1o redeem
the Tranche A Bond Secured Obligations plus all amounts pavable under (e
Tranche A Bond Transaction Documents acorued but wnpiid on excreise of the
Tranche A Call Option on the Tranche A Call Option Exercise Date; or {c) on

Transection Docwmesis:

 Consequence of oceurrence
of & Tranche A Asset Sale
Exent

Tranche A Bopd Security

& a first ranking exclusive pledie of 51% equity shares of the lssuer held

Upon the accurrence of a Tranche A Asset Sale Event, the Bond 1 rustee shall be|
enfithed to call the Tranche A Asset Sale Event and shall be entitled 1o sell or
procure the sale of the shares of MHPL pledged under the Tranche A Bond
Transaction Documents in the manner 10 ke set out therein and apply the proceeds
of the Tranche A Asget Sale 10 repay of redeern the Tranche A Bond Secured
Cibligations cisanding in full.

The Tranche A Bomds II be secured by vy oft

by Mandava Investments Private Limited:

2) Morigage over the immovable property situated st Survey Nos 487/
JABE. Shofingonallur village, Shollinganallur Taluk, Kancheepuram
Districs, Tamil Nadu within the Sub Registration Office Neelparai and
Disirict Registration Office South Chennai:

3 first renking exclusive charge over the escrow aceounts created under
e Tranche A Bond Transaction Documens, the interest service Teserve
vl and ol asscts. oo beocresied purssant oo decd of |
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