N RTHERN
ARC
Privileged and confidentiol
INDICATIVE TERM SHEET

The terms and conditions given below are indicative only and are not exhaustive and subject to change.

PARTIES INVOLVED IN THE ISSUE

I=suier f Ennj;p_aav Orange Retail Finance lndia Private Limited

Debenture Trustee Catalyst Trusteaship Limited

Subscribier{s) Axis Trustee Services Limited acting in its capacity as the trustee of the
IFMR Finance for Freedom Fund with IFMR Fimpact Long Term Multi
Asset Class Fund ac its schetne

hﬂepq-sit'nry NSDL

Rating Agency CRISIL

Eunrant;r-[_sT Promoters

Promoters Mr. Ebenezer Darniel G,
Mr. 5 Magesh

Credit Enhancar(s) Not Applicable

Other obligorls) Not Applicsble .

DETAILS OF THE INSTRUMENT

Type of lhstruemant Nor-convartible debentures o

Nature of instrument Rated, Unsubordinated, Secured, Transferable, Redeamalile, Non-
convartible Debentures ("NCD™/ "Debontures®),

Ranking Unsubordinated

Security requirements: Debenturesshall be secured asper the terms and conditions sti@n:eg |
Undar the heading 'Security Creation’ hereupder

Listing requirements Unlisted

|
T be listed in the Wholesale Debt Market segment of BSE within 30
Days from the date of request from the Debenture Trustes. IFthe lssuer
Is umwllling/unable to list the Debentures at the request from
Debenturs  Trustee, the Issuer shall mandatorily prepay the
outstanding amoynt due without any prepayment penalty within 60
days from the date of such reguest. Further, the lssuer shall

communicate its irtention to list the Debentures or propay the
autsknding amount die to Dobienture Holders within 7 diys from the
date of such request
Hating | CRISIL BBE-
| ISSUE DETAILS
Mode of [ssue. Private Placemant
| Form of issug Debentures will be issued in demiaterialized form |
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redemption where consent of Debenture Holders shall be sought.

~ ARC
Priviteged and mﬂﬁdent-‘af
lssue size INR. 15,00,00,000/- (Indian Rupaes Fifteen Crores anly)
Tenar 36 (Thirty-six} months
Put Option Exercise Date Dec3dl, 2020
Put Notification Time 30 calendar dayd
Put Option Exercise Price INR 10,00,000/- (Indian Rupees Ten Lakhs anly)
| Face valoe INR 10,00,000/- (Indian Rupees Ten Lakhs anly)
lssue price Debentures will be issusd at par
Issue Opening Date June 28, 2018 |
lselie Paying Date June 28, 2019
lesue Schedle Issue Closing Date June 2B, 2019
Desmed Date of Allotment | June 28, 2019 i
Objects of the issue Far anward lending purposes only
- : The kssuer shall utllize the proceeds of the 1ssue solely for mesting the
Utiization of lssiie procesds Objects of the Issus as stated in the Information Memarandum
REDMPTION
Redemption Amount Each Debenture shall be redeemed at par
Debentures shall be redeemed on a pro rata basis as set out in
Scheduled Redemption Schedule 1 (Redemption Schedufe] hereto and shall be fully redesmed
by the Final Redemptitn Date.
Final Redemption Dats 28-06-2022
Early redemption shall not be allowed within 12 months from Deemed
Date of Allotmerit {"Lock-in Period"), In case of ﬂrlv mdernpﬂnn of the
Debentures at the instance af the lssuer after the Locksin Period, an
any date other than the Final Redemption Date and not arising due to
an Event of Defadlt the issuer shall pay an Early Redetnption Praimiuim.
Esrly Redemption Premium. will Have to be paid over and above the
Eiﬂf Rﬂdﬂfﬁp‘tiﬂl'l Cﬂupﬁn ﬂ'm )
Notwithstanding anything contained herein, any Early Redemption
shall be subject to the consent of the Majority Debenture Holdars The
Issuer shall give the Debenture Trustee and the Debenture Holders a
written nptice at Jeast 45 (Fifteen) days prior to the date of e3rly

Earfy Redemption Pramium

.00 % (Four Beamat Zern Zero percent)on the principal amount
prepaid.

COUPON PAYMENT

Coupon Type Fieed

Cougion Rate 14.95% (Fourteen Decimal Nine Five per cent) per annum compounded
' manthly, peysble at such frequency as set out below against the

Thef ghoni— v e T G e s T A

wmiptiesiip b By e=pnr QW iy BT A B sitH paE P R (S

cotfhes by i o predendion] oo bty -c.-nu.xnun' it W onr st armag ou yeue Raeenlel sgbeer ar e o e ey ooy S vl & Ferpesnd Fmmeachor
T CIVTW . FTEY RO T 1T W i ol Sarily S M LT o wrileg  Sriere e=trem g ik v et o WE e sheyet e e P p
bl Iy Tl o) oaf i ot it it T (e i o ST ATl v OF (11 Arnieeimiires o ther RE o pome e il Dy @ pormpmmpammey,
iy B pmil By redes pl Pesdth O enbieiy v G FERISTEE 0 AT B Coeeade whrbmg sy iow fromy e 1 B O i P e

Fr Criange Fedar Fi




-
L

NURTHERN
ARC

Privileged and confidentiol

“heading ‘Ceupon Payment Frequency’ and on such dates as set out
Below againit the Reading ‘Coupon Payment Dates’.

Coupon Payment Frequency

Half-vearly

Coupon Payment Dates

Half Yearly on 30" June and 31* Decemnber of every calendar year after

~desmed date of allotment until the date of maturity. If any of the

mentioned day isa holiday, then the coupon payment has to be made
on the immaediataly s'uttee-ﬁir_:rg bukiness day

One-time Interest

Mot Applicable

in the event the Credit Rating of the Debenture issued by the Issuer s

dowrgraded fratn BBB-, the Coupon shall be increased by 0.5% for
every notch of rating downgrade, applicable from the datie of sdch

Stepeup Coupun downgrade untfl such event ks cured, on the outstanding principal
amaount and acerued Interest, if any, of the Debentures. If the lssuer of
the debenture s rated by mors than one rating agency, then the [owest
of the ratings shall be considered.

Step-down Coupon Not applicable
3.00 % (Three Point Zero Zero percent) Over the Coupan Rate till the

OeiRLintenest | time Default is cured

CONVENTIONS

Day Couint 'Basis ActualfActual
Means any day, ather than a public holiday under Section 25 of the

Business Day MNegotiable instruments Act, 1881 or a Sunday, on which banks are:
apen for general business in Chennal & Mumbai;:

(a) if the date of payment of any interast in respect of the Debentures
falls on a day that is nota Business [ay, such paymantof interes
stiall be made on the next occurring Business Day;

[b) IF the date of paymient of any redémiption amiount fzlls on a day
that & not a Business Day, slich payment of instalment shall be |

Date Conventio made on the immediately preceding Bus!n&.si' Day; and
{ch If the Final Redemption Date or the Early Redemption Date (the

date on which the Debentures are redeemed prior to the Final
Redemption Date In terms of the Transaction Documents), as the
cise may be, falls on aday that is not a Business Day, such psyment
of interest and redemption amount shall be made on the

_ immediately preceding Business Day.

| THIRD PARTY OBLIGATIONS

i Guarantorls) Promoters

Nature of Obligation Personal Guarantes

'SECURITY CREATION

Negotiable instruments 3 Un-Dated Chegues of INR 5 Creach
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NO“RTHERN
ARC
Privileged and confidential
The Debentures shall be securad by way of & first ranking. exclusive and
cantinuing  charge on  identified  receivables  [“Hypothecated
Recelvables"/"Hypothecated Assets”) created plirsuant to the deed of
hypothecatipg to be executed between the Company and the
Debenture Trustee as describad herein. The Hypothecatad Assers shall
at all times be egual to the value of the outstanding principal amount
of the Debentures. The issuer undartakes:

* tomaintain the value of security at all times equal 101,10 (One
decimal point one zera) time or 110,0% [One hundred and ten
percent) the ageregateamount of principal outstanding of the

| MCDs whera ot lenst 1,10 [One discimal poitit ong zerd) tirie

or 110.0% {One hundred and ten percent) of the security
| cover |s from pncipal receivables [“Security Cover”);

| * 1o create; register cand perfect the secunty over the
Hyputhiecated Assets as contemplated above no'later than 30
{THirty) calendar days afier the Deemed Date of Allotment by
executing a duly stamped deed of hypothecation (“Deed of |
Hypothecation”] and filing CHG-9 within the time period
applicable; The Company shall also provide such information
souglit by the Debenture Trustee for the purpose of filing the
prescribed forms and particulars with the Central Registry and
Information Utility in connection with the Debentures and the
Security Interest over the Hypothecated Assets,

s toopay a peral intérest of 2.0% (Two Parcent) pis. over the
coupoh date In case there is any delay in the creation,
reistration and perfection of the security over the
Hypothecated Assets; ' '

» o provide a list .an 3 quarterly basis, of specfic loan
receivables/identified book debts to the Debenture Trustes
over which the charge |2 created and sulbisisting by way of
hypathecation in favour of the Debenture Trustee (for the
berefit of the Debenture Holders) {“Monthly Hypothecated
Asset Report’)

+ toadd fresh loan assets to the Security Covér to ensure that
the value of the Hypothecated Assets is equal to 1.10 (Ore
decimal paint one zero) time or 110.0% (Qne hundred and ten
percant) the aggregate armount of principal outstanding of the
NCDs where at east (One decimal point gne zzro) titrie or
110.0% (One hundred #nd ten percent) of the security cover
Is fram princlpal reczlvables.

* toreplace Hypothecated Receivables that have been overdue.
for mare than 90 days with current receivables Siich
replagemertt shill be dffectad within 15 [Fifteen) Busipsis
Days of the Hypothecated Receivables becoming overdue (by
maore than 90 days) '

Hypothecation

for hecated [
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NoRTHERN
Privifeged and confidential

& the receivables arie existing at the time of selection and have
‘ot been terminated or pre-paid;

» the receivables have not been restructured or rescheduled;

* all "Know Your Customer” norms have been complied with as
prescribed by the Reserve Bank of India;

= Al joats hypothecated to the investor should be two-whesler
vehicle finance laans only;

OTHER COVENANTS

Dazbenture Redemption
Reserve

Related Party Transacticns

specified =ecurities on or before the 30 day of April in each year.

If o applicable for the lssue, the lssuer shall create dehenture
redemption reserve in accardance with the Companies Act; 2013 (and
Rules therslinder) and in terpis tharea! sarmark an amolnt not less
than 15% of the amount maturing during the year ending on the 317
diry of Marth of the next year by way of investment and deposits in

Issuer shall not entier Into any transaction(s) with @ related party with
the prior written consent of the Debenture Trustes

|
Affirmative Covenants
I

(a) To utllise the proceeds of this issue In sccordance with applicable
laws and regulations

(b} To ensure presence of at least | independent director by Mar 31,
2020

€)' To promptly inform notice of winding up / other legal proceadings

{d) To promptly inform Material adverse effect '

I {e} To provide the Investor with access to data / information /

meetings whth the management team for perlodical portfolic

menitoring

{f) To camply with corporate governance, fair practices code
prescribed by REI

And as set out in greater detail in the Debenture Trust Deed.

Megative Covenants

The issies shall take the prior written perihjssion from the [avestor [
Debenture Trustes for the following:

{a} Mr. Ebenezer Daniel G and Mr. 5 Magesh cease to hold an
executive position in the company

{b] Change in sharehalding, ownership or control;

(e} ‘Reductionin percaritape shisrehdlding idantified below [on &
fully dillitee hagi<)

Name of the Key Shareholders

| 'No. Ne, of
Shares
25,748 |

25,748 |

% of
sharehalding |
TAT%

7.47%

1| Ebenezer Daniel G
‘. 2 | Magesh

1 | IAS Balamurugan 19,074 5.53%
F}_ AR Chadha & Co 1,564,045 47.56%

5 | Kotravai Capital Advisory | 899 0.26%
Sefvices LLP |
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Privileged ond confidential
| 6 | Ashvin Chadha 3,738 1.08% | |
| 7| Atma ®Ram Bullders Private 11945 3 46%
| Limited
' Total 72.83%

(d) Change In Promotér

{e} Any dilution of control over Board composition, other than
appointment of independent directars.

() Mergers, acquisitions, Tnuvestment In associates, Vs and
subsidiaries Incliding disposal of sny of the sbove

(g) Change in nature of business of the Company

(k) Change in constitutional documents

(i} Loansexceeding 15% of netwarth tocany single party and/ar
guarantses bn balialf af third parties

1) Declars dividend on equity shares before payment 3f coupan
due on the NCDs

(k) Declare dividend on  equity/preference  shares before
payment of coupon due on the NCDs when an Event of Default
is subststing

}y Changein auditors

(m) Any compramise or setthament which prejudicially affects the
intarests of Debenturs: Holders.

And as set outin greater datail in the Debenture Trust Dasd,

| (a) Nm-payﬁtem ol any of the dues under this tarm shest, 'Mth_1
| a grace period of 3 Business days In case of delays due to |
|
|

' technical oc administrative reasons
(b) Deluult I compliance with financial covenants, subject to a
| cure perlod of 30 Calendar Days
| {c) Defaultin compliance with non-financial covenants, subject to
a'cura perlod of 30 Calevidar Doays
(d) Default or trigeer of event of default on any other
Indebtedness (cross default)
(e} Misrepresentation or misleading Information in any of the
Events of Default Transaction Documents
(f) Insolvency, winding up, iguidation.
lg) Creditore’ procecses injtiated against the company having a
Material Adyerse Effect and the same is not discharged within
‘30 Calendar days or as given in the said order Repudiation of
Transactions Docemenis
(h) Cessationof business
(i} Erosion of 50% or mare of the Company's net worth as
compared to previous year's Audited Finandals and the same
has net been remedied within 30 Calendar Days.

And as set.oul in greater detall in the Debenture Trust Deed

QUARTERLY REPORTS - within 45 [Forty-five] Calendar
Reporting Covenants days after the end of each calendar guarten:
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Frivileged and confidential

(i} Information on financials, operatinns, partfolio growth
& asset quality, funding in formats acceptable to the
Imvestor

[} Lise of Board oF Directory

(i} Shareholding Pattern

(v} Financial covenant compliznce cerificats

{vi Copyof returns fited with RBI

[wil Infarmation on:

* New products introduced, or change in sxisting
product features
& New business comespondent relationships or
discontiniance of existivg relationships

Gengraphical sxphinsdon (o any new state

Material changes to the 1T/ MIS systems

Change in oredit bureaus usad

Revision In the Business Plan

Changes in the Accounting Policy

Ay fraud amounting to more than 1% of GLF

- & & 8 & @&

{b) HALF YEARLY REPORTS — within 890 daye after the end of
each half -year

(i} Impact Measurament Merrices as communicated by
Debantire THyston

(¢} ANNUAL REPORTS ~ within 120 daye after the end of each
fiscal year

[i] audited financials

(i} A certificate from the Director/CFO confirming that

~ thiere is no Potential Default or Event of Default;

{iil) Copy of all annual information submitted to the REt
and

liv] corporate social respansibility repior

(d) EVENT BASED REPORTS — within § business days of event
oeturming

(i)’ Change in Boaid of Directors

(] Change in the shareholding structure

(i} Change in the Senior Management officials (any CXO,
or equivalent]

[iv]  Change n statutory auditory

{vi  Board appraval of annual business plan

{vi) Any fraud amounting to more than 1% of Gross Loan
Paortfolio

{ullh  Changes in accounting policy
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N*RTHERN
ARC
Privileged and confidential
I e} (hﬂn[[i!'ﬂ rmﬁl‘thul'tﬂuluﬁ&ﬂ
| (i) Change in the Constitutional Documerts of the
Companiy,
| (k) Material Adverse Effect
{xi} Any dispute, |itigation, investigation or other
proceeding which could result in-a Matenal Adverse:
Effecs

(i) Winding up proceedinss _

| (xiil] Any Event of Default or Potential Defaulr, and any
steps taken / proposed ta remedy the same.

| Any prepayment or natice of any prepayment of any Indebtedness of

| the lsuer

The Company shall st all times until the redemption of all cutstanding:

Debentures.

(2] Capitzl Adequacy (Tier 1 Capital + Tier 2 Capital) / Risk Weighted
Assets) of >17% oF as per the regulatory requirement prescribed by
| Reserve Bank of Indja, whichever is higher; Tier 1 Capital and Tier
2 Capital defined as per the norms applicable by the Reserve Bank

| af India from time-to time

For the calculation of the Capital Adeguacy as mentioned above:

| = thefirst loss credit enhancement provided by the Company on

[ soturitization shall be reduced from Tier | Capital and Tier 1

| Capital [without any ceiling] and the deduction shall he capped
At 15% of the nutstanding sacuritized portfolio.

-~ the first loss credit enhancemant provided by the Company o
Clierit Loans originated on behalt of other institutions shall be
reduced from Tier | Capital and Tier Il Capital without any
celling.

= It iz alse clarified that in computing the amount of
subordinated debt eligible for inclusion in Tier I Capital, the
aforementioned subordinated debt shall be subject to
discaunting as prescribed by RBL "

Financial Covenants.

(b} mmntan a ratio of AB not grester than 6% whereA is PARSD &
Write-Offs and B is the Gross Loan Pertfolio

{c) maintain aratio of AR not greater than 30% (Thirty percent ) where
A s som of PAR-90 & Write-offs and B 5 the Tangible Net Waorth

[d) maintain 3 ratio of A:B not greater than &x [Six) whierz A i Total
Financial Indebtedness to Tangibla Net Worth

(e} malntain a ratio of A:B not greater than 35% where A is Off-Balance
Sheeat Portfolic and B s Gross Loan Portfolio

il After-rax uortarly Mot Profit tio be positive;
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Privifeged and confidential

l where,

‘ “Grows Lodn Portfolio” shall indludie onsbalance sheet and off-
halance sheet portfolio

“0f Balance Shaet Portfolio” shall mean principal balance of
loans securitized, assigned, oninsted on behalf of other
jristitlitions in respect of which the ssuer has provided credit
' enhancements in any form or manner whatsosver

“Tangihle MNet Worth® ihail mean the MNet worth of the
Curripriny, Het of intsngiblo assets and deferred tax assets

“Adjusted Tangible Net Worth" shall mean Tangible Net worth
of the Company, after deduction of credit enhancement
| provigded a= first loss protection cash collateral on a non-
recalrse sale of recawables,

“PAR-90" shall mean the outstanding princlpal amount of all
client joans that have ope ormare instalments of princpal past
du=/{or pinety days or more:

“Write-offs™ thall imedn bad debits removied from balapce
sheet andl desmed as nan-collectible

“Tetal Finzncal Indebtedness” meansany indebtedness for or
In respect of (a) moteys borrowed; (b} any &mount raised by
acczptance under any credit facility: (c) any amount ralsed
pursuant to any note purchase facility or the Issue of Bonds,
notes, debentures, lean stack or any similar instrurment; (d] any
Amoun payable for redemption of any redssmable proferance
shiare wiliich (i) is redeemable at thé dption of the Borrowsr; of
(i} according to the terms of Its issue, is redeemable prioy to
the maturity of this Facility; (£) the amount of any lability in
respact of any iease or hire purchase contract which would, in
secardance with GAAP, be treated as a finance or capital lease;
I [f) receivabies sold or discaunted (ather than any receivables

to the extent they are sold on a non-recourse basis); (g) any
| amoint ratsed under any other transaction {including any
| torward sale ar purchase agreement) having the rommercizi
aftect of o borrowivig; (W) the sequisition cast of any asest or
service to the Extent payable before or after lts acglisition or
possession by the party liable where the sdvance or deferred
payment {i) is arranged primarily as a method of raising finance
or of linancing the acquisition of that asset or service or the
| construdtion of that asset or servics; or (i} invalves a period of
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Privileged and confidential

mare than six months before or after the date of acquisition or
supply; [I) any derivative transaction entered into In
connection with protection against or benefit from fluctuation
In any rate or price fand, when clculating the value of any
derivative transaction, only the marked to market value shall
‘be taken into-account); () any counterindempity abligation in
respect of @ guarantee, indemnity, bond, standby or
doclmentary letter of cradit o' any othir instrument issued by
3 bank or firancial Institutian; (k) any obligation under any call
or put option arrangement in respect of any shares or any farm
of guarantiee or indemnity in respect of any call or put option
afrangement, and 1] without dolbie counting, the amount of
any liability In respect of any guarantee of indemnity forany of
the itams referred to in paragraphs (a) to (k) above

And as set aut bn greater detail In the Debenture Trust Deed

Transaction documents

Debenture Tryst Deed, Hypothacation Agreement, Deed{s) of

Guarantes, Disclosure Documents, Resojutions, the letters ssued by
the Rating Apgncy and the Registrarand all other dociments i refation
to the lssuance of the Debentures.

Disclosure Poguments means collectinaly,

(a) the debt disclosure document to be lssued by the Issuer in terms
of sub-regulation (1) of Regulation 21 {Disclosures in respect of
Private Plarements of Debt Secunties) of the Securities and
Exchange Boara of India (Issue and Listing of Debit Securities)
Reégulations, 2008 [If applicable); snd

(b} private placement offer letter to be Issued by the lsuserip terms of
section 42 (Offer or invitation for subscription of securities on
private placement) of the Companies Act, 2013.

Rasalutions means collectivaly,

{a) special resolution of the shareholders of the Campany under
Section 180[1)(a) of the Companies Act. 20113;

(b] spedisl resolution of the sharcholders of the Cotipany under
Section 180{1}{c) of the Companles Act, 2013;

(c} board resolution af the board of directars of the Company under
Section 42 and other applh:ahle provisions of the Companies Act.
2013 apd Rules therennder;

(d) specill resolution of the shareholders of the Company under the
applicable provitions of the Companies Act, 2013 and Rule 14{2)
and cother applicable provisions of Companies (Prospectus and
Allotment of Securities) Rules, 2014,

Other Costs & Conditions

The tssuer shall bear the costs and expenses incurred in connection
with the tramsactions cantemplat=d hereby including stamp duty snd
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registration Tee (il applicable) on the Transaction Documents (and the
Debentures), apptintnient of the Debenture trustes, legal advisors’
expensas and expenses incurred in the praparation for the Trantaction

Pocuments
Indian Law with junsdiction of the courts.and tribunals of Chennai,

Governing Law and
ldrisdiction
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Scheduli 1: Redemption Schedule

Repayment
Per Dabanlire

Casky Flow date Ropayrntit

31-12-2021 5,00,00,900 33333333
28-06-2022 10,00,00,000 6,66,666.66
Schedule 2: Cashflows

Cash Flow date - Pegtyment Toupon Cash Flosw
28-06-2019 . - [15,00,00,000)

30-06-2019 122,877 1,22 877
31-12-2019 1,16.65,830 1.16,65,630
30-06-2020 - 1,15,02,361 1,15,02 361
31-12-2020 - 1,16,32.754 1,16,32,754
30:06-2021 - 1,14,69,470 1,14,69,470
3122021 5,00,00,000 1,16,65,630 6,16,65,630
28-06-2022 10,00,00,000 75,589,202 10,75,59,202
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