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NCD Series 16

ORANGE RETAIL FINAMCE INDiA PRIVATE LIMITED
INCHCATIVE TERM SHEET FOR ISSUANCE OF NON-CONVERTIBLE

DEBENTURES
BART A
INFORMATION MEMORANDLIN

Purpose: The purpose of this decument 18 fo state the indicative terms and condifions of the
Man- Convertible Debenfure issuance by the Company proposed to ke subscribed o by the

IrvuEstons,

Issuer

Orange Retail Finance India Private Limiled

Bebenture Trustee

DB Trusteeshio Services Limited, Mumbal

lesuance EE:'J.I red, Redesmabls, Unrated, Taxable, Senor, Unlisted INR
danominated Non-Convertible Debentures
Each Debenture issved by the Issuer will constitute direct,
sanior, and secured obbgations of the lssusr. The claims of the
Debenture Hokders shall ba akin to the claims of sanior, secured
imvesbors [ lenders and shall rank parpassu to all senior,

Ranking securad indebtedneas of the lssuer. Each of the Debenture
Holders shall inter-se rank pari passu in redation to ther rights
and benefils in relation 1o the Debentures, without any
prefarence or privilege,

Mode of lssue Private Flacement

Issuance form Phiysical / Demat made

lesue Size Rs. 1,00,00,000¢- (Rupees One Grare only)

Utilization The Issue proceeds wil be ubized for the normal business

of the proceeds oparations of the Company,

Coupon Rate 14.00% p.a

Coupon Type Fixed Rate

Frincipal and Coupon

1) Interes! payment af Manthly resis.

Payment Fragquency 12) Principal repayment = (a) ai the end of 12 months Rs. 33
Lakhs {b) at the end of 24 months Rs. 33 Lakhs (c) at the
end of 42 months the balance amount of Re. 34 Lakhs

Total Tenor 42 menths from the deemed date of aBotmant

| Business Days A day (cther than a Saturday, a Sunday or a Bank Haliday) on
which banks are open for general business in Chennai

Business Day If any Interest paymeant / redemplion date fals on a day tha is not

Convention a business day, the paymeni shall be made on the immediately

| preceding business day
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Record Date 3 (Three) Calendar Days prior fo each coupen payment date and
redemption date
Security The Debaentures shall be secured by way of @ frsi ranking,

excluzive and continueng charge on ideniified receivables
{ Hypothecated Recelvables”) created pirsuant 1o the deed of
hypothecation o be axscuted between the Company and the
Debenture Trustee as described haerein. The Hypotheacatsd
Receivables shall at all times be equal {o the value of the
outsianding princinal amount of the Debentures. The @suer
undeartakes:

* o maintain the value of security a1 all tmes equal to1.1x
of 110.0% [(One Hundred and Ten Perceni] the
aggregate amount of principal outstanding of the NCDs
("Security Cover’);

= {0 create register and pedect the security over the
Hypothecated Assets as contemplated above no laler
than B0 [Sixty) calendar days afler the Desmed Dale of
Allotrment by exscubing & duly stamped Deed of
Hypothecation ("Deed of Hypothecation™) and filing
CHG-3 within the ime pericd applicable;

s o pay a penal interest of 2.0% (Two Parcent) p.a. ower
the coupon rale In case there is any delay in the
creation, registration and perfection of the secunty over
the Hypolhecated Assats till the peniod of delay;

o o prowice & Dist on a monthly bass, of specific loan
receivabiesfdentified book debis to the Debenture
Trustes owver which the charge is crealed and siksisting
by way of hypothecalion in favour of the Debenturs
Trustes (for the benefil of the Debeniure Holders)
{"Manthly Hypothecated Asset Report”)

¢ o add fresh loan assets fo the Securnty Cover to ensure
that the value of the Hypothecated Assets i equal fo
1.9 or 110.0% [One Hundred and Ten Percent) the
aggregaie amount of principal cutstanding of the NCEs,




¢ Jrange

* to replace any Hypothecated Receivables that bacome
MPA with current receivables. Such replacement shall
be effected within 15 (Fifleen) Business Days of the
receivables becoming NPA

far the H he d i

s | racaivables should be atandard azzats

o ihe receivables should not have bean restructured or
reschedulad except as recommended by RBI

o gl "Know Your Customes” norms should have been
complied with as prescribed by the Reserve Bank of India;

Default Interest Rate

If. &t any tme, there shall b= a payment defaull or any olher
Event of Defaulk, the Compary agrees to pay an addifionsal
interest rale of 2% per annum above the applicable Inferest Rate
an the defaulted ameount from the date of the accurrence of the
FPayment Default or Evant of Default until such Payment Default
or Event of Default is cured,

Issue Price

Rs. 1,000,000 par Debeniure (A1 PAR)

Number of Debentures
proposed to be issued

Uplo 100 NCDs

Face Walue

Fg. 1,00,000 per Debanture

1. Tentative Issue Opening Date: 17" June, 2021
2. Tentathvé Issue Closing Date: 307 June, 2021

lzsue Schedule 3. Tentatvve Deemed Date of Allotment 177 June 2021- 307
Jure, 2021

“Issuance mode of the Demal | Physical

Instrument

Trading mode of the Dermal / Physical

Instrumant

Settlement mode of the | RTGS /ECS I NEFT

Instrument

Depository CDSL f NSDL

Transaction Documenis

The |ssuer shall execute the documents including but nat limited |
to the followang, as required, in conneclion with the lssue as per
RBI regulations and Companies Act 2013 (a5 apolicable) for :
issuance of NCDs through Private Placement:




Letter appointing Trustees to the Debenture Holders;

Debenture Trusieeship Agreemaent;

Debenture Trust Deed:

Daad of Hypethecation;

Private Flacement Offer Lether (Form PAS);

Board Resolution authorizing this Issuance:

Applicable Shareholder Resolutions under the

Companies Act 2013;

B Triparfite Agreements with the Depesioryiesiand
Registrar & Transfer Agent

Conditions Precedent The Campany shall fulfil the following Conditions Precedent fo

the safisfaction of the Debenture Trusiee and submit Conditions

Precedent documentation where applicable o the Debenture

Trustas, prios to tha Pay in Dale;

N

1. All corporate apprevals from the Board of Directors and
sharaholdere of the Issuer, if agplicable, shall have been
recelved for the issusnce of the NCDs, and tha
execulion, delivery and performance by the Issuer of the
Transaction Documents in accordance  with  the
Compankes Act, 2013, the Companies (Prospectus and
Alliotment of Securities) Bules, 2014, the Companies
(Share Capital and Debentures) Fudes, 2014 and other
Rules prescribed,

2. Exmcution of the Debenture Trustee Agreement and
Debenturg Trust Deed, in a form and manner sabsfastony
to the Debanture Trustee shall have faken place;

3. The lasuer shall have submitbed io the Debenlure Holders
! Debeniure Trustes, all required documenis for the
purposs of satisfying its respective KYC requirements;

4. The [esuer shall have submitted to the Debenture
Trustee & cerbfied true copy of the Constitutional
Documenls of the Company (the Memorandum and
Articles of Assocation and the Cerificate of
Incarparation)




§ The lssuer shal have submitted to the Debenfure
Trustes ils audited account slatements for the mest
racent financial year and auditediunaudied hallt yearly
financiate or quarterly financials as applicable.

“Conditions Subsequent

The Tesuer shall ensure thal the following documenis are
expcuted/activities are completed as per fhe time frame
slipulated in the Debenture Trust Deed

1. The Issuer shall immedialely on recaipt of funds, 1ake all
necessary steps, Including making all applicabls fiings in
the Registrar of Companias and obtaining all necessary
approvals including Form PAS 3 along with reguisite fee
within prescribed timelnes;

2 To create, register and perfect the securily over the
Hypothecated Assets no kater than 80 (Sudy) calendar
days from the Deemed Date of Allatment ar as applicable
undar relevant regulation and Law, whichever is earlier,

3, The lssuer shall ensure issuing physical Debeniure
Cerlificate or cradit of Demal Account{s) of the alloltee(s)
with the number of NCDs aliotted within 3 weeks of the
Doemed Date of Allaiment

4. The Issuer shall ensure compliance with RB| regulistion/
Companies Agt 2013 (as appicable) for Ssuance of
NCDs

Foles and
Responsibilities
Debenture Trustas

of

To oversat and monior 1he averal iransactian for and on bahal |
of the Debenture Holders,

Reserve

Dabenture Redemption

Mot applicsble

Other Expanses

Any expenses that may be incurred towarss executing of this
transaction including NCD wsuance, custodial servicas, payment
of stamp duty, fees for legal accounting, due diligence and
athers shall ba bome by the |ssuer,

Governing Law
Jurisdiction

and

The Debentures shall be subject to the exclusie JuFisdic:tinn of
the compsatent courts In Chennad
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Events of Default

Cugtormary for fimancings of this nature and cthers appropriate in
the judgment of the Debenture Holdars, including but not fimitad

to:

3

Man-payment of any of the dues uader this lssuance
with a grace period of 5 (Five} working days in case of
delays:

Breach of a covenant, undertaking, condibion or any
other cbligation by any parly to the Transaclion
Documents ather than a breach of payment obligations
under the transaction docurments;

Misreprasantation or misleading information in any of the
Transaction Documents,

. Issueris unable or admils in wriling 1S inability fo pay itz

debts as they mature or suspends making paymen! of
amy of s debts, by reason of actual or antcipated

financial difficulies or procesdngs for taking it into |

liquidation have been admitted by any competent court ar
A moralorum of ather protection from its creditors is
declared or imposed in respect of any indebtedness of
thia Company;

Evart of Insolvency, winding wp, Biquidstion;

A recaiver of liqusdator, provisional liqusdator, supervisor,
recawer, adminstratve  recener, adminstrator,
compulsory manager, trustee or othes similar officer in
respect of the Company or any of its assels is appoinied
or allowed fo be appointed of all or any part of the
undertaking of the Company;

7. Creditors' processes inifiated aganst the company;
&, Repudiation of Transaction Docurmeants;

10,

11

Cessation of businass,

Any material act of fraud, embezzlement, misstatement,
misapproprigtion or siphoning off of funds or revenues ar
any other act hawving a similar effect being committed by
the promoler or key management personnel of the
lesuar,

The company underskes restructuring in the form of
capital reducbion, menger or amalgamalion without
approval fram the Debenure Holders.




If the Debenture Holders do not respond lo the
company's emal & lelter communication in this regard
within 15 working days, it will be construed as o the
debenture holders do not have any objection on the
preposed corporate action,

12 Promaters of the Company being declared willful
defaulier or Inschvent;

13. The Promoter’s andior the Directors of the Company are
convicted of criminal offence invobiang moral twpibede,
dishonesty or which otherwise impnges on tha intagrity
of the Promoler’s andfor Director. including any
accusations, charges andior convictiona of any offence
relating to bribary,

14, Erosion of 50% or more of the Company's neél worth
starting April 01, 202%;

15. All or a material part of the undertaking, assets, rights or
revenues of the Company are condemned, seized,
expropriated or compulsorly acguired, or shall have
assumed custody or control of the business or oparations
of the Company, or shall have taken any action for the
dizsclution of the Company, or any action thal would
prevent the Company, thelr member, or their officers
from carrying on their business or operations or a
substantial part thereof, by or under the authority of any
Government or Government autharity;

16.Change in management controd withoit  infarming
seeking approval of the Debenture Holders. If the
Debenture Holders do not respend 1o the company's
email & letter communication in this regard within10
working days, @ will be construed as if the debenture
holders do not have any objection on the proposed
changes.

17. Any Transaction Document once executed and delfiversd,
ceases to be in full force or becomes unlawful, invalid
and unenforceable;

18. A petition for the recrganization, arrangemant, adusiment,
winding wp or composition of debls of the Company is filed
on the Company (vofuntary or otherwise) or have been
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admitted or maxes an assignment for the benefil of its
eraditors ganarally and such procseding 5 nol contested
by the company for staying. quashing or dismissed within |
15 {Fifteen) days,

18, Commencement of any proceeding (whether volantary or
inveluntary) in relation to, or receipt of any notice by, the
Company under the Insolvency and Bankruptcy Code
2018;

20. Breach of the following covenants:

a} Affimative Covenants - (i) Preserve corporate status;
autherizations, (i) Payment of Stamp Duly, {ili] Handling
Invesior grevances, (v} Regulatory Filings, (v)
Regulatory requiraments in case of a Foreign Investor,
Vit Maintenance of Books of Account, (vil) Carporate
Governance. Any breach of above covenants will be
considered a5 an event of defauk if not cured within 30
(thirty) calendar days {if such defaull |s capable of being
cured),

b} Negative Covenants - (i) Change of business:; (i)
Dividend distribution in case of default;

& Financial Covenants where such Braach is nat curaed
withir 10 {len) calendar days. (if auch defaull & capabla
of being cured)

Upon cccurrence of any of the aforesaid event of defaull the
Debanture Trustee post a curing pericd of 10 days (if such
default is capable of being cured) will by a notics n writing fo the
Company initiate actions s may be conlemplated in the
Transaction Documernts includng the following;




{a) reguire the Company to mandstorly redeem the
Debentures and repay the principal amourt on the
Debentures. along with accrued but unpakd interest, and
other costs, charges and expenses incurred under or in
connection wilh this Deed and other Transaction
Documants,

(b) Declare all or any part of the Debentures to be
immediataly (or on such dates as the Debenlure Trustee
may specify] due and payable, where upon it shall
become so due and payable immediately,

Quanterly Reparts — within 30 (Thirty} calendar days from the |
end of each financial quarter;

a) Unaudited Financsl Stalements

b Financal covenant complance certificale signed by a
Directar or the Chief Financial Officer or Company
Secrefary or any Authorised Signatory

¢l Portfalle cuts

di Change in Shareholding struciure

&y Chamge in Board compasilion

fi Changes in accounting policy

gl Change in senkor managemant officials (amy CXO ar
afquivalent]

Raporting Covenanils Haif yearly Reports — within 60 (Sixty) calendar days from the end
of each half year

a8} Unaudited or Audited Financial Statements

b} Annual Reporis — within 120 (One Hundred and Twenty)
calendar days from the end of each financial year

c} Event Based Repaorts — within 5 {five) Business Days of the

awant ocourmng:
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a) Any fraud amounting fo more than 2% of Gross Loan
Portfodio

b} Changein the constiutional documents of the Company

c) Material Adverse Effect

d} Any dispute, Migation, investigation or other proceeding
wiich could result in & Material Adverse Effect

&) Winding up procesdings

fI Any Event of Default or Potential Defaull, and any steps
faken ! propesed 1o remady the same.

Financial Cavenants

1. The capilal adequacy ralio (as defined In RBI NBFC
Regulations} shall be equal 1o 15% or above at all points in
i,

2. Asset Quality: Ratie of PAR-20 to Gross Loan Porifalic shakl
ba lower than 8% as of Mar 31,2022 and at 8% for future
periads,

"Gross Loan Portfolio” shall include on balance shest and off
balance sheel portfalic

"Off Balance Sheet Porfolio® shall mean principal balance of
Ipans securlized, assigned, originated on behalf of other
insfitutions in respect of which the lssuer has provided credit
efshansamants in any form or manner whatsoswver,

"PAR-B0" ghall mean the outstanding principal amount of all
clignt [oans that have one or more instabments of principal past
due for ninely days or more.

"Chient Loan™ maans sach lkban made by the Company as a
lender,

"Gross NPA™ shall have the meaning in accordance with the
guidelines issued by the Reserve Bank of India.




All covenants would be tested on quarerly basis for the
Company, |L.&. as on 31® March, 30" June, 30" Ssptember and
31" December every year, glaring from 30% June 2021 on
Company balance sheet fill the redemplion of the Debertures,

The covenants shall be certified by the Company within &0 (Sixty)
calendar days from fhe end of each financial quarier.

Affirmative Covenants

1

2

T

To utiliee the procesds of this issue in accordance wilh
applicable laws and regulations

To comply with corporate governance, fair practices code
prescribed by the RBI

Naotification of any potental Event of Default or Event of
Drafat

Obfain, comply with and maintain gl licenses |
authorizations

Frovide dotailz of any material Migation. arbitration or
edminisirative proceedings {metenality thrashold to be
finalizad during Socumentation)

Maintain internal contral for the purpose of (i) preventing
fraud on monies lent by the Comparny; and (i) preventing
money being used for money launderng or iegal
PUrposes

Permit wisits and mnspection of books of records
gocuments, board meeling minutes, sharsholdar meating
minuies and accounts to debenture holders as and when
required by them

Comply with ary mondering andlor senvicing requests
from Debeniure Holders

Megative Covenanis

The lesuer shall intmate and seek consent of the Debenture
holders bedore undartaking any of the balow actians:

1.

Change in Promoters and Key Controfling Shasehobders -
Ashvin Chadha and 1AS Balamurugan.

Any stake dilution by Promoters and Key Controliing
Shareholders — Ashvin Chadha and 145 Balamurugan,
The Issier shall not, withoul the prior approvel of
Debenture Holders, enter into any fransaction of manger,
de-merger, consolidation, re-crganization, scheme of
arrangemant or compromize with b8 creditars or
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shargholders or effec! any scheme of amalgamation or
recanstruction; provided howewer that this restriction
shall not spply in the event that the complince with thig
resiriction would resuft in the issver defaulting in relation
to any of ks payment chbligations in relston to the
Debentures,

4, The Issuer will not purchase or redesrmn any of its isswed
shares or reduce its share capital without the Debenture
Hodders' prior written consant.

5. lssuer shall not amend or modify clauses in Its
Memaorandum of Associafion and Article of Association,
without pricr congant of the Debenture Trusten

&, Issuer shall not change ils financial year-end fraom 31
March {or such other date as may be approved by
Debenture Holdars) without prior consemt of the
Cebenture Trustee,

7. Any sale of assste’business/division that has the effect of
exiting the business or re-structuring of the existing
Business, o be with the pricr consent of the Debenturs
Holdar

&, The ssuer shall not declare dividend or do buy back of
aguity shares, if an Evend of Default has occurrad and is
subsisting.

8 The issuér shall not undertake any new major new
business oulside financial services or any diversification
of s businees outside financial services, without
approval of majority NCD holders.

10. Create any encumbrance on the hypothecated properties,

1. The Campany is registered wilh the RBI s an NBFGC

2. Mo Bvent of Defaull has occurrad and is continuing on
the date of this transaction

3. The Debentures under this Issuance shall rank par
passu amongs! themselves, and with all other senior

Representations & s&curad craditors

Warranties 4. Binding obligation of Tranaaction Documents

Mo conflict with other obligations ¢ constiltional

gdocuments
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B. Mo Matenal Adverse Change in business, condiion or
aparations of the leswer

7. Company has the power and authorty to issus
Debentures and such Transactions Documents are valid
and admissizle in evidence

&, Absence of any pending or threatensed Bigation,
imvestigation o proceedings thal may have & material
advarse effect on the business condition (financial or
otherwise), operations, performance or prospects of the
lzsuer or that purports to affect the Facility.

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

Transaction Costs

The Issuer shall bear all fransaction related costs mcurred By L

Debenfure Holders with respect to legal counsel valuers and

auditorsiconsultants, Such costs includs:

1. Trustes fees

2. Any other reascnable fransaction related expense incurred
by the Debeniture Holders

3. Slamping and registration in relation to 2l Transaction
Documents,

and Expenses

Taxes, Duties, Costs |

1, Relevant taves, dufies and leviss ara to be bame by the
lesusr.

2. The charges [ fess and any amounis payable under this
Debentures by the Issuer a& mentioned harsin do pet
include any applicabls taxes, levies including service tax
etc. and all such impositions shell be bome by the |ssuer
addtionally,

indemnification

The lsswer will indemnify, and hold harmless the Debenture
Holders from and againel any claim, liability, demand, losg
demage, judgment or other cbligatien or right of action which
may arise a5 & result of bresch of this Temm Sheet by the [ssear
ar its Promelen's.

Confidentiality

The terms and condilions described in thie Tarm Sheet,
including its existence, shall be confidential Information and
shall ned be disclosed to any third party except to each Party's
advisors end counsel. Provided however that if any of fhe
parties is required by law 1o disclose information regarding this
Term Sheet or o file this Term Sheet with any regulatony body,




ehafl, at a reasonable time after making any such disclosure or
limg, Informing the other Parlias

Material Adverse Effect

‘Watenal Adverse Effect” shall mean the effect or consegquence
of an event, circumstance. occurrence or condition which has
caused. as of any date of determinalicn, & material and adverse
effect on (i) the financial condifion, business or cperation of the
lesuer; (i} the ahility of the lesusr to peform thelr obligations
under the Transaction Documents, or (i) the wvalidity or
enforceakslity of any of the Transaction Documents (including
the ability of any party to enforce any of ifs remedies
trareundar).

Validity

—_—




EARTE
APPLICATION FORM

I son { daughter of Mr.Ms, ,
heraby express mylour Inferest in subscribing 13 50%, Secured,
Redeemable, Unrated. Taxable, Sanior, Unlisted INR denominated Non-convertible Debentures
aach at the face walue of R 1,00 0000-,

Acceptad by

Narma:




Repayment Schedule - Mr. Sidharth Shankar Rs. 1 Crore

. No. ENI Date Op.Prin 0/5 Principal Interest Total Outflaw CLPrin O/S
S 2021 1,00,00,003
1 32-07-2021 1,00,00,000 1,16,667 1,16.667 1,00,00,000
2 22.08.2021 1,00,00,000 1,16,667 1,16.567 1,00,00,000
3 12-09-2021 £,00,00, (00 1,16,667 1,16,667 1,00,00,000
4 22-10-2021 1,00,00,000 116,667 1,16,667 1,000,010, D)
5 22-11-3021 1,00, 00, 00 116,667 1.16.667 1,00, 00,000
& 22-12-2021 1,00, 00,000 1,16,667 1,16, 667 1,00,00,000
7 22-01-2022 1,00,00,000 2 1,16,667 1,16.667 1,000,000
& 12-02-2023 1,00,00,000 1,16,667 116,667 1,00,00,000
o 22-03-2022 1,00,00,000 1,16,667 1,16,667 1,00,00,000
10 22-0a-2033 100,000,000 1,156,667 1,146,667 1,00,00,000
11 22-05-2022 1,00,00,000 . 1,16,667 116,667 1,00, 00,0000
12 22-06-2022 1,00,00,000 33,00,000 1,16,667 34,16,667 67,000,000
13 #2-07-2072 §7,00,000 - 78,167 18,167 67,00,000
14 22-08-2017 £7,00,000 - 78,167 78,167 &7,00,000
15 222022 §7,00,000 - T8.167 18167 6700000
16 22-10-2022 £7,00,000 78,167 78,167 67,00,000
17 22.11-2022 &7,00,000 E 78,167 78,167 &7,00,000
18 12-12-2022 &7,00,000 8,167 78,167 67,000,000
15 22-01-2023 67,00,000 - 78,167 78,167 &7,00,000
0 12.02-2023 67,00,000 x 78 167 78,167 67,000,000
71 12-03-2023 67,00,000 - 78,167 78,167 67,040,000
22 12-04-2033 67,00,000 = 78,167 78,167 &7, 00,000
23 da-05-2023 67,00,000 - TH167 18,167 67.0:0.000
24 212-06-2023 67,00,000 33,00,000 TH167 13,78,167 34,040,000
25 22-07-2023 34,00,000 - 19 667 30,667 34,000,000
ik 22-05-2023 34, 00000 39,667 3%.667 3d4.00,000
27 22-09-2023 34,00,000 < 39 667 30,667 34.00,000
28 d2-10-2023 30, D000 19 &GT 28 BE7 24.00,000
1 22-11-2023 3d, 00,000 : 39 667 39,667 24.00,000
b 22-13-2023 3400000 - 39 66T i GR7 34.00,000
31 A2-01-2024 34,00, 000 ELRA 35667 34,00,000
3z 72-02-2024 24,00,000 19 867 9,667 4,00,000
i3 22-03-2024 300,000 0 GET 10,667 29,00,000
34 22-04-2024 34,00, 000 349667 359,667 34,00,000
35 22-05-2024 34,060,000 19,667 0,667 14 00,000
36 22-06-2024 30,040,000 39,667 0,667 14,00,000
£l 22-07-2024 34,00,000 39,667 34,667 34,00,000
38 22-08-2024 34,040,000 39,667 ¥5,667 34,00,000
33 23-09-2034 3, 00,000 9,667 39,667 34,00,000
ad 22-10-2024 34,040,000 39,667 39,657 34,00,000
a1 22-11-2024 34,00,000 . 39,667 39,667 14,400,000

az 23-12-2024 14 0,000 34 00,000 39,667 34,39 667 5

TOTAL 1,00,00,000 30,52,000

BALA Joisialysigned

by BALAJI
Date: 2021.07.23
17:14:09 +05'30'
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