Ambit Finvest — NCD Issuance Term Sheet

1.1 Issue Delails

Security Name

Ambit Finvest Private Limmired 2024

Secured Rated Listed Redeemable Non-Convertible Debentures

[ssuer Ambil Finvest Private Limiled
Type of Instrument Non-Convertible Debentures
Nature of Instrument

Enio_ric_}: - Seeured
Mode of Tssue =1 }-;rﬁe pfacement

EligiblefIdentified [nvestors

As per regulation

Listing

Rating of the Instrument

The Nebentures are proposed to be listed on the WDM of the BSE within
a maximum period of 20 (Twenty) calendar days lrom the Deemed Date
of Allotment.

In the event of any delay in listing of the debt securities beyond 20
(Twenty) calendar days from the Deemed Date of Allotment, the Issuer
shall make payiment to the Debenture Holders of at least 1% (One
Percent) p.a. over the Coupon Rate from the expiry of 30 (Thirty)
calendar days from the Deemed Date of Allotment till the listing of such

Acuite AA- (pronounced as *Acuile AA-") with stable outlook.

Issue Size | Rs. 30,00,00,000/- (Rupees Thirty Crores only).
Oplion o retain | NLA.
oversubscription

Ohjects of the [ssue

To raise secured debt to the extent up to Rs. 30,00,00,000/- (Rupees
Thirty Crores only).

Details of the utilization of the |
Proceeds

(ii)
(iv)

The proceeds of this issue shall be utilized for repayment or re-financing
of existing debt of the Company, to finance the growth of the portfolio of
the Company as permitted for bank finance by the Reserve Bank of India
and augment long term growth of the Company,

The Issuer shall not use the proceeds of the 1ssue towards:

(i) any capital market instrument such as equity. debt, debt linked, and
equily linked instruments or any other capital market related
activities; or

any speculalive purposes; or

any activity on the Exclusion List; or

investment in the real estate sector,

iii)

Coupon Rale

shall mean the coupon payable on a monthly basis (floating) in respect of
the Debentures from the Deemed Date of Allotment on cach Coupon
Payment Date until the Maturity Darte, which shall be the aggregate of®

(i) Reference Rate (being the policy ¢ Month T-Bill issued by the
Reserve Bank of [ndia) which is presently al 3.72% (“Reference
Rate™); and




Step Up/ Step Down Coupon
Rale

(iiy Credir Spread being 3.28% per annur_n (“(:r_-edil Spread™).

It is hereby clarified that the Coupon Rate, payable as on date of this
Disclosure Document, shall be 9% (nine Percent).

The Coupon Rate shall be reset subject 1o the mechanism as sel out below
clause “Coupon Reset Process™

In the event the credit rating assigned to the Issuer is downgraded by the
Rating Agency or any other external credit rating agency, the Coupon
Rate shall, without any act, deed or thing, automatically increase by 50
(Fifty) basis points for each notch of credit rating downgrade by such
credit rating agency. The inerease in the Credit Spread shall be applicable
on and from the date of the downgrade of credit rating of the Issuer by
such credit rating agency. As on the date of this Disclosure Docunent,
the credit rating of the Issuer is *Acuite AA-7,

Early Redemption

(a) In the evenl that the credit rating assigned to the [ssuer, by the Rating
Agency or any other external credit rating agency, is downgraded to
A or below (“Early Redemption Event™). the Debenture Trustee
{acting on the instructions of the Majority Debenture 1Tolder(s)) shall
have the option, without being obligated, 1o require the redemption of
the Debentures from the Issuer (in full or in part) prior to its Maturity
Date.

(b} Upon the occurrence of an Early Redemption Cvent, the Issuer shall
forthwith promptly issue a notice to the Debenture Holders and
Debenture Trustee. informing such Debenture Holders and Debenture
Trustee about the occurrence of such Early Redemption Event
("Early Redemption Nofice”). In the event that any Debenture
Tlolder is desirous of cxcrcising the Larly Redemption Livent, the said
Debenture Holder shall issue a notice to the Issuer (with a copy
marked to the Debenture Trustee), in writing, within a maximum
period of 30 (Thirty) Business Days from the receipt of Early
Redemption Notice (“Early Redemption Option Exercise Notice™).

=

{c) Within 30 (Thirty) calendar days of receipt of the Early Redemption
Option Excreise Notice (the “Early Redemption Date™), the [ssuer
shall compulsorily redeem the Debentures identified in the Early
Redempiion Option Exercise Notice by erediting to the beneficiary
account of each Debenture Holder on the relevant Record Date
available funds an amount that is equal to the Redemption Amount

under the Debentures.

Coupon Pa}fmcﬁl I:'rcq uemey

Coupon Payment Dates

Maonthly

Caupon shall be payable monthly until the Maturity Date with the first
Coupon Payment Date commencing from July 31, 2021.

Coupon Type

Floating Coupon rate.

Coupon Reset Date(s)

Shall mean the lollowing dales: December 31, 2021, June 30. 2022,
December 31, 2022, June 30, 2023 and December 31, 2023

Coupon Resel Process

{a) Rating Downgrade:

In the event the credit rating assigned to the Issuer is downgraded by the
Rating Agency or any other external credit rating agency, the Coupon
Rale shall, without any act, deed or thing, automatically increase by 50




(Fifty) basis points for cach notch of credit rating downgrade by such
eredit rating ageney, The increase in the Credit Spread shall be applicable
on and from the date of the downgrade of credit rating of the [ssuer by
such eredil rating agency. As on the date of this Disclosure Document,
the credit rating of the [ssuer is “Acuite AA-".

(b) Coupon Rate Reset on Coupon Reset Date(s);

The Majority Debenture Holder(s) shall have the right to reset the Credit
Spread and the Reference Rate in the manner set out below:

(M

Al

G,

Credit Spread Reset on the Coupon Reset Date(s)

Save and excepl as sel oul in paragraph above, the
Debenture Trustee, acting on the instructions of Majority
Debenture Holders, shall also have the right to change, at its
discretion, the Credit Spread on the Coupon Reset Date(s).

The Majority Debenture Holders shall decide the revised
Credit Spread which shall be applicable on and from the
relevant Coupon Rescl Date, The revised Credit Spread so
approved by the Majority Debenture Holders, shall be
communicated to the Debenture ‘Trustce, with a copy
marked to the Issuer, no later than 10 (Ten) days prior to the
televant Coupon Reset Dale.

The Debenture Trustee shall communicate the revised
Credit Spread to the Issuer, by way of a written notice, no
later than 9 (Nine) days prior to the relevant Coupon Reset
Date (*Credit Spread Reset Notice™).

Upon receiving the Credit Spread Reset Notice, the lssuer
shall communicate their written acceptance or rejection of
the revised Credit Spread 1o the Debenture Holders and the
Debenture Trustee, no later than 2 (Two) Business Days
prior to the relevant Coupon Reset Dale,

It the [ssuer accepis the revised Credit Spread pursuant to
the written acceptance notice, as provided for hereinabove,
the revised Credit Spread shall be applicable on and from
the relevant Credit Spread Reset Date as set out in the Credit
Spread Reset Notice, until the Maturity Date.

1f the Issuer rejects the revised Credit Spread by way of the
written rejection notice, then the Issuer shall redeem the
Debentures and shall prepay the principal amount of the
Debentures along with accrued Coupon, Default Interest {if
any), and other such costs, charges and expenses if any,
payable under the Transaction Documents,

It is hereby clarified that in the event the Issuer fails in
communicating their acceptance or rejection of the revised
Credit Spread in the manner stated herein above, then the

revised Credit Spread as communicated by the Debenture




Trustee andor the Debenture Holder to the Issuer, in the
Credit Spread Reset Notice, shall be applicable on and from
the relevant Coupon Reset Date as sct oul in the Credit
Spread Reset Notice, until the Maturity Date.

(ii) Reference Rate Reset on the Coupon Resct Date(s)

A Save and except as set out above, the Dehenture Trustee,
acting on the instructions of Majority Debenture Iolders,
shall also have the right to change, at its discretion, the
Reference Rate on the Coupon Reset Date(s).

B. The Majority Debenture Holders shall decide the revised
Reference Rate adhering to RBI guideline with subject to
fime to time which shall be applicable on and from the
relevant Coupon Reset Daie, The revised Reference Rale so
approved by the Majority Debenture Holders, shall be
communicated to the Debenture Trustee, with a copy
marked to the Issuer, no later than 2 {(Two) Business Days
prior to the relevant Coupon Reset Date,

e, The Debenturc Trustee shall communicate the revised
Reference Rate 1o the [ssuer, by way of a written notice, no
later than 1 (One) Business Day prior to the relevant
Coupon Reset Date.

D. Upon the notices being issued by the Majority Debenture
Holders and the Debenture Trustee in accordance with
paragraph B and C above, the revised Reference Rate shall,
without any act, decd or thing, be automatically reset and
the Issuer shall be obligated to pay the same. on and from
the relevant Coupon Reset Date.

Day Count Basis

Actual/Actual

Interest on Application Money

At the Coupon Rate from Lhe credit of subseription monies in respect of
the Debenturcs, until the Deemed Dale of Allotment and the same shall

be paid to the relevant [nvestors within 7 (Seven) Business Days from the
Deemed Date of Allotment.

_D_efaull Inlerest Rate

() In case of failurc by the Issuer in the performance of its payment

obligations under the Debenlures on the relevant Due Dates, the
Issuer shall be liable to pay further default interest which shall be
caleulated at 2% (Two Percent) per annum over and above the
Coupon Rate computed on the entire obligations, outstanding on the
Debentures, for the period commencing from the date of the default
and expiring on the date on which the default ceases or has been
remedied or waived. The default interest under the terms of this
paragraph may be waived by the Majority Debenture Holder(s) in the
event the failure by the Issuer in the performance of its payment
obligations is for the following technical reasons as set below and
does not cxeeed 2 (Two) Business Days from the date of such failure
to pay:

(i) The Due Date for such payment falls on a day which is not a
Business Day.,




(i) Payment infrastructure ie. RTGS transfers, experiencing any
downtime

(b} Without prejudice to any other rights and remedies available to the
Debenture 'rustee pursuant 1o the terms of Transaction Documents,
in case of default by the Issuer in the performance of any other
covenants, including Financial Covenants ag provided for in the
Debenture Trust Deed. the Issuer shall be liable to puy defaull
interest which shall be calculated at 2% (Two Percent) per annum
over the Coupon Rate computed on the entire obligalions,
outstanding on the Debentures. for the period commencing from the
date of the default and expiring on the date on which the default
ceases or has been remedied or waived.

{The default interest payvable in terms of this paragraph is hereinafier
referred 1o as the “Default Interest™).

Delay Penalty

In case of any delay in execution of the Debenture Trust Deed, the |
Company will refund the subscription monies with agreed rate of interest
or will pay interest of 2% (Two percent) per annum over and above the
Coupon Rate till these conditions are complied with at the option of the
Debenture I1older.

Tenor

36 {Thirty Six) months from the Deemed Date of Allotment.

Redemption Date/Maturity |
Dare

June 30, 2024 being 36 (Thirty Six) months from the Deemed Date of
Allotment.

Redemption Amount

The principal amount of the Debenture on the Principal Payment Date(s)
plus acerued Coupon along with the Default Interest (if any), and other

such costs, charges and expenses if any, payable on the Due Dale(s)
under the Transaction Documents.

Redemption Premium/ | N.A,
Discount
[ssue Price Rs. 10.00.000/- (Rupees Ten Lakhs only) per Debenture.

Discount at which security is
issued and the effective vield as
aresult of such discount

N.A.

Put Option Date December 31, 2022

Put Option Price Par

Put Option Notification 'Time 30 Calendar days -

Call Option Date | December 31, 2022

Call Option Price | Par

Call Option Notification Time | 30 Calendar days 2
Tace Value Rs. 10,00,000/- (Rs. Ten Lakhs only) per Debenture

Minimum Application size and
in multiples of 1 thereafter

10 Debentures and in multiples of 1 Debenture thereafier

Tssue Timing

Issue Opening Date: June 30, 2021:

Issue Closing Date: June 30, 2021,
Pay-in Date: Jun 30, 2021 and
Deemed Date of Allotment; June 30, 2021.




Issuance mode of the
Instrument

Trading mode of the Instrument

Settlement mode of the
Instrument

Demat only

Dermat only -

Cheque(s)! electronic clearing services (ECS)/credit through RTGS
system/funds transfer to the specified bank account of the Debenture
Holder.

DReposilones
Business Davs

NSDL, CDSL

Any day of the week (excluding non-working Saturdays, Sundays, and
any day on which banks are closed for business in Mumbai) on which |
banks are open for business in Mumbai, and “Business Days™ shall be
construed accordingly,

Business Day Convention

Record Date

IF any Coupon Payment Date or the due date for the performance of any
event falls on a day that is not a Business Day, the pavment shall be made
on the immediately succeeding Business Day. [f the Redemption

| Date/Maturity Date (also being the last Coupon Payment Date) of the

Dehentures (alls on a day that is not a Business Day, the redemption

proceeds shall be paid on the immediately preceding Business Day.

The date which will be used for determining the Debenture Holders who
shall be entitled to receive the amounts due on any Due Date, which shall
be the date falling 15 (Fifteen) calendar days prior to any Due Date.

Security (Including description.
tvpe of security, type of charge,
likely date of creation of
securily,  minimum  security
cover, revaluation. replacement
of security)

The [ssue shall be secured by a charee created by the Issuer in favour of
the Debenture Trustee (Tor the benefit of the Debenture Holders) being an
exclusive first ranking charge by way of hypothecation over specitic
identificd receivables, present and Muture (as set out more particularly in
the Deed of Ilypothecation), representing amounts due from the various
borrowers of the Company at all times to the extent equal 10 an amount
aggregating to the ftotal outstanding in relation to the Issue
(“Ilypothecated Assets™) such that the value of security shall be equal to
1.20 (Two Decimal Point One Zero) times the aggregate amount of
principal amount outstanding of the Debentures {“Asset Cover™). The
Issuer undertakes:

{a) to maintain the value of the Asset Cover at all times till the
obligations under the Issue are discharged,

{b) to create the security over the Ilypothecated Assets by executing a
duly stamped deed of hypothecation (*Deed of Hypotheeation™)
within 30 (Thirty) calendar days from the date of execution of the
Debenture Trust Deed.

{¢) To perfect the security created over the Ilypothecated Assets by

filing the relevant Form CHG-9 with the Registrar of Companics
immediately and no later than 30 (Thirty) calendar days from the
date of exceution of the Debenture Trust Deed.

(d) Upon the execution of the Deed of IIypothecation, in the event of
any fall in the Asset Cover, additional Hypothecated Assets shall
be taken in the manner as provided for in the Deed of
Hypothecation,

(¢) Upon the execution of the Deed of Hypothecation, to provide a
list, on a monthly basis, of specific loan receivables / identified
book debt to the Debenture Trustee and over Debenture Halders




over which charge is created and subsisting by way of
hypothecation in favour of the Debenture Trustee (for the benefit
of the Debenture Holders) and sufficient o maintain the Assc
Cover (“Monthly Hypothecated Assets Report™).

Transaction Documents

Transaction Documents” shall mean the documents executed in relation
to the issue of the Debentures and shall include the Information
Memorandum, the Private Placement Offer cum Application Letter, the
Deed of Hypothecation, the Debenture Trustee Agreement, shareholder
resolution authorising private placement of debentures under Scction 42
of the Companies Act, 2013, board resolution authorising the issuance of
Debentures under Scetion 179 of the Companies Act, 2013, the credit
rating letter from the Rating Agency, the consent letter from the
Debenture Trustee, this Deed and any other document that may be
designated by the Debenture Trustee as a Transaction Document

Conditions Precedent
Deemed Date of Allotment

to

1. The Issuer shall haye obtained all corporate approvals from the Board
of Directors authorizing the issue of Debentures as also execution of
the necessary documents in that behalf and a certified true copy of
the resolution of the shareholders of the Company under section 42 of
the Companies Acl, 2013 and the execution, delivery and
performance by the Company 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 Dehentures) Rules, 2014 and other rules

prescribed;

The Tssuer shall have issued the governmental and corporate

authorizations (including board / committce resolution permitting the

issuance of the Debentures and the listing of the Debentures), as
applicable.

3. Exaeculion by the Issuer of e Debenture Trustee Agrecment and the
Debenture Trust Deed, in a form and manner satisfactory to the
Debenture Trustee shall have taken place;

4. The Issuer shall have submitted to the Debenture Trustee, the rating
lerter from the Raring Agency within a minimum credit rating of
Acuite AA- (pronounced as “Acuite AA-");

5. The Issuer shall have obtained the consent letter from the Debenture
Trustee;

6. The Issuer shall have submitied to the Debenture Trusiee a certified
true copy of the constitutional documents of the Company and the |
Certificate of Incorporation.

7. The Issuer shall have provided a certificate to the Debenture Trustee.
(including board resolution permitting issuer for listing of securitics),
confirming that issuance and allotment of the Debentures would not
cause any borrowing, or similar imit binding on the company Lo be
exceeded

8. The Issuer shall provide such other undertaking as may be required
by the Debenture Holder(s); and

9. The lssuer shall ensure that all mecessary approvals have been
obtained for the Issue.

(89 ]

Conditions  Subsequent
Deemed Date of Allotment

to

[. TFiling of the relevant documents inter alia Form PAS-3 for return of
allotment cte, with the Registrar of Companies within the timelines
specified under the rules under the Companies Act, 2013.

2. The I[ssucr shall make an application to list the Debentures to the
Wholesale Debt Market (WDM) segment of the BSE within 135




Cvents of Default

(Fifteen) calendar days from the Deemed Date of Allotment and
within 20 (Twenty} calendar days from the Deemed Date of
Allotment, the Company shall obtain the final listing approval from
the Bombay Stock Cxchange (BSE).

Dematerialised credit of the Debentures within 3 (Three) Business
Days trom the Deemed Date of Allotment.

Exceution of the Deed of Hypothecation in form and manner
satisfactory to the Debenture Trustee shall have taken place;

Filing of the relevant forms with the Registrar of Compamies for the
perfection of charge over the Tlypothecated Assets within and no
later 30 (Thirty) calendar days from the date of exceution of the
Debenture Trust Deed;

The Tssuer shall ensure compliance with SEBI / Companies Act, 2013
(as applicable) for issuance of Debentures,

L

As mentioned in Clause D'TD.

Provisions related to Cross
Default Clause

As mentioned in Clause [YTD.

Role and Responsibilitics of
Debenture Trustee

T oversee and monitor the overall transaction for and on behalf of the
Debenture [Tolders.

Covenants

*  Debt/NOF not to be more than 4 times. WOT to be Adjusted for
Intangible Assets and Delerred Tax Assets,

Capital Adequacy ratio should not be less than 20%.

{Gross NPA + Restructuring portfolio = Annualized write ofT) as
a % of AUM should not exceed 15.00 % starting March 3 1,
2022,

Gross NPA should not exceed 5.00 %

Net NPA should not exceed 3.00 % starting December 31, 2021,

Further. Breach of below covenants shall give right to AU SMALL
FINANCE BANK to recall the facility:

In case prior permission from the lender is not taken before dilution
below 31% in the sharchalding of Ambit Private Limited in the
Company,

Representation and warrantics

Ag mentioned in 1T,

[ustration of Bond Cashflows

Kindly refer Information Memorandum

Governing [Law and

Jurisdiction

The Debentures and documentation will be governed by and construed in
accordance with the laws of India and the parties submil to the exclusive
| jurisdiction of the courts in Mumbai, India and as more particularly
provided for in the Debenture Trust Deed.




