The terms and conditions given below are Indicative anly and ore not exhoustive and subject to change.

INDICATIVE TERM SHEET

N RTHERN
ARC
Priviieged ond confidential

| PARTIES INVOLVED IN THE ISSUE

[ssuer [ Company

Berar Finance Limited

—

Debentura Trustae

Catalyst Trusteeship Limited

—

Serigs Series | Berar 2021-2022

Subscriberis fnis Trusiese Sr';rvlnes Lirnlied acting In its capacity as the trustes of
the Narthern Arc Incame Bullder Trust (Series 1) with Northern Arc
income Bullder Fund (Series li) asits schame.

Depository MEDL/COSL

Registrar and transfer agent

Bigshare Servicas Pvt Lid

Hating Agency

ICRA

—

Srructurer and Arranger

niot Applicable

Legal Counsel Verist Legal

Guarantor|s} 1, Mr Marotl G. Jawan|ar,
2. Mr. Sandzep M, Jawanjal

Crad(t Enhancer(s) Nat Applicanle

Other oblizar]s) Mot Applicable

Promeoter 1. MAr: Margti G Jawanjar,
7. Mr Sandeer M, Jewanjat

DETAILS OF THE INSTRUMENT

Type of instrument

Principal prote

cted nan-convertisle market linked debentures

Naturz of nstrument

Rated,

Unsubordinated, Sstured, Transferahle, Rodesmable
Frincipal Protected, Mon-canvertible Karkit Linked Debantures,

Ranking

U nsubordinatad

Segurily requirements

Dehentures shall be secured a5 per the terms and conditlons
stipulated under the heading ‘sacurity Creéation’ hereunder

LIsting regulrements

Lintisted

Rating ICRA EP-MLD BER
1SSUE DETAILS

|
wiode of 1ssue Private Rlagement

Farm of issue

oebentures will be Esued in derratarialized farm

| Tranche |l :

lssue size Tranche | :
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N« RTHERN
ARC
Frivileged and confidential

INR. 13,00,00,000/- (Indian
Rupecs Thirtaen Crares only]

IR, 12,00,00,000/- (Indian
Rupees Twelve Crores only)

—_— Tranche | Tranchell
&
a8 [Thirty -Eight )manths 34 {Thirty -Nine Jmonths
Facevalue \NR 10,080,000/~ (Indian Rupzes Ten Lakh anly)
lesue Prica Debentures will ke [ssued at par
B lssue Opening Date 17 Sep 2021
Izsue Payin Date 17 Sep 2021
sue Schedule )
lase Schuel |szue Closing Date 17 Sep 2021
Deermad Date of Allptment | 17 Sep 2021
Dhbjects of the issue For anward londing of twe- wheeler loans only

Utlilzation of Issue proceeds

Tha Issuer shall use thi proceeds of the lssue solaly {or mesating the
Dhjects of the |ssus a3 stated n the Infarmation Memarandum

REDMPTION

Redemption Amaunt

Face Value tagother with Effective Coupan Amount per Dabentire.

Effective Coupan AmGunt to be determined as par methodaf
c@lculation sat autin Schedule |1

Scheduled Hedemptian

nianeptures shall be redeemed on g pro rata basis a5 set out
Schedule-! |(Redemption Schedulel hereta and shall be fully
redeemed by the Final Redemption Date.

Final Redemption Date

Tranche Il
S0 Movember 2024

Tranche |
31" Decteber 2024

Put Option

Any of the Debenture Holders shall have the rlght bul not the
obligation to call upan the |ssher 1o redaem the Dabehtures held by
them priorta the Put Opton Date by [ssuing A natlce to the lssuer.
The natice shall be jssued to the Issuer atleast 30 {Thirty) days prier
tothe Put Option (ate mentioning the nurmber of Dehentures which
reguires to be redeemed. Upon recelpt af sach notice, the lssuer
thail gn the Put Option Date redeem such number of Debenturss 23
is mentionad in the natlee by making payment gf all autstanding
principal, coupen/interest and other monles altstanding to the
relevant Debentures Helders.

Put Option Date

september 30, 2023

Early Redemplicn

Early redemption shall not be allowed within 24 manths fram
Jesrmed Date of Allotment (“Lock-in Period”) by Debenture Haldars
or lssusr. In case of early redemptlon of the De bertures at the
Instance af the Jssuerafter the Lock-in Period, on any date other than
the Einal Regemption Datgand notarising de toan Event of Default,
the |55uer shall pay an Early Redemptien Framium. Early Redemption
Bramium will have to be paid over and shove the applicable
‘Effective Coupon Amount.
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N RTHERN
ARC
Friviteged and confidential
Early Redemption shall be subject ta the consent of the Majority '
Debentura Holders, The lssuer shall give the Debenture Trustes and
the Debenture Holders a written notice at least 43 (Fifteen) days
prior ta the date of sarly rédemption where consent of Debentura

Haolders shall be sought,

Early Redemption Fremidm

5.00% (Five percent) on the princlpal amaunt prepaid.

COUPON PAYMENT

Coupon Type

Linked to BSE SENSEX (“Refersnce Index")

Coupon Rate

Tranche |

Effsctive Coupon Amount per
Dabemture shall be paid by the
Campany o the Debenture
Holders as [riterast an the Final
Redemption Date or the Early
Redemptian Date Le. {the date
an which the Debentures are
radeemed prior to the Fimal
Redemption Date in terms of the
Transaction Documents), s& the
case may be. The said ‘Effective
Coupan Amaunt’  heing the
Interest amount to be paid per
Dabenture by the lssuer 1o the
Debentura  Holders shall he
determined in sccardance with
the method of calculztion set out

Tranchell :

Effective Colpon Amount per
Debenture shall be pald by the
Company to the Dehenture
Holders as Interest an the Final
Redemption Date or the Early
Redemption Date e (the date
on which the Debentures are
redeamed prior Tto: the Fnal
Redemption Data in terms of the
Transaction Documents), a5 the
rase may be. The said "Effective
Coupcn  Amount’  being the
interest amount to he paid par
Debenture by the lssuer to the
Debepture  Holders shall be
determined In accordance with
the miethod of caloulation set out

in  Schedulet [Method of | In  Schedule-t  (Methad of
cajcutation of Effective Coupon | caleulation of Fffective Coupon
Amaynt] Amaount)

Coupen Payment Fregquency

Bullet

Coupan Payment Dates

Coupan payment at the time of redemption

Step-up Coupon

In the event the Cradit Rating of the Debenture (ssusd by the fssusr
s downgraded fram the current rating of BB, the Eifective
Annualised Coupan Rate shall be Incraased by C.25% for every
natch of rating downgrade, applicable fram the cate of such
downgrade until such event is cured, on the putstanding principal
amount and accrued Interest, if any, of the Debentures.

Step-Down Clause

In the evant the Credit Rating of the Debenture lssued by the |ssuer
is upgratded from the current rating of |CRA BRBE, the Effzctive
Annuallsed Coupan Rate shall be decraased by 0.25% for rating:
upgrade of two notches, applicable from the date of such upgrade
on the outstanding principal ameunt and acerued Interest, if any, of
the Debenturss.
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N RTHERN
ARC
Privileged and canfidentiol
1

—

| 5.00 % (Five paint Zero Zerc parcent] per annurm on the amount

Detault intelest ; :
" nk | autstanding untll the default s cufed.

CONVENTIONS

Day Count Basis Nat applicable

Means any day, other than a public holiday under Section 25 af the
Buslness Day Megotiable Instruments AcT, 1881 ar 5 Sunday, on which banks ara
apen for general businass in WMumbai

(a] If the date of payment of any interest in respect of the
Debentures falls an 3 day that js not 8 Business Diay, such
sayment of interest shall be made on the nextoceurring Business
Pay

(b) If the date of payment af any redemption armaunt falls on a day
that is not @ Susiness Day, such payment of Instalment shall be
Date Canyentlon made on the Immediately preceding Businass Day; and

le) i the Final Redemption Date or the Early Redernption Date (the
date on which the Debentures are redeemed orior to the Final
Redomption Date in terms of the ~ransaction Documents], asthe
case may be, falls on 2 day that 1= not a Business Day, such
paymant af interest and redamption armount shall be mads an
thi Immedlately preceding Buslness Day.

THIRD PARTY OBLIGATIONS

nature of Obligation: bersonal Guarantes of Promoters
Decuments 1o be executed: Guaranies Dead

1. Mr. Marotl G. lawanjar,

Glarartars) 3. Mr. Sandeep M, lawanjal
Cradit Enhancar(s) Mot appllcable
Other Cbligoris) | Not applicabla

SECURITY CREATION

Deseription regarding Security The Deharmures shall he secured by way of & first ranking, xclusive
fwhere applicable) Including and continulng charge on identified receivables ["Hypothecated
type of security Recelyables”] creatad pursuant ta the desd of hypothecation to be
{movable/immovabla/tangibl exccuted between the Company and the Debenture Trustag as
g stc.), type of charge (pledge/ describad hereln, The Hypothecatad Receivables shall at all times be

hypathecation/ mortgage ecual to the value of the outstanding principal amount of the
etc.), date of creation of Debentures ti the 90th day from the Gate of Allotment. On and fram
security/ likely date of 90 days from the Deemed Date of Allotment, the lssuer undertakes
creation of security, minimum | *9 malnitain the Securlty Caver by way of replacement and/or top-up
sacurity cover, revaluation, uill the time debentures are redeented in full.

repiacement of security,
irtarest to the debenture
| holder over a nd 3 bove the I
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N RTHERN
ARC
Frivileged and confiden t:'g_J]'

coupon rate as specified in the Security Cover shall be as set out below:

Dead of Hypothecation and T Darlod (Quarters) | Ssturlty
disclosed In the Gffer | - LI % hulAEREL
Document/ Information 80 Days from the Date of 1.02
NMemorandurm Allotment ]
Q4 FY2z 1.07 |
01 FY23 1.11
QzFY23 1.1 i
Q3 FY23 118 B
Qa4 FY23 1.22
I Q1Fy24 1.26
Qz Fyza 131
Q3 FY24 135
04 FY24 1.40
B Q1 Fy25 1.45
02 FY2s 1.50
Q3 FY2s | 153

s To creats, register and perfect the security. aver the
Hypothecatad Receivables as contemplated above no later
than 20 (Ninety) calendar days after the Deered Date of
Allotment by exeonting s duly stamped desd of
hypothecation (“Deed of Hypothecation”) and filing CHG-9
within the tima period applicable; The Company shall also
provide such infarmation sought by the Debenture Trustee
far the purposeof filing the prescribed forms and particulars
with the Certral Registry and Information Welity In
cannactlon with the Debentures and the Security Interest
owver the Hypothemted Recelvables.

o The Issuer shall authorize the Debenture Trustes (by itself
cr thraugh its naminee) ta conduct credit bureau scrub n
the Hypothecated Assets from time to time,

« To paya penal interestaf 2.0% (Two Parcent) p.a. over the
Coupon Rate (T -amy] i case there s any delay In the
crestion, registration and perfection of the security overthe
Hypothecated Recenablas;

e To provide a list on a Quarterly basis, of specific loan
recelvables/idantified book debts to the Debenturs Trustze
avar which the chargs i created and subsisting by way of
hypathecation in favour of the Debenture Trustee (far the
henefit  of the Deberture  Holders) ("Cuarterly
Hypothecated Asset Report’)

» To replace Hypothecated Recelvables that hzie been
ovardue for more than 90 days. Such replacement shall ke
affected within 15 (Fifteen) Busingss Days of the
Hypothecated Reccivables becoming ovardue.
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N*RTHERN
ARC

Fr:'uff_egéd and eonfidentiol
- ]

Efiginllity Critaria for the Hypothecated Recelvablgs:

e the receivahles ars existing at the time of selection and have
not bean terminated or pre-paid;
thie receivabiles have not been restructured or rescheduled;

s Al loans hypothetated to the investor should be new twa-
wheslar vehicle finance loans.

o all “Know Your Custormer” narms have been complied with
as prescribed by the Reserve Bank of Indi,

Fledgs

Nat Applicable

Undated Cheques [UDC)

5 ({Five) undated and sigred chequas of INR 5 crore each

Morigage

Mot Applicable

OTHER COVENANTS

Ciebentlure Redemption
Resarve

If so applicable for the lssue, tha lssuer shall create debanture
redemptlon reserve in accerdance with the Companies Act 2013
(and Rules thersunder) and |n terms thereof earmark an amount as
prescribed under the Tompanies Act, 2013,

Related Party Transactions

lssuer shall not enter [ntg any transactian(s) with a ralated party
without priar written intimation to the Debenture
Holders/Debenture Trustes, the Borrower shall not enter Inta or
perform any trangaction(s] with related party, Without prejudice
1o the foregaing, the Borrower shall not without the prior written
consent of the Debanture Holders/Debenturs Trustes (i} enter into
any transactionis) wherehy the averall putstanding amount owed
1o the Borrower under all such transactions excaads 5% {Five
percent) of its net warth, (Il whereby the gverall expense |ncurred
through-siich transactions during any fin ancial year exceeds SW(Five
parcant) af (ts net worth, or (1if) provide any guarantee for any
ndebtadness of a related party. The Debentura Holders/Debenture
Trustee shall be granted aczess ta any additional Information that it
deems nacessary to manitor and evaluate this covenant. For the:
purpases of this clause, the terms ‘riet worth' and ‘related party’
shall respectively have the meaning ascribed to them In sections 2
157} and 2 {76} of the Campanies Act, 2013 {and the Rules framed
theraunder],

[al To utilisethe proceedsof thisissuein accordanca with applicable
lasws and regulations
() To ensure presence of at least 1 independent directer on its

affirmative Covenanis board at all timas
{c) To promptly inform netice of winding up [ other legal
proceedings
| (d) To promptly Inform Material saverse efect i
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N*RTHERN
ARC
Privileged and confidentiol
le] To provide the Investar with access 1o data / Information [
meetings with the manzagement team for perledizal porticlio
Iranitaring
ify To comply with corparate governance, fair practices cade
prescriber by RBI
And sz set aut in greater detall in the Debenture Trust Dead.

The ssues shall take the priar written permission from the nvestar
| Debenture Trustee for the following:

{a) Mr. Sandeep lawanjal ceasingto hald an executive position
in the campany

(h) Change inshareholding, ownership or cantrol;

(e] Change in Promaoter

{d) Any dilutien of control over Board compesition, other than
sppointment of Indepandent directars

{e] Metgers; acguisitions, Investmant In azsociates, JVs and
cubcidiaries including disposal of any of the above

{fy Chanhge in nature of business of the Campany

[z} Charge In constitutio nal documents

(H} Loans exceeding 15% af net warth to any single party
ard/or guarantess on behalf of third parties

(I} Declare dividend on equity shares befors payment of
coupon due an the NCDs

(|} Deciare dividend on equity/preferance shares before
payment of coupon dug on the MCDs when an Event of

~ pefaultis subsisting

(k) Change Inauditars

{ Material compramise or settlement

‘Megative Covenanis

And s setout in grearer detail In the Detenture Trust Deed.

(a) Man-payment of any of the dues under this term zhest

(b} Default in compliance with financial covenants

ic) Pefault in compliance with non-financial covenants

(d} Default or trigger of event af default on any other
indebtedness [cross default)

(e) Misrepresentation of misteading informatlon in any of the
Transaction Documeants

(f] Insaivency, winding up, [lguldation

Events of Default lg] Craditors’ processes Initiated against the company

[h] Repudiation of Transactions Documents

{1y Caessation of busingss

(i The rating of any Instrument rated framany of the extarnal

~ rating agency gets dawngraded to & rating of B or below

(k] Erosion of 50% or more af the Compa ny's net worth as

compared to previeus finan rial year

snd as set out in graater detall inthe Debenture Trust Deed

(#) QUARTERLY REPDRTS - within 45 {Farty-five) Calendar
| days after theend of each calendar guarkes;
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N RTHERN
ARC

Privileged and canﬁrfenﬂ:ir[

(I} Infarmation an financlals, ocperatiuns, portiolio
grawth & assat quality, repossessed  assEts,
funding/borrawer profile In farmats. acceptable to
the Investor

(il] Listof Board of Directors

{ill) Sharehalding Patterm

(iv) Financial covenant compliance certifieate

(v} Copyafreturns flled with RBI

(vl) Information on:

+ Now praducts [miroduced, or change in existing:.
product features

o Mew business corrsspandent rel ationships or
diszantinuance of existing relationships.

s Geopraphical expansicn 1@ any new state

e Material changes to the [T / MIS systems

Changs In credit bureaus used

Reylsion in the Buslness Plan

Changes In the Accaunting Falicy

Any fralld armounting to more than 1% of GLP

(b} ANNUAL REPORTS — within 120 days aftar the end of
each fiscal yeat

() audived financials

Wy A certificate from the Directar/CFO confirming that
there Is no Potential Default or Svent of Default]

{lil) Copy of all annual informatian submitied to the RBY,
and

{he) corporats social responsibllity report

{c) EVENTBASED REPORTS—within3 business days of event
oCourring

Iy Changein Board of Directors

(il Changeinthe sharehalding structure

lii) Change In the Senior Ma nagement officials [any
CHO, or equivalent]

(l¥) Changs Instatutory auditors

(v| Board approval of annual husinass plan

(Vi) Ay fraud amounting To mare than 1% of Gross Loan
Partfolio

(vilj Changes In accounting palicy

will) Change In gredit bureaus usad

{ix} Change in the Constitutional Documents of the
Company;

(%) Material Adverse Effect,
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N RTHERN
ARC
Privileged and confidential

(] Any dispute, Itigation, Investigation or ather |
proceeding which could result In a Material Adverse
Effect.
{xif} Winding up orocesdings
(wiii) Any Event of Default ar patential Default, and any
steps taken [ proposed to remedy the same.
finy prepaymant or notice ofany prepaymant of any indebtedness
ofthelssuer

Financial Coverants

The Company shall at afl times until the redemptian of all |
gutsianding Debantures:

(a) Capital Adequacy (Tier L Capital +Tier 2 Capital) / Risk waeighted
Assets) of »17% ar as per the reg Liatary requlrermsnl prescribed
by Reserve Bank of India, whichever is higher; Tier 1 Capital and
Tler 2 Capital defined a5 per the narms applicable by the Reserve
Bark of Indla from time to time '

Ear the ealculation of the Capltal Adequacy as mentionad above

. e first loss credit enhancemant provided by the Company
an securltization shall be reduced from Tier | Ca pital and Tier
I Capital [withaut any eafiingl and the daduction shall be
capped at 15% of the outsta nding securitized portfolio.
the flrst hoss credit-enhancement provided by the Company
an Client Loans originated on behalf of mther Institutlons
shall be reduced from Tier | Capital and Tier | Cap/tal without
any caillng.
It iz also clarfisd that In computing the amount of
subardinetad debt alighle far inclusion in Tier I Capital, the
Jfarementloned subordinated debt shall be sublect to
discounting as prescribed by RBL

(b} maintzin a raiio of A48 not greater than 74 upte 317 Dec 2021
and 6% from 1% lanuaty 2022 where A Is PAE-30 (Including
repascessed stock & Write Offs) and Bis the Gross Loan Partfollo

(6] malntain & ratio of AR nat greater than35% upto 31" Dec 2021
and 205 (Thirty percent) from 1" January 2022 whare A fs sum
of P&E-A0 {inciuding repossessed stock B Write Offs) and B is the
Tangible Nat Warth

{d) maintain a ratio of AB nol greater than Bx (%) whare A is Total
Financial Indebtedness to Tangibls Net Waorth

(g} maintain a ratia of A:B not grealer than 35% whare & is Off-
Balance Shast Partfalle and B s Gross Loan Partiolic
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N ORTHERN
ARC
Privileged and confidential
(f) malntain positive cumulative mismatch pf 5% of Total Assats In
ALM (structural liquidity statement) fram 6 months priar to the
redemption date till the redemption date

lg) Dperating self sufficiency Ratio [Cperating Income { Cperatirg
Costs) > 100%.

(h) After-tax Quarterly Net Frofit to be positie;
where,

"Gross Loan Portfalia” shall include on-belance sheet and
aff-halance sheet partfolic

"Off Balance Sheet Portfollc” shall mean principal balance
of laans securitized, assigned, ariginated an behalf of other
institutions in respect of which the [ssue has provided
eredit enhancements in any jorm or manner whatsoeyer

“Tangiole Net Werth" shall mean the nNet werth of the
Company, nst of imtangible assets and deferred Lax 555815,

"Adlustad Tangible Nat Worth" shall mean Tanglble Met
worth of the Compary, after deduction af credit
enhancament provided as first lnss protection cash collateral
on a hon-recdurse sale of recelvables.

NpAR-90" shall mean the outstanding principal amount ofall
cllent |nans that have one or more Instalmeants of princlpal
past due for ninety days or more:

“frlte-offs” shall mean bad debts ramovied fram halanoe
chest and deermed as non-callectible

“Total Financial Indebtedness” means gny Indabtednass for
orin respect of (a) moneys borrowed, (b] any amaount raisad
by acceptance under any cradit facliny: [crany amount ralsad
pursyant to any note purchase facility or the issue of bonds.
notes, debentores, lean stock ar any similar Instrument; (]
ary amount payable for redemption of any redeemable
preference share which I} is redesmable at the option ofthe
Borrawer: or (i} azcording 1o the terms of its issue, 1s
redesmable prior to the maturity of thie Facility; (e} the
amount of any fiakility In respect of any lease or hire
purchase contract which would. in sccardance with GAAP, be
tieated as a finance or capital lease; (f| recaivables sold or
discounted (other thar any recehva hles to the extent they are |
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sold on a non-recourse basish [g) any amount raised under
any other transaction {including any. forward sale or
purchase agreement) having the commercial affect of &
horrawing (h] the acquisition cost of any asset or service 0
the oxtent payable befors of sftar its acguisition or
possession by the party llable where the advance ar deferred
payment (1) is arranged primarily as 3 mathad of ralsing
finance ar of firancing the acquisition ofthat assetorsenvice
or the construction of thatasset or serdice; ar i) imeolvesa
perlod of more than sie rrionths befure or after the date of
acnuisitian or supply; (1] any derlvative transaction enterad
inta in connection with protection against of benefit from
fluctuation in any rate o price {and, when calollating the
walua of any derlvative transacuion, anly the marked to
rrarket value shall be taken into acoownt); [f] any counter-
indemnity obllgatian in respect of 3 guarantes, indemnity,
band, standby or decumentary |ettar of credis or any other
Instrument =sued by a bank or financial imstitution; (kY amy
ghligation under any ecsll or put gption arrangement in
respect of any shares or any form of guarantee or indemnity
in respect of any call or put option arrangement; and {f)
without double counting. the amount of any fabllity In
respect of any guarantee or indemnity for any af the items
referred to in paragraphs (#) to (k) sbove

And as set out In greater detall in the neberture Trust Deed

Trarisaction documents

| Section 180(1)(a) of the Companles Act, 2013;

Dehenture Trust Deed, Hypothecation Agresmeant, Hyoathesation
Confirmation  Latter, Deedis) of Guarantee, Undertakingl=)
Disclusure Docurnents, Resolutions, Lhe letters [ssued by the Rating
agenty and the Reglstrar and all gther documents in refation to the
suance ol the Debentures.

Disclosure Cocuments means collectively,

{a) the debt disclosure document to be [ssued by the lssuet in terms
of sub-regulation (1) of Regulation 21 (Disciosures In respect of
Private Plgcements af Debr securities] of the Szeurities and
Exchange Board of (ndia (lssue and Listing of Debt Securities)
Regulations, 7008 {if applicablel; and

(b) private ptacement offer lgtter to be issued by the Issuerin terms
of section 42 (Offer or invitation for subscription of securitigs on
private placement] of the Companies Act, 2013

Resolutions means callectively,
{a] special resolution of the shareholdars of the Company under
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|} sgecial rasolution of the snareholders of the Comparny Under
Tartion 180{1){z] of the Companies Act, 2013,

le] board resalution of the board of directors afthe Cormpany under
taction 47 and other applicable proyisions of the Companles
Act, 2013 and Rules tharounder;

{d) special resolution of the <hareholders of the Company under the
applicatle provisions of the Campanies Act, 2013 and Rule 148{2)
and ather applicable provisions of Companies (Frospectus and
allotment of Securities) Rules, 2014,

The (ssuer shall bear the costs and expenses incurred In connection
with the transactions cantemplated hereby Including stamp disty and
registration fea (it applizable) on the Transaction Documents (and
the Debentures), appeintment of the Debenture trustes, legal
advisors’ expanses and expenses Incurred |n the preparation far the
Transaction Documents:

Other Costs & Canditions

]

Governing Law and Jurisdictian Irican Law with Jurisdletion of the courts and tribunals af Chennal,

Wiaiver Delay ar amigsion by investar or debenture trustes [0 exerdising any
righits ar remedies upon any kiranch of any covenant, shall not
\mpair any rights, power or ramedies available to Invasior o
dehenture trustes for any present and centinuing of future
breaches of any covenants.

Indemnification The Campany will Indemnify and hold harmless the Debenture
Holder{s) fram and against any claim, [iability, demand, loss,
damage, judgment or other obligation ar right of actian which may
| ariggas 3 result of 3 Breach of this Term Sheet by the Company

Confidantiality The parties (1.e. investors, Debenturs Trustesand all such parties
whe gets to view this teym sheet, far whiatever reason) undertake
to keep confidential all information with respect 1o this
agreement/sanction and the same ghatl mot be disclosed 1o any
person other than its officers, directors, employees, accountants,
atrorneys and other advisars, and the information shall ba shared
anly on @ “need 1o know" antd “canfidential” basls and such
diselosure shall be solely for the permitted purpase ar if required
under applicable law. The parties shall further ensure that all
canfidential information Including unputlished price sensitive
information arising out of this agreement or transactionsz
contamplated hereln shall ke identified and its confldentiality shall
b maintained as per the requiraments of SEBI {Prohibition of
Insider Trading) Regulations, 2415, as amended or replaced from
fime totime.

TRisk Factors associated with | The securities are created on the basis of complex matheratical
miarket Linked Debantures madals Imvolving multiple dervative exposurcs which may or rmay
not be nedged and the actual behavior of the securities selected for
hedging may significantly differ from the returns predicied by the
mathematical models.
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The principal amount is subject to the cradit risk of the Issuer
wherehy the invester may or fmay not recovar all ar part of the
funds in case of default by the lssuer.

Transaction Costs The lssuer shall bear all transaction related cosis incurred by the
investar with redpect to valuers and auditors / consultani. Such
costs include:

1. Trusiesfeas

stamping and registratian in relation ta creation of Security and all
Diafinitive Agreements.

Taxes duties cost and expenses I Riiavant taxes, duties and levies are to be borne by the Company.
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Schedufe 1

Redemption Schedule

! Armountto be redeemed
Heﬂgmpﬁm Tranche Redemption Date m R0 rf |
Instaliments per Deberture (In INR)

1 l Octonar 317 2024 10,00,000

1 il November 30", 2024 10,00,000
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Schedule-li- Tranche </

Method of calculation of E_rj‘ecrfi-re Coupon Anmount

Effective Coupon I‘
Amount

Valus + [ (1 + Ef fective Annualized Coupon Rate) Tenor in Days/365) i

— 1]

fare

Effactiva
Annualized
Coupon Rate

Basad o 'Aeferepce Index Performance’) carresponding 'Effective Annualized
Coupon Bate’ functionwil beapplicable

Refelence Ind=x Effective Annugiized Coupan Rote’

Perfarmonce Funetion

<= -75) #E1

» 758 bt <= 17 58% e (14, 22% XIRR, Annuoiized
Coupan Rate)

> 12.88% 14,66 XIRR® ]

£ 1363% p=r AU
? goption of the term

{* 54, 529 XIRA is thus o caliid ard pranglbes it o o ol coupon role o
wehen the coupn i palid eul oy 2 manthly basis Flegses efer “Crmrnrn Adls
iheat for further detais)

Annuzlized
Coupon Rate

1
I 1 = Tl N | PR
[(}'-r:rnr alus t'““p‘m"‘“”‘““‘j*rmgrrﬂ-u T
Foace Wilue

}]_1

Coupon Amount

Tenor (ad rr_-.'.'.']

Fave vatie s {1143t
+ (Partivipation Ratio ¢ Reference Inde

x Performance}|

Face Value

INR 10,00,000 {Rupees Ten Lakh artly} per Gebenture

Tenar In Days

1140 Days from Deemed Date of Allormene®

w1y (e case of an Barly Redemption, Tenar in Daye will be number of days.
hetween the Deemad Date of Allotmentand Early Redemption Date

Participation R
Ratlo
Reference Indey HSE SENSEX

Reference  Index
performance

Finul Fizing Level |
Prefriad Fixing Level’

Initial Flxing Level

[ Official clasing level of the Reference index ason Initl] Fixing Rate:

I_lniﬁal Fixing Date |

Desmed Date of Alletment
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Final Fixing Level

.
| Simple Average of the official ciasing level of the Reference Index on the

Observation Datas,

Obsarvation Dates

The Desmed Date of Allotment (DDA] and the subsaguent Reference Index
futures expiry date inthe monihs of March, June, September & Decermberfalling
nvar hife of the instrumant. The same are sapected to be as below** =

T T B o
1 17 September 2021
i 2 30 Septembar 2021
3 30 Pecember 2021
4 31 March 2022 2
il 5 30 june 2022
) 29 Septamber 2022
7 73 December 2022
8 30 March 2023
g 79 June 2023 b
10 78 September 2073
11 78 Decamber 2023
12 28 March 2024 ]
13 27 Jurie 2024
14 | 26 September 2024 |

i the event the Debientures are to be cadesmed on Early Redemption Date, the
final Observation Date for calculating the Coupon Amount, If any, will be 15
business days fram the date on which the Debenture Trustee recelves the Early
Fedemption Notice.

esvprpyided that, if any such date except the DDA s not 8 scheduled Reference
tndex futures expiry date, e the Reference Index futures expiry gote as notiffed
by the Enmbay Sinck Exchange for that month will be considersd as the
obsenvation dote.
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Scenario Analysis '
B Scenario Analysis: Tabular Re pmsmtat’:un's =
demptlo
o = _ Ann, Coupan meﬂ-;t.’.]e ﬂ?ﬁh&
initial Level final Lavel | Pedformance | oo Wianthly AL
. Rate [XIRR) Goupon Rate plus Coupon
Amt.
59000 BA50 -85.0% 0.00% 0.00% 10,00,000
58000 14750 -75.0% 0,00% 0.00% 10,00,000
L9000 20650 -65.00 14.22% 13.37% 15,14,765
e n
: oo | Aan. Coupon Campiic Eﬁi?ua
el el | Final avel | Performance | o igney | MO | pius caupon
Coupar Raté : 1
- : At
| 52000 53100 -10,0% 14.25% 13.40% 15,15,987
59000 55000 0.0% 14.37% 13.50% 15,20,987
53000 ' BA200 10.0% 14,493 12.61% 15,25,887
549000 70800 20.0% 14,52% 13.83% 15,27,225
s Redermption
, Camparable | . o
nitial tevel | Finallevel | Performance AnnGoupan | =y | # hacs \alie
Rate (KRR | o uron Rate: plus Caupan
At
BS000 85550 45.0% 14.52% 13.63% 15,727,226
53000 81450 55.0% 14.52% 13.63% 15,27,226
so000 | 97350 65 0% 16.52% 13.63% 15,27,226 |
Hen: Thia seenancanalysts is befng providad fat Mustrative purposes anly, (| da=s nob ppprescpt &l pessible ayteomes
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]_ Scanarlo Analysis: Graphical Representation of Effective Coupon Amount vs Final SENSEX Levels
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Schadule-ll

WMethod of calculation of Effective Coupon Amaurit

Ee:t‘me Coupon
Amount

| Face Value + | (1 + §f fective Annualized Coupoi Rate)iTanur i Days358) |

Effective gased on 'Reference Index Performan ce', corresponding “Effective Annuallzed
Annualized Coupon Rate’ fudction” will be applicanle
Coupon Rate 7 : 0 TS
P Reference (ndex 'Ef{ecwe.ﬂnnun}ﬂzrd Colipan Aate
Performarice. functien
<=-75% O
Nox (18.22% XIRR. Annualized
= FESebut <= 13.22% f .
Cougaon Rater
> 13.22% 14.66% XIRR"
FrI4. 535 NIRE s This o caliing. ofd ranslares inte b compdrdle cougen rote of 13 635 Ber anndm
wiiEr e cougin I8 poid out gn @ monthiiebasls. Flemge fafer BLEnana Angpsis sectlon gf Wha rarm
shenl o furlhar getaits)
s L
Annualized I{I miie Yalue + CouprEn ﬂmﬂltr:l}(m]] —1
Coupon Rate Face Yol

Coupon Armount

Tanarin ey ey
Fave Vahe « { [{1.1%3‘?){ T

+ (Participation Ratin » Reference Index Performance)|

~1]

Face Value

MR 10,060,000 (Rupees Ten Lakh anly] per Debenture

Tenor In Days

1170 Bays from Desmed Dale of Allotment™*

=#{jy the case of an Early Redemptinn, Tenor In Days will be numiber of days
hetween the Deemed Date of Allotment and Early Redemprion Date

Participation 5%
Ratio
Referance Index HAE SENSEX

Referencs  Index
Parformance

Final Firing Level |
Unitial Fixing Level’

1

Initial Fixing Level

Official closing level of the Referance Index &s an Initial Fixing Oate

Initial Flxing Date

Deemed Date of Allotment
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Final Fixing Level | Siimple Average of the official closing level of the Refarence Index on the
Obseryation Dates.

Observation Dates | The Deemed Date of Allotment (ooa) and the subsequent Reference Indox:
fituras expiry date in the mionths of March, lune, S2ptember & Detemberfalling
over life of the instrument: The same-are expectad ta be as helow***:
TGbentonbateNa. || Obsavevonoste

1 17 Segtember 2021
2 3 Septamber 2021
| 3 | 30 December 7021
i il [ 31 March 2072
5 30 June 2022
| B 2¢ Soptamber 2022
7 28 [hacember 2022
a 30 March 2023
B B 29 June 2023 |
B 10 28 September 2023
ki 28 December 20323
12 28 March 2024 ]
[ 13 27 June 2024 ]
14 [ 26 scptember 1024 |
Ih the event the Debenturss are to be redeemed on Early Regemption Data, the
final Observation Date for calculating the Coupan Amaunt, if any, will be 15

| business days from the date on which the Hehenture Trustee racelves the Early
fedempticn Motice

s *proyided that, If any such dote except the DDA fs not o schedufed Reference
Inelex futures exgiry date, then the Refererce (ndey futures expiry dote ag notlfied
by the Sombay Stock Exchange for that manth will he considered os the
ohservption date.
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Seanario Analysis

Scenarle Analysis: Tabular Representatians

— FalmgSeenana _ e
g Redermpgion
A, Cougan CopRtie &-Fé-ﬂfue
Initial Level Final Lavel porformance | Monthly e L
fiz Rate (XIRR] oo fath plus Coupan
59000 2850 +85.0% 0.00% 0.00% 10,060,000
59000 14750 75,000 0.00% 0.00% 10,00,000
53000 20850 -65.0% 14.27% 13.37% 1531808
Ann. Colipen Comparsbie Eﬁaﬁ
Initial Level Final Level Perfarmance n' P Merihly ' Salier
Rate [MRR) e plus Couporn
o Caupon Rate 3
Aﬂﬁl
55000 48500 -10.0% 14,269 13.40% 15,322,885
55000 55000 0.0% 1a37% 13.50% 15,37,865
55000 BOLOG 10.0% 14.48% 1360 15,42,865
55000 65000 20.0% 1452% 12.63% 1544340 |
... | Redemption
: Comperable | _ ;
Initial Level Final Leve| performance | E""‘“‘m Wionthly it Face Valle
: ‘Rate [XIRR) o ao I pius Coupan
Coupdn Rate .
Amit:
59000 85550 45, 0% 14,52% 13.63% 15,44,340
59000 91450 =5.0% 14,52% 13.63% 1544340 |
50000 87350 RS .CH 14,52% 13.83% 1544,3a0 |

Mpte This srenmrioaniysds s ngng_psmi-:{}sm for illustiative plrposes anty

It do=s nal represant gl possibleoutcomes
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|_ Seenario Analysis: Graphical Representation of Effective Coupon Armount vs Final SENSEX Levels |
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This indicative tarm sheet is nota commitment ar agreement ta lend or prov(de financing to BERAR, Please
nate that It enly summarizas some of the terms and conditlons: which may be reflected in final
documentation and that ncthing hereln abligates the Subscriber or its affillates to provide, arrange ar
syndicate any craditor other financng in favour-of the lssuer or fts affiliates. Pricing In the term sheat |=
based on the credit rarkets as of: today, and on the current ewdluation we have of your institutian, The
final offer will be: sub,e:t to the nocessary imtemal approvals, including credit approvals, and markat
conditions a1 the time of disbursement. As 3 result of thase, actual terms at the time of clasing may differ
from thase Indicatad herein,

This indicative tanm sheet & for the cunﬁdentlal use of BERAR anly and s not to be reproduced, used for
any other purpose, nar disseminated te any other parties without the pricr written consent of the Fund
Manager. Should you wish to proceed, please kindly confirm to allow us to start cooperating wikh you on
related documentaticn to best meet your funding needs,

We loak farward to co/laborating with you

Yours sincarely,

Ravl Vukkadala
CEQ, Morthern Arc Investments
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N RTHERN
ARC
Priviieged ond confidential

COMMITMENT TO PURSLIE ISSUANCE OF MLDs TO Northern Atc Income Builder Fund {Series 1)

Barar Finance Limited {Berar ackn pwiedges the recelpt of the Indicathve Tarm Shest sent by Morthern Arc
Investments and dgrees to pursue, In good faith, the MLD issuance for subscription In the name of

Northern Are Income Bullder Fund (Series i),
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Signed: __ (? " ‘5«;_*_,,//
Title: MﬂMﬂ-%inﬂ B

mate: 13, 09. 2032}

SANDEEP Digitally signed by SANDEEP
MAROTR MAROTRAO JAWANJAL
AO Date: 2021.09.24 15:06:24
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N RTHERN
ARC
Friviieged and confidential
Schedule-il

ESG Declaration

Thie lssuer shall not permit any of the Debenture procesds to be used 1o fund any activity listed below:

1. Production ar trads in any areduct of acthity dasmed llegsl undsr host cauntry lzws of regulations o

interpational conventions znd agresments; af subjeit @ (mernatienzl bans, such ad pharmaceuticals,

pesticidostherbicides, prone depleting substances, PCR's, wildlife or aroducts regulat=d under CITES,

Productisn o tr3¢e Inweaponssng munitions,

Productlon or trade in sfcohollc beverages (2w luding beer amd winal,

Production ar Liage In tobsecs,

Gamiling, sasines and eojulvalent anterprises,

Fraduction or trads In radivactive matzrials {this does rat apply to the purchase of medleal aguipment, ruality

control [measurement] eguipment), = -

7. Broduction or trads i unhanded asbestos fibers (this does rat apply to purchase and uss of bon ded ashestos
camant shoeting whers e osnestos comtant i lzss than 265,

g Defl pet fishing in tha maring gnvironmedt LEINg mets in extess ot 25 km. in langth,

9, Production or actiyitles nvolving harmful ar explofative forms of forzed |stor

10, Harmiul chiid labar,

11, Production. trads, storase, or transport of significant volumes of hazardous chermleats, of commzrcial srae
uragnof hazardouschamicals |hazardous r:hﬂﬂir:‘eﬂ_siﬂ clude grsaling, kersssne, and other petroleum praducts),

17, Production oractivities that impinge on the lan dsawried, or cla imad undar adiudicalion, by indigensus peoples,
without ful- decumented consert of such peoplss,
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