Indiabulls

REAL ESTATE

January 2, 2018

Listing Department (Debt Segment)
BSE Limited

1* Floor, P.J.Towers,

Dalal Street,

MUMBAI — 400 001

ub: Debenture Trust Deed

Dear Sirs,

Pursuant to Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008, as amended from time to time, please find enclosed herewith a copy of registered
Debenture Trust Deed executed inter alios the Company and Debenture Trustee i.e. IDBI Trusteeship
Services Limited, for securing the issue of Secured, Redeemable, Non-Convertible Debentures of
Rs.10,00,000/- each, as per details mentioned below:

Amount
ISIN No. (Rs. in crore)
INE069107389 500

The same may be uploaded on the website of the Stock Exchange.
Thanking you,

Yours truly
for Indiabulls Real Estate Limited

Ravi Telkar 3

Company Secretary

Encl: Debenture Trust Deed

Indiabulls Real Estate Limited
Corporate Office : Indiabulls Finance Centre, Tower 1, 14th Floor, S. B. Marg, Elphinstone Road , Mumbai - 400 013. Tel.: + 91 22 6189 1200
Registered Office : M- 62 & 63, First Floor, Connaught Place, New Delhi- 110001, Phone no. 011-30252900, Fax No.011-30252901
-CIN-L45101DL2006PLC148314 - Website : www.indiabullsrealestate .com



8.20.50 Not sell/ transfer material assets of the Company or take any other action which may
materially impact the ability of the Company to pay Redemption Amount and Amounts
Due under this Deed; or

8.20.51 Not change the Management Control of the Company adversely and maintain a
minimum of 51% shareholding and Management Control of the Company in the SPVs,
without the prior consent of the Debenture Trustee. :

9 DEBENTURE REDEMPTION RESERVE

9.1 The Company shall create debenture redemption reserve (“DRR”), in terms of Act and
other applicable rules and regulations and any guidelines issued by the central
government during the currency of these presents, or by any Government agency or
corporation having authority under the law in respect of creation of DRR. The Company
shall abide by such guidelines and execute all such supplemental letters, agreements and
deeds of modification as may be required by the Debenture Holders or Debenture
Trustee. The Company shall submit to the Debenture Trustee, a certificate duly certified
by the auditors certifying that the Company has transferred suitable sum to the DRR at
the end of each of financial year.

9.2 The Company hereby agrees and undertakes that, if during the currency of these
presents, any further guidelines are formulated (or modified or revised) by the central
government or any other authority in respect of creation of DRR, the Company shall
abide by such guidelines and execute all such supplemental letters, agreements and deeds
of modifications, as may be required by the Debenture Holders or Debenture Trustee.

10 TRUST OF THE CHARGED ASSETS
It is hereby agreed and declared as follows:

101  The Charged Assets shall be and remain as Security with the Debenture Trustee for the
due payment of the Redemption Amount and Amounts Due and the Debenture Trustee
shall permit the Security Providers to possess, hold and enjoy the Charged Assets, until
the happening of any Event of Default upon the happening of which the Security hereby
constituted shall become enforceable upon the expiry of Cure Period. At any time before
the Security constituted for the purpose of securing the Debentures becomes enforceable,
the Debenture Trustee may at the cost and request of the Company, Security Providers
and Promoters, and with the written consent of the Majority Debenture Holders, do or
concur with the Company and Promoters and Security Providers, in doing all or any of
the things which the Company or Promoters might have done in respect of the Charged
Assets as if no security had been created and particularly but not by way of limitation
may sell, call in, collect, convert, lease, purchase, substitute, exchange, surrender,
develop, deal v\n T 3 right in respect of all or any of the Charged Assets on
such terms and/5& siffzeation as the Debenture Trustee may deem fit; provided
t pfth\and all net capital monies arising from or receivable
f dealiriprafforegied ind remaining after payment therefrom of the costs
oo ¢ st EXDenses Of-and ilEidental fh dealing shall become part of the Charged Assets
@-\%}’\ / 'i-}é’la dhallibe ‘,‘ d or véstédin or s@eflifically charged in favour of the Debenture Trustee
ol sdoesthe-BenefitrOR the Ebenpture/y gjlers in such manner as the Debenture Trustee may
. it. AN A

aef s N o/ o |
@ T Cllowing the occurferretf an Event of Default, it shall be lawful for the Debenture
Trustee at any time without any further consent of the Company or Security Providers or
Promoters, to sell, assign or concur with any other Person in selling, assigning the
Charged Assets and any future assets comprised under the Charged Assets or any part

thereof either by public auction or private contract, including the land, buildings and
structures or separately there from with liberty to make any arrangements as to removal
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103
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11.1

11.11

11.1.2

11.1.3

of the plant, machinery, fixtures, fittings and other implements from the land, building
and structures and with liberty also to make such conditions or stipulations regarding
title or evidence of title or other matters as the Debenture Trustee may deem proper, with
power to buy or obtain assignment of the Charged Assets at any price and to sell, resell or
reassign the Charged Assets at any sale by auction or to rescind or vary any contract for
sale, and to resell or reassign the Charged Assets without being answerable or
accountable for any loss or diminution occasioned thereby and with power also to execute
assurances and give effectual receipts for the purchase money and do all other acts and
things for completing the sale/assignment which the Person or Persons exercising the
power of sale/assignment shall think proper, and the aforesaid power shall be deemed to
be a power to sell and concur in selling the Charged Assets without the intervention of
the Court within the meaning of Section 69 of the Transfer of Property Act, 1882.

The provisions of Section 67A of the Transfer of Property Act, 1882 shall not apply to
these presents and the Debenture Trustee, notwithstanding that the Debenture Trustee
may hold two or more mortgages executed by the Company including these presents, in
respect of which the Debenture Trustee has the right to obtain the kind of decrees under
section 67 of the Transfer of Property Act, 1882, the Debenture Trustee shall be entitled to
sue and obtain such decree on any of such Charged Assets without being bound to sue on
all such mortgages in respect of which the mortgage monies shall have become due.

TRUST OF PROCEEDS OF REALISATION OUT OF THE CHARGED ASSETS

The Debenture Trustee or the Receiver shall hold UPON TRUST, the monies received by
them in respect of the Charged Assets or any part thereof, arising out of:

calling in, collection or conversion of the Charged Assets or part thereof;

compensation money in respect of any acquisition and requisition or nationalization or
takeover of the management of the Company;

any other realization whatsoever;

and they shall, in the first place, by and out of the said monies reimburse themselves and
pay, retain or discharge all the costs, charges and expenses incurred in or about the entry,
appointment of Receiver, calling in, collection, conversion or the exercise of the powers
and trusis under these presents, including their and the Receiver's remuneration as herein
provided, and shall apply the residue of the said monies on pari passu basis for the benefit
of Debenture Holders in the following manner, unless otherwise agreed between the
Debenture Holders:

a)  FIRSTLY, in or towards payment of any costs or expenses, if any, incurred or to be
incurred by the-PEbentyre Trustee or Debenture Holders towards enforcement of

4 [

d) Qi Tt ar( of the Redemption Amount with respect to the
Debentures; and )

e) FIFTHLY, any surplus (if any) of the said monies to the Company entitled thereto.

Company Debenture Trustee Security Provider 1
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Provided that, if the Debenture Trustee is of the opinion that it is expedient to do so,
payments may be made on account of Redemption Amount before the whole or part of
any other Amounts Due on the Debentures has been paid off, but such alteration in the
order of payment of Redemption Amount and Amounts Due herein prescribed shall not
prejudice the right of the Debenture Holders to receive the full amount to which they
would have been entitled if the ordinary order of payment (as given above) had been
observed or any less amount which sum ultimately realized from the Security may be
sufficient to pay. '

Notwithstanding anything else contained herein above, in the event the monies recovered
from the realization of the Charged Assets are insufficient to meet the obligation of the
Company, in relation to the outstanding amount payable in respect of the Debentures, the
Company undertakes to make good the balance amount payable to the Debenture
Holders in respect of the Debentures.

12 MEMORANDUM OF PART SATISFACTION

In case of re-materialization of the Debentures at a future date pursuant to which they are
issued in physical form, upon any payment under Clause 11 above, not amounting to
complete payment of all Redemption Amount and Interest due thereon, the Debentures
in respect of which payment is made shall be produced to the Debenture Trustee who
shall cause a memorandum of the amount and date of payment to be endorsed thereon.
The Debenture Trustee may, in its discretion, dispense with the production and
endorsement of Debentures as aforesaid, in any special case upon such indemnity as the
Debenture Trustee may think fit.

13 RECEIPT OF DEBENTURE HOLDERS

The receipt of each Debenture Holder or if there be more than one holder of any such
Debentures, then the receipt of any one of such holders or of the survivors of any one of

such holders for the principal monies and interest payable in respect of each of such
Debenture shall be a good discharge to the Debenture Trustee.

14 TRUSTS OF DEBENTURES NOT RECOGNISED

The Debenture Trustee shall not be affected by any notice express or implied of the right,
title or claim of any Person to such monies other than the Debenture Holders.

15 SURRENDER OF DEBENTURES ON PAYMENT

For payment to the Debenture Holders in full discharge of the Redemption Amount and
the Amounts Due, the Comapany shall make the payment of the Redemption Amount and
~the Amounts Dygiic & Bdeityre Holders or to any subsequent transferee who is/are
= oy engiled o re ;L,'-- raxE ;"u- dp the Redeiﬁptibxj"Date. On the completion of the
% ,(’ﬁ‘ gedemptip ;o 2 g;iL-,u 99 ayment‘ of Redemption Amount and Amounts Due
s e y-the€tmpahly o thettkternsd) Debenture Holders, the concerned Debentures shall be
KAen / exiinglished by 1ssus a fof nec¢s@ary corporate action instructions to the concerned
siterfes|iiiterms Ehedormy gpgscribed by NSDL and CDSL.

LAIMED\MDUNT 2 ‘ .,.-'
The Company shall noF Torleit any unclaimed Interest and such unclaimed Interest shall
be transferred to the “Investor Education and Protection Fund’ set up as per Section 125 of

the Act.
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17 DEBENTURE TRUSTEE'S RIGHTS TO CARRY ON BUSINESS

Company Debenture Trustee Security Provider 1 Security Provider 2
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17.1

17.2

17.3

17.4

175

17.6

i7.7

17.8

Employ or remove such experts, officers, agents, managers, clerks, accountants, servants,
workmen and others and upon such terms with such salaries, wages or remuneration as

~ the Debenture Trustee or the Receiver shall think proper;

Settle, arrange, compromise and submit to arbitration, any account, claims, questions or
dispute whatsoever which may arise in connection with the Charged Assets or in any
way relating to the Security and execute, release or other discharges in relation thereto;

the Charged Assets;
Allow time for payment of any debt with or without security;

Exchange any part or parts of the Charged Assets for any other security ‘or property
suitable for the purposes of the Company, and upon such terms as the Debenture Trustee
may deem expedient and either with or without payment or receipt of monies for equality
of exchange or otherwise;

Assent to the modification/ termination of any contracts or arrangements which may be
subsisting in respect of any of the Charged Assets and, in particular, the terms of any
concession or licenses for the time being held; :

Shall have the right to appoint a nominee director on the Board of Company at any time
during the Tenor; and

Execute and do all such acts, deeds and things as may appear necessary or proper to the
Debenture Trustee or the Receiver for or in relation to any of the purposes aforesaid;

The Debenture Trustee or the Receiver so appointed, may for any of the purposes
aforesaid do or cause to be done all such acts and things in accordance with the
Applicable Laws including SEBI (Debenture Trustees) Regulations, 1993 with respect to
the business of the Company as if the Debenture Trustee or Receiver had the absolute

the Debenture Trustee shall think fit.
Company Debenture Trustee
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19.1

19.2

19.3

194

19.5

POWER OF DEBENTURE TRUSTEE TO APPOINT RECEIVER

Subject to the provisions of Section 69A of the Transfer of Property Act, 1882, and to such
of the provisions of law as may, for the time being, be applicable, the Debenture Trustee,
at any time after the Security hereby constituted becomes enforceable (upon the expiry of
Cure Period), appoint any receiver or receivers of the Charged Assets or any part thereof
(hereinafter referred to as the “Receiver”) and remove any Receiver or Receivers so
appointed and appoint any such other person(s}) in his or their stead and unless the
Debenture Trustee shall otherwise prescribe in writing, such Receiver(s) shall have all the
powers hereinbefore conferred upon the Debenture Trustee and such Receiver shall be
deemed to be the agent of the Company which shall be solely responsible for his acts and
defaults and for his remuneration. In addition to the foregoing, the following provisions
shall also apply to such Receiver:

Appointment:

Such appointment may be made at any time by the Debenture Trustee after the Security
becomes enforceable.

Receiver to be invested with powers by Debenture Trustee:

Such Receiver may be invested by the Debenture Trustee with such powers and
discretions including powers of management of the business of the Company as the
Debenture Trustee may think expedient.

Receiver to exercise powers vested in Debenture Trustee:

Unless otherwise directed by the Debenture Trustee, the Receiver shall have and may
exercise all the powers and authorities vested in the Debenture Trustee.

Receiver to conform to regulations made by Debenture Trustee:

The Receiver shall, in the exercise of his powers, authorities and discretions, conform to
the regulations and directions made and given by the Debenture Trustee from time to
time.

Receiver's remuneration:

The Debenture Trustee may, from time to time, fix remuneration of the Receiver and

direct payment thereof out of the Charged Assets, but the Company alone shall be liable
for the payment of such-rem: i '

Ak to time and at any time, require the Receiver to

19.8

ate¢ of his duties as such Receiver and may fix the
to be given, but the Debenture Trustee shall not be

. ‘SECIJI‘.lty T

Unless otherwise directed by the Debenture Trustee, all monies from time to time
received by such Receiver shall be paid over to the Debenture Trustee to be held by them
UPON THE TRUST herein declared of and concerning the monies arising from calling in,
collection or conversion of the Charged Assets.

Debenture Trustee may pay monies to Receiver:

Company Debenture Trustee Security Provider 1 Security Provider 2
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(v) The instrument appointing a proxy shall be in accordance with the provisions of
Companies Act, 2013 and shall not be questioned on the ground that it fails to comply
with any special requirements specified for such instruments by the Articles.

(vi) Every Debenture Holder entitled to vote at a meeting of the Debenture Holders of the
‘Company on any resolution to be moved there at shall be entitled during the period
beginning twenty four hours before the time fixed for the commencement of the meeting
and ending with the conclusion of the meeting to inspect the proxies lodged, at any time
during the business hours of the Company, provided not less than three days' notice in
writing of the intention so to inspect is given to the Company.

(vii) A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed or the transfer of the
Debenture in respect of which the proxy is given Provided that no intimation in writing
of such death, insanity, revocation or transfer shall have been received by the Company
at the Registered Office before the commencement of the meeting or adjourned meeting
at which the proxy is used.

11. On a poll taken at any meeting of the Debenture Holders, a Debenture Holder entitled to
more than one vote or his proxy or other person entitled to vote for him, as the case may be,
need not if he votes, use all his votes or cast in the same way all the votes he uses.

12. (i) When a poll is to be taken, the Chairman of the meeting shall appoint two scrutineers to
scrutinise the votes given on the poll and to report thereon to him.

(ii) The Chairman shall have power, at any time before the result of the poll is declared, to
remove a scrutineer from office and to fill vacancies in the office of scrutineer arising
from such removal or from any other cause.

(iii) Of the two scrutineers appointed under this Clause, one shall always be a Debenture
Holder (not being an officer or employee of the Company) present at the meeting,
provided such a Debenture Holder is available and willing to be appointed.

13. (i) Subject to the provisions of the said Act, the Chairman of the meeting shall have power
to regulate the manner in which a poll shall be taken.

(ii) The result of the poll shall be deemed to be the decision of the meeting on the resolution
on which the poll was taken.

____7_\

14. In the case of joint Dj - : G N
- %-*.-tf;"'""-_;":‘:ir PHLs! 7 : | o

e vote of the first named (or senior) who tenders a

) | be accepted to the exclusion of the other joint

g o)fr than the business left unﬁmshed at the meeting
meeting shall be the sole judge of the validity of every vote tendered at
such meeting. The Chairman present at the taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll.

17. A meeting of the Debenture Holders shall, inter alia, have the powers mentioned in
Schedule III of this Deed exercisable in the manner specified therein,

Company Debenture Trustee Security Provider 1 Secu;i_ty_miider 2

Pt
RN F

- 277
A e B

55




18.

19.

20.

A resolution, passed at a general meeting of the Debenture Holders duly convened and held
in accordance with these presents shall be binding upon all the Debenture Holders, whether
present or not at such meeting, and each of the Debenture Holders shall be bound to give
effect thereto accordingly, and the passing of any such resolutions shall be conclusive
evidence that the circumstances justify the passing thereof, the intention being that it shall
rest with the meeting to determine without appeal whether or not the circumstances justify
the passing of such resolution.

Minutes of all resolutions and proceedings at every such meeting as aforesaid shall be made
and duly entered into books from time to time provided for the purpose by the Trustee at
the expenses of the Company and any such minutes as aforesaid, if purported to be signed
by the Chairman of the meeting at which such resolutions were passed or proceeding held or
by the Chairman of the adjourned meeting shall be conclusive evidence of the matters
therein contained and until the contrary is proved every such meeting in respect of the
proceedings of which minutes have been made shall be deemed to have been duly held and
convened and all Resolutions passed thereat or proceedings taken, to have been duly passed
and taken.

Notwithstanding anything herein contained, it shall be competent for all the Debenture
Holders to exercise the rights, powers and authorities of the Debenture Holders under the
said Deed by a letter or letters signed by or on behalf of the Debenture Holders without
convening a meeting of the Debenture Holders as if such letter or letters constituted a
resolution, passed at a meeting duly convened and held as aforesaid and shall have effect
accordingly.
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THE COMMON SEAL OF Sylvanus
Properties Limited has been hereunto affixed
pursuant to the resolution passed at the
meeting of its board of directors held on 15%
J in the presence of
't.cﬂ &P\/ 'P e authorized
official of the Secunty Provider 2 who has
subscribed his signature hereto in token
thereof in the presence of:-

THE COMMON SEAL OF Citra Properties
Limited has been hereunto affixed pursuant to
the resolution passed at the meeting of its
board of directors held on 27t ‘June, 2017 in
the presence of {M*{29y

authorized official of the Secunty Provider 1
who has subscribed his signature hereto in
token thereof in the presence of:-

1. vihoy B KLN!c

ot / forwe)

SIGNED AND DELIVERED by the within
named Debenture Trustee by the hand of Mr.
ant authorized signatory

AUTHORISED SfaToRy

Company
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SCHEDULE V
Details of Charged Assets

PART A

Details of Mortgaged Property 1

Propetgy being all that piece and parcel of land admeasuring 47 Kanal 4 Marla OR 5.9 Acres

-~

B
wsmct Gurgaon, Haryana.

- PARTB

Details of Mortgaged Property 2

éwmpnsed in Mustatil No. 11, Killa Nos. 6(8-0), 15(8-0), Mustatil No. 12, Killa Nos. 11(8-0), 19
(7-13), 20(7-11), 21(8-0), situated in the revenue estate of Village Pawala Khusrupur, Tehsil &

Property being all that piece and parcel of land bearing Survey no./ Hissa no. (more particularly
described herein below), situated at Village Savroli, Taluka - Khalapur within the limits of Zilla
Parishad Raigad, Panchyat Samiti Khalapur and Grampanchyat Savroli.

THE COMMON SEAL OF
Estate Limited has been hereunto affixed |
pursuant to the resolution passed at the
meeting of its Board held on 29% June, 2017 in -

s Real

the presence of F\-Cn LEYV X\
authorized official of the Company who has
subscribed his signature hereto in token
thereof in the presence of:-

-} 6r. | Survey No. | Total AreaIn Acres | Road Set Back | Area to be mortgaged (in
R [ S (as per 7/12 etc. acres) (“A”)
g o extracts) (in acres) (“R") (“A=TA-R")
| : (“TA")
i 1 25/ 10 5.91 - 5.91
2 .4/ 3.08 - 3.08
-3 45/5 9.84 - 9.84
4 45/7 0.99 0.41 0.58
5 45/ 8 1.48 0.30 1.18
6 45/ 14 2.74 043 2.31
7 45 /18 7.51 205 546
8 | 33/17 - 2.20
9 42 e 0.65
10 ot o, \ - 2.12
1y W - 7.64
i -} 3.18 40.97
of the Company and Security Providers has
e has caused these presents to be executed the day
r hereinafter appearing.

th

Company

W_.

Debenture Trustee

Security Provider 1
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IDBI Trusteeship Services Ltd frustee
CIN : U65991MH2001GOI131154 @ IDBI

December 27, 2017

TO WHOMSOEVER IT MAY CONCERN

This is to certify that, Mr. Nikhil Lohana, Senior Manager of IDBI Trusteeship
Services Limited is hereby authorized to execute/sign, verify, register and collect all
documents viz. the Indenture of morfgage, Rectification Deed, Debentyure Trust
Deed/ Bond Trust Deed, Mortgage Deed, Memorandum relating to deposit of titie
deeds, Memorandum of Entry, Receipts, Release Deed and all the deeds/
agreements pertaining to the Trusteeship/ Security Agent assignment in respect of
Indiabulls Real Estate Limited and to act on behalf of IDBI Trusteeship Services
Ltd. (ITSL), for discharge of all its duties as Trustee/ Security Agent.

P

Anjalee Athalye Nikhil Lohafia
Asst. Vice President Senior Manager

..
weq /029
ea/ a3

i itdi i lard Estate, Mumbai - 400 001,
Regd. Office : Asian Building, Ground Floor, 17, R. K_amar_n I\_"Iarg, Bal X D3 -
Tel.e:9022-4080 7000 » Fax : 022-6631 1776 « Email : itsl@idbitrustee.com « response@idbitrustee.com

Website : www.idbitrustee.com






Indiabulls
REAL ESTATE

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE OPERATIONS
COMMITTEE OF THE BOARD ON 29™ JUNE, 2017. ]

“RESOLVED THAT for the purpose of securing the Secured Non-Convertible Debentures
aggregating to Rs. 500 crores (“Debentures”), issued by the Company to IndusInd Bank Limited
. (*Debenture-holder™) in terms of the Information Memorandum dated June 23, 2017, the Company
do create a pari passu charge, in favour of the Debenture-holder/IDBI Trusteeship Services Limited
{(“Debenture Trustee”), by way of an equitable/registered mortgage over Company’s land/ property
bearing Survey no. 77/6 admeasuring 0 H 22R (0.55 acres) together with the building constructed
thereon, situated at Village Turmale, Taluka Panvel, District Raigad, Maharashtra. -

RESOLVED FURTHER THAT Mr. Anil Mittal, Mr. Venkataraman Sundar, Mr. Manish Kumar
Sinha, Mr. Saurabh Garg, Mr. Sudhanshu Dang, Mr. Rajeev Pitkar, Mr. Sanjeev Dhoot,

- Mr. Shashank Katre, Mr. Dhaval Sanghvi, Mr. Yugam Sharma and Mr. Vinay Dave, as Authorised
Representatives. of the Company, be and are hereby severally authorized on behalf of the Company
to execute all such Deeds/documents/confirmations etc. as may be required by the Debenture-
holder/Debenture Trustee, deliver documents of title to the Debenture-holder/Debenture Trustee, and
confirm the equitable/registered mortgage of the said property for securing the aforesaid Debentures
issued by the Company. ' : :

RESOLVED FURTHER THAT if necessary, the Common Seal of the Company be affixed to the
Mortgage Deed or any of the agreements, documents, writings and instruments and all
renewals/amendments thereof, in the presence of anyone of the above authorized representatives, in
accordance with the relevant provisions of the Articles of Association of the Company. '

‘RESOLVED FURTHER THAT the Executive Directors and Company Secretary of the

Company, be and are hereby severally authorized to sign and forward a certified copy of this
resolution for giving effect to the above resolution.”

 for Indiabulls Real Estate Limited

Indiabulls Real Estate Limited '
Corporate Office : Indiabulls Finance Centre, Tower 1, 14th Floor, S. B. Marg, Elphinstone Road, Mumbal - 400 013, Tel. : + 91 22 6189 1200
Registered Office : M- 62 & 63, First Floor, Connaught Place, New Dethi- 110001, Phone no. 011-30252900, Fax No. 011-30252901
-CIN-L45101D12006PLC148314 - Website : www.indiabullsrealestate com '
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CERTIFIED TRUE COPY OF RESOLUTION PASSED AT BOARD MEETING HELD
ON 27" JUNE, 2017 AT NEW DELIIL

“RESOLVED THAT to secure 5,000 Secured Non-Cumulative, Redeemable, Non-Convertible
Debentures of Rs. 10,00,000 each, aggregating to Rs. 5000,000,000/- (Rupees Five Hundred
Crores only) (“NCDs™) being issued by Indiabulls Real Estate Limited (“IBREL™) to Indusind
Bank Limited (the “Bank™), the Company do create an equitable registered mortgage in respect
of the land/ property(ies) owned by the Company, admeasuring up to 5.90 acres situated at
Sector 109, Gurgaon, Haryana, in favour of Bank/IDBI Trusteeship Services Limited
(*Debenture Trustee™).

RESOLVED FURTHER THAT the Company do hereby give Corporate Guarantee in favour of
Bank/ Debenture Trustee for securing the aforesaid issue of NCDs by IBREL.

RESOLVED FURTHER THAT Mr. Anil Mittal, Mr. Venkataraman Sundar, Mr. Manish Kumar
Sinha, Mr. Saurabh Garg, Mr. Rajecv Pitkar, Mr. Sanjeecv Dhoot, Mr. Shashank Katre, Mr.
Dhaval Sanghvi, Mr. Yugam Shanna, Mr. Vinay Dave, Mr. Shakti Bedi and Mr. Sudhanshu
Dang, as authorised representatives of the Company, be and are hereby severally/jointly
huthorized, on behalf of the Company, to deliver documents of title of the property(ies) to the
Debenture Trustee and to sign and execute necessary Deeds/ Agreements/ documents/
undertakings/ POA(s)/ confirmations/ amnexures etc. and all renewals/amendments/
modification(s) thereto, as may be required in respect of aforesaid issue of NCDs by IBREL to
the Bank and/or in respect of giving Corporale Guaraniee as above and to do all such necessary
acts, deeds, things as may be deemed necessary in this regard including making any filings with
any appropriate governmental authority or otherwise or any other act, as may be required for the
perfection of any security.

RESOLVED FURTHER THAT if necessary, the Common Seal of the Company be affixed to
the Mortgage Deed(s) or any of the agreements, documents, writings and instruments and all
rencwals/amendments thereof, in the presence of anyone of the above authorized representatives,
in accordance with the relevant provisions of Articles of Association of the Company.

RESOLVED FURTHER THAT any one of the Director or Company Secretary of the
Company, be and are hereby severally authorized to sign and forward a certified copy of this
resolution for giving effect 1o the above resolution.”

| v 1
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* SYLVANUS PROPERTIES LIMITED

CERTIFIED TRUE COPY OF RESOLUTION PA‘\SSED AT BOARD MEETING HELD
ON 157 JUNE, 2017 AT NEW DELHI. _ :

. “RESOLVED THAT to secure 5,000 Secured Non-Cumulative, Redeemable, Non-Convertible

‘Debentures of Rs.10,00,000/- each, aggregating to Rs. 500,00,00,000/- (Rupees Five Hundred

_ Crores only) (“NCDs") ‘being issued by Indiabulls Real Estate Limited ("IBREL”) to Indusind

Bank Limited (the “Bank”™), the Company do create an equitable registered mortgage in respect
of the land/ property(ies) owned by the Company, admeasuring up to 41acres situated at
Khalapur, Savroli, Mabarashtra, in favour of Bank/IDBI . Trusteeship Services Limited
(“Debenture Trustee™). : _ Gaow

* RESOLVED FURTHER THAT the Company do hereby give Corporate Guarantee in favour of

y Debenture Trustee for securing the aforesaid issue'of NCDs by IBREL.

 RESOLVED FURTHER THAT Mr. Anil Mital, Mr. Venkataraman Sundar, Mr. Manish Kumar
" Sinha; Mr. Saurabh Garg,_Mr. Rajeev Pitkar, Mr. Sanjeev Dhoot, Mr. Shashank Katre, Mr.

Dhaval Sanghvi, Mr. Yugam Sharma, Mr. Vinay Dave, Mr. Shakti Bedi and Mr. Sudhanshu

- Dang, as Authorised Representatives of the Company, be and are hereby severally/jointly

authorized, on behalf of the Company, to deliver documents of title of thie property(ies) to the
Debenture ‘Trustee and to sign and execute necessary Deeds/ Agreements/ documents/
undertakings/ POA(s) confirmations/ anncxures etc. and all renewals/amendments/
modification(s) thereto, as may be required in respect of aforesaid issue of NCDs by IBREL to’
the Bank and/or in respect of giving Corporate Guarantee as above and to do all such necessary
acts, deeds, things as may be deemed necessary in this regard igic‘li:’ding making any filings with
any appropriate governmental authority or otherwise or any otheiuct, as may be required for the
perfection of any security.

RESOLVED FURTHER THAT if necessary, the Common Seal of the Company be affixed to -
the Mortgage Deed(s) or any of the agreements, documents, wiifings and instruments and ali
renewals/amendments thereof, in the presence of aniyone of the above authorized representatives,
in accordance with the relevant provisions of Articles of Association of the Company.

- RESOLVED FURTHER THAT any orie of the Director r Company Secretary of the

Company, be and are hereby severally authorized to sign and Forward a certified copy of this
resolution for giving effect to the above resolution.” B

For Sylvanuns Properties Limited

\'wy/k/
LS .
Saurabh Garg -
Director
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Indusind Bank

Ref No: IBL/CAD/961/2017-2018 22™ June 2017

To

Indiabulls Real Estate Limited

Indiabulls House,

Indiabulis Finance Centre,

Senapati Bapat Marg, Elphinstone Roead,
Mumbai 400013

Dear Sir/Madam,
Re: Sanction of erdit Limits

With reference to your request for the credit facilities, we are pleased to sanction the additional facilities
as under subject to the terms and conditions as mentioned in the Annexure 1.

The facilities (unless expressly stated otherwise) are repayable/ determinable on demand, and are
presently being made available for a pericd as mentioned in the Annexure |, however subject to a
review by the Bank at any fime. The Bank may, at its sole discretion choose to continue/ renew the
facllities for a period beyond the period aforesaid.

{Amount in Rs. Crores)

Facility Details Limit
NCD i} 500.00
Total : 500.00

This sanction communication is being sent to you in duplicate. You are requested to return to us the
duplicate copy along with the Annexure/s duly signed by the authorized signatory of the Company as a
token of your having accapted the terms & conditions within 30 days of the letter, failing which it will be
presumed that you are not interested in avafing continuation of these facilities and the Bank may:; in its
discretion, withdraw them without any further notice to you. The facilities will be made available on
execution of requisite security documents, submission of required undertakings and creation of requisite
charges over your assets and guarantors’ assets, if applicable.

Please note that the terms and conditions of the sanction are valid for a period of 8C days from the date
of the sanction letter and the Bank reserves the right to revise the rate of interest and any other terms
and conditions of the sanction in case documentation and disbursement is not completed within the
validity period, or, at its discretion, treat the sanction as withdrawn.

Yours faithfully,
For Indusind Bank Ltd.

<Rhobion. -

Authorised Signatory

hu:a?‘.u\ae‘
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AnthotizgsdRIgNALAKE Banking: Indusind Bank Limited, Peninsula Corporate Park, Wing A, 4th Floor, Unit no. 401 & 404,
Ganpat Rao Kadam Marg, Off Senapati Bapat Marg, Lower Parel, Mumbal - 400 013, india. Tel: (022) 4366030(Page 10of11

Registered Office: 2401 Gen. Thimmayya Road, Puna 411 001, India
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Annexure I
Terms and Conditions
Indiabulls Real Estate Limited (IBREL)

PARTIES ]
Issuer Indiabulls Real Estate Limited ("IBREL")
» Tapir Constructions Ltd
Special Purpose ¢ Airmid Real Estate Ltd
Vehicles (SPVs) « Sespet Real Estate Ltd

+ _Citra Properties Ltd
Promoter Group | As per SEBI ICDR Requlations.
Sole Arranger/

pestor / Indusind Bank Limited ("IBL")
Holder
i Banks, Financial Institutions, Insurance Corporations, Mutual Funds, Non-Banking
‘ Financial Companies, Corporate Investors and any sther investors who are
Eligible permitted to invest in the Debentures.
Investors
Only the Eligible Investors, when specifically approached, are eligible to apply for
the Debentures.
?f&“t:';“'e [IDBI Trusteeshlp Services]

Legal Counsel [SNG & Partners]

#::::ft:?-r;g:‘:tt [Karvy Compute'rshare]
FACILITY DETAILS

Type of Senilor, Secured, Nen-Cumulative, Redeemable, Taxable, Rated, Listed Securities

Instrument in the form of Non-Convertible Debentures (the “*Debentures® or *NCDs")

Mode of Issue Private placement :

Listing Proposed on the Whaiesale DBebt Market (WDM) segment of BSE Limited (BSE).

Rating of the Minimum rating of AA- by CARE Ratings prior to issuance and at annual intervals

Instrument thereafter. -

Issue Size Up to Rs. 500 crores.
Indiabulls ONEOS
Indiabulls ONEQS Is an under development commercial property at Gurgaon
Sector 109 being developed as a high tower as office building of G+21 storay and
low tower of G + 2 storey with total saleable area of ~1.1 mn sq. ft. and Is
housed under Citra Propertles (td; a 100% SPV of IBREL

Properties

Indiabulls Golf Clty, Savroli - (Phase 1),

Indiabulls Golf City, is an under development premium residential property at
Savroll {near Mumbai). The Phase 1 of Indiabulis Golf City is being developed as &
villas and 42 bufldings of 7 storeys each with total saleable area of ~1.64 mn sq.

bwiil be utilized to provide loans and advances to the following 100%
- sue{". The respective SPVs shall utilize the proceeds of such loans

igived towards providing mobilization advances to the EPC
Rspective properties being developed by the SPVs:

. Mobillzation
Name of the Advance to be
Properly Location provided
' {Rs. Crs)
Indiabulis Thane Mumbai 220

For Indiabulls Real Estate Limited - -

Authorised Signatory
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| within 30 days from the date of allotment of NCDs _ _

2 | Airmid Real Estate Lid. Indlabulls Selita Vizag 75
3 | Sepset Real Estate Ltd. Mega Mall Jodhpur | Jodhpur 80
4 | Citra Properties ttd. Indiabulls ONECS Gurgacn 125

Total 500

Funds raised from the issue shall not be directly or indirectly utilized in part or fuil
for. Investment in Capital market, land acquisition, or in any manner that would
viglate RBI Guidelines, Companies Act 2013 or any other provisions of applicable
Law or regulations.

The Issuer shall adhere to all regulations as may be applicable for the facility
specified by RBI and / or any other Reguiatory Agency

1ssuer and each of the SPVs to submit an Undertaking confirming the same, prior
to first disbursement.

The Issuer shall provide end use certificate by a practicing Chartered Accountant

INSTRUMENT SPECIFIC DETAILS

36 months from the Deemed Date of Aliotment of NCDs.
! 1n 2 equal instaliments, at the end of 24 months and 36 months fram the Deemed
Redemption Date of Allotment of NCDs. ‘
ﬁ:::;’,?.r" 9.00% per annum, payable at quarterly rests
Coupon Quarterly from the Deemed Date of Alfotment and at the end of Tenor along with
Payment the scheduled principal redemption or on exercise of Call Option/ Put Option as the
Freguency case may be.
Coupon Type Fixed _
' SECURITY DETAILS
The Debentures, Trustee’s remunaration and all other monies relating thereto shall
be sacured by:
« Exciusive charge by way of equitable mortgage on land and building of
i the Indiabulls ONEO9 Property including mortgage of all rights, title,
benefits, claims & demands of the Mortgagor under the Property
i documents in proportion to unsold area
+ Exclusive charge by way of equitable mortgage of unsold units as on date
of issuance of the Indiabulls ONEOS Property
s Exclusive charge, by way of hypathecation upon all movable fixed assets
& current assets (present & future) including the receivables of the
Indiabulls ONED9 Property from sold & unscld unlts (including sale
proceeds, advances, parking charges, all proceeds received by the
security 1ssuer, any other receipts, etc.), and all accounts into which such

receivables shall be deposited.

« First Pari Passu charge by way of registered mortgage on land and
building of the Indiabulis Golf City, Savroll - Phase 1 Property including
mortgage of all rights, titie, benefits, clalms & demands of the Mortgagor
under the Property documents in proportion to the unsold area

o First Pari Passu charge by way of registered mortgage of unsold units as
on date of issuance of the Indiabulls Golf City, Savroli - Phase 1 Property

« First Pari Passu charge, by way of hypothecation upon all movable fixed
assets & current assets {present & future) including the receivables of
the Indiabulls Golf City, Savroli - Phase 1 Property from sold & unsold
units (including sale proceeds, advances, parking charges, all proceeds
recelved by the Issuer, any other receipts, etc.) and all accounts into ,

elvables shall be deposited. it

w3/
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» Post Dated Chequeé (PDCs) for interest and principal amounts In favour of
the Debenture Trustee

Security shall be created and perfected within 90 days of issuance of NCDs. _
Perfection of security to include but not limited to receipt of NOC and pari passu
letters, registration of mortgage, fillng of charges with ROC and CERSAI any ather
regulatory authorities as required,

Title Search Report to be completed prior to issuance of NCDs.

Mortgagor to submit original Titie Deeds of the Indiabulls Golf City, Savroalj -
(Phase 1) Property and Indiabulls ONF09, Gurgaon Property, to the Debenture
Trustee prior to issuance of NCDs. Debenture Trustee to pravide a letter
confirming the custody of the title deeds prior to issttance of NCDs.

Security shall be valued by an independent valuer, acceptable to the Investor
(either of CBRE, Knight Frank or JLL), prior to Issuance and at annual intervals
thereafter throughout the tenor of the facllity.

- Minimum Security Caver of 1.50% to be maintalned throughout the tenure of the
Instrument, basls latest available valuation report. Debenture Trustee to provide
such confirmation at annual intervals.

If Securlty Cover, falls below 1.50x of the outstanding facility amount, Issuer shall,
compulsorily part redeem the Instrument and / or provide additional Security,
acceptable to the Debenture Holders, to restore Securlty Cover to minimum of
1.50x%, within 30 days.

The Mortgagor shall not be allowed to create additional charge upon the Security,
without prior written approval of the Debenture Holders.

In the event the Security Cover is in excess of the 1.50x, then either such excess
security to be released proportionately and/or allow Mortgagor to create additional
first pari passu charge on such excess security with prior written approval of the
Debenture Holders.

* Unconditional and irrevocable Corporate Guarantee of Citra Properties

i
; Limited.
!
; iti i Gu f S P
| Corporate * gr:;:;zgltmnal and irrevocable Corperate Guarantee o ylvanus Properties
i Guarantee .
Corporate Guarantee, as above, to be gbtained within 90 days of Issuance of
NCDs.
Outstanding The total amount outstanding on the Fadiity Including Principal, plus Interest,
Amount amount thereon, less DSRA (if any)} and penal charges, default charges etc. if any.
Interalia:
s Debenture Trust Agreement;
- - L& Rartare M
'll;ransach:n . Hh hent th'at may be designated as a transaction document by
ogumgn e PQNgrs / Debentures Trustee.

= e v v sl

Congitlops;,. . }

& uments in form and substance satisfactory to the

eptures Trustee, Including but not fimited to:

gg "T-?mdent{\fﬁ )

Authorised Signatory
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All consents, authorizations and approvals {both statutory and regulatory)
pertaining to the Issue, including but not limited to those under the
Companies Act 2013 and the SEBI Debt Reguiations as applicable.
In-principle approval from the stock exchange (BSE)}

valuation and Title search report of Security being charged to be done, to
the satisfaction of the Investor before Issuance of NCDs

Debenture Trustee to provide a letter confirming ali the original Title Deeds
of indiabulls Golf City, Savroli - (Phase 1) Property and Indiabulis ONEQ9,
Gurgaon Preperty are in custody of the Debenture Trustee

Submission of rating letter for the Instrument

Issuer and SPVs to give an undertaking that the facility will not be utilized
for land acquisition or capital market transaction or any other purposes
which are prohibited as per RBI guidetines for bank financing.

Issuer to give an undertaking that all necessary governmental, regulatory
and corporate consents are received for the properties under SPVs.

The Issuer/ Mortgagor shall provide details of units already sold in the

Properties {provided as security) along with the name of the Purchaser, :

area, total consideration, amount already received, balance amount to be
recelved

The Mortgagor to authorize the Debenture Trustee to debit its escrow
account of recelvables for the Properties to redeem Instaliments and/for
interest in csse an Event of Default.

Executton of the relevant Transaction Documents inciuding Debenture Trust
Agreement; etc. :

No Event of Default shall have occurred by Issuer and, or its subsidiaries,
and Is contiruing

Confirmation from Issuer that all representations and warranties are true
and accurate;

There is no material adverse effect and there are no circumstances exlsting
which could give rise, with the passage of time or otherwlse, to a material
adverse effect.

A written coafirmation to be obtained from the Issuer that the company/
Its directors do not appear on RBI/CIBIL defaulter list or SAL of ECGC
Certification of up-to-date payment of interest/ installments to existing
lenders / charge holders and the Company does not have any overdues
with any Bank/F1 from the Issuer.

Copies of EFC Contracts for the respective properties being developed by
the $PVs, will be submitted, to the satisfaction of the Investor, prior to first
disbursement

Copy of inveice / demand notice from EPC contractors of the respective
properties teing developed by the SPVs, for the mobilization advance
amount, to be submitted prior ta first disbursement

An Independent Engineer / Consultant (LIE) acceptable to the Investor,
would be appointed, to conduct due diligence for the respective properties
being developed by the SPVs, and confirm the following prior to first
disbursement: '

o All requisite approvalsfperrnisslons/ NOCs from statutory and other
authorities required for implementation and construction of the
respactive properties being developed by the SPVs are in place and
no approval Is pending for construction.

o Confirmation on the estimated total cost and balance cost of
cons=ruction of the respective propertles being develeped by the
SPVs, Including status of physical progress of the properties.

Page 5of 11




Listing of Debentures within 20 days from Deemed Date of Allotrment
The Issuer and SPVs shali provide end use certificate by a practicing
Chartered Accountant, along with copies of all relevant bank account
statements, conflrming the same within 30 days from the date of allotment
of NCDs
* Signing of all other Security documents, Including Debenture Trust Deed,
within 90 days from the date of allotment of NCDs
s LIE to submit report on the physical and financial progress of the respective
projects, on half-yearly basis, till the time the physical construction of the
Conditions respective projects being undertaken by the SPVs, is reached up to the
Subsequent construction stage for which utilization of mobilization advances availed

180 days of the first disbyrsement.

*  Any other conditions stipulated in the Transaction Documents.

s NOC for sale of each unit of the Indiabulls Golf City, Savroli - {Phase 1)
Property and Indiabuils ONE09, Gurgaon Property, in the future, to be
provided by Debenture Trustee subject to maintenance of minimum
stipulated Security Cover and compliance with all terms of Issuance of
the Instrument.

P OPTION DETAILS .

. Put Option N.A.

i_Put option Date | N.A.

! Put option Price | N.A.

! Put Notification | N.A.

Time
Call Option N.A.
Call Option Date | N.A,
Call Option N.A.
Price
Call Notification | N.A.
Time _
GENERAL DETALLS ]
Face Value Rs 10,00,000/- {Rupees Ten Lakhs Only) per instrument
Minimum
Application and | Applications are required to be for a minimum of ten (10) Debenture and multipies
multiples of one Debenture thereafter
thereafter
Issue Timing i
Issue Opening -
! Date [e], 2017
; Issue Closing
;&au [#], 2017
Pay-In Date [®], 2017
Deemed Date of
Allotment [e1. 2017
| Issuance mode | Dematerialised mode only
Trading mode Dematerialised mode only
Settiement Demateriali mode .
Mok ﬂﬁ
Market Lot 10 B,

Authorised Signatory

Page 6 of 11



Interest on If appficabie, shall be paid to the investor at the applicable Coupon Rate from the
Application date of realization of subscription money up to one day prior to the Deemed Date
Money of Allotment. '

L. Security Creation {where applicable): In case of delay in execution of Trust
Deed and Security related documents, the Issuer will refund the
subscription with agreed rate of interest or will pay penal interest of 2%
p.a. over the Coupon Rate till these conditions are complied with at the
option of the Debenture holders.

ii. Default in Payment: In case of default in payment of Interest and/or
principal redemption on the due dates, additional interest of 2% p.a. over
the Coupon Rate and will be payable by the Issuer for the defaulting period

le. the period commencing from and including the date on which such
g:::"lt Intorest amount becomes due and upto but excluding the date on which such
amount Is actually paid,

iii Defay in Listing: In case of delay in listing of the NCDs beyond 20 days from
the Deemed Date of Aliotment, the Issuer will pay penal interest of 1% p.a.
over the Coupon Rate from the expiry of 20 days from the Deemed Date of
Allotment till the listing of the NCDs.

iv.  Non Compllance of Terms: In case of non-compiiance with any of the terms
of Issuance of the Instrument, the Issuer will pay penal interest of 1% p.a.
over the Coupon Rate from the date of such non-compliance, till the time
of compliance with all terms of issuance

The Debentures are issued at par with each Debenture issued for the Face Value of

the Debenture

Redemption At par i.e. Rs. 10,00,000 (Rupees Ten Lakhs only) per Debenture and accrued

Price Interest thereon as per specified redemption schedufe.,

Actual/ Actuai on a calendar year basis

Interest shall be computed on an actual/actual basis. Where the interest period

(start date t¢ end date) includes February 29, interest shall be computed on 366

days-a-year basis

‘Business Day’ shall be a day on which commerdal banks are open for buslness in

the city of Mumbal. Should any of dates defined above or elsewhere excepting the

Date of Allotment, fali on a Sunday or a Public Holiday In Mumbai,

= in case of Interest, payment shall be done on the immediate succeeding

Issue Price

Day Count Basis

Business Day Business Day with Interest upto the day preceding the actual date of
Convention payment. The interest payment for the succeeding period shall be adjusted
accordingly.

* in case of Principal, repayment shall be done on the immediate preceding
Business Day with Interest upto the day preceding the actual date of

. payment. -
Trading Day A day on which the Exchanges are open for trading
7 days prior to each Coupon Payment / Put Option Date / Cali Option Date /
Record Date Redemption date. _ | o L
- ___OTHER DETAILS
Representations

As are customary to a transaction of this nature.

Step up In coupon rate by 25 bps, in the event the Facility Rating falls by one notch
to A+ or below.

and Warranties

Rating Downgrade to A or below for the Facility shall be considered as an

Rating and Accelerated Redemption for the Facility.

Other Action

Rating Downgrade to A- or below for the Facility shail be considered as an Event of
Default for the Facillty.

Accepted aforesaid Terms and Conditions

For Indiabulls Real Estate Limited

e
Avthorised desnibry, N
ey i
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Accelerated The Issuer is required to make Accelerated Redemption of the entire Instrument,
Redemption on occurrence of the following events, without any prepayment penaity:

i s There is a downgrade in rating of the Issuer’s long term rating by two
notches or more, by any of the rating agencies (i.e Rating Downgrade to A
or below}

« Total Consolidated Gross Debt (inciuding debt availed by Indiabulis
Properties Investment Trust and Indlabulls Commercial Assets 1id.) of
Issuer exceeds Rs 15,000 crs
i « Mr. Sameer Gehlaut ceases to be the Promoter of IBREL
Upon occurrence of any of the events as above, the Issuer shall be required to
mandatorily redeem the entire Instrument outstanding within 90 days of occurrence
of such event.
Non-compliance with above Accelerated Redemption shall be consldered as an
Event of Default for the Facility.
a) Promoter Group to continue to remain as the single largest shareholder in

‘ Issuer and continue to retain Management Control in Issuer, *Management

i Control* shall mean: (1) At least 35% ownership and management control

Ownership of the Issuer shall remain with its Promoter during the tenor of the NCDs
Covenants and (il} the ability of the Promoter Group to appoint majority of the directors

t of the Board of directors of the Company; and (jii) ability of the Promoter

Group to control and direct the business, operations and functlening of the
Company.

The Issuer shall ensure that the following Financial Covenants are maintained
throughout the tenor of the facility.

: « The ratio of Consolidated Total Term Debt to Networth shall not to exceed

E 3.0x times except with prior approval from Lender

: For the purpose of the covenant testing,

1 » “Tota!l Term Debt” will be defined as Term borrowings (including’ NCDs),

| Financial inciuding Term borrowings due within one year from Banks / Fls, other than

Covenants Working Capitai borrowing. _
« “Networth® will be defined as The Total Shareholders Funds (including
loans and advances / Debentures, preference share etc. from Promoter
Group) less all revaluation reserves, less accumulated losses, less net
intangible assets.
The financial covenants to be tested on Annual intervals, basis audited consolidated

; financials of the company.

a) Any debt support from Promoter Group to be subordinated to Debentures.
b) In case of an Event of Default, ail money infused by Promoter Group in the

i Issuer and is outstanding as on date of EOD:

; « will be retained in the Issuer and to be subordinated to the

i Debentures during the remaining tenor of the Debentures.

! « will be payable to Promoter Group only after the Debentures is

QOther repaid in full,
Covenants e can only have cumulated Interest (and not paid) on such
subordinated debt or advance till the Debentures is repaid.
¢) In case an Event of Default has taken place, no dividend will be payable by
the Issuer except with the consent of the Debenture Trustee.
ar will not undertake any merger, demerger or amalgamation without
Fr the Debenture Trustee/ Debenture Holders, except as
ced. (Corporate restructuring definition as may be rmutuatly
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e)

g)

h)
]
B}

k)

agreed between the Issuer and Debenture Holders In the Debenture Trustee
Deed)

Issuer shall intimate the Debenture Trustee/ Debenture Holders of any
reduction In shareholding of the Promoter Group of the Issuer.

Issuer's networth to remain positive during the tenure of the NCDs.

The Debenture Holders shall have the right to ask for fresh vaiuation of the
Security to ke done, in the event of any material event, which in the opinion
of the Debenture Holders can breach the stipulated cover.

The proceeds of the facility should not be utilized for purchase of land and
other activity which is not permitted by RBI.

Issuer shall create Debenture Redemption Reserve as per applicable
regulations

Promoter Group shall at all times till the redemption of NCDs maintain
direct/indirect (at least 35%) sharehcelding in the Issuer and Promoter
Group / Issuer to maintain min 51% shareholding in the SPVs where funds
raised are utilized and SPVs which provide Security and alse retain
Management Control in such SPVs, -

Debenture Trustee / Debenture Holders wili have the right to share credit
information as deemed appropriate with CIBIL or any other institution as
approved by RBI from time to time.

Information
Undertaking

a)
b)
o
d)

€}

f)

The Issuer shall provide audited annual accounts for every Financial Year
within 180 days from the date of financlal closure of a Financial Year; on
both standalone and consolidated basls in case appiicable

Details of any material litigation, arbitration or administrative proceedings
Notice of any change in authorised signatories of the Issuer with respect to
the Facliity to the Debenture Trustee.

Issuer to provide end-use certificate within 30 days of Deemed Date of
Allotment confirming that no part of the Issue has been used for purpose
ineligible for bank finance as per RBI guidelines.

To provide Information pertinent to a credit assessment of the Issuer by
the Debenture Holders In a timely fashion. This Information will inciude, but
not limited to, iatest financial information, rating letter and rating rationale,
coples of the reselutions authorizing the borrowing and the latest company
profile

Other information as agread between the Debenture Trustee/ Debenture
Holders and the Issuer

i Material
Adverse Effect

Material Adverse Effect shall mean the effect or consequence of an event,
circumstance, occurrence or condition which, in the sole opinion of the Debenture
Holders, has caused, as of any date of determination, or could reasonably be
expected to cause a material adverse effect on

1.
2.

3.

the financial condition, business or operation of the Issuer and / or
Promoter Group, or

the ability of the Issuer and / or Promoter Group to perform their respective
obiigatlons hereunder or under any Facility Documents, or -

the legality, validity, binding nature or enforceability of any of the Fadility
Documents;

Events of
Default

Events of default, Inciuding but not limited to the following:

=  Fallure to pay amounts due under the Issue on the relevant due date by the
Issuer; ' '

= Non-payment under Accelerated Redemption

= Falfure to create Security or execute any post issuance documents

= Failure to comply with any Financial Covenants / Security Covenants /

~ Ownership Covenants
= Fallure te meet any Conditions Subsequent and / or any Informatlon Covenant,
within stipulated timelines.

Accepted aforesaid Terms and Conditions

S
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= Assignment and / or downgrade In the rating of the Issuer’s long term rating to
A- or below by any of the rating agencies from present rating of AA-,

s Fail In direct / indirect shareholding of the Promoter Group t¢ below 35% in the
Issuer, without Debenture Holder's wiitten approval.

=  Any adverse revision/ restatement of the Issuers financial statements (except
as aiready announced)

= Failure to comply with Government Regulations

Insolvency, reorganization, liquidation, suspension of payment of dabts,

winding up, illegality, cessation of business by the Issuer;

Iltegality, cessation of business of the Issuer -

Security in jeopardy

Bankrupicy, CDR proceedings filed with respect to the Issuer

Breach of any of the terms of the Transaction Decuments by the Issuer

Breach of any terms and conditions of the Instrument

Breach of any Representations and Warranties

Nationallzation or expropriation of any of a substantial part of the assets of the

Issuer;

Unlawfulness or moratorium;

Non-malntenance or avoidance of Insurance

Occurrence of Cross Defauit )

Revacation of operating licenses and regulatory and other authorizations and

approvals in case of Issuer

=  Any event or series of events occurs which, in the opinion of the Debenture
Holders, might have a Material Adverse Effect;

= [t is or becomes unlawful for the Issuer to perfarm any of its respective
obligations under the Debenture Documents, or If the Transaction Documents
or any part thereof ceases, for any reason whatsoever, to be valid and binding
or In full force and effect.

» Issuer repudiates a Debenture Document to which it is a party or evidences an
intention to repudiate Debenture Documents to which it is a party;

Any others that may be advised by credit approvals of the Arranger/ investor and
legal counsel.

Immediately uporn cccurrence of any Event of Default, the Debenture Trustee shall
bring it to the notice of the Deb_enture Holders.

The Debenture Holcers shall have the right to instruct the Debenture Trustee to
take all actions as may be specified under Consegquences of Event of Default.

Cross Default

Befault by the Issuer or any of its subsidiaries on any of their financial indebtedness
shall constitute a default under these NCDs also.

Consequences
of Event of
Default

h .

sﬁ_ a
Wi ey

LY TR o b

STy

Py

The consequences of default will, Include but not be limited to the following:

s Acceleration of all outstanding dues under the Facility, cancellation of totai
Issue and enforcement of Security,

« To transfer assets of the Mortgagor comprised within the Security created In

- favour of Debenture Trustee cr such other person by way of lease, leave and
license, sale or otherwise. Any surplus realized from the transfer of assets after
fulfllment of all the obligations of the Issuer under the Issue shall be paid tc

g '*-. It is clarified that the default interest shall be charged
dace of Event of Default Irespective of the same being
hhe Holder(s) tili such date the default subsists

sMeq

__mAccepxetLafm

C % InRaBerhs

Authorised Signatory

Page 18 of 11



Any cost incurred on any of the above shall be borne by Issuer

The Issuer shalt keep the Properties and its interests adequately insured at all the
time during the tenure of the Facliity. All the insurance policies shall carry usual

Insurance bank clause, endorsing the same in favour of the Debenture Trustee as 'loss
payee’.
. As per the Debenture Holders instructions and requirements. Costs to be borne
Inspection by the Issuer.
Cost and All costs and expenses related to the Issue, Including but not limited to legal counsel
E nses fees, stamp duty, Debenture Trustee fees, R&T Agent charges etc will be borme by

the Issuer

Governing Law
and Jurisdiction

The Debentures are governed by and will be construed in accordance with Indian
law and the courts and tribunals at Mumbat shail have exclusive jurisdiction with
respect to matters relating to the Debentures.

Force Majeure

This is an Indicative Term Sheet and does not create any commitments for Sole
Arranger. Any commitments under subsequent documents woulid stand cancelled
without any further liability to Sole Arranger, if in the view of Sole Arranger an
event of force majeure including a change in national or international financial
political or economic conditions or currency exchange controls or an act of God or
natural calamity has occurred which Is likely to have material adverse effect.

The Term Sheet and its content are intended for the exclusive use of the issuer and
shall not be disclosed by the issuer to any person other than the issuer's Legal

Confldentiality Advisors for the purposes of the proposed transaction uniess the prior written
consent of Arranger is obtained
Taxation All taxes as per law excluding Income Tax, as and when applicable on the Issue

from time to Hime shall be borme by the Issuer
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i INDEMNITY BOND \ R
A g
TEDIABULLS REAL ESTATE LIMITED, a coinpany within the meaning of the Companies
12906PLC148314 and having its registered office
{New Delhi- 110001 (hereinafter referred to as the
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Details of the assets owned by the Security Providers

Sr. | Survey No. | Total Arealn Acres | Road Set Back etc. Area to be mortgaged (in
No. (as per 7/12 extracts) {in acres) {“R") acres) (“A")
{“TA") {"A =TA-R")
1 ]125/10 591 - 5.91
2 |44/1 3.08 - 3.08
3 [4a5/5 9.84 9.84
4 |45/7 0.99 0.41 0.58
5 145/8 1.48 0.30 1.18
6 |45/14 2.74 0.43 231
7 |45/18 7.51 2.05 5.46
8 |33/17 2.20 - 2.20
~ 9 [ 0.65 - 0.65
A [ 3371 212 . 2.2
$ el 45/2 7.64 . 7.64
;& TAL 44,15 3.18 40.97
'§ ;
& ¥
L2 ‘3’

x>

= Debenture Trust Deed in respect of Rs. 500,00,00,000/- (Rupees Five Hundred Crores Only) to
IDBI trusteeship services Limited and Mortgaged the property described here in above
We hereby indemnify that the possession of the property is not given by us to the Mortgagee for
the purpose of registration of Debenture Trust Deed
We hereby undertake to keep safe, harmless, indemnified the registering authorities

[

against any false claim, loss, damage, litigation which may arise in future.
We make this Indemnity Bond in order to produce before the concern Registering
authorities to get the Deed of Mortgage registered.

IN WITNESS WHEREOF the Executants above named has signed this Bond of
Indemnity on this 22 day of November, 2017 at Mumbai. '

In the presence of
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In respect of following property at village Savroli- khalapur

Sr. | Survey No. | Total Arealn Acres | Road Set Back etc. | Area to be mortgaged {in
No. (as per 7/12 extracts) (in acres) (“R") acres) {“A")
(“TA") (“A=TA-R")
1 |25/10 591 - 591
2 |44/1 3.08 - 3.08
3 |45/5 9.84 - 9.84
% 4 |45/7 0.99 041 0.58
-
A 5 [45/8 1.48 . 0.30 1.18
m Nkl 6 [45/1 2.74 0.43 2.31
3‘ ; | 7 |45/18 7.51 2.05 5.46
- 5}_*.7 8 |33/17 2.20 .- 2.20
9 |42 0.65 o 0.65
10 [43/1 2.12 Co- 2.12
11 145/2 7.64 - 7.64
TOTAL 44.15 3.18 40.97

for a sum of Rs. 500,00,00,000/- (Rupees Five Hundred Crores Only) do here by undertake as

under .
-— We hereby indemnify that the possession of the property is not taken by us for the purpose of
registration of Debenture Trust Deed.
; We hereby undertake to keep safe, harmless, indemnified the registering authorities
against any false claim, loss, damage, litigation which may arise in future.
We make this Indemnity Bond in order to produce before the concern Registering
authorities to get the Debenture Trust Deed registered.
IN WITNESS WHEREOF the Executants above named has 51gned this Bond of
Indemnity on this 22 day of November, 2017 at Mumbai.
SIGNED SEALED AND DELIVERED )y o
By the within named ) For I0BI TRUS rEESHIP SKRVICES 540,
EXECUTATANTS .‘\.\E SUG ' W
ANEN [_ a o SR > } AUTHORISED SIGNATORY
= D, O
AN thoﬁsed S D SR
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