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Term Shent

Thiy non-binding tarm sheel (“Term Skeet”) is for discunsion purposes only and dozs nol constiiute g
proposal to subseribe 10 the Debennares (ax defined below). The rubseription of the Debentures is subject
to due diligence. imternal approvals (including credit committee, legal and corpliarce approvals) and
smtisfaclory documentiation Sove or yel oul in the cloures with respect to voliddy, erclusivicy,
confidentiality, corty and governing law, thers is no binding cbligation on the part of any negotiating parfy
untl definitive documents are signed by all parties. Tht Term Shest summarizes the indicalive principal
rerms and condinons. This Term Sheet is ol mean 1o be, soe shall it be corstrued as, an attempt to defing
all of the terms and conditions of the Debentures/ described transaction. Ratker, it is interuded 1o outline
cerigin basic pointy of business understanding upon which the transactions contemplaied hergin would
proceed Neither Piramal Enterprises Limited ("PEL ") nor any of Ity affiliates/co-invesiors and/or their
directors, officers, employees (“PEL Group") owe any fiduciary or other duties lo the Qbligors {ar
defined below) or any cther person and the PEL Group may be involved in other transactions and services
with persons who may have eanflicting interests with Ihe Obligors or any other person.

Smanash Entertainment Private Limited (“SEFL"™)

Ahn Holdings Private Limited, Mr. Shripal Morakhia
F W Metis Linuted, Sachin Tendulkar, Samir Patil, BCCL, Mitesh Gowani

Lssuer, Promoters, peesent and fulure subsidianes
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PEL shall subscribe 1o wnlisted, secured, redeemable, non-convertible debentures
res”).
Privaie Plecement
The aggregate invesiment amount for the Debentures shall be INR 120 creves
payable in the one tranche subject to the complstion of conditions precedent s
out in this Term Sheet and the Tranzuction Documents:
Debentures shall be issued ot par

The term Outstanding shall mean, after the adjustment of payments stready made
until such date, (1) Investment amoant scorusd at the Agreed IRR af uny date; and
{b) in the event of occurrence of any default, in addition 10 (a) above, the Default |
Interes: as sgreed under this Term sheet together with any costs and expenses |
mhchtHn!&rmﬂwﬂﬂDﬂﬂunTmﬂufwwa
of its rights, if applicable. II
A&hﬂmemmwmbwhmmmnwhﬁhh
Company on lerms table to (he Debenture Holders

5* snniversary of the date of allotment of (he Debentures.

Final Maturity Date or the date on whioh all Outstanding are fally seftled,
whichever is carlier
The from the isseance of Dehcntures shall be utilized for the follow
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conditicns set owt in detail ynder the Transsction Documnents, including bt not
=| limited to the following, 1o the sstisfection of the Debenture Trustes and the
Debenrure Holders:

| (a) Receipt of consent from all the existing lenders, any other third parties
{including shareholders) for issuance of Debentures, creation of securily in
relstion to the Debenfurss o the transschons contemplated under the
Transaction Documents.

(b} Creation snd perfeclion of Secunty in favour of the Debenturs Trustze,
including filing of all forms with the Registrar of Company and uny other
goverumenial or regulstory authonty (1o be confimed in Definitive
Trunssction Document )

= (6) Completion and executon of muteally satisfsclory documenistion, and the
- satisfactlon of any conditions contained therein.

| (d} Receipt of certified true copy of the baard resolition of the Issuer and all
relevan| corporate suthorizations, cenificates of any other security provides
in relation to jssustice of Debentures, ereation of seeurity and performance
of ks obligations under the Transaction Documents by the Debenfure
Trusice,

+| (¢} Reesipt of certified true copy of the board resolution of the Aha Holdings
Private Limited for execution and performance of its obligations under the
Transaction Documents.

:: () Receipt of centified wue copy of the special resolution of sharehaolders of
| () Submission of a business plan aceptable to the Debenture Holders

| (h)  Comgpletion of financial, business and [egal due diligence on the obligors,
p satisfactory to the Debenmure Holders.

| (i)  Debenture Holders obtaining 2/l intemal approvals.

(j) No potenuial Evemt of Default, potential Event of Defaull or Material
Adverse Effect (as defined undey the Transaction Dosuments) has oceurred
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and is contipuing, of would result from such borrowing.

A copy of any other suthorisation or other document, opinion or assurance
which the Debentwe Holder considers to be necessary or deswable in
connection with the entry into and performance of the transactioms
contemplated by moy Trunsaction Dosument or for the validity and
enforceability of any Transactuon Documents,

A duly execuled and approved Power of Attorney,
Amendment of the constitutional documents of the Jssuer,

Other conditions customary for transactions of the nature corlemplated
herein

Transaction Documentation will [ncorporate clauses standard for Issue of this
| natwe and generally consistent with this Termsheet The following is an

| indicative list of the Trangaction Documens:

E

a. Debenture Trustes Agreoment;

Debentuse Trust Deed;

Personal Guarantees,

Chare Pledge Agreement;

Morgage and/or hypotheoation Documents;

‘Fower of Anorney.

[ The security for the Debentures will consis: of the following:

{I}Hﬁdﬂ:dﬂhﬂﬂﬂtﬁhﬂﬁwmwmilﬂo{m

share copital of SEPL It |y agreed ihat Promoter chall st all times continue
1o hold §8% of issued and paid up copital and stleast 26% of issued and
paid up capital of the Lssuer on Fully Diluted Basis

{h}{}wimufpd-;ummlrwnuﬂlﬂmmhhmdmmmﬂof

SEPL.

() E:Mwmhxwormwmmwopmlﬂumhmdin

Ansexure B, together with all structure, building and appetencies thereon
and thereunder in favour of debenfure mustee.

(&) Demand Premissory Notes
{e} Power ol Aftgmey

(f] Personal gusraniee fioin Promoters.
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(g} Post-dated cheques for repayment of Investment Amaount along with the
Minimum Agreed JRR

The Arnml security psckapge will be subjsct to due diligénce by the Debenture
Holders and may be added upon the completion of the due diligence.

The obligors shall provide to the Debenture Holder, & power of aomey, duly
approved by the board, Equity Tnvestors, Promoters and executed by the an
authorised person of the Company in favour of the Debenture Trustee 1o enable it
fo undertake all pecessary 2ctions to exercise its rights upon the accurrence of
Event of Default.

The Debenture Holder shall 2t all imes receive Minimum IRR, Upside IRR (if
applicable) and the Lock-in Return (as defined below) (collectively “Agreed
TR, on the Investment Amount,

Minimom IRI: Calcnlated based on minimum [RR of 16% per annum on XIRE
bisis (after taking Into account the cash coupeon and any other interim payments
received towards interest / principal payments:

Ulpside IRR: As calculated below,
The Upside IRR shall bt cabclated as fallow:

Entry Valustion shall be calcoiated, which will be minimum of following:
o Equity Vshiation arrived op besis of 10x EBITDA for FY17 and
outstanding net debd as on march 31, 2017
o R33N as

» Exit Velustion shall be caleulated. Exit Value shall be a value higher of
follawing:
o Equity valse of Company based on 10x snnualized EBITDA based on
last 4 quasters EBITDA numbers and net debt 2= per last quarter end
o Equity value of Company at which any shares of Company are bought
f subsenbed o by any persott, under u bofa fide tansaction, st a0y
time after subscription of debennure

v CAOR (“IRR CAGR™) of Exii Valustion ower Entry Valuation shall be
caleulated,

e In case IRR CAGR s more than Agreed [RR, 50% of the mcremeatal IRR
CAGR tver Agreed IRR shall be the Upsice TRR (“Upside IRR") on XIRR
basis

1o Invese IR CAGR is Jess than Agreed [RR no Upside IRR is payable

The Upside [RR shall be subject to 3 cap of 2.5% on XIRR basis.
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* The Debentire Holder skall receive annual cash coupon of 95, 12%, 1224,
12% and 16% each yest for the five years respestively, payakle on monthly
basiy

|« Isswer shall repay to the Debentire Holder 20%, 20% pnd 60% of the
lovestment Amount slong with Agreed IRR on such lavestment Amount on
the ot the end 3%, 4% and §" snoiversary of the infusion of the Investmen!
Amount.

| tn any year, if the Issuer pre-pays any amount over and above the amounts set oul
| in the table above, the payment schedule shall be suttable revised, such that the
| Debentwre Holder receives a retwn equivalent to the Agreed [RR on its
Wil Investment Amount,

| Pament on Final Settlement Date
Unless othervise redesmed in full earlicr subject to the ferms of (ks Term Sheet

and the Transaction Documents, the Debentures shall be fully redesmed on the
Final Settlemant Dale such that the Debenture Holder reccives the Quistanding,

| The Company agrees thsi, excegt s 3ct out in this Tern Sheet, it shall not be
anil | entitled 10 redsem any of the Debentares prios to i) 24 months frem the date of
| altotment of the Debentures in case rademption 13 from [PO proceeds or primiary
| equity or ii) 36 months Gum the date of allotment of the Debentures in all other
Al cases [“Lock-in Period™). [n the event that the Company proposes 1o redeem the
*| Debentures priot 1o the expiry of the Lock-in Period, the Company shall only be
antitled (o do so upon payment of Agresd IRR for the entirs Lock-in Period (the
“Lock-in Return™),

U 1t is clarified that no Lock-in Retumns are appticsble If amount {s paid from
\ | operating free cash of Issuer / subsidiaries.
| The lseuer shell mandatorily redeem the Debentures by paymest of entire
1| Cutstanding upon the pecurrenes of sny of the following events sad shall not
| undertake or allaw 10 be undertaken any of the following evemt {f the entire
* | Outstanding is nof paid:
(a) Sale

(i} ln case of any sale {complete ar partial) of any of the assets of the
Issuer, pmsﬂnuhmmumdwnpqﬂhm
to the Debenture Holdes

()  Strategic Sale J
-y Any Change of Conirol of the lssuer will require a compulsory redemplion
of the Debentires such that the Debenture Holders receive the Qutstanding,

“Change of Control” means sny evant in which the Promoters, ditectly or
indirectly, ceases to have at least 26% of the shareholding, of ceases to be
involvad m the of the com a4 the case may be.
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under the Term sheet and required by the Dabenturs Halders aball be provided by
the Obligors ander the T tion Doeurments,

| PEL shall have the right to agpoint one cbserver on Board and non-retinng
| Director on the Board of Dirsctors (and all committees of the beard) of the Issuer
|| (the “PEL Director™) in cise of m Event of Defanlt. The Company and the
| Promoters shall undertske al) actions to ensuve that FEL Is ble to appoint its
| neminees on the Board. No perse, ether than PEL shall st any time bave the right
| 4o apooins or remove the PEL Dirsetor

1% | The Obligors shall ensure that ibe Isuer (and any of its subsidiaries) shall not
| undertzske various matlers, &5 may be sel owt o detail under the Transaction
Documents without the prior writen consent of the Debenture Holders.

| ‘An indicative list of Reserved Matters is laid out 43 per Annxure A,

¥ The Promoters and [ssuer shall provide covenants to the Debenture Holder in the
i Transaction Documents necluding but not limited to the following:

(a}  The Promolers shall ensure that the shue Pledge is crested and
maintained.

(h)  The Promoters shall procure that the Company shell, provide
@l necessacy powers and nghts to the Debenture Trusteg, as
may be required by the Debenture Molders upon an Event of
Default, to erable the Debenture Trustee to effect its rights set
out under the Conzequences of Eveals of Default below,

{€)  Change of control of the Comagny: The Promoters shall at el)
time Conirol the Company,

For tha prposes of the provisions above, “Control ™ mecns the holding of
management position o direct or cawse the direction of management,
poticles and decizlons of @ company.

(@  MonCompete: The Promoters shall mot sponsor / pramote,
directly or indirecily, any cther company or engage in any
activities and businees thal would be in direct or indirest
competition with the Company or detrimeatal to the interest of
the Company or in the same business as that of Company,
waless the investment & through the Company or itz direct
subsidiarics.

() Bromuotec shall not sell any shares of Tssuer held by it

() No Further indebtedness al lssuer wxcept as permitted under
| Financisl Covenants.

"1l The business plan of the Company shall be appeoved by the Board annually (with
the consent of the Debeannue Holder ard updared / revised st the time of




Privileged and confidertial
Draft forr sliscwussion purpose ondy

comprise the business strategy, project details includiog but nat limited to capex
cost, means of fiaoce, projecied financial statements including profit & loss
acoouni, balance sheet and cash flow stavementy for ihe on-going financial yea
and the subsequant two financial years and would form the basis of mansgamen
{ | of the business of the Company ustil such time thet the same i duly wpdated /

i revised with the consent of the Board. The firs! werpion of this Business Plan thall

Nl be called the “Base Case Business Plan™ and anvy revision to the same will be with

Mmmﬂmmm.mﬁm&nﬂmn:Fth

¥+ Total DebVEBITDA ratio (excluding pre-isunch expenses should not excead

$.5x for financial year 2017, gnd 4x going gnwards

= Towml External Debt of lisuer not to exceed INR 1,500 million including the
NCDs

| The Tssuer shall provide a quarterly covenant compliance cenificate in respect of
the sbave covemania 10 the Investors,

{3j

(b}

(e)

(d)

(=)

0

| Customary events of defaull for transactions of this neture and others appropnate
| in the judgment of the Debenture Holder shall be inchsded under the Transaction
§ Documenis including but not limat=d to:

Any failure o pay whes the payments becoms due to the Debenture
Holder or failure (o redeem the Debentures on the Final Maturjty Date.

An Obligor does not comply with its obligalions under the Transaction
Documents.

Any tepresenlation, wamanty o statement made by sn Obligor (in any
Transaction Document to which it is a party) is incomest of migleading

Cross defavits under financing documsnis and matenial agreements of the
ssuer and the Pramoters.

Barkruptcy, dissolution, insolvency, liquidation or winding up
proceedings in relation o any Obligor.

The Issuer fails 1o comply with or pay amy swn deg from it under any final
judgment within the time provided under the final judgment.

Ii is or becomes unlawful for an Cbligor 1o perform any of its obligations
under any Transaction Document 1o which it is s Party.

Any Matersl Adverse Effect (a3 is agreed under the Transsction
Doturyents).

Mynmuhlmmmnbymﬂbﬁgmmmmw
materially ameaded, such that the abiliry of such Obligor to fulfil ity
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obligations under the Transaction Documents is adversely affecled.

S| Other than for payment defaults, cure periods for Events of Defaults, which are
10| capable of being cured will be subject to mutual discussion and as finally captured
| in the Transastion Dostrmsmts. '

(| Upon occurrence of an Event of Default, the Debenture Trusiee may exercise any
| ar all of the following rights, [h any ordes:

i Require the Company to mandatorily redeem the Debentures
immediately and pay the Outstanding, along with accrued but unpaid

. Couwpon and other costs and expenses under the Transaction
Diocuments;

iii. Enforee any Security;
iv.  Sell any of the assats of the lssuer

v. Take soch other action expressly permitied under the Transachon
Documents or permutted under applicable law,

L Al == (RN TLIRIATY J=} i = il

{ Upon the occurrence of an Event of Default, an additional default interest (over
and above the Agreed IRR and any other costs, if applicable) will be charged as
follows:

W) At the rate of 3% (in IRR terms) payable wilh respect to the entirs
Qutstanding (in case of any other Event of Default not cured within the
applicable cure period of § days) from the date of its ocourrence unti| the
date of actual payment,

Costs and expenses ingurred by the Debertnre Holders in relation fo the
Transaction shall be paid by the Isswer {inchuding but not limited to
documentation, title search) or reimbursed by the Issuer to the Debenture Holder
upon the execution of the Definitive Agrecments whether or pot the Transaction is
consumimraled,
The Deberture Holder may assign or transfer by novatien or sell or securitise all
or o part of its rights and obligations in refarion to the Debentures without the
permission of the Obligors. The Cbligors may not transfer it ohligations under
the Debenbures. '
Interest shall accrue on a daily basis and shal] be computed on the basis ol a 363
| days’ year or where the year s a leap year & 366 days' year, and the actual number
of days elapsed on the principal antsranding on the Debentures at the Cogpon
Hata.
The Term Sheet and its contents shall not be disclosed by any Party to any person
ather than the employees and the legal and financial advisors of such Party for the
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S5 other than the employees and the legal = Frareial sdvisors of such Party for the
1| perposss of the proposed wantaction unless fhic prior wiinen consent of the other
S Pamy i obiainod,

| The timing and couwnt of press releases with respect o PEL's (possible)

| mvestment in the Company must be agread benwezn the Company and FEL.

i Uil exit, the Debenture Molder and its extermal advisess shall of ressomabie

| tiies, #) reasenable intervals and wpon reasonable notice of 3 days, {4) have ful

A acoess 1o all books and records of the Compamy, (1) shadl be entitl=d 1o review snd
3 copy thost books, records and Information at their sole discretion and (e) shul! be

WSt ] enifiled to inspect the propersles andior the assers of the Company and congull

/ | with munagemers of the Company.

| Indian Lirw

] AL disputes and dillersnces thet muy arise shall be refiored (o arblieation wadsr
| the Arbiation & Conclljmion Ast, 1996 10 theee arklisarars, one (o be appointed
S by the Company and one to be eppeinted by FEL and the third to be appolntsd by
| fhe two erbitrators 53 appoiited. The place of arhitration shall be Mumbal and the
| Wangusge shall be Englich

Name Vikasdeep Gupta
Deslgnatipn: Principal
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ANNEXURE A
AFFIRMATIVE VOTE ITEMS

Lapia| Struciure and Charter Documents

Any incresse or decrease in the authorized share cepiml of the Company ar aoy change in the
capital stracture of the Company,

2 Any issue of oquity shares or share equiviients, debemures, securities and other such
fnstruments other than as provided in this Term Sheey,

3 The redemption, repurchase or buybazk of any Shases or preference ghares,

i Any hlteration of the cherter docoments.

5. Agy thasge in the name of the Cormpany.

Buainess of the Company

6. Any modification io 1he Business Plan

Board mnd Committeey

1 Crewnting any loang to any Dicestor or histhar rebatives or affilinres.

ﬁﬂ!mhi

8. Change ity accaunting policies, unless the change is requesed by applicuble lav or by virtue of 3
pew Shatement of standard sccounting practice or finencial reporfing srendasd which does nat
offer any dissretion In by application 1o the Company.

%, Appaintmentts or dismissal of any auditars (sesiory, intemz) or independent) ol Comphby.

10.  Loans ta thind Persons fother than throogh hire purchass tansaciion) o guamatecing third pary
obligations extept 10 Subsidianies.

1 Barrowing (both secured and unsecured) ebove Rs. 130 ¢r. {including PEL outsianding),

12 Cretie, issue of allow 10 2ome inti being any encumbeance i, o dver, any Bssers of Company

Maior Transactions

13,

Enlering into o [sint venture or sirategic alhance, or sradifving the leme Or sy joind viniurs of
strodegic ollimnue
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Entering into any merger, amalgamation, re-organisstion or corporate restructuring of the
Company.

Approving or commencing sny winding up, insolvency proceedings or debt restruchuring of
Company

16, Change of 1erms of the any materisl contracts of the company.

17.  Entering into any transactions with any relatives, affiliates, group companies, sister concems or
other related parties of the Promoters

18,  Acquisition, dispoml, ramsfer, Heemse or sub-icense of any intellectual property nights
belonging to Company or which Company have the right 1o use.

19,  Assignment, lrmnster, sale or other dispositions of all or substantially all property and assets of
the Company o an individual asset.

3.  Acgaisition of sheres, debentures, warranties or bonds in any company or enlity except of ils
Subsidiaries.

Emplovees

21, Formulation of any employee stock aption plan or employee stock purchase icheme.

n. Appoiniment or removal of any employees eaming more than Rs. 5 crore per annum and
amendments to any of their tenns of employment.

Litigation

23,  Commencement, termiration or s=itlement of any claim, Jegel or Tax proceedings involving a
subiect matter in excess of Rs. [] crore.

QJeperal

24, Any mutter that would direetly or indirestly inipact any rights of Debenture Helders.

28, Anymaner thee directly or indirectly deals with the matter set out In paragraphs | to 27 sbove.

i
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ANNENURE B
List of Properties

A-2/5, A-2/& in building no. A known is "Prithvi Apariments” of Prithwi Apartments Co-op.
Hsg. Soc. Lid " situated at Altameunt Road, Mumbai- 400 026

Plot No. | apd 10, Lanawala Bungalow

Gut No. 219A & 2198 - Village Ao, Dist - Raigad

Harthar pana. Gobindapur, baroipur road. Harisabhi. P.s: sonarpur, T 24 parganaf south)
Kolkats - T00143

B-450), B4601 - Lodha Prennses

Gir Land




