18" December, 2017
To,
M, Navin Makhija

The Wadhwa Group
Mumbal

This is with reference to our various discussions so far, find below Term Sheet for the Transaction
contemplated.

Indicative Term Shee;

Issuer/Borvower | Wadhwa Group Holdings Private Lzmited & Raghuleela Estates Pyt Ltd 3
Key Promoters | Mr. Vijay Wadhwa and Mr, Navin Makhi}a S |

| Mr. Navin Makhlja, Wadhwa Group Ho!dmgs Pri\)ate Limlted and Raghu!eela

Partners | Estates Private Limited
Group Wadhwa Group
1 Upto Rs 1,550 Cr
+  Wadhwa Group Holdings Pvt Ltd Rs Rs 1,310 Cr as under:
Total Sanction - Facllity It Lease Rental Discounting {LRD) - Rs 1,130 Cr

- Facility 1l: Loan Agalnst Property (LAP) —Rs 180 Cr
1o Raghuleela Estates Pvt Ltd Rs Rs 240 Ci as under;
- Facifity I; Lease Rental Discounting {LRD) —~ Rs 240 Cr

instrument Unlisted Non Convertlble Debentures

. The Capltai (‘Assat 1)
- The Capital Building is commercial space located at G Biock, BKC,
Mumbai :
- The project has chargeable(leasabie) area of 2.42 lac sft {Details
mentioned in Annexure |}, out of which 96% is leased out as on date
- Average rent Is “Rs 252 per sft per month
. Trada Centre {‘Asset 2'):
- Trade Centre is commercial space located at BKC CST Link Road, BKC, |
Miumbal
- The project has total chargeable({ieasable) area of 2,38 lac sft
- The chargeable(leasable) area of 2.08 sft is considered [Detalls’
mentloned in Annexure {}, out of which 100% (s leased out as an date
- Average rent is ~“Rs 140 per sft per month
« Glenmark House {"Asset 3°):
- Glenmark House, B. D. Sawant Marg, Andheri East, Mumbal
- The project has chargeable{leasable) area of 1.03 sft (Details
mentioned in Annexure 1), out of which 100% is leased out as on date
- Average rent is “Rs 134 per sft per month

Projects

Rentals will be first utilized towards nterest payment of the loan amount
and any excess rentals will be utilized towards principal pre-payments of
facility | or |l at the discretion of lender




"Purpose

L'lpto' Rs 1,550 Cr
~ Upto Rs 1,426 Cr for takeover of existing loans
- Remalning Rs 124 Cr for General Corporate Purpose {‘GCP’)

« Wadhwa Group Holding Pvt Ltd Rs Rs 1,310 Cr as under:
- Upto Rs 1,186 Cr for takeover of existing loans
le LRDof R5 1,130 Cr and LAF of Rs 56 Cr
- Remaining Rs 124 Cr for General Corporate Purpose (‘GCP’)
Le. LAP of Rs 124 Cr
s Raghuleela Estates Pvt Ltd Rs Rs 240 Cr as under!
- Rs.240 Cr towards repayment of existing loans by way of LRD

Piramal Enterprises Limited

| tnvestor/Lender

Total Tenure -

Eacility I: Upto 180 months
Facliity H: Upto 36 months

Interest Rate

Facility I:

- Rate of Interest at the rate of 9.00% p.a. payable monthly;
Facility Ii:

- Redemption premium to be pald to achieve an IRR of 15.00%

Rate of Interest rate {Floating linked to Piramal Lending Rate}

0.25% plus applicable service taxes on the facility amount’

Facliity I;

| Processing fees
: {excluding the existing Facility of Rs 440 Cr from Piromal Enterprises Ltd)
| Factiity ¥ '
- Amortization of the total facility over the tenure of 180 months with a
put option after every 3 years
- Any amount received, excluding receipt towards Maintenance and
electricity reimbursement and Property tax {except for 9™ and 10" floor
| Repayment of Trade Centre leased to GIA India Laboratory Private Limited)-in
escrow account will be first utilized towards interest payment and the
halance amount wilt be towards mandatory prepayment of the facility
Facility 1l
Redemption premium to be paid at the end of 3 years to achieve an IRR of
: _ 15.00%
Security Structure;

Affirmative and veto rights on all important matters related to Project to be stipulated in
“definitive documents, The Facility, together with interest, liquidated damages, costs, charges,
expenses and other monfes whatsoever payable to the Lender shall be secured by:

- First charge over total area of ~5.54 lac sft (as per the annexure | below) of all the three |
projects along with undivided share of land under Facility | !

- First charge (hypothecation) on present and future receivables of all the three assets as
mentioned above




Facility II _
- Second charge over total area of ~5.54 lac sft (as per the annexure | below) of all the three

projects along with undivided share of land under Facility |
- Second charge (hypathecation) on present and future receivables of all the three assets as

mentioned ahove
Both the facilities:
- Personal Guarantee of Mr, Navin Makhija
- Non disposal undertaking to maintain Promoter’s shareholding at least 51%
| - Demand Promissory Notes
| Affirmative and Negative Covenants on all important matters related to Projects & Major
: Dectsnons in the case ofan Event of Default to be stipulated in defi nitive documents,

Security Cover Minimum 1.2x (Value of Property/ Facility amount i.e. {(Total charge_able
area (lac sg ft)*Capital value {per sft}/ Total sanction amount (Rs Cr))

Facility wise Please refer Annexure il below - o

dishbursement

schedule &

hurpose e .

s Lock-n period of 3 years from the date of each disbursement ‘

» There will be no prepayment charges if the Facility Amount is prepaid
from the cash flows of the Project including lease rental/ sale of area
and/or Promoter contribution

Prepayment » There will be no prepayment charges if the Facility Amount is prepaid
| charges after the lock-in perlod If facility It cannot be entirely repald from
reworking of Facility I by the lender and borrower has to borrow from
other sources in case if Piramal is not willing to participate in future
borrowings (top-up of existing LRD).

* Any amount prepaid from any other sources after the lock-In petiod wiil

attract 2.00% prepayment charge on the principal prepaid
| & A no lien non-interest bearing bank account will be opened wherein all
amounts recelved with respect to the Project shall be deposited (“Escrow
Account”)
| « Remaining rentals {excluding receipt towards Maintenance and
-| Mandatory electricity reimbursement and Property tax {except for 9 and 10" floor
| Prepayment and of Trade Centre leased to GIA India Laboratory Private Limited)} to be
‘| Escrow utilized towards Interest payments of Facllity | and any excess rentals to
Mechanism be utllized towards pre-payment of Facility | or i at the discretion of
lender
Non-payment of Instaliments as per the schedule would be termed as
Default




Additional
Interest in case of
Pefault

2.00% per maonth compéunded monthly on the delayed/defaulted.
intarest/principal payment

Pre-disbursement
conditions (CP)

« Title, financial and technical due diligence and valuation report of all the
Assets

e Clear and marketable title of alf the Assets

e Execution of all the documents and creation of security mentioned in |
Annexure I in form and substance satisfactory to the Lendar

s Conditlonal NOC from existing lenders for release of their respective
securities post repayment of their loans

e Cross collateralization of all the units mortgaged

1| Condition
| subsequent

 Undated/Post-dated cheques for entire princlpal and coupon
« Create and perfect security, including registered mortgage on the area
post takeover of existing LRI} facilities

| & CA certificate certifying end use for the amount disbursed

Other Covenants

« The Borrower will obtaln NOC for each unit before entering Into an

Agreement to Lease going forward

e Any amount recelved In escrow account {{excluding receipt towards
Malntenance and electricity reimbursement and Property tax {except for
a' and 10™ floor of Trade Centre leased to GIA India Laboratory Private
Limlted)} will be first utilized towards interest payment of Faciiity | and
the halance amount will he towards mandatory prepayment of the
Facility il

o Borrower would disclose Escrow Account details in Lease agreement/
deed with customers. Instruction letters/demand notices to customers
{both existing and new) as well as the Lease Agreements must mention
account number of Lender Escrow Account and deposit of entire unit
rent/consideration therein

» Financlal covenants and FEvent Of Default clauses to be set out in
definitive documents

| 1sRA

= Mirimum 1 quarter’s interest to be maintained as undrawn limits

| e If In case, If the limits of 1 quarter’s interest is released then the

Borrower shall within 30 days of such release shall create an Interest
Service Reserve Account (ISRA) in the form of Fixed Deposit of an
amount equivalent of ensuing one quarter's interest payment on the
principal outstanding

Rating

Facility to be Rated,

Assignment

In case of assignment of part of the Facility by existing lender to new lendes,
the new lender will have the right to link the interest rate to its own internal
benchmark, In such a case, Spread will be recalculated on date of assignment
and will remain constant thereafter. The Interest rate will be reset at such
frequency as the tenor of the benchmark to which the Spread is finked,




Other conditions

1 »  Any change in the capital structure of the compaﬁy will require cur prior

consent.

+ The Borrower shall provide a certificate from an independent Chartered
Accountant, to the satisfaction of the Lenders, certifying end use of
Facility avalled from the Lender within 30 days from the date of each
dishursement,

s Escrow mechanism, financial covenants and EOD clauses to be set out In

term sheet/definitive documents

1 ¢ Inaneventof default the right to take control, step Into the project and

_..control all aspects related to it Include selling the asset

.Others

“I'e 'Priorto sighing of Definitive Agreement, a detailed business plan sha!f be

agreed upon between the partles and shall be agreed upon completion
of due diligence. Any devlation in Business Plan will lead to an event of _
default

e The lender shall retain the right to sell down its Investment to a third

party at any point in time with mutual consent with the developer

|« The lender will have the following inter-alia rights (to be defined in detail

In the binding documents)

Confidentiality

' Save and except any disclosure requirements for Statutory Purposes, all

Parties and/or their directors/officers hereto shall keep ali negotiations
confidential and malintain the contents of this Term Sheet in strictest
confidence and shall make no announcement or disclosure without the prior

| written approval of the other Party save in respect of disclosures or

announcements which may be required by any applicable law, and any
disclosures to each Party's consultants, advisors, employees/directors (or by
‘the Lender to its afflliates or their employees/ directors/ advisors/
consuftants) on a need- to- know basis or those of Its affillates.

Governing Law
and Arbitration

-1, Governing Law: Any dusputes arising out of or in connection with the
valldity, interpretation or implementation of this Term Sheet and the .
Definitive Documentation shall be governed by the laws of India.

2, Arbitration:

a. In the event of there being dny dispute or difference between the
parties as to any clause or provision of this Term Sheet or as to the
validity or interpretation thereof or as to any account or valuation
or as to the rights, labilities, acts, omissions of any party hereto
arising under or by virtue of these presents or otherwise In any
way relating to this Term Sheet, such dispute will be referred to
arbitration, by a sole arbitrator to be appointed mutually by the |

. partles, failing which, by three arbitrators, one each to he’
appointed by the two parties and the two arbitrators so appointed _
will appoint the third arbitrator, For the purpose of this clause, the
Companies and the Promoter shall always be referred to as one
party.

. The seat of arbitration shall be at Mumbai, India.
c. The arbitration proceedings shall be held In accordance with Indian




Arbitratioﬁ and Conciliation Act 1996,
d. The award given by the arbitrator shalf be final and binding on the

Parties herato.

Legally Binding
Understanding

It 1s herehy expressly agreed between the Parties that the terms and

conditions set forth In this Term Sheet are not legally binding on the Partles,
save and except to the extent specifically stated herein. Notwithstanding

anything contained herein, the clauses pertaining to Upfront Fees,

confidentiality, exclusivity, expenses, governing law and arbitration set out In

this Term Sheet, shall be legally binding on the Parties, Further, this Term

Sheet is an expression of desire to work together for investment subject to
the clearance of the proposal by the Investment Committee of the Investor :
within 60 (sixty} days of execution of the Term Sheet and subject to!
finalization of Definitive Documentation,

%




ease Rentals Annexure E

Tenant

- Pbb!estreet HospﬁalltvPvt Ltd - |

Shree Balafi Landmark Hotels Pvt. Ltd,

Ghc Mega Motels Pvt, Ltd,

Tata Star Bucks Limited

Corparate Collars

Theabroma Foods Pt Ltd

Olive Bar And Kitchen Pt Ltd

Shivas Hair Designer Private Limited

|| Shivas Halr Designer Private Limited

| Rak Free Trade Zone Authority

| R & A Foods Private Limited

| Zone§ Tea World Pyt Ltd

Vacant

1 Aryan Foods

| Gbc Mega Motels Pvt. Ltd.

[Infineum India Additives Pvt, Ltd

Nexus Flight Operations [ndia Pvt Ltd

Vacant

Deutsche Equities India Private Limited

Deutsche Bank Ag

Deutsche Bank Ag

| Asahl Kasel India Private Lumlted

| Bee Fintech

| Symantec Software Solutions Prlvate

Limited

Pfizer Ltd
Pflzer.Ltd

Ground
| Ground

Ground
Ground
Ground
Ground
Ground
01st Floor
O1st Floor
02nd Fioor
02nd Floor
03rd Floor
03rd Floor

| 03rd Floor

03rd Floor

| O5th Floor

08th Floor
15th Floor
14th Floor

| 14th Eloor
1 15th Floor

15th Floor

-| 15th Floor

| 1Bth Floor

18th Floor
15th Floor

G-7-A

‘115
116
202
218

| 308-A
1 308-B

308-C
308-D
514

-805-A

1504

11401

1402

1501

1502-B

1502-A

1801
1802

1901

~ Area Leased |




‘Tenaﬂt

Vasco Worldwide india e Limited
Gujarat Pipava

GiA India Laboratary Private Limited

GlA Indla Laboratory Private Limited

VFS Global Services Private Limited
Gemological Science International Private
- Lirited

Gemologleal Science International Private
Limited

Forbes Bumi Armada Offshare Lid & Forbes
Bumi Armada Ltd

GiA Indla Laboratory Private Limnited

GIA Indla Laboratory Private Limited

1 Above Restaurant
Regus.

| G-3

ea Leased -

3rd 301 4,200
3rd 306/307 6,645
3rd 308 3,300
3rd 310/311 9,738
06th 601~ A 6,520
06th 601 - B 6,961 -
06th 602 6,908
9th 48,834
10th 40,465
Ground G4 11,166
Ground/ist | 002/001/101/10; 61,352

Tenant

Kiosks

Tea Post Pwt Ltd

Glenmark Pharma 2nd to 6th floor
Glenmark Pharma 1st floor
Glenmark Pharma Znd & 3rd Floor
Glenmark Pharma 4th & 5th Fioor
Glenmark Pharma 1st floor

G-3

G-28

G-2A
4-K

Area Leased

(Saleable sft}
65,796
12,000
10,115
10,115
5,000
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Other Terms & Conditions:

1.

7.

10,

11

All expenses such as documentation charges (including stamp duty), legal, valuation, due
diligances and fees of securlty trustees other charges shail be borne by the Borrower.

it is the Borrower's responsibility to ensure that the mortgaged properties {except land) be duly
insured at thair own cost and expense, for all risks and the same to be extended In favor of the
Lender. The Insurance policy should be assigned in the name of the Trustee within 60 days of
the drawdown and a copy of the same should be given to us for our record.

The title of the properties to be clear, marketahle, unencumbered & the same to be satisfactory
and acceptable to the Lender, The Search In the ROCand in the Sub-Registrar’s office to be done
& the same should be satisfactory.

Currently, the BorroweT and its Group concerns / corpanies are not in default with any lenders.-

The Borrower will also undertake and confirm that In the event the cash flow in the escrow
account is not sufficient to service the principal repayment, interest or other-dues, the shortfall
will be met through inflow of fresh funds therein by the Borrower in a manner & form as
mutually acceptable to therlender, The support shall be kept valid until full repayment of the
entire Joan amount with interest and all other dues.

This Term Sheet shall stand revoked and cancelled and shall be absolutely null and void if:
a, There are any material changesin the proposal;

b. Any material fact concerning the Borrower’s profits, etc,, or ahility to repay, or any other
relevant aspect of it is withheld, suppressed, or concealed or not made known to us;

¢, Any Statement made by the Borrower Is found to be incorrect or untrue;

d. Any Information as may be required by the Lender from Borrower, time to time, pertalning
to the Property is not furnished in the form prescribed / approved by the Lender over a
period of 30 days; and ’

The Lender shall do a quarterly inspection by visiting the project site the expense towards which
shall be borne by the Borrower, The Lender shall have the right to appoint a PMC at the cost of
the Borrower. The modalities to be defined in the Definitive Agreement.

The Lender will have the option to scrutinize and audit the expenses, which are incurred for the
project.

The Lender will have exclusivity of 60 days from issue of this Term Sheet for the transaction
durlng which pariod the Borrower will not approach any other Lender for the same,

The valldity of this sanction is for a period of 60 days within which the drawdown has to be
effected ~ a drawdown schedule will be shared along with the business plan.

This Term Sheet is subject to due diligence, completion of comprehensive legal, financial,
technical and other due diligence (of the Borrower and the guarantors) to the satisfaction of
Lender. The Borrower shall make available all necessary and material information and extend
full cooperation to lawyers and other advisors of lenders for undertaking the due diligence.

12. This Term Sheet shall not be final and binding (inr any manner) on Lender & they reserve thelr




right to cancel, add, modify or aiter the entire or any terms and conditions including facility
amount and coupon rate mentioned herein.

Your signature on the acknowledgement of this letter signifies your acceptance of the terms and
the proposal as set cut in this Term Sheet.

For Piramal Enterprises Limited, . “For Wadhwa Group Holdings Put. Ltd.

X

Authorized Sighatory
For Mr. Navin Makhija

A

Authorized Signatory Authorized Signhatory

11







