AN | Financial Services

Ref: IFIN/Che/TL/17-18/04
Jamuaery 18, 2018 -

Chennai Super Kings Cricket Limired
"Dhun Building” 827, Anna Sala,

Chennai, Tamil Madu 600602 _
Kind Aun: M ll,. Sabarémaﬁa - Chaitman
Drear Sir

Re: Subscription to optionally convertible debentuses issned by Chennai Super Kings
Crcket Limited

This has reference to our discussion with xe,ga'xr.‘l to the fimancial assistance of up to Rs 650 Mn to
Chennai Super Fings Crcket Limited (CS1CL)

In this conncction, we ate pleased to enclose herowith our offer letter for subscription to the
Optonally Convertible Debentures (OCDs) agaregating to Rs 650 Mn to be issued by CRKCL

on the terms and conditons stipulated therein,
Kindly note that this is in the natare of an in-principle commitment subjeer to the approval of
the Credit Committec/Board of Directors of IL&FS Financial Sexvices Iimited AFIN) and may

not be constiped a5 a finaneial obligation on behalf of THIIN

Please sigm and return & copy of this letter as a token of your acceptance

Sincerely

t
P Manikandan Upendar Reddy M
Executive Vice President Agsistant Vice President
Accepted

for CHENNA] SUPER KINGS CRICKET LIMITED
Kot Vehehan -

WHOLETIME DIRECTOR

For Chennai Super Kings Cricket Limited

MName:
Designation:
Date:

IL&FS Finanmal Services Limited
Q The IL&FS Financial Gentre, 37 Floor, Plot G-22, G- Block Bandra Kurla Gompiex, Bandra East, Mumbai - 400 051, INDIA
£, +91 (22) 2653 3333' A2 +01 (22) 2653 31408 | @ www llfslfin gom ‘ Ty
N EERE0MMTORERLC0S324T) ’
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Annexare o Offir Latter No: IFINY Che/ TL/ 1718/ 04
Dated Jaruary 18, 2018

Annexure 10 Offer Lettes No: IFIN/ Che/TL/17-18/04 dated Januwary 18, 2018
Terms & Conditions

PARTIES .

1) | Issuex/ Cdmpnn}f : C.hanml ‘:xupez I{mgs cC m:keL Lmntfd (C51)

2) | Subscriber . | | IL&RS Financial Setvices ngmd (IFIN)

PACILITY '
Instrus : - -

gy | Instrument/ Optionally Convertible Debentures (OCDs) to be issved by CSK.
Facility : o
Facility / ) o PR o

Rs 650 Mn (Rupees Six Hundted and Fifty Million) comprising. of 650

4 tmient
) | Investmen QD5 with face value of Rs t Mo each

Anount
o "T'he Investment Amount would be utilized for any of the below specified
purposcs: ‘
Use of | {2) ‘Working'Capital requirements ‘ '
5) | Investooent B () Loans and adveances .
1) o !
roceads {c) General Corporate Pumposes
Tssuer shall provide Statutory Auditor’s Certificate confirming the end-.
| use of funds within 30 days of subseription
_— Subject to execution of the requisite docutnents o the satisfaction of
Availability/
& | . IFIN, on ot beforc 31 March-2018 or othex mumn]ly agreed date
lssuanece Date
L thereafier
The OCDs shall carry a Coupon of 8% pa. payable quartedy in axtears, ,
till such time the QOCDs are redt‘:emed ot comrerted '
‘ The Coupon, as ‘stated shove, will he lmked to IFIN Beachmatk Rate
7 | Couponn ¢ | (IBMR), which is cuumﬂy at 16.0%, Le. 8% below the prevailing IBMIL
:md Would vary to th-‘: ﬁXlEﬂl‘ of varmuon in IBMR '
¥ £E e

W T

| Pos mrex:y chmgc in the IBMR ﬂom the emtmg level the CDU}JO:‘I will
stand increased/ ciecieq%d I’J}' the cotresponding chﬂngc :

T

) Upfrcintﬁ;éé

1 11.00% of the F acﬂ.’.ty/Inw:Hment Amoumf p*tyablc pnc:-r to the_:
' subscnptmtmf the DC'.D&H. . : A

9% | Final Maturity/ P | The OCDs slj.ta]l mature and would be due for ;edempﬁon at pa:; at the

- R
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hnnescare to Qffer Letter Noo TFIN/ Che/ TL/17—18/04

Dated Janwary 18, 2018

Redemption Date

end of 60 months from the Issnance Date, if pot convertid into equity

10)

Subscriber will have the option to convert the OCDs any time after 2
yeaes. from the Issuance Date, wuh 30 dﬂy‘i pucu‘ wmten notice.

o Upc:m exetcise of the Dptmn by “Eubsmbm enma C)(_,Dq xsqued tm th{: ‘

Investmmt Amount of Rs 650 Mn (Rupees Bix Hundred znd I'xfty
Mﬂhon) will be conw:tmd info eqult}* shares oE C8K. ara convcramxa price.
comzdenug ‘the equity valuatmn of CSK. at Rs 2,810 Mn and. lhe shares

1 thws issued will be locked up for the period of 3 yeats from the date of

saue,

1)

Option . - . for
Conversion wo|:
CEK. shares ‘
Additonal

Intercst

In the event the Issuer falls to faraish documentation/ creation of
security in the stipulated time period (n form and manner satisfactory
" Bubscriber) as required for the Facility and as set out herein or such
other documents as maybe requited in this connection and a5 are
intimated by Subscriber to the lssuer, Subscriber reserves the right to
levy additional interest upto 2% pa. over and above the contracted
Coupon rate mentioned herein, which would be charged retrospectively
from the Tssuance Date upto the date of sectification of the defect on
the entire putstanding Facility '

12)

Penal Tnterest

“In the eveat of the Issuer being in arrears of wny facility servicing
amount, the Issuer will pay # late charge @ 2% p.a. over and above the

| prevailing Coupon fate on ovesdue atnount

1)

Faciity
Management Fee

(.5% of the Facility/Investment Amount payable at the beginning of the
20d 3 4t and Bt years from the Issuance Date

CONDITIONS / UNDERTAKINGS / COVENANTS

(@) Issuer shall have obtained all required authorizations and approsvals
for the Iqsmnce of C)CD$ - - ..

Conditions

Conditions .
14| Pmmd‘m_t for. . j®) A requ.lsltrz‘, formalities with respect to Issuance of the DCD;
subscription  of jater-alia offer for OCD subscription by CSIK, flling of requisite

, the CK‘PS forms for riasmnce/subsmpuon of OCDs with ROQ to bc
c:omp!e:wd prios to the Ism:mt:e of thc D(‘Dq ‘

() No further issuance of shﬂmq/OCDs by the Tssuer, without pxmx

| witten appqu] of the Subscubcr
.| Spectal . '

B~ g {b) Snbsmber wdl hawa & rsght to sc,i.l all ot any portmn oi’ thc OC.‘Ds ‘

" At any time rlmmg thc '1 enos of rhe F?qcmty

{© Any furtht:t Borm\vmg by the IbSI.\E.l . over ’md abow: an qg,r_srt:gare .
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Annesaure to Offer Latter Ne: IFIN/ Che/ TLY 1 778/ 04
Dated Janmary 18, 2078

amount of Rs 500 Mn, wil be only with the pricr written approval

" of Subscriber.” All such borrowing by the Issuetr shall stand _
subordinated to the Pacility and Issuer shall aot offer its ¢x1qt:mg
1ss¢t~./ investments as sccunty for such boxrowmg

(d) Issum a»]ml} prcwxde End Use C.cruﬁc,alf.. for the funds disbure.ed
W’ith.u.l 30 days fmm tim Issuancc Date o

Issuer shall deliver the followmg mformaﬁon o Lhe "":ub«cnber on
penodtc‘ basis: S : S , ‘

() Audited financial statements of the Tssuer within 180 days after the

16) Information " end of each fscal year
Covenants .
{b) Such other information on perindical basis thar is reasonably
requested by the Subscrdber from time to ime, which shall be
provided within 15 days from the date of such request

EVENT OF DEFAULT

""The happening of any of the events mentioned hereunder, would constitite
an Event of Default:

(&) * Ddefavltin payment of Coupon/ redemption of the DCDS on due date

(b} The Issuer has voluntarly or involuntarily become !,he ﬁuh;u:t of
proccedings under any banktuptey or inselveney law or the Issuer is
voluntmily or invehmtizily dissolved ‘

(<) The Issuer is unable or has admitted in writing its inability to pay its
debts as they mate - :

(d) A Lguidator has been appointed or allowed to be appointed of afl or

any pact of the v cI taking of the Issuer
17){ Events of Default Wl ndertaking

(© Tfihe Tssuer has dcﬁmlmc‘l i honouting its fl.lmnclﬂg thgmons cither |
with the Subscriber ugqiq the Facility or any other facility gtanted by it
ot with any other Anancial instirarions or there is a default i any other |-
facility c‘ctmded to \‘.he Gmup of thra Tssuet l:y 1he %ul:rsr_rﬂ:»er

(O Failute of rhc: [squer ter ac!here. to any DF tl:.w thuaE Cﬂndmons ot
Undartakmgs of this mfftr letlm :

(&) Paﬂu:e on paﬂ of thr Ihbﬁf::.t 1o completc thf: dm:umc-ntatinn

:rc:quncmcnt to 1I"IN’S satmfactlon -

by Nc)ncomphmcc \wrh auy of the terms & com‘]it.wm ()f the l" Facility
] nnd/ or thc: ]",MH tirag Fat:ﬂll}' ' ' ‘ : ‘ :
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Dageel January 18, 2078 '

) Any other act or cmission, which gives the &ubmubc:r reasonzhle
grounds to fecl that their interest may be In jeopardy

A, Cure Period of 7 days [é*{cept on accound of lbayn":ent default and clavse
{b) and (d) of Bvents of Dcfaultj would be prowded to the Isquer from the
date (}F an Event of Dﬂfmﬂl as defmed in this offm: !E‘l‘.‘l.t._f o mgulaﬂz,e the
defante up to tht: :;atasfar_.uon of Subsmbur fm].u:lg wluch, SlJ.bthibE‘I would
18} Curg Perod ' be cnutle-d to the rcmcdlcs as stated in the: clausc. “Cﬂnsequences of Lvent
of Default” of Llua oﬂ'er lettcx ‘ -

“The Cm:e Period on accouat of pﬂymc::nt: default and defavit unclcr clauge (b)
and (d) of Bvents of Default would be 1 day

Upon the oecurrence and continnance of an Bvent of Delsuit any and all
ampotmts outstanding under the Facility and/or the Existing Faciliry shall be
immediately due and payable and the Subscriber may through 2 written
notice given to the Issuer exercise any or afl ights and remedies available to
i E:y Law, contract or in equity including without lnitation

' (ﬂ) Suspend or terrninate 2l un-drawn comrmtmt,uts

(b Al up-injected equity f' cormmitted promoter / pmmmet(ﬁ) loans

becomes subject to immediate dlsbumment
Consequences of

Bventof Default | | (¢} Suspend servicing of' any sub-ordinate dq:b: / interest Tree loan from
' p:.omoter/ associates/ gronp companms

19

T

" (d) Enforce, at its sole opinion, any one or all the security and exercise alf
coneractual and legal tights/remedies undér the Pacility and/or the |
Existing Facility '

) Appoint 4 Ditector / Committee mernber on the Board of the
PL oard
Directors of the Issuer '

Any other legal or cquitaﬁlc rghts of the Subscriber nnder applicable law

Ocaurrence of events which are out of reasonable control of the Parties,
20)| Horce Majerize : mcludmg but not hrmtcd to, acts of God, mtural c;alaﬂuttes suﬁccs
polmcql instability, wat, public litigation, ete. '

In the event of happc:nmg of Force Majeure, the Tssuer would be Hable

" 1)' Remedies under | | .to pay forthwith the principal outstanding agrinst the proposed Facility
| Fotce Majcure - o along with the f{:gular interest Payable as on the date of the Force
B Ma;euxe unlmss oth::rwme agreed in writing by the ‘%ubscnbex ‘
| OTHERS
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Anwezeare to Qffer Latter No: IFIN/ Che/ TL/ 171 &/ 04
Deved Janwary 18, 2078

2 Statutory The Tssuer will obtain all inteenal clearances md approvals that may be
. Requirtments ’ mqmred for tl‘.!e Facﬂmy rel'exred e bcrc:m :

Subseriber shall h:we the 115111: to novake, tmmfex or assign its nghts and
/ or the benehts in pﬂ.tt or full uudt_r the I ’Icl.hty to any nrher petson for

Agsignment /
i : such mnm{emmn as the ‘Bubscnbz:x may deem ﬁt anc! propcr, without |

123
) Transfer

" reeuiting vmy mtxmaﬂon / (:onaent of tim lsecuc:r on su::h novquou,
' t.mﬂsfc,ror asmgmmem ' L ‘ '

o Includmg Luat: m)t hmm:d to (standard :epresenmuons to be given by
client) '
(::.)‘ Ful! disclosure and no misteading infornmation

() Complance with laws and regulations and there is o conflict with
any other obligations. Mo material violation of law or material
agreements by any of the parties related to the Facility

(© No defaults under other agreements by any of the pﬁrﬁes related
to the Facility
1 Solvency of afl the partic‘s related to the Facility

‘ Rﬂpmscnmi‘icﬁ & . {e) Abamce of a snaterial adverse change in
24 ' :

Ly

Wartanties : i)  The busmc:qa opemcxom pmpcrty, condition (financial or
othetwise) or prospects of the Issuer or other parties;

(i)  The ability of the Tssuer to petform its obligations wnder the
‘ Facility decuments, or ‘

(i) Conditons in or prospects of the local, Tadian or
' intemational real estate or Gnancial markers '

| Absence of any pending or threatened Htigation, Investigation ot
proceeding‘that could adversely affect the business, condition (f"maﬁcinl '
1ot c»i:]:mrwise) operationsl, perfoanam:e ot prd*»‘.pects ‘of the Issuer
mclﬁdmg, without limitation, or any of the tmns«u,uons ¢0memplaf.ed by
ﬂm Lmnsacnon docume.nts ‘ ‘

‘Dclay in exermsing ot mmssmn 10 exercise ALy right, powm ot remedy
accruing to the Subscnbcz, vpon defsult or in terms of any other
agreement or chumcnt qh’:,!l Q108 ignpmr any ﬂghL, pc:wm oz, semedy or
shall nut he commuﬂ] to be a waiver thf,mof ot ahy acqun:sccnce by |
them in any detault or shall mt qffect or impair any sight, pcswm ot
remedy of the bubsmber in J:espect of any other default ‘

2 Waiver
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Annescure to Qffer Letter No: IFIN/ Che/ TL/ 1718/ 04
Deated January 18, 2018

Al out of pocket expenses by way of legal expenses, stamp chiges,
26){ OPE . | stamp duty, outstatdon travel, custodial charges ete. would be bone by
| the Issuer.

The Issuer shall fully mdcmmfy and keep indemnified the Subscriber
from aod ag'umr all actions, pmcc,cdmgs liabilities, claims, 1033«:9
damages and expenscs wlml:aoewr in- respect of its oblxgmom and
Bahilities | in cmme:u:mm with the dues under the Facility ‘

ZN| Indemnity

The I-"‘acility- documents would be governed by and coastrued in
Governing Law accordance with Indian law. The courts at Delhi/Chenoal shall have
and Jurisdiction : judsdiction in respect of all matters related to the Facility. Subseriber can
' initiate proceedings in any cougt of ac:.&xp&renr. jurisdiction

28

'

The Tssuer shall interalia complete the fo]io\ving documents as 2
condition to the disbursement of the Facility, as may be applicable:

(a) Acceptance of the offer letter coataining the terms and conditions
' of the Facility

) Investment/Facility Agﬁ:mm:m;
{c) Board Resolution for the Facility
{d Mo and AoA of the Issver

[ (&) Photo Signature Verification of authorised signatories executing the

Facility documents

29| Documentation
Others:

{fy Certificate of Registration

(&) Photo and Signature verification of Anthorized Signatories from
Lanks '

(h) Letter requesting dishursement of the Faci]ity
Iy Aﬁdimxs Certificate for end use of‘ﬁnnc’[s

H l\?ecessary documents as pex RBT gu.idelzn&s fm TYC of I‘ssuer &
security providers

Any other docwments as may be required by TRIN

| This offm Iett(:r shall stand revolced and cance]lcd !f

| 30)| General E (=) The:e are matmal cl::mgcs in the pmposal for which the Fac;hty i%

consideted
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L) Aﬁy material changes in the Issuers’ finandcial condition

{c) Any material facts concerning the Issuer’s profits or itg abiliy to
make payments under the Facility, or any relevant aspects of its
request for the Facility are withheld, suppressed, concealed, not
madc known to I}'IN or are found to ba, igorsect ot untme

o (d IHN Lettex Of fom g not accepted byjamnty 31 2.018

The OC" s in dﬂmat form shall be 3]1::>rtcd to TF{I by CSK wﬂhm 7 ciays

‘ 51)| OCD Allotment from the Tssnance Date

Note: Kindly note that 155t i in the patdre of an inpringple commitrient subject to the approval of the Credit Commitiee/ Board
of Diveators of IL&YTS Finandial Servicer Ligited (TFIN) and sy wot be constrsed as a financial obligation on behalf of IFIN




