FRIVATE FLACEMENT OFFER LETTER - SERIES 16%
FOR ADDRESSEE ONLY mfﬂ

SECTHO™N X11
SUMMARY TERM SHEET

REC Limited | formerly known as Rural Electrification Corporation Limited) proposes o raise bonds with [sswe
Size Bs, 500 Crore each with Green-shoe option 1o retain oversubscription up to Bs. 2034 Crore under Bond
Series 169

Security Mume [ 8.37% Semi-Annual Bond Series 169 T

Issuer REC Limited (formerly known as Rural Electrification Corporation Limited)

Type of Instrument Unsecured, redeemable, non-comvertible, non-cumulative, iaxable bonds in the natune
Drdcbnntmu - ——— " e

Seniority Unsecured, senior and unsub-a_n_ﬁn_nl:_r:_gl bomd

Maode of [ssue Privaie placement

Eligible Investars I Mumal Funds,
8 Public Financial Instiiutions specified in Section 2(72) of the Companies Aci

20 3; |

e Scheduled Commercial Banks,
. State Indusirial Development Corporations;
5 Insuranes Companies registered with the Insurance Regulatory and

Development Authority,

& Provident Funds, Pension Fonds, Gratnty Fonds and Superannuation Funds

guthorised to invest in the Issue

T Matonal Invesiment Funds set up by resolotion no. F. Mo, 203/ 20005-D001

doted Movember 23, 2005 of the Government of India published in the
Gazette of India;

K, Ingurance funds set up and managed by arey, navy or air fores of the Union

of Indin.

o, Companizs and Bodies Corporate authorized b invest in bonds! debentures;
| b0 Co-operative Banks and Regional Rural Banks authorized to mvest in bionads!
| debennires;

1. Crratuity Funds and Superannuation Funds;

1k Socicties authorized to invest in bonds’ debentures;

13, Trusts authorized to invest in bonds’ debentures;

14, Forgign Institutional Investors and sub-accounts registered with 3EBI or

Foreign Porifolio Investors (not being an individual or family offices);

15 Statutory Corporations! Undertakings estabiished by Central/State legisiature
I authorized 1 inviest in bonds’ debentunes,

f‘ Mon-Bligitde classes | 1. Minors,

of Investors 2. Mon-resident investors. being an individual iecluding NRIs, OFls which are
individual, and FPls which are individual or family effices;

3. Wentare capital fund and foreign venbare capital inwestor;

4. Owversens corporste bodies;
Person  ineligible  to contract under  apphicable statutoryiregulatory
requircments;

6. Resident individual investors;

| 7. HUFs, and,

| B, Parinership firms

Listing {incluging | BSE andfor N5E

narme of stock

Exchange{s) where it

will be listed and

fmeline for listing) s — —
Rating of the | IND AAA by IRERPL
Imstrument | CRISIL AAA/Stable by CRISIL
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Insue Biwe Rs. 300 Crore with green-shoe option m_m_ajn oversubscription.

Option to eetain | Upio Bs. 2054 Crores aggregating o Bz, 2554 Crores,

oversubscripiion

| {Amount) § —

Reasons of retsining | To meet the Issver's fund requirements for lending and repayment of liabilitics.

eversubscription _—

Cijects of the Issue To augment long-term resources of the Issuer for the purpose of carying out its
funetions autharized under the object clause of the Memorandum of Association of
the [ssuer. =

Details of  the | The funds raised through this private placement are not meant for any specific project

tilization  of  the | as such and therefore the proceeds of this Tssue shall be wilized for the regular

Proceeds buginess activities of the lssuer. Therefore, the management shall ensure that the
funds raised via this private placement shall be utilized only towards satisfactory

_ fulfillment of the Objects of the Issue.

Coupon Rate B.37TH per annum =

Step UpStep Down | NA.

Coupon Rate

Coupon Paymeni | Semi-Annual

Frequency | _ e

Coupon Payment | First Interest payment on 07.06.200%, after that 07" December and 07° June CVETY

| Date® year and the last interest payment on 07.12.2028 sleng with maturity proceeds.

Coupoi Type | Fined

| Coupon Heset N.A.

Day Count Basis Interest shall be computed on an “sctuallactunl basis™. Where the interest period (start
date 1o end date) includes February 29, interest shall be computed on 366 days-a-year |
bhasig

[nterest on | In respect of Investors to whom Bonds are Allotted in the lssue, inferest on

Application money

Application money shall be pasd at the Coupon Rate {(subject to deduction of Income
Tax under the provisions of the LT. Act, or any other statutory modification or re-
enactrent thereod, as applicable) on the aggregate face value nmount of  Bosds for
the period starting from and including the date of realization of Application money in
Designated Bank Account up to but excluding the Deemed Date of Allotment. Such
interest on Application money shall be paid by the Issuer to the relevamt Applicants
within 15 {fifiecn) days from the Deemed Date of Allotment.

Interest on Refunded
Money against which
Allatment 5 not made

In respeet of Applications, which are wolid but rojecied on  acoount of
oversubscription, interest on refunded money shall be paid at the Coupon Rate

{subject 1o deduction of Income Tax wnder the provisions of the LT, Act, ar any other

statutory modification or re-enactment thereof, as applicable) (excluding the valid

rejections) for the period starting from and including the date of realization of

Application money in Issuer’s bank account up to but excluding the Deemed Date of

Allotment. The refund amounts together with interest thereon shall be paid by the

Issuer to the relevant Applicants within 15 (fifteen) days from the Deemed Date of |
Allotmeni.

Default Interest Rate | 2% per annum over the coupon mte will be payable by the Issuer for the dcfmﬂ:.ig
perioad in case of default in payment of interest or redermption amount.

Temare 0 years

Redemption Dute ** | 07.12.2008 ) il

Redemption Amount | Redeemed at face value of Bonds

Redemption  Premium | Mil

Miscount !

Issue il

Premiumy'Descounl
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| Issue Price Rs. 10 Lakh per Bond
Discount  at  which | Mil
securily is issued and
the effective vield as a
resuli of guch
discount, il
Put option Date M.AL
| Put option Price M.A,
Call Optian Drte H.A,
Czll Option Price ML.A. TH
Put Notification Time | N.A. !
| Call Notification Time | N.A.
Face Vahse Rs 1l Lakh per Bond

Minmmum Application
and in multiples of

Application must be for a minimum size of Bs. | Crores (10 B-:-nd.'z.J and in multiple
of Rz, 0.1 Crore (1 Bonds) thereafier,

Instrument

[rebst Securities
thereafter
Bidding Date 06 December, 2018
Issue Timing
I Issue Opening Date | 06 Decomber, 2018
2. Issue Closing Date | 06 December, 2018
3. Pay-in Daie 07 December, 2018
4. Deemed Date of | 07 December, 2018
Allotment _
Settlement Cycle T+1 day (*T' being the bidding date as set mut above) il
No. of Applications NA™ 1l
Issuance mode of the | In dematerialized mode

Trading mode of the
Instrurment

In dematerialized mode

setlement mode of

Payment of interest and repayment of principa:l shall be made by way of n:h:q-m'i]-'_

the Instrument warranl{s)’ demand drafi(sydirect credit RTGS) NECS/ NEFT or any other
electronic mode offered by the Banks.
Depasitory National Securities Depository Limited (NSDL) and Central Depository Services

{Indin} Lirnited {CDSL).

Holiday Conventign

If the interest payment date falls on a holiday, the payment of interest up 1o original
scheduled daie, will be made on the following working day, however the dates of the
future coupon payments would be as per the schedule originuliy stipulated at the Hme
of issuing the security

I the Redemption Date (also being the last Coupon Payment Date) of the Bonds falls
on a doy that is not a Business Day, the redemption proceeds shall be paid by the
Issuce en the immediately preceding Business Day along with interest accrued on the
Boends until but excluding the date of such payment.

It is clasified that Interest'redemption with respect to the Bonds shall be made only on
the days when the money market is functioning in Mumbai,

If the Record Date falls on a day which 5 mot a Business Day,
succeeding Business Day will be considered as the Becord Date.

the immediately

Record Date

15 {fifteen) days prios to each Coupon Payment Date or Redemption Date,

Security

| The Bonds are unsecured.

RO i 0 T G S

e

y




PRIVATE PLACEMENT OFFER LETTER - SERIES 16%
FOR ADDRESSEE ONLY s

REC

wn m e

T LS. 8 A a7 £ o S S T S ——

Retssuance and | The [suer shall have right o reissue or consolidate the bonds under present series in
consolidation accordance with applicable law,
Transaction The Issuer has exccuted’ sholl execute the documents including but not limited to the |
Documents following in connection with the Isswo:

1. Letier appointing Bond Trustee to the Bondholders; |

2. Bond frusee agreement;

3. Bond trust deed,

4. Rating kctter from IR&RPL;

5. Rating leter from CARL;

6.  Rating feter from CRISIL,

T.  Rating letter from ICRA;

i Tnpartite agreement between the 1ssuer, Registrar and W5DL for issue of Bonds

in dematerialized form; |

Tripartite agrecment between the [ssuer, Regisirar and CDEL for issue of Bomis

in dermaterialized form;

10k Letter appointing the Registrar;

11. Application made to BSE andfor N3E for seeking iheir in-principle approval for
listing of Bonds;

12. Listing Agreement with BSE and/or MSE;

13. Letters appointing Armanpers o the Issue; and

14. Electronic bidding platform agreements with B5SE and NSE dated August 24,
2016 and December 07, 2016, respectively. =]

Additional Covenants | The Issuer shall allog the Bonds within 60 {sixtv) days from the date of receipt of the

Application money for soch Bonds and if the lssuer is not able to allot the Bomds

within such perod, it shall repay the Application money b the subscribers within 15

{fifteen) days from the date of completion of 60 (sixty} days and if the Issuer fails to

repay the Application money within the afereseid period, it shall be liable to repay

such money with inferest at the rate of 12% p.a. from the expiry of the S0 (sixtieth)

day,

bl

Listing: The lsswer shall complete all the formalities and seck listing pomission
within 15 {fiftcen) days from the Deemed Date of Alloiment.

In case of delay in listing of the Bonds within the prescribed period from the Deemed
Diate of Allotment, the lssuer shall pay penal interest at the rate as mentioned in
relevant regulations

In case the Bonds issued 1o the SERI registered Flls ¢ sub-accoums of FIIRTFPIS am
not listed within 15 (fiftieen) davs of issusnce to the SEBI registered Fllaf sub-
accounis of Fils' FPIs, for any reason, then the Fllsub-account of FIUFPL: shall
immediately dispose of the Bonds either by way of sale 1o a third party or o the
Issuer and in case of failure to list the Bonds issued 1o SEBI registered Fils' sub-
accounts of FII&'FPIs within 15 (fifteen) days of issuance, the [ssuer shall
immediately redeem  buyhack such Bonds from the Flls'sub-accounts of FIls'FPls. |

Events of Default Ag apecified in the Bond trus) deed. i
Remedics As mentioned in Boad trust deed,

| Cross Default N.A. 2 ==
Bond Trustee BEACON Trusteeship Limited
Regisirars Karvy Fintech Private Limited. -
Role and The Bond Trustee shall protect the interest of the Bondholders as stipulated in the |
Responsibilities of Bond Trust Deed and in the event of default by the Issuer in regard to timely paymient |
Bond Trustee of mterest and repayment of principal and shall take necessary action at the cost of the

Issuer. Mo Bondholder shall be entitled fo proceed directly against REC unless the
Bond Trustee, having become so bound to proceed, fail to do so.

PN




FRIVATE FLACEMENT OFFER LETTER - SERIES 169

P ADDRESSEE ONLY

Wi
REC

Conditions  precedent
to  subscripiion  of
Bloids

The subseription from investors shall be acoepted foe allocation and atlotment by the
[3suer subject to the following:

1. Rating letters from IRRPL, CARLE, ICRA and CRISIL not Beifig more than one
mseiith old from the issue opening date;

Seck @ written consent lemer from the Bond Trusice conveying their consent 1o
act as Bond Trustee for the Bondholders; and

Making an application to BSE and/or NSE for seeking their in-principle approval
for listing of Bonds

2.
3.

Conditions subsequent
o subscripion  of
Bonds

The Issuer shall ensure that the following documents are excentad! activities. are
completed a3 per tme frame mentioned clsewhere in this Private Plocement Offer
Lester:

I.  Mumtaiming a compbete record of private placement offers in Form PAS-5;

2. Filing o return of allotment of Bonds with complete list of all Bondholders in
Form PAS-3 under Section 42(8) of the Companies Act, 2013, with the Begistrar
of Companics, National Capital Territory of Delhi and Haryana within 15
(fifteen) days of the Deemed Date of Allotment along with fee as provided in the
Fees Rules;

Credit of demat account({s) of the allottee(s) by number of Bonds nllotied within
the stipulated fime period from the Deemed Date of Allotment;

Taking steps for listing of Bonds with BSE and'or NSE within 15 (fifteen) days
from the Deemed Date of Allotment of Bonds;

Submission of Bond trust deed with BSE and/or MEE within 5 (five) working
days of execution of the same for uploading on their website; and

7. Filing of Form PAS-4 and PAS- § with SERI,

Further, the Issuer shall perform all activities, whether mandatory or otherwise, as

4.

G

; menticned elsewhere in this Private Flacersent (HTer Letter,

Mode of Subscription

--------

Successlul bidders are required to do the funds pay-in from their same bank aceount
which is updated by them in the BSE Bond - EBP Platform or NSE Bond - EBP
Platform (as applicable) while placing the bids and into the relevant designated bank
accaunt. In case of mismateh in the bank account details between BSE Bond - EBP
Platform / NSE Bond -EBF Platform {as applicable) and the bank sccount from which
payment 15 done by the successful bidder, the payvment will be returned back,
Payment should be made by the deadline specified by the BSE or NSE (as
applicable). Suceessful bidders should do the funds pay-in o the bank sccounts of the
clearing corporafion of the relevant Exchanges as further set out under “Particulars of
the Offer” Section of the Private Placement Offer Letter.

Settlement Mechanism

Through cleaning corporation of NSE‘BSE

Allocation Option

Ulniform yield

Bidding type
| Governing Law and
Turisdiction

Cloged bidding

The Bonds are governed I:I:.' and shall be construed in accordance with the cxisting
laws of India. Any dispute arising thercof shall be subject to the jurisdiction of courts

of New Delhi,
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Illusiration of Bond Cash Flows for Band Series 169
— _ s REC Limited |
| Face Value (per security) Rs. 10,00, 000/
St ot bt 07 December, 2018
Tenure 10 years
Coupon Rate 8.3 per annum
Frequency of the Interest Fayment with specified dates | Semi-Anmual
Ty Gt Cotrvsilin Actual ! Actual
Particulars Original Date. B 1‘;:;;!‘ Cash Flow
15t Coupon Friday D7-06-2019 Friday 07-06-2019 e 1,06,59,20,647
Ind Coupan | eoburday 07-12-2019 Saturday 07-12-2019 i 1,07,17,77,353
A COURSN | ey 07-06-2020 Motday OB-D6-2020 i 1.06,88,49,000
Ath Coupan | wfonday 07-12-2020 Monday 07-12-2020 1 1,06,88,49,000
Sth Coupan | \ponday 07.06-2021 Monday 07-06-2021 i 1,06,59,20,647
| S Cowpon | qsday 07-12-2021 Tuesday 07-12-2021 i 1,07,17,77.353
| T Coupon | pyeeday 07-06-2022 Tuesday 07-06-2022 v |,06,59,20,647
B Coupon | wednesday 07-12:2022 | Wednesday 07-12.2022 ¥ 107,177,353
i Conpon Wednesday 07-06-2023 | Wednesday 07-06-2023 = 106,39, 20,647
OUh Coupon |y iey 07.12:2023 | Thursday 07-12-2023 19 1,07,17.77,383
Hth Coupon | by 07 062004 Friday 07-06-2024 i 1,06,88,49,000
b Coupon | o orurday 07-12-2024 Saturday 07-12-2024 i 1,06,88.49,000
Hth Coupon | camrday 07-06-2025 Saturday 07-06-2025 e P
Mth Coupon | ¢ 10 07122005 Monday 08-12-2025 =8 1,07,17,77.,353
15th Coupon Sunday 07-06-2026 Monday (8-06-2026 w2 1,006,59, 20,647
Wth Coupon | pfonday 07-12-2026 Monday 07-12-2026 dai 07, 17,13,353
ITh Coupon |y ey 07-06.2027 Monday 07-06-2027 e 1,06.59, 20,647
18th Coupon | 40 iae 07.12-2007 Tuesday 07-12-2027 A 1.07,17.77,353
19th Coupon | yognesday 07-06-2028 Wednesday 07-06-2028 i __1,06,88,49,000
_2““":““‘-’“" Thursday 07-12-2028 Thursday 07-12-2028 idd 1,04, 58,4%,000
Frincipel Thursday 07-12-2028 Thursday 07-12-2028 25,54,00,00,000
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