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Indicative Terms and Conditions
(For Discnssion Purposes Only)

Obllgors

Issuer

Guarantor

Indemnll:yr Prcwtter
Structuring Advisor
Guarantee
Indemnity

Qhbligor Grnup
Cum pantes

Fa rent spn hsor

Greenkn Group

Greenku KADT IREF‘ F‘rn-'ate lelted f "Company"} a 'I'EI'D% aned sub$|d|ar§,r
::-t Greenkn Solar Energ*_.r Private Llrnlted {"GSEF‘L"}

Greesnko Energles F'rwate leltad

Greenko Power Projects (Maurltlus] Ltd.
J.F. Morgan Chase Bank N.A., Mumbai Branch
Guarantor ta provide unc:onditional and irrevocable guarantee on the Instrument

foshor& mcle-rnmtyr tn t:na prnwded h{.f lnr.:tnn‘lrut;..-r F’rnwder tor Inuestnr on Instrument

Issuer CGuarantor, and Indernity Provider

Obligors {aken tr:rgether with their subsidiaries

Greenkn Entang;-r Hnldm gs

Parent Spunsor ang aII of itss d|rec:t and mdlrEct submdlanes

Target iject

Instrument

Currencgy

Ranking

Usze of Proceeds

Issue atkm ount
Maturi.t:t,r o
Repayment
Call Optian
PUt Dpho"

Eoupnn Pa],nn ent

S:aundath Integrated Renewable Energy Project

Benior Secured, Unrated, Unlisted, Non-Converlibie Debentures ("NCDs" or
"Debentures"}

INR

Senior

(i) Payment of transaclion expenses for the issuance;

(i) Funding of capital expenditure for the Target Project and payment of
existing capital expenditure for the Target Project; and

(iii) Repayment of the inter-company loan received from GSEPL of an amount

of INR 243,21,00,000

~Rs. ?ED oo 'IIIID UDU crs

2 years frnm the deemed date nf allntment
Eultet at r'uﬂatuntypr EubjE!-Gt o exercias nf CEI” Il.‘][::tuzmlIr F'ut C}ptmn

1 year fmm the deemed date nf all::rtment wntn a0 days advance m::tn::e

1 year fn:m the daemed date nf allotment wnth 30 days advance nalice

‘12 50% p.a. payable semi- annluallg..r with first coupon payment date falling B
months from the deemed date of allotment and subsequent interest payments
to ber every six vears thereafter.

Step up after 1 year from the deemed date of allotment to be decided
[3.50%) of Issue Amount

Semi-annual




Issue Price

Make-whole Period

Security

Al par

The lssue would be secured by

Till Put Qption Date

First rarking pari-passu charge by way of pledge over 100% shares of
the lssuer, o be shared with Permitted |ssuer Delt

First ranking charge by way of pledge over 51% shares of Greenko
Wind Projects Pyt Lid.

Firat ranking pari-passu charge on all project assefs (except Project
Land} of Target Project, to be shared with Permitted Issuer Debt

Megative lien on Propect Land. Howawver, |ssuar may sell or transfer
immovable property to its subsidiary or entities in which it has a
parmitied investrent,

Consolidated Net Leverage Ratio far Parent Spansor nat to excesd 6,5,
with carve-outs (covenani in Greenko Mauritius USD bhonds to be
replicated) fincurrence covenant)

Ma further indeltedness at any holding campany of Greenko Graup, either
offshore or onshore, including the Sponsors, the Issuer, the Guarantor
and the Indemnity Provider as long as the instrument is outstanding
unless the tenor of such financing is at least 12 months

Incremental indehtedness at [ssuer limited to Rs ¥50 crares in fund based
indebtedness and Rs 750 crores m onon-fund based indebtedness.
{*Pemnitted 1szuer Debi”) as well as receipt of Permitted Inter Company
loans

Motes:

Financlal covenants

Infarmation covanants

1.

Only drawn down amount shall be considered for computing indebtedness
irrespective of the sanctioned amount

Refinancing indebtedness is permitted
Mo restriction on GEH providing guarantees far any debt

Mo restriclion on guarantee by an Obligor Group Company of delt in an
Obligor Group Company and project debt in Greenko Group Company
(whereby the underlying Project Debt was permitted) as long as the
Parent Sponsor has direct or indirect awnership in such Gresnke Group
Company. Fermitted Guarantees for a Greenko Group Company {not
being an Obligor Group Company) is subject ta a lirmit of Rs 1,000 crores,
Guarantge may be provided for non-project debt to a Greenko Group
Company provided 20% of the indebtedness thus guaranteas is infused
into the Obligor Group, For certain acquired Greenko Group Companies
of future Greenko Group Companies {ie. whera the Graenko Group
Company (not being an Obligor Graup Company has a minarity stake with
a right to acquire majority stake within later of 1 year of COL or dale of
acquisifion of the project), guarantsa may be provided by an Obligor
Group Company. However, the said guarantee amounts o mest certain
project EBITDA threzholds of 8.5x.

The above financial covenants do not apply to inter-company loans within
Greenko group or subardinated sharsholder debt recaived frorm Parmitted
Halders af (GEH (in line with LJSD bond)

Financials for Parent Spansor and Qbligors fo be provided to the Debanture
Trustee as per timelines agreed in OTD.




Restricted Payment conditions:
= Mo Event of Default has occurred under the terms of the Instrument

» Mo breach or default is subsisting or will occur under the terms of the
Instrument which can lead to Event of Default

= From the lssuer no dividends/distributions etc, buyback of shares,
rapayment of indebtedness {other than GSEPL nter-company lean},
invastments {other than investmenis in #emparary cash equivalents or
minority/majarity investments from proceeds of current issuance or
permiifed iszuer debt provided the same are charged.

« From the Obligor Group companies, a maximum of $50mm per annum
ta be paid as dividendsf buyback of shares! provision of inter-company
leansf repaymeant of pre-existing inter-company loans if Parent Sponsor
is able ngur $1 debt under the Net Debtd ERITDA covenant of B.5%
(calculated as per definition in USD Bonds). For payments o Greenko
Mauritius {up to one month hefore the scheduled interest payment date)
for senvicing intecest on 2023 bonds or any other debt in Greenkg
Mauritius, condition on ratic debt {6.5x DebtVEBITDA) would not need
io be tested. EQD covenant would still need to be tested. Thase
payments would alsa count owards above $50mm Restricted Payment
allowance.

o Inter-company loans within Ohligor Group Companies would be
exsluded from RP definition

o later-company adwance payments o a Greenko Group
Company far EPC works related o a Project being executad in

an Obligor Group Company would be excluded from RP
Restricted Payments dafinition

o Payment of loan by Issuer to GSEPL, lszuancs of Permitied
Guarantees, repayment{payment of inter-company loans within
chligor group companies, permitted guatantess and repaymentk
of inter-company leans from Cbligor Group Companies ta
Greenko Group Companies {nat baing an Obligor Group
Company] up to Rs 37.5 crores are excluded as a RP,

v Any monies paid by an Obligor Group Company to Greenko bMauritiuz
would be considered outside of above Restricied Payment cap if

Greenko Maurifivs has reinvested such amount into a subsidiary of an
Ohligor

=  Any shafeholder loans/ equity investmant into Obliger Group
Companies post the Deemed Date of Allatment of Instrument will be
added to the above Restricted Paymeant limit

= Any investment in a subsidiary that becomes an Obligor Group
Company to be a Permilted Invastment and such investmeant would net
caunt towards Restricted Payment

* Further, any investment in an enlity where any of the Obligars have
direct or indirsct minorify ownership with agrezment in place to acquire
balance stake within later of 1 year of COD of the project or date of
acguisition in such entity, would be a Permitied Investrment and such
investment would not count bowards Restricted Paymant

For clarity of doubt, any payments on INR NCDs in the RG structure shall not
be counted towards this Restricted Payment basket,




Subordination af Inter- Any inter-company loans received by an Obligar (i.e. Issuer, GEPL of GPPML)

from a Greenko Group Company which is not an Obligar Group Company shall
Company Loans ke subordinated to zenior debt at such Ohligor

Restriction on asset sales by Obliger Group Companies. Any asset sales to
another Gresnko Group Cormpany shall be permitted at arms’ length and Fair
Market Value.

Asset Sales

“whange of Cantral” means the ocourrence of any of the following events:

1. the direct or indirect sale, transfer, conveyance or other disposition {other
than by way of merger or congolidation), in one or a series of related
transactions, of all or substantially all of the properties or assets of the
Faren! Sponsor (taken tngether with their respective subsidiaries) to any
“person” ather than ane or more Permitted Holdars

2. the Parent Sponsar consolidates with, or merges with or into, any Person
father than one or more Permitted Holders):

3. any "person” or "group” othar than the Permitted Holders, is or becames the
‘beneficial owner" directly or indirectly, of more than 50% of the total vating
power of the Voting Stock of either the Parent Sponsor;

4. Greenko Mauritius ceases to be a direct or indirect subsidiary of Greenko

Energy Holdings, unless merged or consalidated with or into or liguidated
into Greenka Energy Holdings; '

Issuer, GEPL, or GPPML ceases fo be a direct or indirect subsidiary of

Greenko Energy Haldings, unless mergaed or consclidated with or into or
liguidated into Greenko Energy Holdings;

Change of ¢control

B. the adoption of a plan relating to the liguidation or dissolution of the Parent
Spongar

"Pemmitted Holders® means any or all of the following:

. GIC Private Limited

. Abu Dhabi Investment Authaority

- Anil Kumar Chalamalasetty and _Maheeh Kolli

. any spousa of immadiats family member of any of the parsons named

in clause {3) above

. any frust established for the benefit of any of the persons referrad to in
clause (3} or {4) above; and

' any Affiliate of any of the Persons referrad to in clauses (1}, (27 or (2}
above




Events of Default customary for transactions of this nafure, inclading without
limitation the following events in respact of the Company provided each of the
following events are not curad as per respective cure periods as specified in the
Debenture Trust Beed (apart from payment default and insolvency which have
Mil cure periods):

Events of default

Mon-payment of principal or interest on the respeclive due dates
Change of Control
Breach of Financial Covenants

Cross-default on any debt at either the Parent Sponsor or Greenko
Wauntivs {including acceleration of any guaranteed debt if nat repaid by the
Guarantor within the payment periods pursuant to a claim in respective
guaraniees)

Mon-compliance with ohligations under the Debenture Documents which is
prejudicial ta the interests of the Debenture Holders

Misrepresentation

Insolvency and insolvancy Prossedings including filing of an application for
ingalyency under IBC Act, which is nof guashed within 7 calendar days
{izsuer, Guarantor, any other Holding company).

Failure By lasuer(s) to pay any sum under any final judgment or final order
passed by court of competent jurisdictions and the same is not appealed
against by the Issuer(s)

Unlawfulness or unenforceabiliiy
Repudiation of Transaction Documeants
Cessation of Business

Security not being in full force and effect within applicabla period prescribad
as condition subsequent

Ocoumence of events which have a material adverse effect

The conzequences of an Event of Default, including the cure period for the avaents
of defauli shall be appropriately capturad in the Debenture Documents,

Default Interest In case of default in payment of any monies accruing due on the respective due
dates or in case of any covenant breach, tha outstanding amount thereof shall
carry Defaulk Interest, which shall be a rate of 2% per annum over and sbove
the Coupon rate

Conditions Precedent  Custornary for a transaction of this nature including but not limited to:

Compliance with applicable laws and regulations pertaining to issuance of
debt securities

Ahzence of any Event of Default
Mo rnaterial adverae change in the business, financials of the |ssuer

Appointment of a Debenture Trustee, a Reqistrar and Transfer Agent
acceptable o J.P, Morgan

Copy of the resolution of the board of directors (or a cammittes thereof) af




[

»  Copy of the |etter issued by the Truslee taking note of the resolutions
pasgsed by the Board of Directors;,

= Caopy of capsent letter issued by the Debenture Trustee

+ Execution of the Debentura Trust Deed in mutually agreed form

= Completion of aforesaid Documentation to the satisfaction of J.P. Morgan
«  Qther conditions precedent to be specified by J.P. Morgan

Conditlans Subsequent Customary for a transaction of this nature inchuding but nat limited to:
»  Other conditions subsequent to be speciffed ty J.P. Morgan

Representations 4 Representatlons end warranties customary for a transaction of this nalure
Warranlies including without limitation:
. Status of [ssuer(s) and subsidiaries

' Man-conflict with other abligations

. lssust{s) possessing the relevant pawer and autharity

. Ahsence of immunity
. Compliance with applicable Law
' Payrment of taxes
. Mo default
v Absance of other business
. Absence of ather financial indebtedness
. Legal and Benaficial Ownership
. No misleading infarration
. Mo material litigation pending or threstened
. Walicity of insurance
. Compliance with environmental laws and licenses
. Solvency
. Shareholding
. Compliance with Sanctions, Anti-Comruption and Maney  Laundering
_ o Regulations
Miscellaneous The Dabenture Documenta 'l."l.l'l|| l::cmtaln provisions relaflng to, among ﬂther thlngs
Provisions indermnities, , sat-off and disclosure
Expenses All expenses 1ncludlng but nut I|rr||ted tu stamp dut'_v,f Iegal axpenses issuance cogts

such as brustee fees, regmtrar charges etc. shall be dlrec:th,-' o acmunt of the Issuer

Taxes An}r Wlthholdlng Taxes in connection with the Issuer are for the ac::c:unt of Issuer

Stamp taxes and G537 payable in connection with the [ssue, including the debenture
documents are for the account of the Issuer

Debenture Trustes DRI Trustesship Services Limited

Registrar & Transfer Aarthl Consu[tants Private lelted

Agent

Face "u'alue Rs 10, ﬂr:J GDCI {Rupees Ten Lakhs only] per Dehenture
Deamad Dale of 4in ﬁ.ugust, 2020

mh:;tment

-:-,'.




Majority Debenture Debenture Holders conatitufing 51% of tha |ssue Amount
Halders

Governing Law & All Debenture Documents except Indemnity Document to be governed by Indian
Jurisdiction Law & Courts and Tribunals in Hyderabad

Indemnity Document to be governed by English Law







