ELENA RENEWABLE ENERGY PRIVATE LIMITED

e T e ot S L, S D

Muovember 17,2017

Malional Securities Depository Limdicd
Trade World, #ih Floor,

Kamala Mills Compound,

Scoapall Bapat Marg, Lower Parel,
Mumbai - 4000013,

Near Sir/ WMadam
R ISIN: INEZSRLO700]

Sub.; Corporate Aclion Infermalion Form —Secured, Redecmable, Hated, Un listed, Non-Convertible
Debuntures in Electronic Form —Reg,

We are forwarding hetewith the following documents in respect of allolment of 30,000 (Thirty
Thotsaond Ondy) Sceured Redeemable Non-Convertible Thebenlures of Rs1.00,000/- (Rupces One
Lakh) each allotted on 6% November, 2017,

1. Corporate Action Inlormation Form (Form Debt instmments Allolment)
2. Cerlified copy of Beard Resolution dated 16% November, 2017 tor allotment of NCDs,
1. Copy of Form PAS-3 (Retum of Allomment) along with its coclosures filed with ROC,

We reguest you 1o kindly credit the securities ta the below menlioned Demat aceaunt of the Allottee:

| NAME OF THE INVESTMENT . CLIENT | . INO. OF
. FIND | DI In " DP NAMT NCDS
KOTAK MAHMNDRA TRUSTEE
COMDPANY LT A/C KOTAK
INCOMI OPPORTUNITLES FUND | IN300167 | 10078203 | DEUTSCLE BANK AG | 1500
KOTAK MAHINDRA TRUSTEE
0, LTD A/ KOTAK MEDIUM
| TERM FUNDL INIMEST | 10116133 | DEUTSCIIE BANK AG | 1500
HDFC TRUSTEE COMPANY 1,11
—AJC HDFC CASH
MANAGHMEONT FLIND :
TREASURY ADVANTAGLE PLAN | IN300I26 ;11229162 | IDIC BANK 1.TD 500
HDFC TRUSTRE COMPANY 1T =‘
A/C HIGH INTEREST FUND
SHORT TERM PLAN IN300126 | 11182342 | HDRC BANK L1y | 500
1IBFC TRUSTEE COMPANY L1D |

AC HDFC BANKING AND PST

! DIRT FUND | IN30(H26 | F)253047 | HDFC BANK 1.TD 2250
| HDFC TRUSTEE COMPANY 11D
HDTC FLOATING RATE INCOME :
| FUND AR SHORT FERM PLAN | IN300J26 | 11181953 | IDFC BANK 1TD | 1000

LHIDFC TRUSTEE COMPANY LTD
“AMCHDFC CORPORA'TE DEBT

OPPORTLINITIES FUND IN300126 111252773 | HDFC BANK L1D L 6750
, I : SBl - 5G GLOBAL. |
SBIMAGNUM BALANCED FUND | pagaggs | 10006949 | SECURITIES {2400 |

* Admin Office: #1131A, Sai Squan:-l Road No. 38, Jubilee Hills, Hyderabad B0 3
Regd. Office: Menon Eternity, 10™ Floar, New 1465, Oid 110, 5t. Mary's Road, &l
India

Ew’ : '
E-mail: info@graenkogroup.comTel: +91-44-4282 3800 Fax: +91-44J1é'9; 3838 cuq 3 l
U40108TH2015PTC 102831 ey \







FLENA RENEWABLE ENERGY PRIVATE LIMITED

e e R s S B e B T R S R PR iy L 5
; SERVICES PV T LD
| S0 - 86 GLOBAL
| SBT MAGNUM INCOMT. TUND SECURITIES
; IN3U3786 | 10000957 | SERVICHS PV LD 1300
" ' SBI- 3G G1LOBAL |
: SBIREGUTAR SAVINGS FIND SACURITLES
% IN303786 | 10001031 | SERVICES PVT 1T 1000
’ i | " | SBI-SGGLOBAL. o
| SBI CORPORATT: BOND FUND SECLRITIES
TN3O3786 | 10001082 | SERVICES BV LTD 3000
SBI MAGNUM MONTHEY | gg;] ;(Iiri:}:m AL
INCOME FLAN DE03T86 | 10001103 | SERVICES PYVTLTD | 800
RILIANCE CAPITAL TRUSTEE ] '
€O TR — A/C RELIANCE f :
CORPORATE BOND FUND [N300167 | 10119054 | DIV TSCHE BANK AG | 6300
RELIANCE CAPITAL TRUSTIE ' ' '
C0.LTD A/C RTIIANCE
MONTILY INCOME PLAN IN3IOO167 | 10014587 | DEUTSCITE BANK AG | LoD |
TOTAL 30,000 |

Please arrange for updation of record at yout cnd.
Thanking you

Yours [ithiubly
Jfor ELENA RENEWARTE FNERGY PRIVATY LIMITED

Winay Kamar Pabba
Director
(D 02711931)

o

A i
o b
Admin Office: #11314, Sai Sguare, Road No. 36, Jubilez Hills, Hyderabad-500033 Tel: +91{40} 4030 100 --‘{j’_ﬁ}p‘

Regd. Office: Manon Eternity, 10" Floor, New 185, Old 110, 5t. Mary's Road, Alwarpet, Chennai- 600 018,
India

E-mail: Infofareenkogroup comTel: +51-44-4282 3800 Fax: +81-44-4797 838 CIN:
B4 08 TH2015PTC102831 /%/
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ELENA RENEWABLE ENERGY PRIVATE LIMITED

T T T A oA A S e e e e e e e o R P T et

CORPORATE ACTION INFORMATION FORM
(For Debt instrometus - Alletment)

leell Mo, : Dale: 17312417

Nulionul Securities Depository Limited
Trade World, A Wing

[ amala Mills Compeund, Lower Parcl,
Mumbai — 4013,

We wish to execute corpurale action to credit the following securities to the accounts in NSDIL. The
details of the securitics allofted are given below:

L ISIN [INEZS8TIOT0E |
ﬁcu:'i‘_fy Dreseriplion Secured, Redeemable, Ratel:i Linlisted, Noo-Canvertible Del}eutm g5 |
| Allotment Tate 16/11/207
! Face Value porsecurity | Ra, 100,000
I'J'iqtmn;twe MNumbers l to 30, 000
Afforment Detaily No. of records } No. of Securitics (Quantity)
Elcectranic Form — N5DL !  H{ONI) _ 30,000

Electronic Form — CDSL —c . S
| Physical Form - - 5 ST
 Total Allotted | 0f (ONT) ; 30,000

I, Mr. Vinay Kumar Pabba, Director of Flena Rencwable Enevgy Private Timited declure thal the
issuer has obtained all the neeessary approvals for the aforesaid issue of securitics, The allotment is in
terms of Board Resolution dated 16/11/2007 (copy enclosed)

Signatute

Noles:

I, Tnclose a copy of the Board Reselution for aliotment of the above securities.

2. Ensure ihat the above delails reach NSDL at keast iwo davs betore execution of corporite action,

3. The form should be signed by the Company Secietary or Complianee Ofticer or Managing
DHrector.

4, Aller subaitting the Corparate Aclion Information Form and payment of [ces to NS, you may
advise your B & T Agent / Registry Division to execuic the corporate action.

Admin Office: #1131A Sai Equare, Road No. 36, Jubilze Hills, Hyderabad -500033 TE|| +91{4U:| 4030 1000
Regd, Office: Menon Efernify, 10" Floor, New 185, Old 110, 5t. Mary's Road, Alwarpet, Chennai- 600 018,
India
E-mail; Infoffgreenkosroip.comTel: +81-44-4292 3800 Fax: +31-44-4292 2838 CIN:

U4 08TNZHM SPTC102831






MINISTRY OF

RECEIFT
G.A.R.7

CORPORATE AFFLIERS

BN ¢ Lie2352471

Service Request Date 1 171172017

Payment made fofe @ 1010 Bunk

Received From :

Marie : CIREEMNKO SOLAR

Address : Plost Mea 1071, lubitee Hills, Hyderabad
Hyderabad, Lefanpana

1M - SAMIE3

Entity on whose behalt money is paid

AT.MARY'S ROAD ALWARPLYE
CIIERMNAL Tamil Nady

India - 600OES

LN U401 08420 STTCLO283E
Mane : FI.LFMA REMEWABLE ENERGY PEEVATE LIMITTLY
Address ; MENON FETERSITY, 10TH FLOGE NEW NCR165 (OOLD Mok 110

Full Particalars of Remittance

Service Type: cliting

olltees ey und Fees) Rules, 20147

Rervice Deseriplioo Type of ['ec Amuonnt{Rs,)
Pee For Form TA "33.. ....... Meormal 50000
Tutsl E00 N
Mode af Payment; i ( ‘1L:11L Card- WCICL Bank
Received Paymenl Bopees: Six Hondred {mly
Mole —The Reglsirar fuay eiamine this eForm any fime after the sumnc is processee by the system wncder Stratght Through Frocess {(STE)L In

case wny defects or incompleleness noany fespeel is noticed by the Registrar , then this eForm shall be treated and labeled as defective and
1he elioem shall bave to be filed afiresh with the too and additional {oe, as applicable. (Please reler Rule 10 ol the Companics (Hesisiration

Page 1 ol 1






1

DAct 2015 and rule 12 and 14 Gompanies {Prosrorise drid g
. Affotrrant af Sf-:,urrue.s} Rrles, 2014}

Furm 1anguage Englisk

- [Pursuant fa section 39(4) ard 42 () of the Companies

O leld:

Refer the instruction kit for fillng the form.

Return ﬂf Allotmenrd

1.(A) "Corporate Identity Namber (M) of company |'|;|}i;jmg-|-N HIEPTC 0285 1

L Predill

iy Glohal Location Muinher {GLN) of Company

=

2.z Mame of the compaty ELEMA REMEWAEBLE ERHERGY FRIWATE LIMITED

MEMNON ETERMITY, 107TH FLOOR MNEW MO.185 QLI NGA10
ST.MARY'S ROAD AUWARPET

CHEMMAL

Tamil Madu

600015

India

{t) Address of the Registered
office of the company

() "Ernail Id of the company Mm@graﬂnkogmup.cnm

3. Secuwities alloited payable in cash

*Mumber of allwments 1
(i)* Date of allotment 18M1/2017 (DM YY)
{iipfm) Date of passing sharehalders' resolulion {13;1 1:2[:1 7 (DDMM YY)

iiffereriilafiohts

Briaf particulars of ferms and SecuredRedes
.- mahle Rated,
canditicns _ I intickard hlan
Mumbar of securilies allotted 30,000
Moaminal amount per secLrity inRs.) 100000.00
Tokal nominal amouk finRs.) 3,000,000,000

Amounk paid per security on application

(exchiding pramium) fin R} 100000.00

Total amount paid on application

{excluding premicim) {in Bs.) 3,000, 0410, GO0

Amaunt due and payable on par secuyily 5600

on atlotment{exciuding premium) {in 1283 -

Tatal amauit paid an allotmer 0.00

fexcluding promium} (in Rs.) :

Premium amount per secrity dus and 004

payahle {if any) iin Bs.) '

'otal premium amoint due and payable 0.00

{if any) {in Rs.) ' -

Frarmium amount paid per securiby {if any) . :ﬁ"f E;;?\\
T NE Y

{escluding premiurm) iin s}

Total pramidm amounl paid {(fany}  |in Rs.) (i } ‘. 3)
a3 T o
; T : A
Amourd of discount per security §if amy) % o)
fin Rs.) o ﬁacg,;:,wf%’;& /
Tatal discount amaunt [if any {in Rs.) n,uux%ﬁ,:g::f
E;.n.ﬁunt to be paid on calls per sacurity sl |
(if any) {excluding premniuem) finRst '
Total arnaunt to ba paid on calls {rf any) 0.00




4. Securities aflotted for consideration other than cash

*MWumber of aletments

(i1* Date of allotment I B (CDMMPY YY)
(iie) Date of passing shareholdaers' resclution {DDMIMSA Y
(h) SREM of Form Mo, MiGT-14

Nermber of securilios allotted

Mominal amount per security fin Rs.)
Tatal nominal amouant fin =)
Arnount to be trealed as paid up {in Rs.)

on each security

Premium amount per security {if any) {in Rs.}

Total prermium ameount {if ary) fin Rs.}

Amaount of discound per security (if any)
{in Rs.}

Total discount armount {if any) {in 5.}

(ivy* Details of coneideration

(a) Property and assats acquired

by Goodwill

(£} Services [give nature of services)

(d) Convarsion of Debenfures

{2y Conversion of Loans

(f) Other items {to be specified)

{4l Whether an agracment or contract is executed in writing for allatfing securities for consideration other than

cash Yas Mo
fif yes, attach a copy of such agreomont or contract). O O

. .'(uij Whether valuation report of the Valuated person has been ohtainod,

O Yes O‘ [ lal

H
H

H
H




5. Brenus shares issued

{ay Date of allotment (DDMARY YY)

{7y Mumber of bonus shares

{1 Mominal anount per share inFs)

{cly Amount to be treated as paid up per share {in Fs.)

(&) * Dake of passing shareholders' resolution (LMY Y YY)

ift * SRM of Form Mo hGT-14

.
.
|
|
|
|

8. In respact of private placament

{g) Categary to whom allotrhent is made:
{ ] Existing shareholdars
[ ] Employee
|:| Directars
[] Qualitied Institutional Buyers
[¥] Qthers

{b} Daclaration that in respeat of preferential allotment or private placemeant tho company has:
[] allotted securities to less than two hundred persohs in aggrogaie in a financial year excluding exempted caleqories,

(] not allotted securittes with an application size of less than wenly thousand per parsan;

nffered such securitios through private placement affer letter and no prospectus or any vther public advertisemant has
bocn issued for the same;

E completed alfoiiment in respoct of earlier private placoment offers;

received maney payable on subscription of such securities through cheque of demand draft or other banking channels
hut not in cash;

[4] made such offers only to the persons whose names wers recorded by the company prior Lo such invitation and such
persons have received such offer by name:

<] Maintained a complate record of such offers and acceptances in Form Mo, PAS-5.

7 * Capilal structure of the company after taking into consideration the above allotment(s} of shares:

Number of equity
shares

25,000,000 23,880,289 23,350,380 23,880,385

MNominal amount
per equily shara

11 10 10 10

200,000, 000.00 238,803 590.00 238, 803,850.00 —‘5‘238.603.890.[}[}

Taotal amaount of
oquity shares

Murmber of preference|[
shares

i \

=

b
|

Mominal value per
preforence share i

Total amounk of
preference sharcs

Uncla ssified
shares

Total amourd of ||
unclassifiod shares
finn Bs.)

Totad 280,000,000 010 236,603,580.00 |238,EGE,EQG.DD 238,803,850.00 ‘




8." Deht Struclure of the company after taking into consideration the above allotmeni(s) of debentures! olher securily;

[ahentures 36,119,611 10 36,119,611 ]
Secured loans FE3,051427 ['
Others, specify 30,000 ' iooooo 3,000,000,000
f
9 Whether completa list of allottees has been enclosed as an atlachment. (@) Yes ) Na
In case: No, then submit the delails of all the allotiees in a CO separately.

Attachmonts List of attachmenls
1.7 List of alloftees. Altach separcate Hst for each allctment ———. ., |ElEnE s EANGH 1n1;_ i
frefer instruction kit far farmat) iF no! attachad, thon it “Attach | |Elena Alloiment BR 16712017 pdf :
shall be submitted scparately in a CD. Elena PAS-5.pdf
2.*Copy of Board or sharcholders' resolution. _Aﬂa.;h ::"';"f :
: :

G. Complete record of private placement offers and fif::ﬁitéﬁh Remwa atlar;hment

ateeptences in Form PAS-5.

7. Optional attachiment(s), if any. Atagh

H
H
H
H
H
H

£
4
]
1
i
1




Declaratlen - —
| am authorized by the Board of Dirertors of the Gompany vide rasalution no * |: ; dated ~|46/11/2017

{n sigr this form and declars that afl the reguirements of Companies Act, 2013 and the tice made thereunder in respect of

thesubject matter of this form atd matters incidertal hersto have been complied with. Whatever is stated in thiz form and in

the atlachmeants thereto is true, correct and complets and no infarmation matetial io the subject mattor of this form has been

suppressed or concoated and is a5 par the original records maintained by the promaters subseribing to the Memorandum of

Amzociation and Anicles of Association,

I is further declared and verifiod that:

1. All the required attachments have been complotely, correctly and tegibly attached to this form.

2_The list of allottees is corect and complete as per records of the company.

9 Where tho securilies are issuad ather than cash, the contract as well as list of alloltees and any other contract of sale, or a
santract for services or ather consideration in respect of which that allatment is made is attached herewith. i not, then an

attachinent has been attached by the company mentioning all the particulars of the contract in writing.

Wik
USRS "

* To be digitally signed by Eﬂ'ﬁﬁh ]

* Designaticn Dire(ﬁur —I

* lirector identificalion number of the diroctor; OR )
DIM or PAN of the manager or CES ar CFO; or EDEN 1931
hombership number of the Company Secretary

Certificate by practicing professional

| declare that | have een duly engaged for the purpose of certification of this form. Itis hereby cerlified that | have gone
through the provisicns of the Companies Act, 2013 and rules thereunder far the subject matter of Thiz fatm and matters
incidontal thereto and | have verlfisd the ahave particulars (including attachment(s) from the originalfcertifiod records
maintained by tve Company/applicant which is sublect matter of this form and found them to be true, correct and complefe
and no information material to this form has been suppressed, | furber cerlify that:

i. The said records have been properly prepared, signed by the required officers of the Company and mainlained as per

te relevant provisions of the Companies Act, 2013 and were found to be inarder;
ii. All the required attachments have been completely and legibly attached to this farm.

3

* To he digitally slgned by L

B
MERTH G zitnr

#

2uTr

*(7) Chartered aceountant {in whale-time practice) ar - () Cost accouniant (in whale-tima practice) o

{®) Campany secretary (in whole-time practics)

» \Whather assaciata or fellow () Associate (&) Fellow
* Membership numbar |1 g89 . |
* Caificale of practice number Ea? |

Note: Attention is drawﬁ to provisions of Section 448 of the Companies Act, 2013 which provide for punlshment for falze
statement and sertification.

s

This aForm haz been taken on file mairtained by the reglstrar of companies through electronic mode and on
the basls of statement of correctness given by the filing company.






ELENA RENEWABILE ENERGY PRIVATE LIMITED

LIST OF ALTOTTEES

TARTE-A

TITNA RENTWABLE ENERGY PIRIVATE
LIMITED

16112017
Non-Converliblc Debonires
Bs 100,6004 each

Mame of the Company

| Date of Allotent
Type of Securities aloticd
Nominal Amoant Per Debentlurs {n Rs.)

Premium/ADiscounl smownt per Secwrity {in Hu) | Rs, Nil
Total Mumber of Alfottees 14 (Fourteen) N -
Briof Pacticulars in respoct of terms and Unlisted, Secured, Redeemable, Rated NWon-

conditions, Voting rights etc

Canvertibls Debenhires (NCDs)

TABLE -1}
Todal amaount
Number Total Amount | to be paid un
S, | Mame and Addr £ Mationality f Pvic calls
51 i esd of the . 0 . " .
L ng, | fecupation Allotiee of the Seciritics including (including
of the Alloctes ARotiee altotied Premium premiune
{in Rs.) oilsinnding
. (nRs)
Kotale Kodale  Mahindea
Mabindra Asset Mgt Co
Triskee Hid. oth  Floos,
Company T.td | Kotsk Traers,
1 | A/C Katak | Tnfinity Park, [ndium 50 1 5,00.00.000 -
Income Goregoan-bulund
Opporbumities | Link  Rd, Malad
Fund {E), Mumbai - 400
N (Yoo Business | (97 _ o
Kotak  Mahindra
[Kortnk Agsel Mgt Co.
Mlahindra Lid. 6th  Floor,
Trustee  Co. | Kolak Towers,
2| L A4C Kolak | Infinity Park, Tndian 1506 15,00,00,004 -
Medium Term { Goregoan-Mirhund i
Fund Eink Rd, Malad
Cce: Business ¢ (B), Mumbai - 400
HUFC Trastee
Company Eld | . .0 _ w
Al HDRQ | DDFC Housd,
Cash ird  Vloor, TR
Management Putedth Marg, 165- ‘
3 Fand | 186, Nackbay Indian 50060 5,00,00,000 -
' Keclamatios, ;
Treasury N
Advantage Churchgate,
Mumbad - 400 020
Blan
f (ce: Business

Adlmin Chifice: S10131A, Sai Sqrare, Road Ne. 30, Jubilees
tepd. Office: Menon Eternity, 10 Floer, New 165, (td
L-mail: infofereenlkogronp.comTel: +91-44-4202 380




EEENA RENEWABLE ENERGY PRIVATE LIMITED

SUDEC

llJ_}bL l ruaiee

Adhwin Office: 130N, Sai quml‘i‘, Hnad My. 36, Jubilee Hills, Hydefs

Rowl, Office: Menun Efernity, " Floor, Wew 105, (Hd T10, 5t Mnry’ﬁl&h i, AT v e U
E-mail: infoflereen bogroup.connl'el: +91.44-4292 IR0 Fax; +91-44- 4§‘$ $HSH O I;’,hﬂ]j iy
Wt x i

Company Fid | 3rd  Flow, HT.
~Afe  HDFC | Parekl Marg, 165-
4 | High Interesi ) 1as, Backbay Indian SO0 5.0¢.00.000 --
Fund Short | Reclamation,
Ferm 1'lan Churehgate,
(ce: Business | Mumbal - 400 G20
HDFC Trustee | “HEEC tHouse™,
: Company Lid | 3rd  Tloor, H.T.
~Afe HDFC | Parckh Marg, 165-
5 | Banking and | 66, Backbay Indian 2250 22, 50,00, 0304 -
rsy Lebt - Reclamation,
Fumid : Churchgais,
| Qe Business | Mumbai - 4610 020 _
EDFC Trostee “IIDTC House®,
vmpany Lid ad Kl LT
_Ae  HDFC _r. | 043, T
Floating  Hate Pasekh Marg, 165- . .
fi Tncome . Fund 166, .Backhety Indian 1000 10,00,00,000 -
Bhart  Term %ﬂnlﬂm.aimn,
Plan LllllmhgafeJ
o Mumbai - 400 020
oo TRusiness
Company 134 VS Hou
. r Taor, MT.
C"’;’]“;;mgmc Pasokh Marg, 165- | _
7 Db 166, 1 Nackhay Tnddian 6750 67,50,00,000 —
Opportmities Reclamtion,
Fund Churnhgatc,
. Mumbai - A6 020
Cec: Business -
SBI Mutual Fund,
C & CA, ,
Operations, C-38 & i
g]:f&nﬁgmm 1%, Cresuenzo, 90 |
8 Fund Floor,  G-Black, Indian 2400 24,00,60,600 - ]
rco: Business Randia Keerla i
' Complex, Dandra
(Bast}, Mumbai - : !
ADDOS T » ‘E
SBI Mutnsf Fund, :
C & CA,
Operations, C-38 & ;
8Bl Magnum | 39, Cresconzo, 9" i
9 | Icome Fond | Floor,  G-Block, Indian | 1300 1.3,00,00,000 -
(Occ: Tusiness | Bandra Kutla !
' Complex,  Bandra ‘I
{Tasf), MWumbal - :
| 406051 i
s8I ltegulm' EBT Mi‘gml Tlﬂf
10 Savings Fund Cherat] C.38 &: Indian 1000 10,00.06,000 -
Clec: Business HETERnNg, Lo
o e 19, Crescenzo, 9™ )
":-T-Jrj'i‘ !ﬁgm




LLENA RENEWABLLE ENERGY PRIVATE LIMITED

Flowz, (-Rlack,
Bandra Kurls
Complex, Randra
(Tast), Mumbai -
| 400051

SB1 Mutual Fund,
[ C & CA,
COperatiops, C-38 &
SBI Corporaie | 39, Crescenzo, 9%

Bond Fund FMoar, (3-Block, Indiun 3000 30,04, 00,400 -
Ccg Business | Bandra Eurla :
Complex, Bandea
t (Hast), Mumbai -
i 400051

“SBE Mutual Fund,
¢ &  CA,
Operations, C-38 &

5131 Magnuim 39, Croseunzo, on

Monthly

12 Tncome Plan Fiqor, G-Block, Indian 300 #.00,00,000 -
(e Business I3andra Kurla
’ Complex,  Bandra
(Enst), Mumbai -
L L 400051
Reliance Relignee Cenfre, 5
Capital th  Tloor, North | ¢
Trustee  Co | Wing, Of  Fi
13 | Lt - Relianco | Westcrn  Express Indian 6300 £5,00,00,000
Corporate Highway,
Bord Fund s Bantacrus (FAST)
{Ocec: Business | 400035
Eeliance
Capital Reliance Centre, 5
Trusice Co. (th  Floor, MNorth
Lid ASC - Wing, o F
)4 Reliance | Western  Fxpress | Indian 106l 14,60,00,000 -

Monthly Highway,
tneonie Plan | Santacruz  (FAST)
Oce: Rusiness § 400055

/Certiticd True Copy#/
Jor ELENA RENEWABLE ENERGY PRIVATE LIMITED

Vindy Kumbr Paht
Director

g

Adkrain Offiee; #1131 4, ¥oi Sq!u:u'e_. Raoail N, 36, Jibdlee TFNs, Elyderabn D-300033 Tl #9040} 4630 1000
ltepd. Office: Menon itternily, 10 " ¢loor, New 165, O3 100, 8L 3Tary's Road, Abwsrpet, Chennai- 600 018, Todia
ti-mail: infor@preenkogroup.cnrmTel: - W1-4$- 4192 3800 Fax: +95-44-4202 3838 CIN: U4 DBTN281507 1102831







Recard of & private placement offer o be lept by the company

ELENA RENEWABLE ENERGY PRIVATE LIMITED

Torin PAS-3
{Section 42(7) and Rule 14(3) of Companies (Prospectus aud Allotment of Securities)
Ruies, 2014}

Name of the Campany; Elens Renewable Knerpy Private Limited

Registered office of the Company: Menon Eternity, 10™ Floor, New 165, O 110, $t. Mary's Road,
Alwarpef, Chennai- 600 018,

CING TYDESTNZO15 T CI02R31

DETALLS OF PRTVATE PLACHEMENT OFFER:

Date when approval of the relevant authority (board or the shareholdeis, as the case may he} obtained for the
current Privale Placement Offer Letter: vide Sharcholders Resclution duted 3 Nnovember, 2057 and
Board Resolution daied 4™ November, 2017,

Amount of the offer: ks, 300,00,00,000 (JRupees Three TTundred Croves Only)

Diate af circulation of private placement offer letter: 15.11.2017

Following delails (in a tabulete statement) of the persons to whorn privaie placement offer letter hus boen

cireulated:-
N Total Amnount l

g, | Name and Nutionairy of | Sumberof | Paid

N*.".:. pecupation Address of ike Allottee the Allottee Securities lm:lm!mg
of the Allottee allotted Premiwm

_ I fin Ks.)
Kotak Mahindra | Kotsk  Mahindea  Asset |
I(I_]TUSMB, T Mpmt Co, Lid. 6th Flour,
Crnparn ) —_— .

LAY Ko | Kotk Towers, Infioity |y 1560 15,00,00,000
Tncorne Park, Gorepoan-hulund ‘
Oppertanities Tink Rd, Malad (B} !
Funil Mutnibai - 400 097 ;

B Oge: Buginess _
Euolak Mahindra Asast
I;U“ﬂi “ﬁdﬁ“{'{i Memt Co. Lid. 6th loor,
ustee o, 1 :

2 | AC Kotak | Kotak Towers, - Infioity Indian 1500 15,00.00,000
Medium  Ferm Park, Goregoan-Mulud
Fund Link Rd, Malad (T3,

Ooe: Businesy

surnbai - 400 697




ELENA RENEWABLE ENERGY PRIVATE LIMITED

.

C}UJFC TIr'u;fEﬂ [NDEC House™, d
wmpany Lid — Kl ITT. Par L
| Ade HDEC Gaan | [on T TS B Il 500 5,00,00,0
: Managemery »166, ackhay nilinn : D0, 00, 000
Fund — Treastry Reclanation, Churcheste,
Advﬂn‘[‘ﬂgg FPlag Mlumbai - A00 020
P Occ: Business
HIEC  Frustee | POFC House™,  3nd
Compiny 4d — | Floor, H1. Pareld Marg,
4 | Afe BDFC TTigh | 163-146, Buaukbay Inclian 00 5, 00,00, 000
Interest  Tnd | Reclamation, Churchgale,
Shart Term Plan Mumbai - 400 (20
Occ: Business
MDRC rustee | HOFC Honse™,  3ed
Company Ltd Floor, [LT. Parokh Muzg,
5| Ak HDEC | 165166, Backbay Indiun 2250 22,50,00,000
Bﬁlﬂkjﬁg and | Reefamation, Cluwchgate,
P3T I]EbT Fund { yfimbai - A00 020
Cce; Business
SDFC TEETGC “HDFC  House®, 3rd
sompany Lid - | . :
Ade Hhrc Floor, HT. Pareki Eu[gg, _ i
& Floating  Rale ]iﬁﬁilﬁt’r,l ChBaﬁkb&y Indien 1000 10,00, 00,000
Treame Fund fclamation, Churcheate,
Shart Term Plan | Mumbai - 400 320
Cree: Businesy o |
HDFC - Trustee | “yprc MMousza®, 3l ;
i?cmpatlﬁf IEBLE Floor, H.1. Parekh hMarg,
7| Comorate Debr | 155166, Backbay Indian 750 67,50.00,000
Opportunities Reclamation, Churcheate,
Fund Mlnribe - 400 020
Oce: Business
31 Mulual Fund, © &
E CA, Operations, C-38 &
SBL  Wagnum | 39, Crescemen, gt TFloor, o
Lt Balunced Fund | G-Block, Pandra Kutla Inchian 2600 24 00,400,004
Oce: Business Complex, Bandra (East),
Tlumbi - 400051 l
SBI Mulual Fund, O & : B
8Bl Magnum | 4, Operations, C-32 & . ' )
? Tncoma Tutik 39, Crescenzo, 9 Floor, Indinn 1300 13,00,00,000
Cree: Businesy (-Block, Bandra Kurla
Complex, Dandra (Hast),

© Admis Offlee: #11714, Sal Square, Road No. 36, Fubilee 1ifls, Hydcrabad-500043 Tal: 151740) 1030 f"'
Ropd. Office: Menon Lteenity, 10™ Floor, Mew 165, Old 110, &t wiRrad, Alwarpet, Channai- 600 185
E-eral1; fesfoedferconbosroup.com (1M




ELENA RENEWABLE ENERGY PRIVATE LIMITED

Vinay Kfmar
Director
{DIN: 0271193

B - Mumbai - 400031
SB[ Muival Fund, C &
ek Ca, Operalions, C-38 &

jp | SBE - Regular) g "coceinco, 9 Floor, Indian 1000 10,00,00,000
Savinps Fund .
ee: Busingss G-Tlocl, Bandra Kuda

- ' Complsx, Bandra ([ast},
Murebai - 400053
SBI Mgl Fand, C &
. . CA, Operations, C-38 &

gy | SHL Carporate | 4g "o ooz, 9 Fioor, Indiat 3000 30,00,00,000
HBond Fund
Oce: Business G-Block, Bandra Kuwla

' " Complex, Bamba (Tast), !
: ivhpmbai - 400051 |
{ 0T Mutwal Fund, C &
SBT  Magnum | CA, Operalions, C-38 &
Monthly Income | 39, Crescenzo, 9" Floor .

2 : ’ * Inctis ROO 00,00, 000
Plan G-Block, Bandea Kurla S 800,00,
Oue: Business Complex, Bandra {Tasf),

i Mumbai - 100051 ) ]
:F:?hﬁﬂﬂﬂj_fﬂplful Reliance Cenfre, 5 th
Itustes Co Ltd— Floor, North Wing, Of F
13 | Reliance ; ne, Tndian 6500 65,00,00,000
. Westerh Express
Corporate Bond |, i
Trund FH ghway, Santacruz
DOee: Busginess (AT} 40%55_ _
Reliance Capital Ecliance Centre, 5 th
Trusiee Co. Ltd | Floor, Nogth Wing, OfF F

14 | A - Relianee Western Exprous Indian §000 10,00,00,000
Mﬂﬂth{:r’ Incors Hj_ghﬁram Santacryz
Plan (CAST) 400055
Chize: Business

for Hilena Rencwa crgy Privale Limited

Adiimin Olfres: 113 LA, Rat Rguare, Rond No. 36, Jubiles 1Lk, HyUuribad 500033 Fel: +51(40) 4030 1600
lngd, (Hiive: ddonon Elerity, 16 Fogr, Mew 165, Ol 110, 8t Mary®s Roal, Alwarpet, Chononal- &6, Bdis

E-mall: Infofpreontomuogj.conm CIN: UAREOSTHA0 15 1CT 1851







FLENA RENEWABLE ENERGY PRIVATE LIMITED

CERTIFIED THUE COPY OF THE RESOLUTION PASSLD AT THE MEETING OF
BOARD OF DIRECTORS OF ELENA RENEWABLE ENERGY PRIVATE LIMITED HELD
ON THE 6™ DAY OF NOVEMBER, 2017 AT THF. ADMIN OFFICE OF THE COMPANY,

‘T'he Chajrman informed the board of dircetors (“Hoard™) that the Company was required to raise, by

way of issys and allotment en private placemont basis, 30,000 {thirly thousand} rated, unHsled,

secired, redeemnable, rupce denominated, noteconverlible debentures of a face value of [INR F,00,004)

(Indign Rupees One Lakh only} each, agpregating up to INK 300,00,00,000 (Indian Rupees T

Tundred Crores oaly) (the “Debentutes™ in accordance wilh the terms and condittons specificd in the

dehenture (rust deed (“Dehenture Trust Deed™} entered into between Axis Trustee Services Limiled

(“Tebentare Trusiee™), appointed as the debentlure trustes Gor fhe issuance, and the Company, and
ather documents in relation to the Debenturcs (“Debentore Documents™), The Debenture Tmstee is

required 1o act an behail of the hulders of the Debentures {“Debenture Holders™).

The Company received the debenture subseription amount agpregating to TNE 300,00,00,000 {Indian
Rupees Three Hundred Crores) from below subscribers for the Debentures, aud now the Compary has
decided to alloi e Debenluras.

Capitalised terms, used but not defined herein, shall have ihe meaning given to them in the Debentore
DacHnChts,

After diseussion, Dollowing resolutions wers passed.

“RESOLVED THAT the Debentures compriging ot 30,000 (thirty thousand) Debeniures be and are

hereby allotted an the Deemed Date of Allotment of the Debenluces, ie the date on which the

dobenture amount apgregating to INR 300,00,00,000 (Indian Rupees Throe Hundred Crores) s -
received by the Company, to the persons mentioned in the affotment list as set below so that cach of

the aliottes roceives the number of Debentures specified aguinst their name in the Jist,

RESOLVED FURTHER TTAT the said Debentures be and are heveby allotted to tho tollowing
allottees on private placement basis as hersunder,

SR R 112X < I
Kotak Mahindra 150 Rs.1,00,000 {3,00,00,000 | DP Name- Deutsche
Trustes (Rupecs  One Bank A3
Company  [d Lakl oniy} 1P HD- IN3DO167
AN Kotal Client - 10078203
Ineome |
Opportunities
T
Kolak Mahindra | 1500 Rs.1,00,000 £5,00,00,000 | DP Name- Deuische
Trustes Co. 1td {Pupees Ome Banik A G
AIC Kotk Lakh only) DP 1= TH300167
Medium  Term Client ID-10116133
Fuand
“HDEC  Trusios | SO0 Re. 1,060,000 " 5,00,00,000 | DP Name: HDEC
Company Lid - | ) (Rupees One _ | Bank Tad

Prttitity

Admin Office: #1131 4, Sni Square, Road No. 36, Jubitee Fills; Fydernbad-500023 Tel: +014
Hegid. Uifice: Menon Elcrnily, 10" Flogy, New 165, QR £0,St- ey, Road, Alwarpet, i.:hen

E-mail: mfo@greenkogrong.comTel: 1#1-44-4292 3% &"J Axs +9 PRI 3RIN I U4DITHLY
- sl
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FLENA RENEWABLE ENERGY PRIVATE LIMITED

"Als HDEC Cash | Lakh only ' _

Management Client 1) 13229162

Fund — Treasury

Advantage Plan

HDFC  Trusice 500 Rs.1,{0,000 5,00,00,000 | DY Name: HIFC

Cempany Lid - | (Rupees  (ne Hunk Ltd

Afe HDFC High Lakh only} | . DP 1E:TN300126

Inlerest  Fund : Chient TI» 11182342

Short Term Plan

HDFC  Trustoo 2350 Rs.1,00,000 22,50,00,000 | DP Name: HDFC

Company Tid — {Rupeos  One Bunk T4d
Afe | HDEC Lakh anly) P [D:IN30126
Banking  and Client ID: 11253647
PSU Debt Fund
HDEC frustee | 10000 [Re1,00,0000 7 10,00,00,600 ' DP Name: ADFC
Company ltd (Hapees Chic Hank Lid :
Ae HDFC Lakh only) DP IIxIN300 |26 ;
Floating  Rate Client 1D; 11181953 ;

Income Fund
Shorl Tern Flan )
HOFC  Trustec G750 Rs. 1,00 004 &7,50,00,000 DP Mame: HRFC

Company Lid - {Bupees  One Bank Td
Alc ITDEC Lakh only) DP IIxIN330126
Corporate  Delt Cliend [1: 11252773
Cpporbinitics
Fund .
SBI  Mapnum 2400 Ra.1,00,000 24,00,00.000 | DI’ Name: SBI.- 8G
Balanced Hund (Rupees e Global Securitios
Lakh only) Services Pvt Lid
[XP 103 IN3(R 786
Client ID: 10000949
8Bl Magaum 1300 Rs.1,00.000 13,00,00,000 | UP Name: SBI — §G
Incoms Fund {Rupees  Cme Global Securities
Lalkh only) Services Pyt [d

12 BB [NA0STRG
Client ID: 100000957

SBI  Hegular 1000 | Rs.1,00,000 10,06.00,000 | DP Name: SRI.- 807
Savings I'ungd {Rugrees  Cne Cilobal Scenritfes
Lakh only) Servicos vl Ltd

DF [ IN303784
Cliont 10:1460§031

SRi Corporale 3000 Rs. 10,000 30,00,00,000 | DF Name: SBl— 8G
Bond Fund (Rupcce Ouoe Glebal Securities ;
Lalh only) Bervices Pyt i

DI IEy: TN303786

. _ . #.'f"f ’ﬁ; fin }\.\x e,

Adrain (Mce: #1E31A, Kai Square, Road No. 36, fu r@%ﬁlls;ihjqjﬁmmd.ﬁmﬂas Tel: 110} 4030 18M1Ne £
W, Ohfice: Blenon Ltornity, 10™ Floor, New 165, CHG AR MaryisRapd, Alwarpel, Chennai- 600 GFHF5
Fmmail: infocdgreenkoproup, comTel: +91-dd-4292 390 Bag: +91-44-4102 5838 CIN: US010BTN2015P
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GILENA RENEWABLE ENERGY PRIVATE LIMITED

SBI  Magmm 800 Ra.1,00,000 800,00000 | DI Name: SBi—SG
monthly Income (Rupces  One (Hlobal Scourities
Plan Lakh only) Services PvtTad
DF 1Ty IN303786
Clienf Ik 10001103
Reliance Capital 500 Rs.1,00,000 65.00,00,000 | DEUTSCHE BANK
Trustee Co Lid - {Rupees  One D ID IN30G67
Heliange Lakh only) Client 1D 101 196054
Corpstate Tond |
Fund
[ Reliance Capital 1000 Rs.1,00,000 10,00,00,000 | DEUTSCIE BANK
Trostee Co, Lid (Rupees  One | DR ID INIng167
A/C - Reliance Lakh only) ' Clicni 10014587
Monthly Income
Pt

RESOLVED FURTHER THAT the beneficiury account of the allofice with Maiional Securities
Depository Limited or Central Depository Scrvices {India) Limiled, s the case may be, be credited
immediaiely and i aty event within 5 (five} Business Day trow the Deemed Date of Alloiment of the
Debentures and any one Authorised Officer bo and are hereby severally authorised to fake heccssary
actions 1o admit the sald Debentores with the depository.

RESOLVED FURTHER THAT pursuant to the Act and all other laws and tegulations applicable,
the Company shall also creale a debenlure redemption resetve (“TIRE™) for the purposc of redeeming
the aforesaid Debentures issued on this datc and transfet to the DRR from out of the availabke profits
of the Company such mmounts as may be necessary in accordance with the applicable laws and
repulations governing such issue and redemplion of Debenlures.

RESOIVED FURTHER THAT Mr. Anil Kumar Chalamalascty, Mr. Mahesh Kol
Mr. Purushotham Choppakatly, Mr. Vasndeva Rao Kaipa, Mr. Vonkateswarlu Tedla and M. Vinay
Kuwmar Paltha {“Authorised Cfficers™) be and arc herely severally authorizsed to:

a. consider, approve and o sign ail application{s) in respect of fhe Dehentores,

b, lake necessary stepy for credit rating of the said Tehentuics;

o. take all such actions and 1o give all such directions as iy be necessary 1o Tacilitate (he issue,
allotment and redempiion of the Pebenlures; :

d. exeente and stg all such deeds, documents, promissory notes, writings and deelarations and
attend fo all incidental and other matters and as may be reguired W conmection witly the
issuanes, allotment of the Nebentures;

¢ muke all ifings with the relevant Rogistrar of Companies {including filing MELaER olicr) in

o AT
relation to the issue sid alloiment of Debuatures; e
]
=
=)
LT bf ]

= o UEE T, Lddin

Adutin Office: #1314, Baf Square, Rond No, 36, Jubilee Hills, Hydarffid 50ayss Tel: %
Kegd, Office: Menon Flernity, 14 b Wloor, Mew 165, 013 110, 8t Mars™s Jfbdpd, Aliuirpet, €he e
E-matl: info@greculegronpcomTols +91-44-4242 380 an'.-i-‘.li#g- 4252 3K O \ﬁ"} LL-#IJ]UH'!'NEDISPTC]EJZEM
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HEENA RENEWABLE ENERGY PRIVATE LIMITED

t fulfill all the formatities including without limitatios, fiting, listing approval and reporting
requiretnents with any governmental or vepulatory authorlifcs as may be required, and

g doall such acts, deeds and things as may be nccessary o give elfect to these resolutions”

RESOLVED FURTHER TIIAT if uny such docwments aro reguired o be executed vnder the
Comman Seal of the Company, (he same be aflixed to such documenis in the prescice ey ong of the
Autirorised Off¥cers, who shall sign ihe seme it token thereof and the Common Seal {g aulhorized 10
be brought to the place of execution for this pumose.

RESOT.VED FURTITER THAT the Aulharised Officers be and arc hereby severally authorised to
do all such acts and things and deal with all such matters and to take afl such stops as may be
necessary to give effect tu this resalution.

RESLOVED FURTHLR THAT ihe certiticd true copy ol the aforesuid resolufion under the
sigmature of any one Direclor be forwarded 1o such persons or authorities as may be reqiired from
time 10 time. ™

HCertifted True Copy//
Jior ELENA RENEWABLE ENERGY PRIVATE LIMITED

y

Vinay Kumar Pabhy
THrectnr
(D 0271193 1)

Adwin OMTie: H113 1A, Sai Sr{uare, Road No. 36, Tubilee Hills, Hyderabo d-500033 Tel: 900 4030 2000
Teigl, Office: Menon Fiernity, 0% Ioor, Nuw 165, O0ld 118, 81, Mary's Road, Alwarpet, Cherenl. 600 014, India
li-wail: infad@preenbegrapp.comTel; +91-34-4292 3860 Fax: +91-44-4292 3838 CIN: VS0 108 TNZOISPTOLI2EM




Tusoers

INDICATIVT TERMS AND CONDITIONS

|7 Elena Renewable Tnergy Private Timited

b g Zuvan Energy Frivale Limited
: 2, Shreyas Rencwable Energy Private Limited

Other Issuers

& SEI Mihir Energy Privaic Limited

3. SFT Fnerstar Renewable Fnergy Private Limited
. SEL Baskara Power Privale Limited

7. Aashrmun Tnergy I'rivate Limited

3. Divyesh Powoer Private Lirodied

o, Aarish Solar Power Private Limited
10, Pratyash Renewable Frivale Limited

Each Tssuel owngs and opcrates a 50 MW (AC) Solur Power Project
in Kurnool and the Tssuers enlicctively forem the “Solar Portfolie
Czroup”.

For complete details of lssuers, please refer to Behedule T of
the DTy

Sponsor

{A} until the ocourcenee ol the Share Lransfier Fvent, Greenko Solar
Frergy Private Limited {GSEPLY, and () afler the ocarrence of
the Shave Lransfer Tvent, collectively G3FEPL and Greenkeo Power
Projects {Mauritiug) Lirndied (GPPMLY

'Diﬂ]'gm‘s

Collectively, the Tssucr and the Other Tssuers, and cach of ther are
individually referred to as "Obligoer”,

Scoured Parlies

. Collectively, the Nebeniure Iolders, the Thebenture Trustes, and
§the Acceount Banle, to the extent of its foes

! Framoworl
ﬂgr:—eerm—ent

Trstrumment

Sl-:curcui_.' Redeemable,  Hated,  Tlolisted,  MNon-Converlilide,

means the iramework agreement cueented or o he exceuted !
between the Oblipors, the Débenture Trustee, and each of the §
debenture irusiees appointed by the Other Issuers under Lhe Other
Debenture Dacuments (o vecord their understunding with respect
to the debentures across various issuunces by the Lssuers

Dehentares (NCDe / Debenturas)

Wlode of Lesue

PPrivate Flacemenl

. Purpose

the Twsuer solely for the purpnses of:

» pavments of fees and transaction related czpenses
relation 1o the dssoanee ol the Debentures wnd  (he
Dichonture [ocnmenls;

s to fund the Debt Service Rescrve Acconnl.

»  repayment by the Tasuer of the Existing Facility:

» repayment by the Issuer of any other capital ereditors of the
[ssnier;

v repayruent (in part or in full} of any cxisting Snbovdinated

Loans; and




f Provided that the lunds ratsed by the issue of the Debentures shall

= any other purpose in the normat course of business of the
Issuer, ancluding capital expenditure and/or augmerting
worlting capitat and general corporite purposes,

not he wsed for investment in capital markets or for investment in |
real eeinde ]

Tssnue Amogant

INR so000,00,000 (Rupees Three Hundred Croves)

Each isguer i raising an amount of INE $00,00,00,000 {Bopeey
Thres TTumlred Crores), thereby collectively raising TNT
F0020,00,00,000 (Rapees Uhiree L housand crores)

Face Value

[ lnitial Rating of the

Tnstrimernt

Has. 1,00,000 (Rupees one lakh only’ ssued ar Par

‘A& = by Carc Rating

Tenure

1 :,fe:il'ﬁ

Final Settlement Date

Call Option

weans the date on which all Secured Olbigrations have been
trrevecably and uncondigonally paid and discharged in [ull 1o ihe
salistaetion of the Debenture Helders aml confirmed in writing by
the Dehenture Trnstee about the same

The [ssucr shail he entitled to redeem the Pebentures in full
{togcther with all dehentures under the Other Debenlure Trast
Decdsy atrer fornishing 1o the Dehentwre Erustee a prior notice of

far gy

20 (minery) days {"Call Option”)

The Call Option van be exerclsed by the [ssuer on the date falling:
{iy on the 87 {third) annteersary of the Deemed Date of Allotment;
{ii] on the expiry of a period of 15 (fifteen) days from the 200 (third)
anniversary ol the Deemed Date of Allotment; and {iii) on the
expivy of a period of 30 {thirty) days lom Lhe 3t {thind) annbversary
of the Decmed Date ol Allotment, and on the same sct of dates
every year thereafter, Frovided thet the Call Option can be exercised
by el Tsaner on the aforesaid dates onky iCall the Olher Tssuers also
cxercise such oplion on the same dute and redeem the debentures
sued in terms of the Other Debenture Trust Desds executed by
cach ol thetn respeclively

Call Price

Aipar - :

Tixed Tiderest Rato

(t)  for a perwd ol 5 {five) years conunencing from the Deetmned
Lrate ol Alloteenl, 8.75% {eight point scven five por cenl) per
annui payiblde halFyearty; and

fii} therealler Lll Tinal Setidernent Date, 10.25% {ten poinl Lwo (ve
prrecnt) per anuim payable halfopearly

Fixed Tneerest
Fuyiment Tiate

Becord Dare

fssne DI'JE[Lirlgm”:md
Closing Thate

means {4) iu Lhe first nstance, May 16, 20£8; and
{b) therealter, the date falling on the cxpiry of a period ol every 8
{eix) monthe Lherealler

15 days prior to cach Coupon Pagment Dale sud Redemption Datc

November L&, 017

£
/; G A
o

y i
_:I\.\‘/__,m---._{f)f)
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l’a:,:'—in Thitle

Wowvermber Ls, a0 7

[zsnance mode of the
imstrnmeLL

Dematrernlized

Seottlement mode of the
mell et

RTEHS  e-transfor

Peerned Date  of

Allotment

crodited Lo e account of the Yssoer

Redemption

Redemption Date Amount
! ']-E:'—Mﬂ}'—lﬂm . Os. .50 ors |
(| 16 Nov1s - Re. 4.50 ars
[ roeMay-1o Hs, 4.50 ors
1E-Naw-14 Its. 4.50 ars
i lfs—Ma}r—éO H, 4,50 ;
T E-Nov-20 s 480 crs
m'—Ma}-'—le R, .50 o1
16-Nov-21 s 4.50 cry ]
i6-May-22 R | Rs asuers
14-Nov-22 Rs. £.60 crs |
16-May-23 [ Rs. 5.25 ors
| 16-Nov-23 i Ru. 445 crs
16-May-21- Bs. 585 ol
16-INov-2+4 Hs, 5.235 wrs ;
! 1€~Ma:,r—ﬂﬁ _ s 523 crs
| GuNore-2a Hs 524 crs
[A-May-26 R .00 crg
i6-HNov-20 Rs. 6.00 crs
if:‘—?viaj.r—QT | Hs. aTsurs |
15-Mow-27 I e 20475 ors

the Face Value of each Debenture,

Pay-in Date, ie. the dale on which the snbseription amount s

The Delentaves shatl be redesmed by a proporticnate redoction of

%

Volutary Bodemption

Subject tr compliance with all applicable Laws and the Tramework
Agreeement, the [ssuer shall be entitled, during the Financial Years
POLT-2O18, E0TH-2010, 201 5=2020, 2020-2021, to the
Dehentures from Fxeess Cash | In whole or in pace (but if in part
Lthen in the muliiples of Re. 5,00,00,000.00 (Rupees Three Crores)),
by defivering a notice in writing to the Debenture Trustee within
50 (thirty) days of the tnalization of iheir annual andited financial

recdeetn

stuternentg for such Tinancial Years, and by payment of the
Oatstanding Dues on the date falling on the cxpiry of a period ol 30
(thirty) days [rom the date on which the aforesaid 30 {Lhirly} days

statemenls explres

T\’[E.i]]lilillﬂl'j-'

¢ Redomption

& A

g.‘ & ] ] !!i

o s
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B
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period  from the Malizavion of the annual  andited  financial




wiived by the Debenture Holders in tertns hereof and the
Framework Agreement) the Tssuer, to take all necessary actions

{inclading obtainivg all consents and approvals as may be required |
i wnder Taw] and redecm the Dehentures, as follows, bul subject to
i the provisions of the Pramework Agreemend:

L.

i,

113

v,

v,

i

viil,

commencing from Flownetd Year 2o21-202% (1] the inal
Selilement Date, all Excess Cash at the end of cach soch
Financial Yenar, shall he utilized by the Lssner to redeem {in

tnliples of of Rao 1,0000,000.00 (Rupees One Croe)) the |
Dichentures pro rata on the date falling on the expiry of a

period of 30 (thirty) davs o the date of submission ol the
annual audied financial statements in terms hereof for such
Finganoial Years:

in the event any Obligor or Sponsors or the Guaranter
repudiates, disavows or ke any action to challengre the

validity o enforceability of any Debenture Daocument, |
redecm all bul ool less than all the Debentues which are

ouLstaneing

in the cvent iL becomes uulawful or contrary 1o any Law in
ary applicable jurisdiction tor any Obligor or Sponsors or
the Guarantor o perform its oblipations under the
Drbenture Doomments, vedeemn #lF bat not less thae a1 the
Dchentures which are cutstanding,

wilhout prejudien to the olher obligutions af the Fssuer, in

the cvent the Tssuer recelves an amoet exceeding INK

5,00,00,000 [Hapees Three Crores! in any Fmancial Year,
from sale of any asscts, all such atmounts in cxcess [NR
H00,00,000 {Hipres Theee Croves at the send ol sach
Financial Veur, shull be wtilized by the Tssoer to redeom the
Diebentures pro rata;

in the event the Tssuer incurs any Financiat Indebtednces,
other than a Permitted Tndebtedness, redeerm all but reat Tess
than all he Dehentures which are outstarding,

without projudice Lo the other rights of the Debenture

Flodders, in the cvent the Issuel veceives Ay Mmsurarde
proceolds upon oconrrence of a “total loess”, such pricecds
shall be ntilized by the Issuer W redeem the Debentures pros
rata;

withont prejudice to the other rphts of the Debenture
Holders, in the event the fssuer reccives any insurance
proceeds {other than e a “lodal Joss” scenaric), such

procecds, 1o the extant that such proceeds are not utilised
lor replacement or repair ol the assets in respect ol which
the relevant imswerance claim was made, shall be utilized by

Lhe Tssuer to redecm the Debentures pro rata, provided that

such proveeds shall be ntilized {or replycement or vepair of

the assers only if the PPA s valid and subsisting;

m the evenl of oecurrence of a Chapessin, Control Eveat

:
:

H
i
3
4

Bt meem e S




Change )

Mvent

m

Conlrel | shall mesn oveurrence ol any of the fc:r].lowing:

(1]

(i)

respecl 0 GELL together with o GFH Radiwe Decline,
redecm all but not less than wll the Debentares which are
ontskaeading;

in the cvent it becorees oebowfal o contrary too any
regulation i any applicable jurisdictien for any Debentie
Iolder to hold any Debentures or exercise any of its rights
as contempluted in this Dead, redesn all but not Jess than
all the Debentures which are outstanding;

in the event of vconrrence of a Mandatory Redemption
Tovent. (uther than pursaant to paragraph (v, {vi) or (vii)
above) or occcarrence of similar events under the Other
Lehenture Trust Deeds, the Debentnres as well as the
debentures 1ssued wnder the Other Delienlure Trust Beeds
shall be redesmed onoa pro rala basis in accordance with the
Lertns of the Framework Agreement,

LTl completion of the Share Lransfer Fvent wilh respect to |
any of the Obligors, Greenke Encrgy Holdings or GSEPL
directly or indirectly through its Affiliates, ceases 1o hold
atlenst 47.98% of the issncd and paid up share capilal ol such
Caligzan,

on and from completion of the Shure Transfor Ewvent,
Grecnko Energy Holdingss or the Sponsors (coblectively)
directly or indircetly through its AHiliales ceases to:

(&) have the ability 1o appoint majority of number of
divectors on Lhe board of any of the Obligers and
divect the munagement and pelicy decisions of the
Oblimors, or

{H hodd the legal and beneficial ownership ol at least
41% of the total issucd shares for the lime being of
any of the Ohligors;

{recnbko Enerey Holdings direct]y or indircotty through its :
Alliliates coascs tor :

(o} huve the ahifily o appoint majority of number of

divectors on the board of the Sponsors ov the
Cuarantor aed direct the management and the
policy dectsions of the Sponsors and the Guarantor;
or

{h) hotd the legal and beneficial ownership of & least
A1% ol the total issucd shares for the lime being of
the Sponsors and the Guarantor,




Clyn |g:-= i Control
ovent with respect to
GTH

GTIT Rudin .g_;]'.l;)ﬁt:] Tree

%

shall mean at any peint, any “person” or “proup” (as such terms wre
used In Sections 18{d) and 14{d) of the Wychange Act), other than
the Pormitted Ilolders, is or becomes Lthe "leneficial owner” (as such

Cterm s onsed in Hole 13des of the Exchange Act), directly or

indivectly, of more than 30% of the total voling power of the Voting
Slock of Gresnko Tnergy Holdings

Permitted Helders means anv or all of the following:

Lo L3I0 TPrivale Timided;

i, Abu Phabi Investment Anthority,;

il Andl Rumae Chalamalaseddly and 3ahesh Rolly;

v, any spousc or imrnediate family member of any ol the persons
narmed In clanse (i above;

v, amy trust established for the benelit of any of the persons
referred Loin clanse (16 or (iv} above; and

i anv Affiliate of any of the Persons referved oo clanses (i), (i) or

(tiL) shacnwees,

means the ocourrcnce on or within six (6) menths aller e dale of

gy Clanee in Contesl Tvent with respect to GEH, or of pablic |

notice of the ccowrence of a Change in Control Event with respect

to GEIT o e intention by Greenko Fnergy Holdings or any other

Person or Persons to offcct a Change in Conliol Thvent with respect
Lo GUIT, [which period will stand extended by the Debeonture
Halders 2o long as the rating of the Nowss (o0 o Lhe evend. there are
o such Wotes, of Greenlin T*'.m:rg_? H_UIdiIlg‘Sjl 15 umder pu].‘riicl:,*
announced consideration tor possible downprade by any of the GEH
Rating Agencies of any of the cvents listed below:
-':1} in the event the Noles for m the event there are no such
Neotes, then (Greenkn Tnevpy Thildings) are raged by the
GELE Rating Agencies on the Raling Date as Tnvestment
Crrade, the rating ol the Moles {or in the event there are no
sach Notes, of (reenhn Tnergy TToldings) by any GFH
Rating Ageney shall be beloww Investment (rade;

{ii}: in the cvent MNotes {or in the event there are no such Noles,
then Greenko Energy Holdinges) is rated by any. but ned all,
of the GEH BHatng Agcencics on the Rating Dale as
Investment Grade, the rating of the Notea (or in the event
there are no such Nates, of Grecuke Encrey Holdings) by
such GEH Rating Agency{ics) shall be below Investment
Grado or

(it} o rthe event the Notes (or in the cvent there are no such

Notes, then Creenke Epergy Holdings) arc rated below |
Tevestment Cirade by buth Gl2H Rating Agencies on the ;

Rating Thate, the rating of the Notes (or in the cvent there
are no such Notes, of Greenko Energy Holdings) by any
GITTT Rating: Agrency shall be decreased by one or mere
gradlalions (including gradationy within Bating Categorics
s well ws between Tating Categories),

Notes means any LSLy denominated lighedztaled bond issned by

BT
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i

GEH or is Adliliates from time 1o Limne

GEH Rating Agencies means [ 1) Moody's and (2) Fitch; provided |
that if Moady's or Fitch shall not make a rating of Lhe Notkes |
prblicly available, one or morc nationally recognized statistical
rating organizations (as defined in Section Sial{g2; wmler the

Exchange Act), as the case may he, sclected by Greenko kEnergy
[obdings, which will be sabstitared for Moodg's or Fitch or hoth, as
the cuse may be,

Security

L any) nnder the Debenture Docurments shail be seeined o favour of

The Ouistanding Ducs together with all other amonnts due and
payible to the Debenture Tlolders, their trustess snd agents mnder
this Ldeed, atl fees, costs, charges, expenses and all amounts payable
to the Debenture Hobders amd Debenture Lrustes {inchuding but not
limited to onstsndiog remmuneration ol the Debenture Trstes, i

the Debenture Trustes in inorm, substance and manner aceeptable to |
the Lehenture Iolders, by

) a first vanking pari passu chavge by way of pledge over the
[nitial Pledged Securities snd the Subsequent Fledged Sccurities;
iy a first ranking pari passu charpe hy way of mortgage on ull

immovible assets building, plant and maclinery otk present and
fiture} including (rnels of the lssuer;

(iiv st ranldng pari passu charge by way of bypothecation on

all movable assels of the lssuer, both present and future, including

movabte plant and machinery, machinery spares, (wols and

arcessorics, furnitire, fixtures, wvehicles and all other mowvable
properties ol whatsoever nature;

{iv) a first ranking pari passu charge by way of hypothecation:
(&) of all the rights, Lille, interests, benefits, claiens and
lemands of the Tssuew in, to and under the Project Documents,
all as amendled, varied or supplemented from Hme to time;
(R)sabject to Law, of the rights, ttle, interests, benclits, claims
and demands whatsoover of the Tssaer in, to and onder 2]l the
Anthorisations in relation w the Project; and
() of the right, title, interesis, benefits, claims and
demunds of the Lssuer in, Lo and under any Tetter of aredit,
guarantes, corporale guaranteg, banl guarantee, liguiclated
durnapes or performance honds provided by any party;

{Ln of all the Issucr’s right, title, intercst, benefit wm

clairm of the Tssger in, to or umler Lhe insurance contracis and
Lhe insurance procesds;

(1) o entire cash flows, all revenues and receivables off
whatsacver pature wnd wherever arnising, book debts, both
present sud [utare, accruing to the Tssuer and in all Perinitted
Tnvestments or other securitics representing all amounts
crodited therelor,

(Tlon alt reserves and bank accomnts including the trust and

retontion geeonnl and the sub-aceounts ol the lesuer whereyer




)
{v)
(vit)

i The Seeurily (ether than the Scoarity over the Debt Seiviee Resarve
- Account, the Cash Reteniion Acoount aned the Debt Payment
Aceoued] shall be shared on a pard passe basis with the fimd ands or
non fuind based working capital facilitics as may be required by the
Fssuer, for an amowmt ool exceeding INE 80,00,00,000 { Bugrers
Thirty Croresubject to such working capital lenders sharing pars
Ffasae lewer similar to the pard passn lotter shared by the Trebenturs
Trustee/ Bebenture Holders to acknowledge the sharing of the
redevant Seourity az contermypluied bereinabose,

: Timelines for Seeurity Creation

maintained and all the srmonnes Tying to the aredit thereol:
((3) on all Inter Company Loans pranted by the Tssonor
trom time to thoe;
(I1: on entire intangible assels of Lhe Tssuer Companics,
including but aot limdred to, goodwill, intellectual properly
righrs and vncalled capital, both present and future

Cruaranies;

Other Lssucrs Guaranies Deed; ancd

Nou-Disposal Undertaking,

(a)

{b)

—
e

The Sccurity listed in (i) over the Inidal Pledged Secusities
shall be created and perteeted no laler than the expivy of 80
{thirty) days [tom the Deemed Date of Allotment. The
Secnrity listed In (1) over the Subsequent Pledged Secaritics
shall be created and perfected on or  prior to January 20,
2018,

The Securtiy listed i {ii} shall be created and perfected | no
Tater than the cxpiry ol 9 (nine) monihs from the Deemed
Date ol Allolment.

The Secawity listed in {iii) and (v} shall be created and
perfecled within a pericd of 80 (thirty) days from the
Decmed Date of Adlotmend.

The Secority listed in (v} and (i) shall be crested and
porfeeted on or belove issiance of the Tehentures,

The Security Tisted in Clanse 6.1(vil} shall be created no
later than o (Uirky} Bosiness Duys from the Decmed Date

of Allotment,




| DSRA ' means, it iy lime an AU :—.-r.lu;i] Lo the redemption/ repasment |
! tslallment payable by the Issucr during the peeiod of next 6 (six) .
imonths under Lhe Debentire Docurmenls and intorest payalite by the I
[ssier during the mext & (slx) months umder the Debenture :

Dacuments.

The 1ssuer shall esiablish, fund and muinsin througheut the termool
the Pehentures the Dbt Service Reserve Account fiv an amount
sqnivalent to the Debt Service Heserve dmnmol. Provided that, the
Issner miy replace the amounts Tying In the Deht Service Rescrve

I dccount, by providing s guarantee from « bank {having a eredil
rating of atleasl AA) acceptable o ihe Debenture Holders, or by
; providing a guarantes from Tala Capital Limited, TIDFC Lamnited,
| T.&T Finance Limited or Aditya Rirla Tinance Limited, provided i
such non-hanking financial company have a credit raling of atleast
Adin a form and maonner accoptable te the Debeniure Lrustes

Debt Service Reserve Amount means, at any time an amount egual

to the redemplion/ repayment insialment pavahle hy the lssuer
i during the period of next 4 {six) months nnder e Debenturs

Documents #nd interest payable by the Tssuer during the next 6
{six) rmonths under the Debenture Dacaments.

Drefault 7 Penal Rale | means in case of a default or defay in waldng any paymencs under §
the Debentmre Docnments, an additional intevesl at the rate of 1%
{one percent) per annum over and above the Fixed Interesl Tiate for
the period of default or delay.

Onutstanding Dhues Cweans at any time, fier adjustment of payrments alrcady made by
the [ssuer until sucl date, all amounls payable by the Tssuer to the
Debenware Halders, their wrustoes, agents or advisors, pursuant to
the terms of the Debenture Documents, including  without
limitaticn: ;
(1) the principal amount of the Debentures, Fixed Inievest,
> Defuuli Tnterest {if applicable), costs, charges, fees and any other
monics/ amounts due and pavable to the Debenture Hobders, Ltheir
trustess, agents or advisors under the Dehenture Tlocutnents, and
{ii} any and 211 sums expended by the Debenture Holders, their
trustoes, agents or advisers in order 1o protect, preserve, enlorce or

realise the Scewrity, i
Bay Count Busis Actuat £ Actual . .
[Teliday Convenlion It is dlavified that, {a) for payment of any Fised Tnlerest in the event

i 4 Due Liate fall on a day that is not a Busimess Pay, then Lhe
i amownls shall be paid on Lhe immediately snceeeding Business Lay,;
(b tor payment ol any Bepayrent Tnstalinent or other wmounts due
wnder the Debentore Documents or Matority Dale, fall on a day |
that iz not a Business Day, then the wmoeunls shall be paid on the :
immedislely preceding Business Dag,

[ehentere Lrastes Axis Trustes Services Limited




: Dl—':-}.l[-!rtt.tir{_‘:"

Pracumenis

I 1) Lhis Theed;
i the information memorandum prepared by the Issuer and

v the Debenture Trostes Appoimtment Agreement;

3 HNI T

subrniiied 1o the Debenture Trosies
fiii) the Odler Leller, together with the PAS -4 filed or to be fed
by the Tusuer pursuant to the éerms of this Deed;
{iv) the Drebelres,

(i} the Trust and Hetention Account Agreement:
ivil]  the Framework Agreement;
{viil)  each Secority Document:

Froject Doctrnents

i} the Subordinasiion Agresment;

fix) such  other  documents  destgnated  as o “Debenture
Diocument” by the Debenture Trastee,
means, ) - . )
1} the Power Purchase Agreement;
{1i) the inodute supply agreemen; .
ny agrecnents relaling to all the immeovable propertics of the
lssucr, including uny fease agreementfs) executed from lme to time
(iv [nsurance conkracts inorelation to Lhe Project;
[v] Waltanty  docoments  executed  with  the  solar pancl
munufactirers of esch Project; i
{vi) any implementation support agreement!s):

-~ lssuer with Greenka Encrgy Projeces Private Limiled,

=) bemds, letter(e} of eredit or guarantees issued in respect of
the documents alove;

{(vit)  civil works vondract, service conlract  entered into by the

(viii)  supply conteact for balance of plant. entered into by Lhe
Lasuer with Greenko Clean Tnergy Projects Private Limited,

{ix}  supply contract{s) cntered inte by the lssaer for supply of |
Irverlers; :
(%] the Authorisations,

(xil)  uny other agreements executed by the Tssoer in relation to
the Project and designated as such by the Debenture Irustee

Conditions

Frecodent

Conditicns
Subsequent
Restricted Payments

Befer to Clanse 7.0 and Part A of Schedule L1 of te Tiebenture r
Trust Deed

fTrnst Becd

| T1Cans:

Hefer to Clause 7.8 and Parl B of Schedule 10 ol Lhe Dehentare

(4] the autherisation, declaration or payment of any dividendsy
feither i cash or property) or distributions or return on |
cquty; !

{I reclernption, retivement, purchase or other  acquisition,
directly or mdirectly of any shares of any olasy of its cquity
interests held by any Person, now or hereafter outstanding
{0 any options o1 warrints ssued by the Issuer with respect
Lo ity equityh:

{v) prepay or redecmn for value, o ErEhe :

H
i
H
H




Permitted Restricted
Payments

(d}

(1

(11}

means the following Restricted Payments, if the Restric terl Paytnent |
Concitions are satisfied:

the lssuct, cxcept & the exlenl that this is permitted uder
the Behenture MDuomimenls;

any Investrenl (olher than a permitted inveslinent] in any
cntity;

repay U prepay any princlpal, interesl or olher amommt on or
in respect of, or redeern, purchase any Financial Indebtedness
owedd actually or contingently, to any sharehobder £ Sponsors
of the Tssuer or any other cost in relation thereto.

For the Financia] Years 2018-19, 20 E9-2000 aml 2000-2021 J
payment of Restiicied Fayment, for an amennt nol exceeding
the lower of;

(1) 50% (1ilky pereent? of profitafier lax ol the Lssuer
fixr the concerned Financid] Yeur, and
(b Lhe amounts specified in DISCR Numeralor

caleulaled tor the concernedt Tinancial Year tor the
Tswuel less 1 times the amounts specilisd in DSCR
Denominator calowlated for the coneerned Financiai
Ve for 1he Issuer, both ealeulated wills respect to
the coneerned Lssuer,
provided thal such amount for all the Obligors in aggregate
shill nol exceed the lower of the amonnts speciticd i sub-
paragriphs () and (b) above when exlonlated on a combined
basis For all the Obligors;

therenfier, Ll the Final Scttlement Date, nil. i

Restricted Payment.
Conditions

: mreans, the satisfactiem of the lollowing conditions for making a
! Pormitted Restricled Payment:

(1)

(ifT)

(i)

the DSCR [belbre and after muling of any Permitted
Hestricted Payiment), calenlated both st the Tssoer level and
on 4 cotnbined basis for all the OWigors, shall be above Le: L
Tor the avoidance of doubt, it is clarilled that for the
purpasss ol {esting satisfaction of this Restricted Payment
Condition, the DSCR calowlations are not required to be
tested on an individual basis with respect W any of the !
Other Tauners; !

Lhe Tssuer shall have paid all wmeounts that are then due to
Lhe Trebenture Holders i osccocdance with the Pebentore
Docurments:

ne breach or default 1s zubsisting or will cocur (a8 o resull ol
such payment) imder Lhe Debentare Docimnents which can
tead to an Byvent of Delaull:

niy Evenl of Default shall huve ocvorved or be continuing or
will ouewn (as a vesult of such puyment) imder the Debenture ;
Procnmends,




(v} 0o subsisting breach or default by the Issuer shall have
oceurred under the Praject Documents which will bave a
Muterial Adverse Fifoct, ;

["ﬂf’i:l the Debt Service TReserve Acvonnt shall he fully topped-up
Lo Lhe exeent of the Dbt Serviee Reserve Amount and be
available;

{vit) the debt service reserve accounl tnainiained by Lhe Other
lssners shall be dully lopped-up Lo the exdent of the debst
service rescryve amount required to e maintaingd nosoch
accoumts  as per the forms of the Ocher Debenturs

Dracuments,
Dbt Serviee fmcans, o any dale, in .J':-e:,'l]{-*_::i_ oo Lhe concerned P[—':I'RUI’.II::*_T:.::.: for any
Coverage Hatio peringd, the ratio of {0 s we i) below:
{1) thie agngrregrate of (without double eounting): {a) profit alter

tax for thut period; {b) amortisation/depreciation for such
pericd including other non-cash items; (o) deferred Tax; {d)
interest and other charges (which form part of Hnance :
charges under the profit and loss account of such Personsl) |
accrued/ payable by such Person(s) during such period with
respect to any Financial Indebtedness imcurred by such
Forsenis) ("DSCH Numerator™);

(ii) the aggregate ol an atoound equal e e Inlerest gl other
charges {which Toetn part ol fnance chacges onder the
profit and toss account of such Persen(s)) scorueldpwyable
during suech period and repayment instalimends payable by
sich Persondaiduring such period, both with respect o any
Finanecial Indebledness incwred by such Personds) ("TISCR
Drenominator™).

Affirmative Covenants | Refer to Clause 9 of the Dehenture Trost Deed

E Wegative Covenants J Tieder to Clawse 10 and Scheddule W oof the Dehenture Trust Decd
g Frdietnation ; Refer fo clanse 9,15 of the Debentire "Lrust Decd

g Covenant ;

’ Operating Costs § CQperating Closts means collectively the tollowing:

i) the Ol Costs;
i) Dnsurance Costs;

i) Tuxes required to be paid by the lssucr.

(
(
(

: Q&M Costs means the following,

(i the Byse O&M Costs; and

P the Tneresnental Ofchd Costs,

F Ruse OM Cost means an amount not cxcecding INH 4,50,00,000
per Flesneis] Year {fealonlsied pro raty in proportion to the number
ol days for Lthe relevane part of such Financial Year), escalated at the
Fade of 5% (Tive peroent? each Financid Year,

i

=T




- execeding THR 20,00,00,000 per Financial Year | caloulated pro rala

- Obligors including the Issucr, and at wuy Lime, in ovder to calodate

Mandarory Tedemprion Ewvent is subsizling, an ameunt o

in proportion W the number of days for the velevant part of such
Finaneial Year) lor the period of first 5 (live) Pinancial Years.
Provided that, the above amouuts shall be caleulated acrosy all

the above winound, any Ineremental Q&M Costs (as defined in any of
the Other Trust and Retention Account Agrecments) abready
transferred Lo Lthe Operations & Maintenance Accounts {established
by the other Obligors under their respeciive Other “Urust wral
Ketention Aceount Agreementst amd Tncremental Odbt Cosix
alrcady transterved to the ASPPI. Operations & Maintenance
Accounts during the past period duriag such Financial Year shall be
deducted. Tt is clarilled that if an Fvend of Delaudt or a Mandatoy
Ltedemption Tvent is subsisting, the Tncremental OfM Costs shall
ke vl

LReplacement  Capex
Limits

Replucement Capex 1. mils rueans, so long as no Tvend of Default or

a Mandatory Rederoption Dvent is subsisting, an amount not

excealing INR £25,00,00,000 b the period of first 4 {live) Financial

Years, which can be utilized v the porposes of rehabtlitation |
and/or refurbishment of the Project. [t 35 clarified thac the |
Heplacement Capex Limits canoot be utilized for echancing the
capaeily of the Project. Provided that, the above amouncs shall be
cilenlaled across all Obligors ineluding the Tssaer, and al any time,
in arler to calendate the ubove amount:

{1 any Replacetnent Capex Limits {as defined in any of the
Other Lrust and Reteution Accownt Agreements) already availed by
any Obligor undes their respective Other Trust and Retention
Account Agreemenls and Beplacement Capex Limits  aleeady
wiilized by the Tssuer diring the past period shall be deducted;

(it} any Insurance Proceeds received by the Lasuer or any other
Obligens, other than on aceonnl ol any “total loss” and which ;
amounts ave not utilized or requived to be utilized for repaie or
replacerment ol any asscts of the Tssuer/ Obligors, shall he added.

Tt ix clarificd that if an Tvent of Default or o Mandalory Redemption
Eyenl is subsisting, then the Replacement Capex Titnivs shall be nil

Estahlishmenl of the
Acconts

The ASPPL Trust and Retention Account shall have the [hllr:;-,-]ng
sub aceeants for the purposes of this Agreement, namely:

i g sub-account denominated in Rupess Giled the "ASPIPL
Presigmated Aceonnl ™

i a subeacennnl denennnated in Rupees titted the “ASFPT.
Hevenne Aceount™

i, sub-account denominated In Rupees titled the “ASPTL
Operalions & Maintenance Avoount™;

v, 4 sub-account denominated in Hupees titled the “ASPLPL
Working Capital Acvound”;

V. a sub-aeeonnt denomyinated o Ru‘ﬁw J,\dui thu: “ASPPT.




V1

wit.

viil,

Debl Puyment Accomnt’;

a sub-account denominated in Rupees Gillal the "ASPLIPL
Debt Service Heserve Account™

4 sub account dencminsted n Hupees titled the “ASPPT.
Cash Hetention Acoount”;

4 snhaccount demominated i Rupees titled "ASP'PL |

Distribation Accoumt”: and

a sub-aceount denominated in Rupees Ciled the "ASPPL
Enforcement Proceeds Aceount™

Woaterfall mechinism

- Uhe Issucr shall procnre that any other amonnt that woukd be

payable to the Issuer {unless otherwise specitied in Lhis Agrresmont)
shull be credited to or deposited in the ASPPL Revenue Account
upon parvmend thereof

As long as there is no Tvent of Default (which has ot besn cured or
waived), the Account Bank shall, withdraw amounts from the
ASPPL Revenue Acconnt in accordance with the Tssuer's and For

i the Debenture Trustee's instructions and the opecaling procedures

specified I Annexwee 1 only for the following purposes in the
following order of priority:

{1}

{ii}
(ifi)
{iv)

{v}

(vi)

{vii}

L meet the Operatng Costs as and when required, o
depostl. into the ASPPL Operations & Maintenance
Aol

onoA date falling on or belbre uny payment date, amounts
rerpuired to meet any of Working Capital Costs for deposit
mndn Lhe ASPPT. Working Capital Acoonmt;

on A dlate falling on or belove any Thoe Late, amounts

requeiled te reeet any of the Debt Servive obligations of the
Izguer in terms of the Debenbare Diocutnernits

Ler Lrangfer such amount to ensure that the balance in the
AP Debst Serviee Breeserve Accounl is equal to the Deht
Selvice Reserve Amount;

Lo meet any shortfall in the Other bt Paymenti
Accountfs), in uecordance with the Framework Agreement;

o repay to the Guarantor/ Sponsar any Lemporary
Shortlall Tean, so Jong as: (a) there exisls no Kvent of

Drefanlt; (I} there exists or wili not lead w any insufficicney
in the ASPPL Operations & Mamtenance Aceonnt, the
ASPPL Debl Payment Account and the ASPPT. Dbt
Serviee Beserve Aooount;

to tranzler Lhe ameamts to the ASPTIL. Cash Betention
Accound in scoordance _wif:h Clavse G54 ol the Trust &




Hetention Aceonnl Agrectuont;

(viiiy  to transfer the amennls o the ASPPT. Disinbulion
Account i accendunes with Clanse §.8.2 of Lthe Trosr &
Hetention Acconnl Apreement

Provided that, during (he subsistence of un Event of Default,
nolwithstanding  anything contained above, Lhe amounts
requited to be deposited in e ASPPL Working Capital
Account und the ASPPL Deld Payment Account, shall be
deposited pro raia for mecting the Debt Service and Working
Capital Costs i 4 pro rald manner.

Representation
W arrantiey

% Meder to Clavse § aml Schedule Y of the Debenture Trust Deed for

. the detailed list of Representution & Warrantics

Tovents ot Defanlt

below lsed Events of Defanlt;

1. Nen Payment

b

Breach ol Covenants and Undertalings
Mlisrepresen il tion

4, Chross Delanlt

)

. Decurlty

fi.  Insurance

7. Authori=alions

8 [xpropriations

5. Material Adverse [lifect
10, Material Liligatlion

11. Terminaticn, Amendment ar Repudiation of Project,
Doeurments

12, Judgment, Creditur's Frocesses

£ Cassation of Business

L, Troroosity

14. Insolveney Event
15 Aundit Qualification

CDHSEL]I.J.HTH:HH ol
Yvent of Defiull

the cnre period stipulated, ifany, under Clanse 11,1 of the Debenture
“Vrusl Deed, then the Debentnre Trustee (acting ou instructlons ol
the Diebenture Holders) shall, wilhout prejudice to their vights
under Taw and the Edhenture Doeouments, declare thai Lhe
Tlebenturcs shall antomatically and without any further action,
Lecome due for redemption amd alt the Outstarading Dues shall be
due and payable and shall lie paid and redecmed by the Tssuer:

fa) Immediately, in ease of Clause 1151 (Noe-Payrmenl], Clanse
11.1.4 (Cross Defanlbt} Clause 11,1, 10(1) and/or Clauze
11.1.1 {1} (Lermination, Amendment or Bepudiation of Project
Dncarnentsh; and

(b} in casc of all other Tvents el Default, within 10 {ten) days off
such declaration,

T the Tssuer has not redeemed sl the Debentures and paind che

Outslanding Dhics within the period Eﬁﬁtﬁﬁm the Debenlure

Tf an Tovent of Default has oceureed which has not besn cnled within 3

Reter to Clunse 11.1 of the Dehenture Trost Deed lor details on the




lelders shatl have the right 1o and fake all actions petmitled nnder |
L unel the Debenture Docornents including the actions lanl down
LEE :']Ell_.l&{*. 10.2 of the Debanlure Trogt Deed:

THTigatm

i Decision

wheer

Agrecment

uf Surplus

The OMligors are required to agres, umlertaie, acknowledge and
conlivm the following:

(a)

"

subject Lo other provisions of the Framework Apresment, all
amounts available fif any) with any Ohlisor shall after
meeting Lheir Operating Costs, Working Cupital Costs and
Drabt Bevvive will be made available v the other Obligors for
meetingg shortfall, if any, under thelr respective DNebentmre
Documenis o the manner sct out in the Trost and
Retention Account Agreement;

on a Business Day Gilling 5 Business Days before the Thie
Irate, the Debenture Trostes shall cxanumne (with the o=
operation of the Account Bank) the balances Iying in he
respective Aceounts ol each Obligor, and in case of a
shortfall in the Debt Payment Account of any Obligors) and
surplus available in ihe Acecunts of any other Obligos),
will have the right 1o require the Account Bank (o teansfer
all or amy part of the surpoyg wrailable with any Obligan{s) ro
meet the shortfall in the Deht Payment Account(s) of any
other Obligors, o rata the Qutstanding Dues  across
Lssuances where theve §s any shorefall,

in Lthe event, the Dehentire Trustes or any of the Obligors,
detectning that the amounsts available with the Obligors is
el sulficient to meet the amooeds due under the Debentore
Docoamerds on the Due Date (aller taking intoe aceounts any
amennls lying in the Accounts, including the Tlistribution
Aceountfs), the Cash Hetention Account(s) and the Dbt
Service [eserve Accounts), the Debentire Trustee and/or
any of the Ohligor!s} shatl have a vight 1o issue a notice to
the Guarantor on o date falling ao earlier than 1 Business
Drays beline the Thie Date regquiring the Guarantor to fimd
such amonntx on or before the Diae Dale.

Making
Trrineworls

Thee Debenture ‘Lrustee and Debenture Holders funder cach of
the Tesoanee(s)y shall be bound Iy the provisions set out in the
Framework  Agreement, notwithstanding  anything to  the
conteary in any other Debentive Docurnents;

B

On occurrence of am (a} Event of Delanlt under any
Lzsvancefs} (including cross defaabts as 4 consequence
therenl in oLl Tsswance(s)y or (b) Mandalory Redemption
Event identilied in Clause 8 below, the satne shall not be
waived by such Debenture 'LUrustec/ and or such respective
Drebenture ITolders uniesy a decision to waive saine has heen
taken by Trebeninre  Holders facross  all  Tssiances)
comprisiteg of not less than Debentare Holders holding 75%
of the nominal value of Debentures, caleulated taling ioto
account Debenlinres across all the lssuances,

On oeenrrence of an Event of Defrult under any issuance!s!
{lnclnding cross detantts as 8 consequence thercof I other

Tasaanee{sy), any declsion o lakeseedinforcoment Action
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nutuire of the Enforcement Action proposed to be raken),
determination of ameunts to be speot lor preservation of the
Secied] Aszels or for any other Eolorecment Action, shall
bee taken by Debenture Helders (across all  [ssianues)
comprising ol oot less than Debenlure Holders holding 51%
of the nominal value of Debentines, caleulated taking into
account Dehenturcs across all the Tssuances, which deciston
shatl be tinal and hinding on all Debenture Holders {aeross
all Tsnnrioes) )

¢, Any decision to vemove a Debenture Trustes and/or
Aceount Bank, and ideutilication of a substitnie Debanture
Trustee and/or Aceount Bank, in any of the Tssuance(s),
shall be taken by Debentare Tlodders (across all Tssuances)
cormprising of not less than Debenture Haolders heldig 41%
of the nominal value of Delentures, caloulated taling inco
acconnl Debontores aeross all Lhe Issuances, which decizion
shinll e nal and binding on all Debenture Holders (neeoss
all Tusuances); and

d. Any amemdments to Clanse 10 [(Negafime Cotenends) or
Clanse 11 { Frends of Defanit) of any Debhenture Lrust Deeds
shall be tuken by Debenture Hollers (across all [ssuances)
comprising of net less than Deberture Tlnlders halding 51%
of the nomingl value of Debentures, calowtated taldng into
account Debeniures across all the Tssuances, which decision
shall be fir] wnd binding on wll Deberdure Holders (across
all Lssuances).

2, ‘LThe procedure(s) set ot in Schedule X of the Dehentire Trust
Deids shall be [odlowed by the Debentire "Lrustes’ Debenlule

Holders [ Laking any decisions as sct our hersinabone,

rovided thal, the references to; (#) "Debenture Hobders" shall
deern to mean Dobemtore Hobders across each [ssusnces; [
“Outstanding Bues” shall deem 1o mean Outstanding Pues
across each Issuances; (¢) “Debenlares” shall deern Lo mean
Lebeninres across all Lssumnces

Please vefer to clanse 3 of the Tramework Apresrnent lor more
details oo the Frecision Making process

{h'-r:-ml::-u:Live of the nmature of Lthe Scoured Asuets o Lhie

PPro Rata Dhistribution

Nnh{-ithmnding anything e the contrary conlained in any
Debentare Docnmendt but subject o the other provisions of the
Framewnrk Agrecment, all FProject Procecds {available to any
Tzsncr), shabl on and from occwrrence of any Lvent of Llefuult or
Mandatory Redemption Event or voluatary redemption idenified n
ihe Frameworlk &greement (under any of the Tssuances, which has
not been waived by tollowing the process sct out in the Tramework

Aprecment), shall afeer making payments hy the vespective Ohligors
of the Operating Costs, be applied in the tollowing manner, and any j:

amounls reecived by a Debendure Molder o breach of this provision
ghall e held in irust by them:

{i livstly, focs, costs and expenses of the Debenture LTustee
andd Account Bank, pro rats across all Issnances:
N /




(i) secondly, payment o amounts ncurred for iaking any
Enforcement Action, including preservation of Sceured |
Assets (across all Tssuances) as approved by Debontore
Holders nnder Clause %1 above, pro rata across il
Tusuances;

{1if} thirdly, tewards payment o Default [ntorest and Tisedd

Trtercst to Debenture Holders, pro rata across 411 Tssuances:
; ani!

' F) fourthiy, {owards payment of Repaymenr Instalments and
: balunee Outstanding Dues pro rata the Qotstanding Dues

across all Teaiances,

Drrovdeleed that, during the subsistence of an Event ol Dwefaulr,
notwithstanding anything contained above, the amounts Lo be paid
s the Dehenture Helders and the working capital lenders (to the

bextend permitred under the Debentere Trast Decd) shall be made on
a pra rate bagis. Such pro rate sharing amongst the Debenture
Helders and the working capital lenders shall be caloudated taking
mta accoant the “Uotal Outstambiegr Dues and the apprepale of the
ariounts pavable Lo the working capital lenders, '

Application of | Distribution Monies will at all Limes be applicd pro rata the i
" Distribotion Monics Outstunding Dues across Tssuances (rvespeetive of who has taken
If.'hc Enloreement  Action;, Each of the Debentwe 1lolders /

- Delenture “Irastee (aciing for Debennue [olders), under cach

1

Issanee, shall kecp the other Debenture Holders/ Debentore
Trustee under the oither Tssuances, inlormed of ANy dmounts or

proceeds received by them or appropriated by thetn from the
Obligors and/ar the Guarantor and/or the Sponsor in terms of their
respective Debenture Documends.

! 'Fo pive effect to the above, upon completion of any Teforcement
Actions and/or veveipr of any Distribution Menies ander any of the
Lzsuances, any Listribution Monies received from time (o time shall
be applicd in the following manner, and any amounts received by o |
Debentore Holder i breach of this provision shall be held in trust

i by thermn to be applied in the manner sel our herein:
! {0y firstly remmburserent / payment of all cost ineurred for ;
taking sy such Enforcement Actinm, :
(i) socondly, {ezex, costs und cxpenses of Lhe Tebenture Lrustes
atsl Aecount Bank;
(Hii} thirdly, towanls payment of fees, cosls, expenses, Defaull

Toderest und Pooed Infevest weler the Debhentare Dociments

pro rata the Outstunding Dues across Issnanoes;

! fiv) [enrthly, towards payment of Repayment Insialments and
batance Outslanding Does pro rata the Outstanding Dues
auross Tssuanecs: and
(%) lastly, surpdis if any will be retened o the Guarantor or
; riy of the Obligors

- Provided that such Distribution Monies avising from catorcement. of
any nenenbrance {which i pard passn wit :

x capiial lenders) -




" shall be shared pro rata with the W{?I']i'!i!.g capital fenders of the
Obligors as permitted voder the Debentmre Lrust Desds o Lthe

Cextend of the amounts duc and payable to them

Fvent  of  Default, | An Event of Trefaull under or in terms of any of the Debenture

Mandatory S Trust Deed wilk trigger ao Fvent ol Deliull under other Dehentire
Hedempiion and - ETust Presds

Voluntlary :

Bedemption Ocewrence of a Mandatory Rederaption Event {identified in Chanses

F ST (D), (LY (v, vl (Ix) and (x) of any Debenture Trust Deed)
under or in terms of any of the Debenture “Lrust Deed will frigpmer 4
Mandatory Redemption Event muder each ol Lhe other Dicbomtwre
Trost Decds,

Any voluntary redemption made by any Issuer in terms of Clanse
5.5 of any Debenlurs Trust Decd will require voluntary Jl-'dCll‘lpthn :
{0 be made under cach of the other Debenture TTost Lecds and any §

sich payments in the Debenture Holders shall be made across all §
Tssiances pro rata the Outstanding Thies seross Issuances. Provided :

turther that the volunlary redemption on account of exervise ol Call '
: Option under any of the Debenture Trust Deed shall he utilized for
§ payIment of "otal Onlstanding Dues in full

! Capitalized Lerms Cupilalized terms used DLut nol defined herein shall have the
micaning assiznel w the term in the Dehentuve Trost Deed and/or
Lhes erLher Debenture Decuments, sx Lhe sontest may require,

Governing Law | Uhis Terrn Sheel and the J_.'.icbcntur:-:. Darenmenes shalk be gDVEl‘ncd
by Indian Law and shall be subject to the jurisdiction of conris aml
- tribumnats -'.Jr”:,.’derﬂl}ﬂd
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