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TERM SHERT
1. | lssuer / ! Hero Solar Energy Private Limited (HSEPL)
Company
2. | Promoter Hero Future Energies Private Limdted {H¥FEPL” or “Inclia
HoldCo"} and [HFE Global] {(LTK HoldCo;
3. | Promoter HFE Global. promoted by BCIPL and BMOP (Part of Hero group)
Group
4. | Sole Asranger & | YES Bank Linuted
Underwriter
3. | Eligible »  Matual furds
Investors or #  Public Financial Institutions as defined in section {72} of
Investors the Companies Act, 2013 ’
s Scheduled Banks and NBFCs
s Insurance companies
= Foreign Instiutionat Investors (subfect to compliance with
the 5EBI/ REI nornis)
5 Provident funds, gratuity funds, superannuation funds and
persion funds
»  Co-operative banks, regional rural banks, NBECs and infra-
finanecing compandes authorized fo invest in Debentures
Sucieties authorized to invest in Debentures
v Trusts authorized to invest in Debentures,
»  Stamtory corporations/ undertakings established by
Central/ State legisiature authorized 1o invast in Debenturss
e Any other investor authorized to invest in these Debentures
as per extant rules and regulations
6. | Instrument Sendor, unlisted, secured, Rated and Redeemabie Non-Convertible
Debentures {"Debentures”)
7. | Security Secured
8 1 Listing Undisted
9. | Purpose of s Towards capital expenditure in the Issuer or any of is
Borrowing subsidiaries;

+  Refinance of existing debt utilised for capital expenditure by
the Issuer or any of its subsidiaries availed from any entity
other than promoter group or group comparty;

* Any incidental/ transactional expenses & financing costs for
issuance of said NCDs

The Debenture cannot be utilized for capital markeis or for
investment in real estate or land acyuisition or purchase of land or




any other purpose not perrnittad or prohibited by the Reserve Bank |
of India.

Endd use certifucale to be provided within 90 days from tle deeined date of
allobment

12, | Townllssus INE 200 Crore
Amount
1. | Tenure Diner to Door tenor of 3 years with redemption as detailed below
12. | Tenor/ HSEPL
Redemption -
Date at the end of 2.8 Years from the deemed | STRPP 1: Rs. 100 Crore
data of allotment
at the end of 3 Years from the desmed | STRFP 2: Re. 100 Crore
ctate of allotment
13, | CreditRating/ |'A+/Negative by ICRA or CRISIL
Initdal Raiing
14 | Coupon Rate/ | 1184% pa.
Inidal Coupon
Rate
15, | Enterest Annusl
Payment
Frequency
16. | Face Valus of Rs. 10 Lakhe
NCDs
17. 1 Issue Price of Rs 10 Lakhs
NCDs
18, | Put/Call MNA.
Cption ) ]
(subject o other conditions mentioned in the Tronsaction Documents}
19. | Redempton MN.A.
Premium
20§ Pay in Date Issue Opening Date: fune 11, 2019

Issue Closing Date: June 11, 2019
Fay-in Date: June 11, 2019

Deemed Date of Allotment: June 11, 2019




j 21, i Eacly In case the Promoter fails o raise additional equity of a minimum
: Ee‘if‘-‘n‘-?mn of Rs. 1,000 crs in HFEPL by December 31, 2019;
Vet
1y any NCD holder shall have the right to demand redemption
of 50% of the cutstanding issue amount with a [30] days’
notice and
2)  the balance Debentures shall be re-priced higher by 150 bps
for the residual tenor, Further, in case the Promoter fails to
raise additional equity even by 31st March 2020, the coupon
shall be re-priced ugher by another 150 bps tor the residual
tenor.
The repricing in {2) above shall be applicable 81l such Hme the
Promater has raised Rs. 1,000 Croze equity.
22, | becurity The Debentures, together with all interest, liquidated damages,

fees, costs, charges, expenses and other monies and all other
amounis stipulated and payable o Debenture holders, shall ba
secured by

{a} a first rarking exclusive pledge over the 49% equity shares
and compulsorily convertible debentures held by the
Company in 5PV developing Bhadia Solar Power Project;

{b) an exclusive charge over the rights, title, benefits, interest,
claims and demands of the Company over and in respact of
49% of the loan extended by the Company te the 5PV
developing Bhadla Salar Power Project and the
corresponding loan agreements;

{c) an exclusive charge over the rights, title, benefits, interest,
claims and demands of Hero Future Energies Private
Limited over and i respect of the loans extended by il o
the Company and the corresponding loan agreements; and

(d) the powers of attorney,

$uch that a security cover based on the beok value of the assets
secured of 1.12 tmes the principal amounis of the Debentures is
maintained during the tenor of the Debentures and the assets over
which the Security is created is free from all other Encumbrances,
The secwity may be replaced by certain other security in
accordance with the deberiure trust deed.

Notwithstanding anything contained in this Offer Letter, the
Issuer shall, until the Final Seitlement Date, ensure that, the
Issuance shall be secured by the creation of a charge on the
properties and asseis of the Issuer or its Subsidiaries or its holding
company or its associate companies, having a value which is
sufficient for the due repayment of the amount of Debentures and
the Fixed Interest thereon.
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23 | Debenture

Axis Trustes Services Limited

E

Trustee
24, | Transaction Cyril Amarchand Mangaldas {"CAM™) R
Legal Counsel
25. | Pre- Shall include the following:
disbursement
Conditions/ 2 The Company shall have cbtained all necessary board /
Resolutions shareholder resolutions under the provisions of the
Required Companies Act, 2013 as are required in elation to the
' borrowmng powers, issue of the Debentures, the appointment
of the Debenture Trustee and the exscution of necessary
documenis in connection therewith.
® Execution of all the trangaction documents to the satisfaction
of Tnwestors.
@ INe Event of Default has ocourred and is continuing
* There i3 no material adverse effect and there are no
circumstances existing which could give rise, with the
passage of bme or otherwise, to & matarial adverse effect.
#  Appointment / Consent of the Trustee
+  Signing of Informaton Memeorandum,/ PAS-4
® Rating Letter & Rating Rationaie
s Any other conditions as the Investors and/or the Debenture
Trustee may require.
26, | Conditons 2 Issue of fetter of allotment within 2 {two) Business Days of
Subsaguent the deamed date of alloment.
# Issue of Debentures in dematerialized form within 7 {seven)
Business Days from the deemed date of allotment,
* Security creation and perfection within a period of 60 (sixty)
Calendar Days from the deemed date of allofment.
27. | Credit Rating Step-Up and Step Down
covenants

In the event of rating downgrade by any of the rating agencies,
the increase in Coupon Rate will be 30 basis points {bps) for
each notch of downgrade from the date of downgrade.
However, opldy in the case of the fivst downgrade in raiing from
the initial rating by any rating agency, the Coupon Rate shall
be increased by 30 basis points (bps) for each notch of
downgrade from the date of downgrade. In additdon, each
Debenture Holder shall have the right ta require an increase in
the Coupon Rate by more than 30 basis peints for each notch of
downgrade. If the [ssuer accepts such increase beyond 30 basis
points within 7 days from the first request from a Debenture
Holder, the Coupon Rate shall be increased by the rate accepted
by the Issuer from the date of the downgrade in rating

In the event of rating upgrade (upto the Initial Rating) by all of
the rating agencies, the decrease in Coupon Rate will be 30 basis
points (bps) for each notch of upgrade from the date of




upgrade. [tisnoted that the Coupon rate, postreset, shall never
ba lower than the Initia] Coupon Rate.

Acceleration option

&

Debenture holder(s) shall have the option o accelerate all the |

Outstanding Amounis

¢ in case credit rating of the Company or the NCDs falls
to ‘BBB+" or helow by CRISIL, ICRA or any exiernai
credit rating agency.

o in case a new cradit rabing of the NCDs or any
instrument of the Issuer is assigned at BBB+ or lower by
any credit rating agency.

o M credit rating of the NCDs is withdrawn or suspended

The Company shall be given 2 60 days of period to cure the
rating down grade. In the event at the end of 60 days the rating
is ot restored back to levels above BBB+, the Company shall
make payment within another 15 days without prepayment
penally. ie a total of 75 days from the date of exercise of
acceleration option by the Debenture Holders.
In the event that, only in respect of the first instance of
downgrade in the credit rating of the Debentures by any of the
Rating Agencies from the Minimum Initlal Rating, where any
Debenture Holder has exercised its right 20 require an increase
in the Fixed Interest Rate by more than 30 basis points for each
notch of downgrade, which increase is not acceptable to the
[ssuer, the Issuer shall redeem 160% {One Hundred Percent) of
the outstanding amounts within 30 days from the expiry of 7
days of First request in respect of the Debentures held by the
Debanture Holders who have required an increase in the Fixed
Interest Rate by more than 30 basis poinis for each nokch of
downgrade,

28.

Financial
Covenarnts

E]

“Borrowing Cap” shall mean the meximum level of
Borrowing without requiring the specific approval of the
Debenture Trustee {acting upon the instructions of the
Debenture Holders}, which Borrowing Cap shall be:

o Orn HFEPL, HSEPL and HWEPL on a standalone
combined (after netting off inter-company investments)
- 1.25% of funded equity/quasi equity dll additional
equity of Rs. 1000Crs is raised and 1x of funded
equity /quasi equity upon raise of additional equity of
Rs. 1000Crs.

o  On HWEPL & HSEPL standalone - 1.25x of funded
equity / quasi equity tll additional equity of Rs, 1000Ces
is raised and Ix of funded equity/quasi equity upon
raise of additional equity of Rs, 1000Crs.

o Postreceipt of addifonal equity of Rs. 1000Crs, the same
may be breached on account of acquisition forgriEriod
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It is hereby dlarified that for the purposes of calculation of the
Borrowing Cap, the following Borrowings shall not be considered:

(@

{d)

(e}

{f)

At all times during the tenor of the Debentures, the Company shall
ensure that the aggregate value of all the Borrowings availed of by
the Company shali not exceed the Berrowing Cap,

For the purposes of the transaction documents,

not more than & months wherein i can go upto 1.5x of
funded equity/ quasi equity and which needs to be
cured back to 1.0x within 6 months from the date of any
breach. The Company would have to infarm the braach
and the cure of the same [o the Investor.

any Borrowing avatled by the Company, HWEPL ox HFEPL
{as applicable) from the other members of the Promoter
Group provided that all the obligations of the Company,
HWEPL or HFEPL (as applicable) in respect of such
Borrowing shall be unsecured and subcrdinated evidenced
by an agreement to the obligations of the Company in respect
of the Debentures and will not have any winding up rights;

any Additional Borrowing availed of by the Company,
HWEPL or HFEPL (as applicable), which has been consented
or deemed io be consented to by the Debenture Trustes as
more specifically provided herein below;

any Borrowing which is proposed 1o be discharged by the E
Company or HWEPL, using the proceeds of the Debentures
or the proceeds of Debentures issued by HWEPL,

Corporate Guarantees issued by the Company, HWEPL or
HFEPL for project debt borrowing of its subsidiaries until the
¢reation and perfection of security reguired by the lenders
providing financial assistance for project being undertaken
by such subsidiary,

Non fund based lirnits & working capital borrowings,

any working capital facilities incurred by the Issuer or
HWEPL which are secured both by the assets of the Project
and cash flows of the project for which such facilities are
being or have been availed.
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"Borrowing” shall mean the principal amount of any horrowing 1

appearing in the balance sheet of the Company and accrued
irtesest/ preminm on a consclidated level. It is hereby clarified chat
the amount raized by the Company pursuant to the Debenfures
shall also be deemed tn be a Borrowing, availed of, by the
Comparny.

“Additional Borrowing” shall mean the portion of the aggregate
Borrowing availed of by the Company which is required to be
taken into account for the purposes of caleulation of the Borrowing
Cap, which is over and above than the Borrowing Cap of the
Company.

Met External Deby/EBITDA for the ailing 12 months (Adjusted
for cash, exchuding non-fund based limits) of the India Holdeo on
consolidated basis to be less than 6x which may be breached on
account of acquisition for a period not more than 6 months. For the
purpose of calculating Debt and EBIDTA, only projecis with 12
months of commissioning frack record shall be considerad. This
rato shall be calculated on a consolidated leval.

For the purposes of testing above covenant of Net External
Debt/EBITDA, the 'Bridge Project Debt’ shall be excluded from the
numerator.

Bridge Project Debt shall be defined as such debt availed by
HFEPL, HWEPL o1 HSEPL, that meets the following requirements-

- the debt availed is secured by under construction project
aszets held by undertying SPVs
- the fong term PPA is signed for such an under-construction
project
- the debt availed is in lieu of the project debt to be ted up
and not in lieu of Sponsor's contribution
Further it is agreed that -

- Post Deemed Date of Allotment, HFEPL, HWEPL and
HSEPL shall not raise more than INR 250Crs (net of
repayments) on a cumulative basis {other than amount of the
standalone Mezzanine Debt of the Issuer, HFEPL and HWEPL as
on May 31, 2019} and such incremental Mezzanine Debt
shall be raised only post successful raising of equity amount
of INR T000Crs.

Mezzanine Debt shall be defined as debt availed by HFEPL,
HWEPL or HSEFL that does not classify as Bridge Project Debt as
dafined above,

Financial covenants to be first tested based on Mar-20 financials
and on a semi-annunal basis thereafter provided the covenant
testing as on FY end shall be based on andited finandals of the
Company. The covenant testing every HY end shall be_dene-o;
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management accounts/ self-certfication. The gelf-cerdfication is to
be submitted within 90 days of 315 March & 300 September of
every financial year & the covenant testing on audited financials 1o
be submitted within 180 days of FY end.

29

Financial
Covenani
Linked Call
Option

At the end of 18 (Bighicen) months from Tesmed Date of
Allotment, the lesuer shall have the option to request the
Debenture Holders to increase the Consolidated Leverage Ratio to
g higher ratio not exceeding 7:1. ¥ the Debenture Holdess holding
75% of the outstanding Debentures consent to the increase in the
Consolidated Leverage Ratio, such change to the Consolidated
Leverage Ratio will be binding on the other Debenture Holders. In
the event that the Debenture Holders holding 78% of the
Cuistanding Debentures do not approve the increase in the
Consolidated Leverage Rakio as requested by the Issuer, the Tssuer
shall have the right to redeem only those Debentures which ave
held by the Debeniure Holders which have not approved the
increase in the Consolidated Leverage Ratio in entizety without
payment of any redemption or prepayment premium Such
redemption shall not be undertaken on a pro-rvata basis across all
Debenbures

36,

Dafault Rate /
Penal Rate

1} Default in Payment Amounis unpaid on due date will atiTact
additional interest at 1% per annum, from the date on which
such payment is achually due to the date on which the relevant
overdue amounts are repaid.

Befault in Security Creation: Security to he created and
perfected within 80 days from the Desmed Date of Allotment.
On failure NCD holders shall have a right to recall NCDs and
2% adclidonal coupon for the period of breach.

3} Defanltin Listing: N.A.

‘ES

31,

Covenants

# The Issuers shall not incur any financial indebtedness such
that # leads to a breach of the financial covenants.

® Management control and 51% equity shareholding by
HFEPL in the Issuers, on a fully diluted basis,

®  Management conttol and more than 35% equity
shareholding of Hero Group on fully diluted basis through
BCIPL and BMOP to be maintained throughout in the
Promoters.

u Rahul Munjal and members of Munial famdily shall be a part
of the board of directors of the Promoters and the lssuer
during the entire tenor of the NCDs,

& The Company to ensure that ‘Hero’ group name will be part
of Carapany and Promoter names dusing the currency of this
Debentures.

® HSEFL, HWEPL and HFEPL will not declare dividend ar,
buyback equity/ equity linked securities duzing the currency
of the Debentures.

® Sharcholder loans ¢an be serviced/retired unless EpD has

L

occurred provided there is undertaking from HFEPL that méﬁ
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money goes beyond HFEPL eco system (no upsireaming
above HFEFL)

32, | Representation. | Customary to transaction of this nature.
& Warrantes
3% | Record Date 1t sholl mean in reladon o any due date, the day falling 15 Fiftear)
Days prior 10 such date provided however that should the Record
Date fall on a day other than a Business Day, the immediately
preceding business day shall be considered as the effective Record
Date for the said due date,
34. | Transacton 1. Information Memorandum;
Documenis 2. Debentura Trustee Agreement;
3, Debenture Trust Deed;
4. Secusity Documents
5. Any other document as required by Debennire Trustes,
35, 1 Mode of Private Placement
Placement
38. | Dematerialized | Yes
37, { Denominaton | Re 10 Lakhs per Debenturs
38. | issue Price At Par
39, | Day Count Actual / Actual
Basis
£0. | Business Days | Murmbai & New Dealhi
41. 1 Business Day The Issuer shall comply with SEBl Circular  No
Conveniion CIR/IMD/DF 18/ 2013 dated October 29, 2013 and SERI Circular
No, CIR/IMD/DF.1/122/20148 dated November 11, 2016, as
amended thereafter.
In case any due dalte {other than the redemption date of the
Debentures} falls on a day, which is not a Business Day, the coupon
payment to be made on such due date shall be made on the next
Business Day. If the redemption date of the Debentures falls on a
day which is not 2 Business Day, the redemption proceeds (along
with any coupon paymenis) shall be paid on the Business Day
immediately preceding such redemption date {whether scheduled
or pursuant o exercise of any call or put or any other event of early
redemption).
42, | Bvents of 1. Non-payment of any amount due under the lssue on the due
Default dates.

2. Cross default - Other than default under the present issue, if
the HSEFL /HWEPL / HFEPL/ Security 5PVs is in default
under the terms and conditions of any issuances/obligations
under other facilities constituting & default and receives such

notice of event of default from such lendes/investor and such } 7
23 -
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defauit is not cured within the permissible cure period, then |
that shall also constitute an event of default under the preseut
issrie as well,

3. Insulvency of the HSEPL/HFEPL/HWEPL/ Security 5PVs
or winding-up (whether voluntarily or compulsouily).

4. Any reference to Insolvency and Bankruptey Cade / NCLT
by any financial  creditor(s)/other  entities  for
HSEPL/HFEPL/ HWEPL/ Security SPVs and such petition
nof distnissed within 3 calendar days

2. Application of insolvency petiion under bankrupfey
code/NCLT by the HSEPL/HFEPL /HWEPL/ Security

5FVs

6. Security is not created within stpulated tme or it s in
jeopardy

7. Breach of representations and warranties.

8. Braach of covenants or other terms and conditions.

9. Any material adverse event.

I case of event of default, Debenture holders / Debenture
Trustee may initiate recovery proceedings / exercise rights
available to recover the outstanding amounts.

43

Informaton
Covenant

Customary to wansaciion of this nafure

k

Taxas duties
cost and
Expenses

Relevant taxes, dubies and levies are to be borne by the Company,

All charges / fees and any amounts payable under the Debentures
by the Company to the Debenture Holders as mentioned hersin do
not include any applicable taxes, levies including service tax etc.
and all such impositions shall be borme by the Company
additonally.

45,

Transfers and
Participations

Each Debenture Holder/ Investor shall have the right to freely
transfer or assign io one or more persons {without any restrictions
on the banks / insitutions to be approached) all or a portion of its
rights and obligations under the Debenture documeniaton
without any requirement of oblaining prior comsent of the
Company (s}, except consent of the Issuer will be required prior to
transfer of the Debentures to any competitors of the lssuer which
are primarily engaged in the power sector,

46,

Governing Law

This term sheet and the transaction documents for the Debentures
shall be governed by Indian Law and shall be subject to the
jurisdiction of courts of Mumbai.

Holiday
Convention

Should the interest or Principal Payment date fail on a public
holiday /non- working day/Saturday / Sunday it will be
construad to be the succeading working day in case of Interest and

preceding working day in case of Principal unless specified




otherwise here in above. However, the last interest payment date
will coincide with the Principal payment date

48, | Information The Company and Promoter underiake to provide information
Frovision periinent o a credit assessment of the Company by the Sole
arranger/ potential investors in a Hmely fashion. This informaton
will include, but not be limdted o, latest Hoancial informadon,
rating letier and rafing rationals, copies of the resolubons

authorizing the borrowing and the latest Company profile.
4%, | Publicity & ¢ On successful conclusion of the transaction, the Sole Arranger
Communication | reserves the right to issue publicity material such as iombstones,

advertisements atc,
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