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Transaction (as defined herein below). This | letter is to conf' "?ou_,_;understanding with respect to our
engagement and scope of services, Upon agreement of Ihe terms and conditions contained herein by way of

oondiﬂons of this zLetter.-Agreemem In this regard, HDFC Bank proposes to undertake certain activities in
ordar k: asstst the Company. including, but not limited to and if appropriate, the following:

}a_mount pricing, maturity, time of launch etc);
work with legal counsel and assist the Issuer in preparation of documents for the transaction;

_co-ordinate the marketing process for the Transaction;

assist the Issuer to co-ordinate with stock exchange, depositories, trustees etc in relation to the
transaction;

(vi) provide such other assistance as may be mutually agreed with the Company for the purposes

of this transaction

4. Further, the advice given by HDFC Bank to the Company:
(i) in most instances, may be based on information and data provided to HDFC Bank by the Company

and / or its advisors;
me , T el _[_:'!r YTRIIE Ip._{.-‘_ oL V4

For Sterlite Grid 2 Limited

ol

Authorised Signatory




) in many instances, may be based on information provided ta it by thira parties such as research firms
- and information setvices providers

- -gnd consequently, HDFC Bank assumes that the sald information is true, accurate and proper and shall be
_ using the same without any independent investigation or verifi caton

B j.-The duties and responsibilities of. HDFC Bank under this Letter Agreament shail be fimited 1o those expressly
- - set.out herein. In particular, HDFC Bank's responsibilities shall not include giving tex, legal: accountancy,-
..+ pegulatory, actuarial or other tachnical advice or tachnical servioes on an of which the company shal! soek

. ;-mdependent advice from their other advisors, R .

COmpany 12 Procure Approvals

-6, .The Company shall procure ail the necessary approvals for. tha Transactao
o -_-sh_g_reh_oider approvals / other corporate approvals for the Transaction, -

Appolnﬁnemofﬁxtemal.ﬂaendes S

Company whether to accept such ; femmmendyg
The Company shajl bear themst of appofntm'am

e, Coinpany shall pay arrang :
S5 lndlan Rupees ancl am excluswe of

on'sud'u amounts by-HDFC_Bank in :




Wwe rstand your world

. those known as Chinese Walis) to restrict the flow of information and assist in the management of such
.. -confiicts. Neither HDFC Bank nor any of its affiliates shall have any duty o disclose to the Company or utilise
. “for their benefit (and shall have no fiabiilty to the Company n relation o) any information related to or belonging

_ ﬁo any other ¢lient of HDFC Bank or any of its afffiates,:
T Addiltonally. neither HDFC Bank nor any of s affliates shall be required to restrict any of their other activities
o conducted dn the ordinary course of thelr respective . business. Subject to compliance with duties of
5 confidentiahly to the Gompany in terms of this Letter Agreement, the receipt by HDFC Bank or its aﬁ“ liates of

nme and in any engagement or capac;ty

Excmthy

'Deéimd Date of Allotment. However at any time;
by HDFC Bank of writan notice from the C

._-wfi?t?!’. notice to the ofher.
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{1y if-sent by courier service, (a) one {1) Business Day after deposit with an overnight courer if for inland
" -delivery and {b} & (five) Business Days after daposit with an international courier if for overseas delivery;
- {iv} if sent by telex, when sent (if, at the time of transmission, the correct answer-back appears at the start
" and at the end of the sender's copy of the notice);
'M if sent by facsimile transmission, at the time of transmission {if sent during business hours) or {if not sent
- -during ‘business hours) at the beginning of business hours next following the time of transmission in the
- -place to which the facsimile was sent (on receipt of & confirmation {o.the comect facsimile number); and
{vi} - i[ sant by a—maii upon receipt of a confi rmed delivary report by the sendar

-18. No waiver. amendment or other modification of this Letter Agreemment shall be eﬂecgrve unless in writing and
stgnad by each party herelo to be bound thereby. _

S .the duphcata cupy of this Lefter Agreement enclosed herewith

' On Behalf of HDFC Bank
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This documeant contains terms of a prospactive iransaction. The indicative terms are neither complate nor inal and are eubject to final fnvestor
approvals, This docurment is for discussion purposes only and does not constitula any offer, recommandation or solicitation lo any parsan fo
enter info any transaction ar adapf any hedging, trading or invastment stralegy. HOFC Bank, Hs directors or s smpfoyees do not accept any
rosponsibifily for actions taken by any person based on this document and you are advissd fo make your ewn independant judgment in this
raspect, The torms harain are subjsct fo conbacma! mmm salisfactory documenmm and pravaiﬁng markst condition.

o Annexure A R
e lndicative Terms and c:onditions
T issuer Sterlite Grid 2 Limited "Company” / *Issuer™/! 'SGL2')
‘Sponsor Starlite Power Gnd Ventures Limited (Sponsor / SPGVL)
“Subsidiary NRSE XXIX Transmission Limited (‘NRSS"} T
- Arranger | HO#C Bank Limited N
" Typeof Instrument ' Usted. wires / NCDs")
"Natire of Instrument rtures

T obiges

is"through an Electronic Book Mechanism”
BP: platform in line with &8p eulde;mas vide.

_ phcauon shall be flad with :the Stocki- T
' Allotment, In principle #sting approval fo.

-of the Dabentures, In case the Debentures. arenotlisted by the | -~
(twemy] day_ roim edDale ol Aliotment, the is suershaﬂ payio_'i_ -

' __ra‘ung domgrade of the Debenlw'es below A[SO}]ISIabIe by any mtmg agency
utstandmg rating 4 8 {"“Reting Downgrade Event’), and ‘the.

| Debentures, the Cdupon fmna'neb'entures il be Increased by 026 % pe. for every noleh |
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1 rating downgrade from the date of such downgrade for the entire balance fenure of the

-decide o accelerale the Debentures, the issuer shali pay all cutstanding amounts including
“without limitation any princips!, Coupon, fees, costs, accrued interest and such other amounts
payable by the Issuer to the Debenture Holders withi 30 days of the cecurrence of such Rating

Debentures.
Upon the occurrence of the Raling Downgrade E_vem. in the event the Debenture Holders

Bowngrade Event.
c:)upon F'ayment Frequency Annual
| The date falling at the expiry of 365 days from the Deemed Date of Aliotment and every 365"
QﬂUPD“ Paymenl Date day thereafter, on which the_ Cougg__n_y_vﬁl be paid_ _
Coupun Type Fixed

'Coupon Reset Pruaess {including

2 years from deemed date of allotment

- '-Acwalf Actual Basis o
. { Interast payabie on {he Debentures wln
. -elagsed in 8 year-of 365 or 336 days' m

of :actual number of days
the case may be.}

t'be declared as an Event of Defauit by
_ . Ellli fhe time such default is cured -

vent, the Debenture Holders shall have 8 |
uerto.redeam, in whole- orlnparts ona|-

Mandatory Reaemptlon Even!, prwide w ﬁ.‘
‘marked. to the ‘Dabenturs -Holders) | -

nding amounts payable in respect of |
th | S

the 1 's\uar'lsdepos' i
 fh expuyof12monm fro theDeemedDateofNioﬂnem berequired.f .

s hereby clarif CK-if of 4 months fmm me Deemed Date of :
tand:‘or additional debt is reised by NRSS -

i subject to expiry.of the ic
Aliotment {(Lockein ] Perlod » che Asset Sala E

- (éach a Mandatow_&edgmpuon E\nent) ha_ p

occurrence of a Mandatory Redemption | -

time within 6 months from the Deemed | . o
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| Date of Allotment, all amounts outstanding and payabie 1o the Debenture Hoiders shall be paid

with a prepaiyment premium of 0.15% payable on the outstanding amounts, No such premium
would be applicable post the expiry. of the 6 months for any Mandatory Redemption Event.

' :" “Redemption Amount

- | Rs. 10 Lakhs per Debenture payable on each of the Redempticn Date{s) and as specified in

the cash flow illustration along with all acerued Interest and Default Interest.

Redempﬁon Premium Jnsscount { Not Applicable

.. Jssue Price | Rs. 10 Loidis per Debenture

- | o Discount at which securityis. | e
: issued and the effective yield as & _

1 resutt of such discount, | NotApplicabie
' ‘Put Date . {'Not Applicable
" PutPrice .| NotApplicable

Cali Date

L Not -Applicable

L Call Price

“Put Notification Time

'Call Moliﬁcauon Tu-na

| NotApplcatie

muiliple of 1. Debeniure of Re, 10 Lakhe Gach

in’ 'm.u?t_i'_plé of 1 Debenture of Rs. 10 Lakhs each | -

. hlnd;a Cleadng Cc:rporatlon Limited (ICCL)

' vestors and Pay-outto lssuerwili be dona on._ L

I iness Day, the Coupon payment shallbe on .

C such. coupen. payment shall ba as. perongmal ;
'Paymant ‘Date were & Business Day. ‘Further, the Juture

if inlacl and shali not be disturbed because of-

the Redemption Amount shall be peld bythe |
1 Busmess day atung with interest and Default imerest_

n.the’éﬁsiness'[}ays‘ﬁerafdre if'lhe Coupon’ T




- | -All Debentures o have accelerated redempuon along with accrued Interest and defaull interest,

S on cceurrence of following events:

. 1, Paymentdafault
Accelerated redemption 2.~ Evenis of Default, after the expiry of cure perlod ifany.
' ' .13, . Mandatory Redemption Events -
1 4. ‘Upon occurrence of Rating Downgrade Event and Debenture Holders demand for
acceleraied redamptiont
Shareholding and Management | 5. . ‘Shareholding and Control of Twin Star. Overseas Ltd not to fall below 51% in Steriite
- Controd . 7 - Power Transmission Limited ("S8PTL7) . =
: 16. - The Sponsor ta maintain 100% shareholding &Comrol‘\m the !ssuer {Sponsor to pravide
’ " an undertaking for the same)
P

W The wm ‘Control shall mean as defined in tha (

: _SPTL o maintazin 51% shareholdmg & Cnntml _ Spon

¥R '-As customary for ﬁnancing of this nature irc!

The Issuer ‘shall-not change- it

uf the nghts or remadies of any Secursd

Party under -2ny Ttansact;on Documenl or
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“Tle)  the abiity of the Debenture Trustes to exercise o enforce any right, benefit, priviege
) oryemedy under any Transaction Document; or

- (f)  the ability of the Issuer fo comply, in alt respecis, with the terms or conditions of any

authorisations and dearances

- Emclusive Charge on foliowing:

©i 20 A first ranking exclusive chafge by the Issuer over (s

- A first ranking exclusive tharge by the Issuef. on (a) the excess cash fMows received by
“ the dssuer from NRSS, (b) sale praceeds from Asset Sale Event, which will be deposited
~inthe escrow acoountto be opened to receive such axcess cash flows and such escrow
account shall be apened, wlthln 30 days of the Deemed Date of Affotment;

(8)all of the Issuer's current assets

- and a4 cash flows {excluding the cash flows depostted 0.the ascrow account ag per.
-paragraph (1) above), ‘and {b) over the loar :

- extended by the Issuer to lhe Sponsor lo €

.A!lotment ' o '

-8 A ﬁrst ranklng axcluslve p!ed
*+ {exciuding the 6 physical sha

- .- Deemed Date ofAHotment
o X demat and. .

]ng 47% shares of the lssuer held by the
ompany within 15 Calendar days of release of
ponsor. Such release of 47% of the ghares
opieted on __before the expiry. of 12;

pamasActama) R
ting any interest & principal payments due %
 priorto. Deemed. Date of Ailotment. S

lssuer, AﬁyiurtherdeblraisingatSubsidl._: '
\empq of banture '

2 -t and."oa"_ :;Group andor Sponsorfi B
clal compa_nies anakor 4 roup companies andfor.__ e

Issuer shall not pay- any:. S

e _' debt during !he'.tenor of the Debentures inany |. - E

'upon by me;Deb_enture Trustes on ‘the |-
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o & s

- Maintenance of clearances, ‘authorization throughout the tenura of the Debentures,
* The |ssuer-performs its obligations in accordance with the provisions of the Transaction

“The issuer, shall:permil -the Debenture Trustee / Datenture Holders to Inspect the

. 'Maintenante of bocks and records - lssuer to properly keap such recerds as are requined
- o be maintained. underapplncable law and the Transaction Documents and maintain such

- Envirormental COmpllarices ~ Obtain all necessary -authorizations under applicable
. gnvironment . Iaws a._
‘environment :
.. The Issuer. shall pay all matenal taxes and comply withn applicable laws
-1 12, The issuer-ghall enter. J_nto any necessary additional doctiments to protect the interest of
Ciothe Debenture Hok!e make. aﬂ ﬁlmgs recordings s may requtred as per apphcabla

Documents (to which it is a party)
properties of the Issuer including allits secured assets with reasonable notice.

annual financial statements as are adequate fo reflect truly
”ensure compliance mlh applicabie Jaw with respect o

k z»fDI" mee!lng any.interest & prfnclpal'_ :
meDeemadDateofAIlotmem RTINS SO

- debt: to 'p'?i(debt laken over: ﬁnd above':
pemtions ate - _('COD"")




18, To the extent ‘Tequired “under provisions of -SEBI {Listing Obﬁgatms and Disclosure
Requlremenis), Hegulalions‘ 2015 {"S8EB! LODR Ragulations®) furnish inter-alia the

following:  °

»  Credit ratmg of tha Debenlures or change in the same
Nature, exlen of security. charged

; __set cover ratio

¢  Debt equrty ratip - .

s Pravious, due ale forthe paymenl of principal/Coupon and whether same has been
paid. -

Debt servfoe ooverage ratlo

Debanture redemption reservve

7, e within. [30] Calendar 'days S Dats’ M statutory auditor
- confirming that it i5.not a NBFC or CIC _

he stock exchange in -
which may have a bearing on :

/operation ‘of the tssuer, any pnca sensitive :
péyment of interest or redemption of thej
SEBILODR Regulations . - ]
y in utilisation of the issue proceeds.. '
nent default from any of the financial creditor: (as_;
:Cotle, 2016 -(1BC") for tha Obﬁgors, or.ifan,
financiel creditor” (as defined in ihe IBC) or an;
1BC) before the relevant authority under the 1BC. Bt
at are shndard: for ﬂnancing lransactions tcl be. Iisted 3
rust Deed o R

_'pnomneemedoateommm =
' theDebentumesles '

ACCOU twho esoieauthod:ed signaholyshaltbeme._ R
ifhin 30 days of the Deeied Date of Allotment. N IR
y-from the Jssuer in reSpactofmesecuritv,i o
: ’Security lo heemc-uted wllhin 30davs_'-\_ C

wlthom llmltation S

Cure ch of th Obﬁgors ang NER L Transmlssion Lid agree ;:- o
cwl g shail constitute _ Event of Defaull _ ;

(The cure periods, if any,

‘at a later stage)




1. :Payment Default
2. Beach of Covenant, Representa!ions Third Party material contracts under any of the
Transaction Documents.
3, Breach of any Conditions SubsequenL
-1 4. insolvency, Winding up.and Bankmptcy
g Insolvency Proceedings - -
7
a
8

-Judgement/Creditors Process
Jeopardy of security
- Fallure 1o create and perfect secunly wuihin shpufated timelmes
B Repudiation of Contracts
-] 10. Crose Defautt — under any indebtedness of any of tho pbhgors for borrowed monies ie.
.. ‘indebtedness for and i |n respact of monuas borrowed “taiged.

mesahty R

Material AdverseEffed ST
“Failure to. nbtain. renew. maintain. or.compl

laarances

-Misrapresantalmn ST
‘Material fitigation or arbltratlgo
Mateﬂai audit qualffcahon

aients of NRSS




. No Immunity
. FATCA

. -Anti- bribery and anti-corruption
: Environmantal law compﬂances

.._cmpﬁanc.e.wim.iaw-s T A Ty s

Use of Proceeds -

Security Interest

Insurance. :

Non ocourrence of ] Matenal Adverse Eﬂ‘ect

Solvency and Winding Up -

. Authorized Officer

Transaction Documents
Shargholder. Appmwa! and Thind-Parly Consents

Sanctions
Indettedress
Williut Defaulter

We undersid your world :




* Receiptof the poartfte Agreemenla

SokDxchange. T —
Confirmation of On Boardmg of Issuer in the the electronic book mechanism platfiorm of
Btock Exchange,

Receipt of consents l‘rom any third parties (inciuding lenders, if any).

Receipt of cansent from the Reglstrar o act as the regisirar and transfer agent for the issue
of Debenturss along With tripartite agreements entered Into between the registrar; issuer
and the depository - '

Appointmentof -Deb nlure Trustee and submission of consent lstter of the Debenture
Trustee 10 act as the trustes for the lssue, _
Execution and recelpt of the Dabenture Trustee Agreéement. :
c%py t:f the Prcwslonal redrt Ratlng from the Rat

rationale,. -

-'Cerhﬁed Yrue: copy
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» - Execution and; receqpt of the consolldamd Debenture Certificate and payment of 1he

: 'faccon:lance wlth applicable Taws: and,”{h) does not vidlate any Applicable Laws;
-andg, -
(hy . -that the burrowlng or guaranteeing, as appropriate, the commitments under the:
~ Transaction Dotuments would not cause any borrowing, guaranteeing or snmalar
-Biit bimf ng on tha issuer to be exceeded o

e The list of sharehqlders and directors of the 1ssuer shall be provided,

requisite stamp duty. "
Uploadlng th_a formatinn Memorandum on the EBP
signed PPOAL and delivered -to each t. entified investor {senaﬂy
vesto _

legal counse - '
18| *Numberfro CDSUNSDL in relation tothelssu noeof :
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a period of 12 (twelve) monihs from the Deemed Date of Allotment.

1 e Any other condition as may be stipulated by the Debenture Trustee.

« Obtain permission under Section 281(1)(ii) of the Income Tax Act for creation of the security
by the Issuer and the security providers and submit the same to the Debenture Trustee
within within 1 (one) day from receipt of the certificate. .

o Copy of the Final Credit Rating from the Rating Agency together with the rating rationale,

Customary for faciity of this nature including but not limited to Events of Defauft,
Representation & warranties, Due Diligence, Condilions Precedent, Condition Subsequent,

Other Terms and Conditions Financial Covenants, Information covenants etc. as set out in the Transaction documents for
the issue,
Jurisdiction and Governing Law | Non-exclusive jurisdiction of the Courts of Delhi, India and lndian Law

Role and Responsibility of the
Debenture Trustee

The Issuer has appointed Axis Trustee Services Limited. reglstared with SEBI, as Debenture
Trustee for the benefit of Debenture Holders (hereinafter referred to as “Debenture Trustee”).
The responsibilities of the Debenture Trustee shall be in accordance with provisions of the

Debenture Trust Deed, the SEBI (Debenture Tmst?es} Regulations 1993, ad amended

CicH o
FED TRUE copy
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