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tnformation Memorandwm for private placement of Secured, Semior, Lisled, Rated, Partially Guarantoed
Redeemable Non-Convertible Debentures with a face value of INR 10,060,000 (Rupees Ten Lakh onlyd cach,
agerepating 1o INR 7,600 000,000) Rupees Seven Billion, Six Hundred Midlion onbvirefered to as “Debentures™
or “NCDs™)|. for cash at par to the face value, The Debentures are partially guaranteed by HFCL and iIREDA
under their respuctive Credit Enhancement Schcimes.

This information memorandum of private placement of debentures (“Tnformation Memorandum ™ He neither a
Progpectus not a Statemsent in [en of Prospecins. This Information Memoranchvmis prepared in conformity with
Securtties and Exchange Roard of Imddia (Issue and Listing of Debt Sccunitics) Regulations, 2008 jgsued vide
gircular No, LADSNRO/GN/ZOOR/1 37127878 dated June 6, 2008, as amended and Securitics and Exchange Board
of India {(Issue and Listing of’ Delt Scewrittes) {Amendment) Regdations, 2082 issued vide crreular no. LAD-
MNRO/GN2G2-[5/T% 5352 dated Octaber [2, 2012 and SEBI Circular dated October 29, 2013 havineg Circular No.
CIRAMD/DE18/2013) and Securities and Mxchange Board of India (Isswe and Listing of Debt Securities)
(Amendment) Regulations, 2014 issued vide circular no, No. LAD-NRO/GN/2013-14/43/207 dated January 31,
2014 {together “SEBI Pebt Listing Regulations™ and any amendments thereatter, and the Scourities and E_"xcimm___c
Board of India (Listing Obligations And Disclosure Requirementst Regulations, 2045,
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india thtmg_ﬁ and Rescarch Private Limited and CART ha:v ﬁastgnbd f‘u‘k -{50} {Doub[[. APy (Stroctursd
Obligations)with Stable Oulook) to these Debentures. Instraments with such ralings are considered to have hi Jedl
degres of safety regarding timely servicing of finmmcial obligations.

The rating agency reserves the right to suspend, withdraw or reyisc the rating al any tims on the basis of new
information vte. The ratings are nct o recommendation to buy/sell or hold the ratod instrument.

;"'n the Tssue 15 being made on a pl.‘l\ e ;Jldbl:ﬂ“l;nl l}dqlq thtq lNI ORMATION MEMDRJ"LND[TM has ot been
cleared by the Securittes and Exchange Board of India (“SEBI™). The lssue hag not been recommended or
approved by SEBI nor does SEBI gparanfoe the accuracy or adequacy of this Infornwation Memorandum.
Investment tn debt nstruments involves a degree of risk and prospeclive investors should invest any funds in the
Issue only after reading the Information Memorandum carefully. Before taking ar investmeont decision, prospective
mveslors must rely on their own examination of the Company and the Issue including the risk involved
Progpoctive investors should cemsuit their own [egal, regulatory, tax, financial andfor acconnting advisors about
risks associded with an investment in sueh Debemures and the suitability of investing it such Debentores in light
oof their parlicular circemstances,




The Bssuer will obtate “-principle”™ approval from Matiosal $tock Exchange and the Bebontures o be issued
ander this Information Memorandum through Private Placement are proposed to be Jisted on the Whoelesale Dobt

Marker (WM™ sepment of the Stogk Exchange withie a paried of [3{fifteen) davs from the Doemed Date of
Allotment. Please refer 1o Annexure X (Tn Principle Listing Approval) of this Information Memorandum {or a copy

of the in- prineipal approval letter dated 219t September 201 7issued by the NSE

The Company, baving wade a.lI rcasonable 111qu[r1u; ﬂmt tlm information cantmnc{l in this Infu:rrmdt[m1
Mamorandum is true and correct in all materiad respocts and 15 not misleading in any malerial respact, that the
opiniens and inteations cpressud horein are hongstly held and that there are no other faets, the omission of which
makes any such information or the expression of any such opinions or intentions misleading in awy material

respech.
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PR OH. No

04 & 95, Blusan
Colony (Raght), Kothvud, Pune,
Maharshia- 41 032

Tel Moo 1%] 85274 0013] -

Fax; +31

Comtact person: Samesr Trikha
Email:

| sameer, trikhaidetitrustee. com
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‘ 1SSUE SCIHEDUE

Essuc Opening, Closing & Deemed Date of Allotment: 26-Seplember-2017

The Tssuer soacives the right 1o change the Issue Schedule including the Deemed Date of Allounent af g sole
dhseretion, without giving auy reasons or prior notice. The Issue shall be open for subscription during the banking
hours on cach day during the poriod covered by the lazue Schodule.

Debenture Holders

The Debentures mentioned herein are not offered for sale ov subscription to the public, but ave being
privately placed with a limited number of eligible investors, The igsue of the Debenturcs comprised in the Tssue
and described under this Information Memaorandwm has been anthorised by the Issuer through a resolution Passe
by the board of directors of the Jesucr dated 13" Seprember, 2017 and the resohution of the sharcholders dated 14
September, 2017 and in accordance with the operative provisions of the Companics Act 2013 and the rules framed
therennder (“Companies Act”™). This Information Memorandum should not be treated as an offer for sale or
solicitation of an offor Lo buy the Dabenturcs as prescribed herein by any person who Luts not heen providad with a

copy of this Information Memorandum. This Information Memorandum does not constitute an offer for sale or 2.

solicitation of an offer to buy the Debontures as described hercin from any person other than (e person whose
frame appears on the cover page of s Information Memorandum. No person other thaet such person, reeciving a
seriatly numbered copy of this document may treat the same as constituting an offer to sell or a solicitation of an
offer to by the Debentercs. This information Momorandum is not tmtended to be cireulated to mors than 200
persons in the aggregate in a financial vear, The Company is aof liable if this Information Momeorandum has buen
received by an arranger, or by a Person who was provided a copy of this Information Memorandum by an arranggr,

The distribution of this information Moemorandum and offer and sale of Debentures in certain Jurisdiction may be
restricied by law. It does not congtitute an offer for sale or solicitation of an offer to buy in any jurisdiction 1o amy
person 1o whom it is unlawful to make such offir or selicitation in such state or jurisdiction.
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DISCLAINERS
ISSUER'SDISCLAIMER

Thiz Informalion Memeramdum is being preparsd to provide general mformation to potential Debenture
Holdeis/Investors to whom it is addressed and who are willing and eligible to subscnbe 1o the Dehenbires, in

relaiton o the Issec of the Dehertures by the Company. The issuc of the Debentures to be listed on the WIDM

segment of the Stock Dxchanze is being made strictly on a peivete placemend’ basis.

Az per the applicable provisions of the Companics Act, it is not secessary for a copy of this Informauon
Momorangdum to be fited or submitted to the Registrar of Companies or SEBI for its review and/ar approval.

This Information Memorandum is neither a prospecius nor a statement in licy of prospectus. This Informarion
Memorandiem is intended for privare use and should nod be constiued Lo be & prospeetus andféor an invitadion 1o the
public or a seetion of the public so as to constitute a. public offer ' for subscription to the Bebantures under any
Applicable Law for the time being in force. This Information Memorandum has becn prepared in conformity with
the SEBI Debt Listing Regulations and (i) the Issvacce of Non-Convertible Debenmures (Rescrve Bank)
Thrcetions, 2000, as amendad from time 1o ttme (“REBT Directions™),

All the informeation comtained tn 1hes Information Memarandun has been supplied by or on bebalf of the Company
and the Company confirms that 18 has taken reasonalyls arg to ensure that the information 15 (res and accurats in all
marcrial respects as at the date shown on the cover of tus Information Momorandum and does not comfain any
usitrue statement of a material fact or omits to stale any material fact necessary to make the statements hecein that
would be in the light of circumstances imder which they are made, and are not mislsading.

Each copy of this Informarien Memorandum is serially numbered and the recipient of the Memorandum is alons
entitled Lo apply for the Debenurcs, No invitation s being made to any persons other than those to whom thig
Information Memorandmm is being sent. Any application by a person to wham the Information Memorandum has
nat heer sent by Lhe [ssuer shall be repected without assigning any reasaon,

The [ssner corifics that the disclosures made in this leformation Momerandum are adequate and in conformity
with the SEBI Deld Listing Repulations and the RBY Direclions.

This Information Memorandum and the conteats hereof are restricted only for the micnded recipicnt(s) who have
been addressed directly and specifically throngh a communication by the Issuer and only such recipients amc
eligible 1o apply for the Debentures, All Investors are roquired 1o comply with the relevant regulations/miidolines

applicable to them for wvesting in this lssue. The contents of this Information Memorandum are intended to be
uzed ondy by those Tnvestoes to whom i1 s distnibuted. This lnformation Memorandum Jocs nof purpei & contain
all the information thar any potenial tevestor may require, Neither this Information Memorandum nor any other
information supplicd 1 eomncetion wilth the Debentures 15 inlended o provide the basis of amy coedit or ather
avaluation and any recipient of this Infonmation Memorandum should not consider such reeeipt a reconmrendation
to purchase any Debemuras. It 12 not intended for distribation to any other persen and should not be reproduced by
the recipient, Each investor contemplating the purchase of any Debentures should make its own independent
mvestigation of the financial condition and affairs of the Issucr, and its own appraisal of the creditworthiness of the
Tzsuer. Polenoal imvestors are not to construe the contents of this Information Memorandum as investment, 1ogal,
accounting, resulatory or tax adviee and shoold consel thoir own financial, legal, tax and other professional
advisors ag to the risks and wmvestment considerations arising from an investraent in the Debentures and should
pesseas the appropriale resources to analvss such investment and the suitability of such investment to such
investor's particular circumstancas. It is the responsibility of potential investors 1o also ensure that they will seldl
these Debentures i strict accordance with this Inforwation Memorandum and oiher Applicable Laws.

The persos who is in veeeipt of this Information Memorandum shaill not 1'5]11;0@5“ or distibute in whaole or 1}al't ar
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The Tssuer does not undertake fo updals the Tnformanon Memorandun to reflect subscouent cvents afier the date
ol Information Memorapdutn and thos i slould not be relizd upon with respect to such subscquent oventy witlooy
first confiroiing its aceuracy with the Issuer. Netther the delivery of this Information Memorandum nor any sale of
debentures made hereunder shall, under any circumstances, sonstitute a representation or create any implication
that there has been no change in the affairs of the [ssuer since the date hereof.

Thiz Information Memeorandum docs not constitute, nor may it be used for or e connection with, an offer or
solicitation by anvone in any jurisdiction in which such offer or solicitation 15 not authorized or to any person to
whont it is unlavefu] fo make such an offer or solicitation.

The Company and its directors have not been prolubited from scecssing the capital or financial market under any
arder or directions passed by SEBI or RBI or any other Government/Statutory authorities.

CONFIDENTIALITY

The vse by cach reeipent of the information contained heecin and ary other infonmealion provided to the recipient
iz restricted Lo spectfically identificd users only, IF yvou have received this information memorandum m ervor,
please retwn the information memoraadum to the company or the arranger or dostroy iU immcdiately. This
informaltion memorandum may not be distributed, reproduced or wsed without the cxpress consent of the issuer and
the arrangers. This information memarandum may contain certain informelion that may restrict a recipiznt’s ability
1o trade 10 sceurttics issucd by the company or its affiliates. The reeipient showld make an independent evaluation
of any such polental resinetions and engore the recipient’s compliance wilh all refovant legal and regulatory
reguirenents.

The persan who is 0 receipt of this information memorandum shall maintain wtimost confidentiality regarding the
contents of this information memorandum and shall not reproduce or distribute in whaole or part or makg any
announeement in public or o & third party regarding the contents hoercof without the consent of the issusr, Thy
recipient agrees Lo keep confidential all information provided {or made available hereafter), including, without
Tienptation, the existence and terms of 4he issue, any speeific pricing information related to the issue or the ameunt
o terms of any fees pavable to the arrangers or ofthor partics in connection with the tssuc, Ths information
memorandinm may not be photocopied, reproduced, or distributed to others at any e withoul the prior written
comsent of the issuer, Lipor request, the recipients will prompty return alt material reccived from the 1ssuer ot the
arrangers and/or any of their affiliates (including this information memaorandum} wilhout setaming any copies
hereof, If any recipiont of thig information memorandum decides not o participate in the ssue, thal recipient mngd
promptly returmn this information memerandum and alf reproductions whether in whole or in part and any other
informaion statement, notice, opmion, memorandum, expression of forecast made or supplied at any thne 1
relation thereto or received in connection with the issuc, to the issuer.

DISCLAIMER CLAUSE OF STOCK EXCITANGE

As required, a copy of this Information Memorandwin is being filed with the Slock Exchangs in terms of the SEBI
Deht Listing Reguiations. I is 10 be digtinetly understood thal submission of this Information Memorandum to the
Stock Exchange should not in any way be deemed or construed to mean that this Information Memorandum has
been revicwed, cleared, or approved by the Stock Exchange; nor does the Stock Exchange in any manner warrant,
certify or endorse the sorreciness or completensss of any of e contents of this Infermation Memorandum, nor
does the Stock Exchange warrant that the Issuer’s Debontures will be listed or will continue to bé lisled on the
Stock Exchange; nor does the Stock Exchange take any responsibility for the soundness of the financial and other
condilions of the Issuer, s promoters, its management or any scheme or projoct of the lssuer, Byery person whe
desires to apply for or otherwise acquire any debemtures of this tssuer may do so pursuant o mdepandent inguiry,
investigation and analvsis and shall not have any claim against the stock exchange whatsocver by reagon of any
foss which may be suffered by such person congequent to or in connection with sueh subseription’ acquisition
whethar by reason of amvthing stated or omitted to be stated hercin or any other reason whatsoever.

DISC] AINMER CLAGSE OF S5E131 z J,. o e
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understood that this Informatien Memeorandum should wol 1 any way be deemed or construcd to have been
approved ar vetled by SERT and thar this [ssus is nod recomtuended or spproved by SERL SEBI does nol luke any

responstbility either for the financtal souncdness of any proposal for which the Behenlures 1ssued thereof is
propesed 1o be made or for the corrsotness of the statements made or opimens Sxpressed in this Information
Memorandum. The issue of debentires being made on a private placcment basis, filing of thas document swith SEBL
is not reguired. However SEBT reserves the right 1o take up at any point of lime, with the issuer, any ircegularities
or lapscs 1o this wismarios memorandizm,

DISCLAIMER CLAUSE OF DEBENTURE TRUSTEE

The Debenlure Trustee, “ipso facto” docs nor bave the obligations of a borrowsr or o principal deblor or a
auarantor as to the mentss paid/invested by Investors for the Debenturcs/bonds:

§] the debenture trugtee does not undertake to review the financial condition or affairs of the issuer during the
life of the arrangements contemplatzd by this mformalion memorandum and does nol have wny responsibifity to
advise any investor or prospoctive investor n the debentures of any mformation available with or subseguently
coming to the attention of the debemure tusice, ils agents or advigors excapt as specifically provided for in fhe
debenture trost deed.

1the debenturs rustos bas not separatchy verilied the infermation centained 1 this mfermation memorandum,
Accordingly, no representation, warranty or undertaking, express or inplicd, s made and no responsibality is
acceped by debonturs trustes as 1o the accuracy or any other information provided by the wmer Accordingly,
dechenture trustee associated with the issue shall have no Hability in relation to the information comtained i rhis
information memorandum or any other mformation provided by the issuer in connection with the 1ssus

DISCLAIMER CLAUSE OF THE ARRANGER

The Izsuer has amtherized 1DFC Bank Limitedand L & T Financial Consolfants Limited{Arvangers™ o
distribute this Information Memorandum in connectionr with Issuc and the Debentures proposed o be issued o
oetly those Investors to whom the Information Memorandum is addressed by the Tssucr,

The lgsuer has preparsd the Information Memtorandem and is solely responsible for the truth, accuracy and
completencss of all the information provided in thiz Information Memorandum. Neither are the Arrangers
reapangible for proparing, clearing, approving, scrutinizing oF vetting this Information Memorandum, nor are the
Arrangers responsibic for doig any duc diligence for verification of the truth, correctness or completancss of the
comtents of this Information Memorandwm, The Arrangers shall be entited to rely on the truth, correoiness and
complateness of this Information Memorandum. It s 1o be distinet]ly wnderstood that the aforesaid wse of this
[nformation Memorandwm by the Arrangers should not in any way be docmed or construcd to mean that the
Information Memorandum has been prepared, cleared, approved, soratinized or vetted by the Arrangers. Nor
should the contents of this Information Memorandum in any manner be deemed 1o bave been warrantad, certificd
o endorsed by the Arcangor a8 10 the truth, coneomcss or completencss thereof, Each recipient muat satisfy itself
as to the accuracy, rehiability, adequacy, reasonablencss or,completeness of the Information Memorandum. No
representation or warranly, expressed or implied, is or will be made, and no respossibidity o iabidily 15 or will be
accepted, by the arangers or thewr affiliates for the accuracy, complotencss, reliability or corrcctnoss of this
information memorandium or any of the information or opiniens comained lherem, and the arrngers herchy
eapressly disclaim, to the fulicst extent permitted by law, any responstbility for the contents of this informalion
memarandum and any Hability, whether arising in tort or contract or otherwise, relating to or resulting from this
information niemorandum or any information or errers contained therem or any omissians therclront, By accepting
thiz information memorandum, ven agree that the arrangers will not have any such liabiiny.

The Arrangers have not condueted any due diligeree review on behalf or for the benefit of the Debenture Trustee |
or any of the Investors. The arrangers andfor any of their affiliates are not responsible for preparing, clearing, ,
approving, scrulinising or vetting this information memorandum; or for doing any duc-diligence for verifi imtmn of
the truth, correciness or cr::ump]ctcl_]_;,.s_g _-:)f ﬂ]u@i};;t;ﬂt& of this information nym:qndum Lach of ﬂmi\,;;@bﬁnwm S
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should conduct such duc difigence on the issuer and any other aspects of the tssug as it decms appropriate and
saisty fsulf as fo rhe accuracy, reliability, adequacy, reasonablencss or completencss of (he information
memorandim. Each Tnvestor should conduet such due dilie gence on the lsswer, as i deems appropriate and make its
oven independent assessment thereof, No representation or warranly, expressed or implicd. 15 or will be made, and
no responsibility or lialnlily is or will be accepted, by the Arranger or ity affiliates for the accuracy, comploleness,
reliabitity, corrcetness or faimcss of this Information Memorandum or aty of the informalion ar opinions
contamed therein, and the  Arranger lhiercby cxpressly disclaim, 1o the fullest extent permilted by law, amy
regponsibility for the contents of this Inforntation memorandum and any Liability, whether arsing in tor or contract
or atherwise, relating fo or resulting Trom this Information Memorandum or any information or emors containgd
therein or any omisstong tharefrom. By aceepting this Information Muemaorandum, the recipiomts agree that the
Arranges will not have any such lability,

Prstnibution of this infermation Memorandum does not constiture a representation or wa Frady, express or implisd
by the Armangers that the information and opinions herein will be updated ar sov time after the date of this
Information Memorandum. The Arrangersdo not undertake to notify any reetpient of any information coming fo
the attention of the Arranger after the date of this information Memorandum. Mo respongibility or liabidity or Juey
of care is or will be accepted by the Arrangers for updating or supplementing this [aformation Memorandum nor
for providing access to any additional informarion as further information becomes available The Arrangers and/or
their affilintes are not responsible for updating the information provided herzin, The arrangers and/or their affilistes
are not responsible for notifving any recipiont of any information that comes to their attemtion in relation to the
issue or any information coming lo thelr attemtion afier the date of this information memorandum. No
responsibility or lability or duty of care is or will be accepted by the arrangers and/or their affiliates for updating
or supplementing this information memarandum or for providing access to any additional information as further
wformation becones availabla.

Netther the Arranger nor any of their respective dircctors, employees, ofiicers or agenis shall be liable for any:
direet, indirect or consequential loss or damage suffered by any person as a result of relying on any statement in or
omiggion from this information Memorandwm or e any other information or commuications made in conneeton

with the lssue.

The Arrangersare acting for the Company jn relation to the Issue and not on behalf of the recipionts of this
Informatien Memorandum. The receipt of this Information Memarandum by any recipient is not o be constituted
ag the grveng of investment advice by the Arrangers to that recipient, nor 1o constitute sueh a recipiont a customer
ofthe Arrangers, The Arrangers are not responsible o any other person for providing the prolection affarded 1o the
customers of the Asrangersor for providing advice in relation to the 1ssue. The only role of the arrangers with
raspect (0 Lhe debertures is conlined o arranging placement of the debenlurcs on the basis of this information
memorandum as preparcd by the issuer, Witheut Jimiting the foregoing, the arrangers and their affiliates arc not
acting, avd have nol been engaged 1o act, as a merchat banker or any athee intermediary with respect o the
debentures. The issuer is solcly responsible for the truth, accuracy and completeness of all the information
provided ir thas information memorandum.

The arrangers and their affiliates may have existing or firture busingss relationships with the issuer andfor its
affiliates {including, but not limited to, lending, depository, risk management, advisory and bankiog relationships)
and will pursue actions and take steps that they deom necessary or appropriate 1o protect their inlerests arising
therefrom without regand to the consequences for a participant in any transaction, and that certain of these actiong
may have material and adverse consequences for a. parficipant in the transaction From time to time the arrangers
may provide mvestment banking, credit and other financial services to any company or issuer of securitics or
linancial instruments referred Lo herein, or underwsite, maintain a position in, or acl as a market makor with respeci
L auy sccuritics or financial instruments of any such company or 1ssucr. I the arangers make a market in any
seeurity, there can be no assurance that the arrangers will continue to do go.The arrangers reserve the rght to

negotiate with and coter into a trausaction with the issucr at any HiNe w rlllpu‘t:qﬁ};l KT aplice to any recipienl of 1E1[&\
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requircments refated 1o he ssue withaut prior notice to any reeipents. In ao circumstances will the arcangors be
required o provide an explanation For any such termination or slrersion of process.

The arrangors and their affillates are actimg Tor the issuer in refation 1o the 1ssue of the debemdures and nov o behall
of the mecipients of this informalion memorandum and esach rseipient ol this information Memaorandum

acknowledgas that:

fa) each recipient has been afforded an opportumty to request and to review and has received all additiona
informalion considered by the recipiont to be necessary to verify the accuracy of or to supplemont the
information contained herein; and

{b) such recipient has not eelied on the Armanger in comncetion with its investigation of the accuracy of such
information or ils mvestment desision.

DISCLAIMER 1IN RESPECT OF JURISDECTION

This Issue is made in Indiz to nvestors who shall be specitically approachad by the Tssucr, The distribution of the
information memorandum or the application forms and the offer, sale, pledge or disposal of the dshenlures may be
restricted or prolibited by faw in cortain jurisdictions, Reciptents are required o obscrve such restrictions and the
arrangers and their affiliates accept no lability to any person in refation to the distribution of informatton in any
Jjurisdiction Thes Information Memorandum docs not constitute an offer to sell or an @vitation 1o subscribe to
Debentures offered hereby 1o any person to whom it is not specifically addressed. The Pebentures are govemed by
and will be construed i accordance with ladian law, Nothing e this Information Memorandum constitutes an
offer of securities for sale in the United States or any other junsdiction where such offer or placement would be
violation of any law, mle or regulation. Any disputes arising oul of this Issue will be sabject to the non-gxcluzive
qurnisdiction of the courts at Dethi (unlcsg otherwise specified in the respsctive Debenture Documents), This private
placement offer of Debentures is made in India to persons resident i India and non-residents as pennizstble.
Nothing in thes Information Memorandum shall constitute andfor deem to comslitute an offer or an myvitation o an
affer, to be made ta the Indian public or any section thercol, at large, through this Informeation Memorandiuem, and
ilis Inf‘ ormatien Memorandum and fs contents shookd not be constnged 10 be a prospectus under the Companics
Act, This Information Memorandum does nol constuic an offer o @]l or an invitation o subscribe o the
Diebentures herein, in any ofher jurizdiction to any persen lo whom i is unlaw/lud 1o make an offer or iatation in
such junsdiction,

The debenlures have not been and wili nor b registered under the securities act of 1933, as amended (the

“sccurities act’™ of the united states, or any applicablc state or forcign securities laws, nor has the securitics and
cxchange commission (the “sec™ or any state or forcign regulatory commission or authority passed upon the
accuracy or adsquacy of ihis information memorandom, other docuwments that may supplsment, amend or are
tncorporatad mio ihis information memorandum or endorsed the mcrits of the issue, and any representation to the
cangrary 18 unlawiful. The securities may not be ottered or sold within the Thited States ar to, or for the account or
benefit of anvlS Person (as defined in regulation s under the sceurttics act), You have been provided this
information memarandum en the basis that you are {1) located outside the Uniied Statcs; and (ii) & non-US Person
as such term is definad in regulation s under the securitizs acl. Securilics acquired in connegtion with a tramsaction
may he subject to restrictions on transfer and vou should consult your counsel regaeding soch restrictions. By
acceptance of this information memorandum, you undertake thar you will not, direetly or indirectly, offer or sell
amy debontures or disivibute or publish any offering ciroular, prospectus, form of application, adveriisemant or
other document or information in any country or jurisdiction except under circumstances that will result in
corpliance with any applicabic laws and regulations.

THSCLAIMER IN RESPECT OF RATING AGENCY

The rating assigned by the credit rating agzeney i3 an opinion on credit qualily and the 1:L|.3115{M]§ r{:}p ¥

A L .,
recommendation g bay, scil or hold the deboantores asd 1nvestors showld take their own decision. The /cmtﬁl’fﬁmg: : Y
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India (RB1} from nme o tine o respect of investments in Lhe debi securities. SEBY and RBI have amendad the
norms regulating investments made by FPIs in corporats debl sceurilies in India by their cirentars dated Febroary
A, 2015, Pursuant to the said circulars, all future nvestments by FPIs in corporate bonds need to have 2 minimum
three years maturity period, Therefore, FPLs arc pernmitted to invest in or acquire debt securitics having a. minimmn

term of 3 vears.
CAUTIONARY NOTE

The investors acknowledge by the receipt of thig information memorandum that they, (i} are knowledgeabic and
expericnced in financiai and business mattera, have cxporlisc in assessing credit, market and all other relevant risl
and are capable of evaluating, and have cvaluated, independently the merits, rigks and suitability of purchasing the
debenturss, (i) understand thar the issuer has rot provided, and will not provide, amy material or other information
régarding the debentures, cxcept as included in the informarion memorandumy, {11} have nol requestzd the issuer to
provide it with any such material or other information, {iv) have net refied on any investigation thar any Jrargon
acting on their behalf may have condueted with respect 1o the debenlures, (v) have made their own investment
decision regarding the debemdures, (vi} have had acoess o such information as deemed necessary or appropriate i
counection with purchase of the debentures, and {vii) undarstand that, by purchase or holding of the debemtures,
they wie assuming and arc capable of bearing the risk of loss that may occur with respoet to the debentures,
including the possibility that they may lose all or a substantial porlion of their investment in the debentures and
they will not ook to the arangers andfor any of their alfiliates For all or part of any such loss or losses that thov

may suffer,

Neither this inforpanon memorandum sor any other information supplied in connection with the issuc of
debentures is intended to provide the basis of any eredit or other svaluation and any recipiont of thiz nformation
memorandum should not consider such reccipt as a recommendation to purchast any debentures, Each investor
contecmplating purchasing any debentures shoutd make its own mdependent investigation of the financial condition
and affairs of the issuer, and its own appraisal of the creditworthiness of the izsuer, Potontial investars should
consult theer own financial, lepal, e and other prolessional advisors as to the risks and investment considerations
arising from an investment in the debenturcs and should possess the appropriate resources o analvze such
tavestent and the swability of such investment Lo such investor’s particular circumstances. Prospective investars
are requited 10 make their own independent evalwation and judement before making the investment and arc
believed 1o be caperienced in investing in debt markets and are able Lo bear the economic risk of investing in such
instruments.no person, including any cmplovee of the issucr, has been anthorised to give any information or o
make any representation not conlained or referred 0 in this information memorandum. Any information or
representation nof contamed hersin mugt not be relied upon as having being authorised by or an behalf of the
issuer. Neither the delivery of this information memorandum at any tiwe nor any slatement made in conection
with the offering of the debentures ghall under Lhe circumstances imply that any information/ represenlalion
comtatned herein 5 correel al any time subscquent wo the date of this information memorandum




agency has bascd its rating on information obtained from sources believed by them to be accurate and reliable, The
credit rating ageney doss nof, however, guatantes the accursey, adequacy or completeness of any ieformarion and
is not responsible for any errors ar omissions or for the results obtained from the wse of sueh information. The
raling may be subject fo revision or withdrawal at any time by the assigning rattng agency and cach rating should
be evalnated independently of any other ratmg, The rating obiained is subjeet to revision at any point of time in fhe
futurs, The rating agency has a vighl to suspend, withdraw the ratme at any time on the bagis ol new information
ELe.

ISSUE: OF DEBENTTRES TN DEMATERTALISED FORM

The Debentures will be jszued in dematerialized form. The [zsuer has made areangements witlh the Depositories for
the issue of the Debentures in dematerialized form, Investors are required o hold the Debentures i demarerialized
form as per the provisions of Depositories Act, The DP's name, DP D and boneficiary account number must be
memiioned at the approprate place in the Application Form, The Tsswer will make the Allotment to Investors on the
Date of Allotment afler verifieation of the Application Form, the accompanying documents and en realization of
the application money The issuer shall take neecssary steps to arodit the Debemtures allotied to the hencficiary
acconnt maintained by the Investors with thelr doposilary parlicipanis.

LISTING

The Debentures shall be listed on the WA segment of the Stock Exchonge within 20 {twenty) days from the
Deemed Date off Allotment. SFRET has, vide their circudar CIRAMDEIC 182010 dated November 26, 2010, issucd
mateections on the revised allocation of mvesimertd limits to FIEs. In terms of paragraph 8 of the circular, SEBI hag
allowed Flls to invest in “to be listed’ debt securities, Accordingly, it has been deecided thar SEBI registercd
Flis/sub-aceounts of Fils can now tvest in primary 15sugcs of non-converlible debentures (“NCDs™) bonds enly if
listing of such bords / NCDs iz commutted to be done within 15 davs of such invesument. In case the NCDs/ bonds
wsucd 1o the SEBI registered Fllz £ sub-accounts of Fiis are ned listed withim 15 days of issvance 1o the SERI
regisiered FIIs £ sub-accounts of Fis, for any reason, then the FI1 / sub-account of FU shall immediately dispose of
thess bonds/NCDs either by way of sale to a third party or to the issuer and the terms of offer to Flls / sub-accounts
should contain a clavse that the  1ssuer of such debl seeouriltes shall immedrately redeem S buvhack the said
securlies from the Fllsfsub-nceounts of Fllg in such an eventuality. Stmalarly, m terms of paragraph 1 of Schedule
5 of the Foreign Exchange Management (Transfer or lssue of Security by a Person Resident outside 1ndia)
Regulations, 2000 (“FEMA 20°7, a forcign institutional investor registersd with the STBT 15 permitted invest in
listed nen-converhble debonturcs. In terms of paragraph | (Y of FEMA 20, such voo-converlible debentures
required to be listed within 15 days of investinent. In the event of such non-converiible debentures issucd not being
listed within 15 days of issuance, the mevestors are required to immediately dispose of these non-camverlible
debenturcs, cither by way of salc to & thurd party or the issucr, The Company shall immediately redecm § buvback
the Debemtures from the Flls/subeaccounts of Flls n case the Debentures are not hsted within 15 days of the
Deoomed Date of Allotinent, 2iso in terms of the circular No. 89 dated March |, 2612

SEBI has, on January 7, 2014 notified the SORT (Forcign Portfolio Investors) Regulations, 2014, which govern
foreign imvestors making, or proposing o make, portfolio mvestments in India. Under the FPE Regulations, SEBI
has repealed the SERI (Foreign Inatitutional Tnvestors) Regulations, 1993 and has rescinded circulars issued by
SEBI in relation to qualitied foreign investors, Conscquently, existing partfelie investment routes such as Foreign
Institgtional firvestors (Fllg), sub-accounts and QFIs are now merged o a singls investor category, .., forcign
portfelio nvestors,

The FPE Regulations also siats that any FIL who loelds a vaiid cortificats of registration from SEBI shafl he deemad
to be a registered FPI 6l dhe expiry of the block of three wearg for which fecs bave beon paid under the SERI
{Foreige Institutional Investors) Regulations, 1993 The FPI Repulations permit a foreign portfolio 1111emtnf"|m
wmvest in debentures Hsied or to be listed on a recogmized stock exchange m India. s"uj.@hﬁ'fm 1, Hf“is\@ub\ :

raquired to comply with the terms, conditions or directions, spectfled or msued by SEBI W ﬁ ]
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DEFINITIONS

'The application form lor subseription to the Debenturcs to be issucd by the |
Application Form | Commpany. to any person to whom thizg Information Memorandum g .
- addressed.
Thase Eligible rvestors to whom a capy of the Luformation Memorandum |
may be sent, specifically addressed to such persons, with a view & offering
the Debenturos, .
Shall mean any statute, law, bylaw, regulation, ordinance, rule, judgment,
arder, decree, clearance, approval, diredive, gouideling, policy, reguirement,
or other povernmental restriction or any similar form of deciston, or
O Appheabls Law dotermination by, or any anterpretation or administration of any of the !
forepoing by, any statitory or regulatory authority whether in offuct as of the
date of any of the Dobenture Documonts or thereafter and in each case as

Applicant

amendad. _
Thi: owner of the Debentures in electronic (dematerialized) form held
Benedicial Owner P through a Depository wnd whose name is so recorded by the Depository in the
.. agister maintained by it for this purpose.
Bncu gl Board of Directors of the Company.
BSE Bombay Stock Ixchange Limited

Nalional Stock Exchange Limited

" “Business Day" qha]]mcanada} of the vear, cxcluding: (i) the second and
fourth Saturday in sach month; {ii) cach Sunday; (i) any day which is a ;
public holiday for the purpasce of Scetion 25 of the Negotiabie Instruments
Act, 1881 (26 of 1881Y, (Iv) anv day on which either of the Guarantiors are
closcd fir business in Delh; and (v) any day on which banks are closcd for
¢ business m Mumbai and Delhi. The Guarantors shall ont or prior 4o the :
grecution of this Deed and every year thereafter provide to the Debomure |
Trogtes an anmual Lzt of halidays oo which the Guarantors respectively, shall
be closed for business in Delhs;

Busincas D&}

India  [afrastructure  Finance Company  Limited ¢TIFCL™) & Indian
Eenevabie Energy Developmen Agency Lamited ("IREDA™)
ReNew Alcahav Urja Private Limited

I Cruarantors

* The Companies Act, 2017 and the rules framed thercunder as amendad from
e b time.
{i’ The Dobentuee Trost Docd:
{11} the Security Documents;
{11} the Guamoles Agreemenl;
fiv) the Debonture Trusles Aprecmcnt;
() the Secarity Trustes Agresment;
{vi) the Trusi and Redention Aceomnt Apresment;
(vi1)  the Offtr Leter,
(viily  the Information Momeorandum,
- Debentore Documents {ix) ihe [ndemture of Mortgage;
f) e Spansor Support Agrecmcnt,
{xi) the Inter-Creditor Agreement;
(xit}  the Rating Letter and Ratonaie;
(xu1)  the driparhite agroements with Deposttory; e
(xiv)  the Liating approval by Stoglk Bxchange(s) for the Jisting of the” .ﬂe;_, f- ;,Q: -,

f mnpdnw Ibsucr

Comjranicsg Act

! Deheriures: FagE e RNCAS
i i Ane) the Group Capex Credilor Underlaking: P
L L ) the Jssuer’s confinnation Jeter i respect of the
i1




Agracmant

Any other document desipnated as a Debenture Document by the Dobenmre
Trustee and consented 1o be deosizuated as a Debenture Pocument by the
other Secured Parties. :

s. Debenturs Flalder(sy

Tebenture R%:qtbr

" The regmter of | Debenture Holders.

A person who 13 dor the timg being a holder of the Debentures and whose
varme 18 last mentionsd in the Debenture Register and shall include a
Benefictal Gwner ol the Debentures;

Dehenture Trustec

" SERI Reigiered Debenture ]ru-m,e hemg Calalyst Trustecslup Lapmted

; Debentore Trst Deed

The debenture trust decd entercd into between the Debenlure lluabct.,,

Security Trustee, and the Company 1 relation to the issue,

Brabenmire Trustee
Agroeiment

Brepository (les)

The agresinent enter vod o between the Debenture Trustee and the Bssuer on
of about the dale hereof, selting out the rerms and conditions for the

- appointment of the Debentors Trogtes to act as the trusiee for the Debenturg

Holders, and such other 4erms a8 may be agreed between the lzzuer and the
Debenture Trustee thersto,

1A du;pm]inw ruglatubd with the SEBI in accordance with the Securitics and

Exchange Board of India {(Depositorics and Participant) Regulations, 1996, as
amended from time to teme, and m s cass bong the Mational Scourilies

: Depository Limited (NSDL) andfor Central Depositories Services (India) |
cbimited (CDSL),

: Depogitories Act

The Depositories Act, 1996_as ‘amended from 1ime Lo tme.

DPDepository Participant

A du.pmlm; v ]’JHTI!CJ pam: a% dcf mcd in the DEI‘JOR‘]tOi’lu% Acl

De-[1

Eligibls lnvestors

. Flis

IPls

< Muyltilateral

! fore 1_s:n mstitutional investors under the SEBI {Furcign Tastiulional
- Tovestors) Regulations, 1993

“foreign portfolio investors under the FPI Regufations

-
- 'I“'I‘

" Companies

Banks and NBF(s

Individuals, HUFs, and Partnerslips

Financial Institidions and Insurance compancs

Provideni Funds, Pension Punds and duoiuwal Funds

Feneipn Institutional Investors registored with SERL having adoquate

corporate debt limids and pamilted Lo invest in Iedian Corporate dobt

development  banks  such  as  International  inance
Corporation;, and '

< any other investor(s) authorized to invest in these Debentures, subjeet to |

the compliance with the relevant regulahons/guidclines applicable to

them for investing in this issue

-

¥

L7
#-.‘

LA
“t

-
L I

F
-

FP Regulations

« FY/ Fipanciaf Year

Paojpelations, 2014,

The Securities amd Exchange Board of India (Foreyzn Porlfilio Inveatnrq)

“The financial vear of the Company which commences on April 1 of a
;calendar yoar and cods on March 31 of the numedialely sucecoding calendar

vear.

* Governmenial Authority

: authority,
Cadvrimstrative  anthority,

The Govermment of India, or the Govemmment of Telangana or any ather statc
of India or RBI or SEBL or any local, national or supramational agengy,
department, ins-;mctnrate b:}ard statutory, reguula,mr} or
commulice, corporation, official, (:01!11, mbunal slock m{,hcmgu
body, agency, arbitrators, stafutory person (mlaﬁfﬁw r jmm:tomcﬁjjs’l }

carporation (1o the cxtent acting in a legislativ g \;}u,{a a# {} miErAfy

12 \"\\u
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ﬂapa,mw} or stock exchange or commigsion or any of their subdivisions of |
India or of any ofher jerisdiction:

. Uncondittonal and irrevocable guarantee from the Guarantors, in terms of the
Gwaranlee Agreement cntered betwoen the Debenture “Ituster, Security

Refer Annesure TI fiw year wise

; Cuarantee Trustee, lssucr and the Guarantors.
Cuarantee Numbers.
| IDFC Bank Limited and any group, subsidiary, associate or afiliale of IDFC
CIDFC Bank Limied and iheir respective deecctors, reprosentabives or employees
and/ar any persons connected with them,
'ndia Infrastructure Fingnee Company Limited and dm gmup ‘i-llb'%]d]‘]l:‘-.-
HECL - asgociate ar aliiliate of India Infrastueture Finance Company Limited and |

therr respective dircetors, representatives or employvess and/or anv peraons
connecied with them.

Information Momoradum

INR/RS/Rupess

| The tawefiel curroncy of the Republic of India,

This information memorandum of private placement of the Debentures.

[rvvestar(s)

Such persons who receive a serally nembercd copy of this Information |

Memaorandum

. Indzan Renewable Lacrizy Dmmlcpnu,nt AEHIG‘; Limited and any gmup,
subsichary, associate or affiliate of Indian Renewable Energy Development

Agency Linnted and their respective diroctors, representatives or emplovees
and/or any persong eonnceted with them

i L & T Financial Consyltants
Limited

L&T Financial Consvllants Limited and : ’m}f gmup quh%!dlau associate or
affiltate of L & T Financial Copsullants Limited and their respuctive

directors, representalives or employess and/or any persons connectsd with
them

. Letter of Allotment

DA detter of allotment cvidencing the Utls fo the Debentures fo be ssued

iminediately to the Debenture Trostes,

Memorardum and Articles

The memorandim and anicles of association of the lasuer, as the case ]'I'Idj,
Lz,

BSE

- Bombay bwukhmhangbof India Limited

Dutstanding Amount

All eu11<>11.1.1.ﬁ:wﬁé.t§-'.ﬂb]c to the Debentere Holder (including the amounts payable |
in aceordance with the terms of the Debentures as provided in the Tenus of
the Issue) or the Debenture Trustee incheding, without limitation, any costs or

¢ foes payable to the Debenture Trugics acting 1 any of its capacities under the .

respective Debenture Documents and anty indemnity or interest {default or
ctherwise) payable wnder the Debenture Documents.

'PPA

Powar Purchase Apreement.

e s

Erivate Placement Qffer
Letter

| Projzct Documents

Munumudum iz gddrezzed,

- The |1;'ivs_&é“]ti].£;t:ﬂé.r;lm1t alfer lettor prepared under Rule 14 and in form PAS — |

4 as scl out under the Companics {Prospectus and Allotment of Securities)
Rules, 2014 igaued by the Issuer 1o any person to whom this Information

{a) the PPAs:
{s)] operation and mainfenance agrsements dated July 14, 2016 and July
12 2016 entered into with Mahindra Sosten Private Limited and

sterling and Wiison Private Limited. respectiveby as the operation

and maintenancs scevics providers for the Project;

ic) all Approvals obtained in relation w the Project

{ef Insurancs Contracts: and
(e} amy other document designated as o Project Documenl by the

Debonture Trustee and the lssuer and as :1JJ‘JL11L1L{{ var lﬁ:d, and

supplemecoicd from teme (o tims; /;.’/ / . "V.}
e £ /

L
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| Prometer / Sponsor

B

ReNow Solar Power Private Limited {ELSPTLY wnd Ronew Power Venrores
Private Limitad (RPVI'L)

: Public Holiday

Ay day which s a puhlm halidiy for the ;nupcu% ‘of Scetion 25 of the
Megotiable Ingtruments Act, 1881 (26 of 1881) m Mumbai and MNew Delh,

India.

Rating Aé,ﬂnu

: India Ratngs and Research Privals Limited, a Titch _5]011]} mm]}tun and
- Credit Analysis and 1_?:'5*%.'1.1..‘11‘ Tarmuted.

e tvan e e e s [ —_

REI

: Tho Roserve Bank of India.

The Reserve Bank of India Act, Mndud from tims o time o

: REi‘.f,]":-Tl"Elt’ and Transfer
Agent/R&T Apent

Karvy C 0mputcrsth Pet. Lid.

RTGS Real Time Gross Settlement Systom.
' SEBI R | Securitics and Exchange Board of llldﬂ
Stock Exchange The BSE andior The NSE
i Subscribers - * The initial subseribers [o the Debentures.

' Tf,rm thm

Term shoeet sct out 111 Anncxu]e I of this feformation ""nflr:mc-

Majorily Debenture holders

e e e m e e mam o mm e e

Any approvals ¢ waivers required from the debemtire 1rustee will wqmm :
consent from equal lo or more than 66,06% (smity s1x decimsal point sidy six
pereenty of the value of the nonunal amount of the Debentures for the time
beemg cutstanding Provided that for the puposs of this defimoon wand
caleulation of Majority Debenture Hobders, the Debentures held by the

I Issuer, any Guaranior, apy Sponsor and any Relaled Party of the lssuer
_andfor Spongor shall be exeluded.
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I.  REGULATORY BISCLOSURES

A Tssuer Information

Registered office of ihe Issuer

Caorporate office of ihe
[ssuer

Compliange officer of the
Essuer

138, Ansat Chambors I Bikaii Cama Place,
Delhi-110466

Tel Na.: 18] 12 44804670

Fax: +91 [2 44894472

Contact person: by, Baman Singh

Email: LRI GEIERUY POWE i,
CoITgeriana e e

Websiter v v ponoa pon s

10" Flaor, DLF Squars,

M Block, Jacaranda Marg

DT City, Phase 1l

Crurgaon, Harvana 122402

Tel No.: 1101 12 4480667
Fax; +41 12 44896672
Comtact person: Mro Raman
Singh

Email:

Mr. Raman Singh

i0th Floor, DLE Square,
M Bleck, Jacaranda Mary
DLF City, Phase 11
Gurgaon, Harvana 122002
Tel No.: 191 12 44896670
Fax: 9] 12 44896572

Arranger 1o the [ssue

Debeniure Trusiee of the
Tsgre

Registrar of the Issue

JDFC Bank Bimiced (1DFC)
NamanChambers,C-32, G-Block, Bandra-
Kurla Complex, Bandra {East), Mumbai - 400
31

Tel No.: -H 22 713258400

Fax: +91 22 66222506

Contact person: Mr, Gaurav Dangwal
Email: canrse dangwala idlchank o

Websife: wooa auichanicom

L & T Financiad Consnltanis Limited
Brindavan, Plot No, 177, CST Road,

Falina, Sastacruz (E),

Mumbai — 4040 098

Tel Mo 022 6621 TEHII

Tel Noo +91 97572 55%44

Fax; +91 22663717315

Contact person: Mr. Ptk Joshi, CFA
CATA

Enunil: Pratil Joshimiif o

conanliues tml

Catalyvst Trusteeship Limited
213, 2 Floor, Naurang House,
21, Kastarba Gandht Marg,
New Delhi- 11360}

Tel No,: +4T 8327909131

Fax: =91 22-49220505
Contace person: Mr, Samoer
Trikha

Email:

Ba0sy b i st som
Website:

WG S BRI C0 LI

Karvy Computershare Pyi,
L4,

Blog N 17 1o 24, ¥ithalrao
Nagar,

Madhapur, Hyderabad - 50K
(3

Tel Mo, +9] 4t 87162222
Trax: +4]
Contact
Yenu Gopal

Email: = vonnirrhans sam

¥ehsite: v

Mr. 5P

person;

Wi ATy i

Credit Rating Agency of the Issue

Anditors of the Essuer

Key ollicial Contact Details

India Ratings and Research Privale
Limited

Wiockhardt Towers, 4th Floor, West Wing,
Bandraliurla Complex, Bandea Faat,
PeTumabat - o (51

Teol Moo 191 11 43367230

Fax: +91 11 43367231

5.R. Batliboi & Co. LLP
Golf View Comorate Tower B
Sector-42, Scotor Road
Charaaon, Tlarvana- 22 002
Tel Mo +97 124 4644000

Kailash Vasan( Vaswani
{ith Fioor, DILF Square,
M Block, Jacaranda Maryg
DLF City. Phase 1l
Crurgaon, Harvang 122002
Tel No.: +91 12 44886670

1

Fax: +91 12 44896672 /fﬂio Y

rs




Email;
IR, zn

Contact pevson: Mr Voeakataraman ol
Wehmtm W W ERN GV 0T i

Email. Yenkatarainan, R
“rvenkataramanidindiaraiogs oo e
Wibsite: vy nGgagsng oan

Second Rating

CARE Ratings Limited

dth Floor, Godrgy Coliscum, Somaiya
Hospital Road, O1F Hastern Express
Highwveay, S (East), Munbar, Malarashtea
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B. A brielsummaryol the business! activities of the issuer and its line of buginess.

Issuer

ReMow Akshay Urja Private Limited { RAUPL") promoted by ReNew Solar Power Private Limited (*RSPPL™) has
implemenled a 100 MWSolar Power Projeer (Project™ in Veltoor, District Mahabubnagarand 24 MW= Solar
Power Projects {“Project’™ in Sadashivpeth, Disiricl Medak o the State of Telangana. The Company was
incorporated as a Special Purposs Vohicle (SPV) set up by REPPL for mplementing ihe Project,

Rensw Alshay Una Private Limited (RALUPL), is promoted by Renew Solar Power Private Limited (RSPPL, solar
helding company of Renew group), a subsidiary of Renew Power Venmures Private Limited and Hanwha ¢ Cells
Corporation (solar power busincsy entity of HManwha Solar, with 44% shareholding). RAUPL bas implomented a
photo voltaie (FV) solar power project in the districls of Mabhabubnagar and Medalk in the state of Telangana. The
total capacity of the project is 124 MW (100 MW - Mahabubnagar, 24 MW - Medal).

The company has signed a PPA with Southora Power Dastribution Company of Tefangana Limited {IFSSPDCL,
cretwhile Andhra Pradesh Central Power Distribution Company Limited (APCPDCL)) for both the locations for g
period of 25 yoars from COD at a tawHf of Re.6.73 por KWh for 100 MW capacity while for remaining 24 MW
capacity at a tariff of Rs 6.80 per k'W'h, The company achieved COD in phases twough April-Jung’ llb with final
and complets commissioning of Cl‘lllrL 124 BWs on June 340, 20146,

For implemoniing the projecl, Company signed EPC contracts with renowned and experienced BPC contractors
viz, Mahindra Susten (for 100 MW capacity) and Sterling & Wilson (for 24 MW capacily). Same contraciors have
been appomted as the Q&M service providors for respective projeet; Q&M cantracts have baen signed for 5 vears
with an opticn to extend the same For further period. The projeet deploys solar panels supplied by Hanwha; supply
is backed by standard warranty and liquidated damages. Power senerated in F00 MW plant 1s ¢vacumed through a
8 km lony transinission line connceting the plant to 400/220 KV Viehore substation of Telangang TRANSCO and i
case of 24 MW the power s evacuated through a 14 km long transmission line to 132/33 KV Sadasivper substation
of Telangana TRANSCO, The 124 MW project has boen completed at a project cost of Ra 96443 crovg, prosently
tunded through term debt of Rs. 690,71 crore and promoters’ contribution of Re. 278 72 crore.

The project has been performing well gince commissioning and the gencration in first vear of its opem’rions 15 at
par with P40 estimates. Pavments from the DISCOM, agaimst power supply, are also bemg received m tn?{r mltll:ua N
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Finanecials of RAUPL.

| Renew Aleshay Urja Private Limired

Balance Sheet as at 31 March 2017 and as at j.lst__hf_! arch 2016

{Amounts in INR, unless otherwise stated)

Asat i

Az at

31 March 2017 | 31 March 2016
Assels
Non-cmrvent assets _ .
Property, plasl md equipment 2649802,879 | 1 T..'%__?&:E:,E?“I. Jm
Caprtal veork in progress - .“”:18(}9;]6.6,634-
Inangible asscts ] 813241536 | e
Intangible assets under o '
development B,073 264 -
- Financial assels ) .

40,400 1

Deferred tax assets (net)

Prepavments

07,758,831 i

]

Other non-curient ggsets

64,448,066 |

3,057,288,379

Total non-corrent assets

9,254.264,582

L 8980410024

{;ash and cash
equivalont

Curvent asgets |
: Fmancial asscts ]
e e Trade recetvablos IR EIELIN T -

571,614,773

36,977,160 ;

thran cash and cash

" Baok balances other

173,001,635

317,667,216

Crlcrs

P82, 132,286

12,854 858

Prepaymenis

5,438,537

2,620,862 |

Oiher current assets

9.073,326

4,508,540

379,193,422

_Total current assets

' Tofal assets

10,342,784,513

! Equity and liabilities

Lquity
Equity shar captaf

................ .

| Other equity

33080

. Equily component of

cotttpulaory corvertible
debentures

1,044,079,172

' Shate premium

7
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| Uedging reserve | d09,e0003m L 37,999,317
Retaincd carmings 271,684,735 | 16,664,540 |

Total cquity

- Non-corrent liabilities . U T

| Financial liabilies | e |
' Lomg-term borrowings | 6,594.870.470 : 5245436939
.......................................................... - . ]6=?217?94

Total nou-current linbilities - 5594870470 | 5262,158,733

Current liabilities
. Short-tenm borrowngs SO.000.000 | -

| Trade payables 176,239,143 140,141,960
Derivative instruments AROZENLR05 | 159,404 |
Other corrent financial 5
labiliios 0% | 1320219446
| Other cwrrent labshtics i i 10,636,853 | 8,718.816
Short term Provisions : o 75,725446 0 2657313

' Tolal current liabifities 1,108,933,627 1,535,876,243

: Total liabilities TR 7,703,804.097 | 6798035677 |

“Total equity and fiabilities |  10,342,784,513 9,359,604,346 .

{iross Debt fo Lquity Rario

| Pre-Essue as on 31%
March 2017 Prost Issue of Bonds

‘ 2.76 3,00

Promoters
ReNew Solar Power Privace Limited (RSPPL)

The Company was mitially incorporated as a wholly owned subsidiary of ReNow Solar Power Private
Limited.

Further, the Company entered into a Jeint Ventore Agreement dated 18" June 20715 with Hanwha £ Cells
Corporation (“Hanwha™). ReNew Solar Power Private Limitedholds 56%ef the shareholding al” the
Company and Hanwha holds 44% of the 1otal sharcholding of the Company,

REPPL (CIN: U40300DL2012PTC2364953) has been incarporatad on Juae 5. 2003 as a holding company
for the purpose of implementing various renewable cocrgy projeets in India by maans of its subsidiary
companics’ SPVs, Tlenee the financial profile of the company currentby reflects the pre-oporative position
of the company's subsidiaries, :
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The brief financial performance off RSPPL 15 as piven below:
_Profit & 1oss Statement of RSPPLL o
For the year For the year
ended ended
31 March 2017~ 31 March 2016

I Treome:

Revenue from oporatiors

Crhee cxponses

TRAETH. 434

171,009,658

2T BN 000

O e A7L0N 0629380,
Lotatneome L 959838092 | 537,420,386 |
i Expenses:
Cost of raw matertal and compongents consumed 686,079,598 406, 44 8733

i N

108,207 869

| Finance cosls

Total expenses _TO42BIACT | 451441810

Earning before interest, tax, depreciation and amortization :
(EBITDA) — 165,550,625 85,987,575 .

Drepreciation E.«_L.nd amortizalion expense 4,932,347 . OF 158

189,612,723 |

28,411,393

FProfit/(tass) belore tus {28,994,445) 57,478,024

Tax expensg

Current tax - 18 045 [0 |
" Deferred (17,834,748 1,543 8664

Earlier vear tax - B1,555 |
Profitfloss) for the year (11,139,697) , 36,967,603 |

Linplementation capability of RSPPL

Renew Solar Power Private Limited (RSPPL) was founded by Mr. Sumamt Sinha 3 yoars ago, in June
2012, It is bulding top quality portfolio of assets and currently has 670 MWs of oporational assets.

Shareholders of RSPPL —ReNew Power Ventures Private Limited

The WHimate Holding Company s ReMew Power Voatures Privade Linveted {RPVYIL) since ontirs
shareholding of RSPPL is held by RPVPL. Wherein GS Wyvern Holdings Limmed (GS). Asian
development Bank (ADBY Global Envirenmaont Fund (GEEY, Groea Rock B 204 Limited | ADTAL Jera
Power RN B.V. Celdman Sachs Group has extenzive caporicacs of tnvesting and incubating successfil
wind gnergy projects across the globe, ADB, basad in Manila, is dedicated to reduci M POVETLY i Asin and
the Pacific through incfusive economic prowtl, onvironmentally sostainable growth, anfl regional

integration. Crlobal Environment Fund (GEF) iz a lcading altcmative asset Thiestment magadémenr frm

1%
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investing exclusively in private seclor busincsses serving the groweng global domand for clean energy,
respurce efficieney, environmental services and sustainable resource management. The other sharcholders
of REVPL are Copnisa investment LLEP and My, Sumant Sinha who eollectively own around L01% stake
i the Company. RPYPL has notworth of Re. 5337180 Crores in form of share capttal money which 1s
progoscd Lo be uiilezed for seling up renewable cngrgy [Hagjects,

C.  Abrigthistoryoftheissuersinceiisincorporationgivingdetailsofitsactivities
inclugdinganyreorpanization, reconstructionoramalzamation.changesinils capital
stroctare anthorieed,issued and subscribediandborrowings, if any.

i. Higtory ofthelssuer: Equity ShareCapital as on last quartevend
Equily Share capital Amount

[ Authorised share capital Rs. 250,000,600.00

{ Tesued, subsoribed and paid up share capital Rs. £33,035,710.00

The 1ssuer has not carned out any reorganization, reconstruction or amalgamation changss i 1ts capital
structiure.

ii. CIHANGES INITS EQUITY CAPITAL STRUCTURE (as on last quarter end), FOR THE
LAST FIVIL YIEARS:-

The company was incorporated on 19" Jamuary, 2015 with share capital of Bs, 100,000 (10,000 equity
sharcs of Re 10 cach), Tnitially, all the sharcs of the Company wers hold by Renew Solar Power Private
Limitcd with one share held by Mr. Kailash Vasant Vaswani (Nomunee Sharcholder of RSPPL ),
Afterwards, the Company culered o 4 Joint Venture Agreement dated L& June 2015 with Hanwha ¢
Cells Coarporation (“Hanwha'), wherchy the Company aliotted 5853571 Eguily Shares (“Equify
Shares™ of face value of 10 cach fully paid up al a price of Rs. H1/- per Equity share {inclusive of a
Share premium of Rs.$1/- per Bquity Shared en 13" July, 2015, Sharcholding pattern is given below:

1 ' "] . ! i o
{1 o particulars " Fotal No, of MNo. of shares in Shar ehﬂ]:::tj;l% a8 %o of
; Fguity Shares Dremat {orm no of equity
" . .. Bhares
i Rentw solar Power Privale
oo bwied 74,49 999 74,49 999 56%
Hamwha O Cells Corporation :
2 : 58,33,571 NIL 5 44,
" Kailash Yasant  Vaswani R o
Nomines  Sharcholder  of o
N : ]
3 Renew Solar Power Privafe ! ? #
Limitec) et e
: Total 133,053,571 74 4% 000 1004

ifi. EQUITY SHARE CAPITAL HISTORY OF THE COMPANY (as on last quarter end), FOR
THE LAST FIVE YEARS:- T

ilis o
) Comulative ,ff“;‘t}' ‘».‘_‘P' “ﬁ
Date of | No. of Eguity ,::Ei Issue Price No of Share L];i; L I'Iq‘_'i._}"’:":‘” B
Allotment shares (Rs.) {Rs.) Equity Capital 2\.4{&]%1}[“# ah
' shares (Rs) JnRe) 1
20 &




0 200 10,0600 L T B (X [ Longio | T

20872015 | 7440000 i | 7430000 17,45,00,000 | 47,0500.000
1507, ?(}15 : 33 33371 | n 1611 _________h_.?_S,:“:3;5?‘1______|___l___’5___:3_{;_i_'5‘3__?1{} 1200.3) 74,961
v, Details of any Acquisition or Amalgamation in the last 1 year: No acgutsition or amal gamation
happened.
V. Details of any Reorganization or Reconstruciion in the last 1 yeariNo reormamzation or

reconstiuction happened.

D. Details of {he sharcholding of the Company as on the latest quarter end:-

I Sharcholdmg patters of the Company {as on last quarter end) -
| | i —— e . e x
: : : . . o oo
_ . . Total No. of No. of shaves in Sharcholding as %% of
Sr. mo. Earticulars . total
Equity Shares Demai form . .
: ne al equity
e . ' . _Shares
' Fenew Solar Powwr Private 74,449,099 74,409,999 S6%,
_Limiicd ool . . ,
7 HuawhaQC ¢lls Lc:rrpm atiom | 58,53 8V1 _NIL _ 4%
Kailash  Vasaut  Vaswam |, - :
3 {Nominee  Sharcholder of . 0 oo
i P Renew Solar Power Privale -
i | Limited) . o
1 ot'ﬂ i 1,33.03.571 7449999 T00%4

L. Foliowing details regarding the directors ol the Company:-

i. . Details of directors of the company
: | ! | Director of 1
MName, ; ihe
. BDesignatio | Age Address Company Details of other divectorship
noand [N i sinI{:c ¥

Rahul Jain . 35 0L, Ostmo-1,  28-06-2017
' Yoar | Mahagen

Director 5 ransion-2, 1. Lexicon Yaniva Private Limited
14, 2. Symphony Vvapaar Private Linuted
IFLERELG| YVaibhavE han 3. Star Solar Power Private Limited
d, 4. Sungold BEaergy Private Limited
- Indirapuram, | 5 ReNew Solar Power Private limited
Ghaziabad, 4. BeNow Solar Energy (Karnatala)
Uttar Pradcshe Private Limited
201 014 7. ReNew Wind Lncrpy (Rajasthan
' TFour) Private Limited
4. ReNew Clean Energy Peivale Limited |

9. ReNew Solar Fncrey {Telangana)
Privaee Limited
10, ReNew Saur Urja Private Limited

Gayray |40 | [ 28-06-2017
 WadbwaDi ¢ Year § 210 Galt No 7, | ) | N
rector s Krishna Nagar . 1. Lexicon Vanijyva Private Limiled - *
: Saftlarjung | 2. Sv 111r.|hu11‘ir Vi ﬂjmar P] rvae L 14’111E$de, e i
A k e L 1
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. i [ :

) i




O764t926 | Enclave, New | 3. Star Solar Power Private Limited
Delhi =114 4, Sungold Energy Privale Limied
{129 3. ReNew Sokar Encrey (Rajasthan)
Private limited
&, ReNew Solur Encrgey (TN) Private
Jamited
7. ReNew Wind Fncepy (TN 2 Privals
Limited
8 ReNew Wiad Focrey (AT Five)
Privaie Limited
8, ReMew Solar Energy {Telungana)
Private Limited
iy, Taruwe Firan Bhoomi Privale Limitad
BenmHo 46 | d06-dong 13—5[:1}t.—fiﬁ(]di? MIL
Tae Year | 1405-ha, 110-
- 0 Dromagejak-
: Dirgetar daaeo 29 pil.
. Dongjale-gn.
THMN: Scoul
07839757 '
]

Mone of [he dircetors of the Tssuer arc appeafing in the RBI defaulter list and/or FCGC defaat list

ii. Details of change in directors since last three years:-

Name, Designation and DIN
Mr, Kajlash Vaswani
Diergctor
DM (902704

Date of Appointment /
Resignation

Date of Reé;ignaﬂaﬂ:..2-.3.”"“"
Jung, 2317

Director of the
Company singe (in case

| of resignation}

| Remarks

19 Jannary, 2013

Idr. Pushlar Prasad
i Darector
"IN O8G0 T0E

March, 2015

19" January, 2015

¢ Wr. Parag Shama
Drrector
DTN D3208975

Ik Pyo lKim

Date of rezignation; 28"
e, 2017

31% March, 2015

" "Date of appointment: 137 | 13" September, 2017

Diroector by, 2015 i

.D-!N: {}?234343 ........ e I E EEILIEEIIEE LT .

Rahut Jain Date of appointment: 28% | NA

Drirector June, 2017
 DIN: 0764 1841 - o
| Gauray Wadhwa Date of appointment; 28" NA

Dhicetor flune, 2017

DIN: 07641926 '

BeumHe Jos Drate of appointnicar 137 NA

[ircotor
DM 0789757

September, 2017




F. Following details regarding the auditors of the Company:-

i. DETAILS OF THE AUDITOR OF THE COMPANY:-

\ ame

_ Address

VSR Barliboi& Co. LLP

i Tal N o

Golf Vigw Corporate
Tower B, Scctor - 42,
Sector Road, Gureann,
Haiyana -122002

. Audifors Sinee

| ZA April, 2017

9117 44644000

it. DETAILS OF CHANGLE IN AUDITOR SINCE LAST THREE YEARS:-

NAME OF AUDMTOR

TDATE OF APPOINTMENT

1. M/s Bhandart Dastur Gllpt‘l & Aqtoclatu.,s T April, 2015
2. SR Batliboid Co. LLP 24" April, 2017
(. Borrowings Details of horrowings of the Company, as on the latest guarier

Theoutstandingborrowingsof thelssuer,as on30™ June 2015 is given below

i Secwred Loans;

end:-

FadusInd Bank Limited Term Loét.l Li.7] Annexure 9
Tata Cleantech Capital Term Loan G504 Annexure ©
Limited
PTC India Finanoial Sorvices Term Losm &3 (0 Annexure
Larnitod
. . o {
Contral Bank of [ndia Tetm Loan 100.00 Ammoxure 9
State Bank of Hydetabad Term Loan 30,00 Annexype 9
- ] A ih o o
Andhra Bank Term Loan 50,00 Armexure 9
India Infrastructure Finance Terin Loan Ly () Annexurs 9
Corpany Limited
Canara Bank Term Loan 543.00) Aameyre O
Union Bank of Tadia } Term Loan T 00 Annexnre 9

I P St i iue we ee s ases em es



Tatal i | Reh

Name.of the:Lender's

In(]u.s.In.J.:E BankLiithd Term l.oan 118,71 Annoxure 9

Taia Cleantech Capiral Term Loan AR, Anncxure 9
Limited
PTC India Financial Services Term Loan fd} Q0 Anpexure O
Timited
Comral Tank of India Term Loan. 104.00 Annexure 9
[« K 3 ) A il s O
State Bank of Hydcrabad Terin Laoan 50040 nnaExure
Term Loan 3000 Armexare B

Andhra Bank

ndia  Infrastruciure Fimance T Loan 000 Annexure &
Company Limtcd

Te |3 ) e
¢ amara Bank ['erm Loan 5008 Annexure
: Tt A
Linion Bank of India Term Loan [LSISREN; Annexure ¢
Total G, 71

Security Tor 1he above borrowings is as under:

The following security has been created in favour of the Lenders under a Sceurity Trustee straeture in a form and
manner accoplable o the Lenders & their Agent:

a. First charge over by way of mortzage on all immovahle fixed assets of the Borrower,

L. First charge over all present and futurs current assets including cash flows and movable bixed of the
Borrower (hoth present and future);

e Assignment of all material Project comtracts {including bul not Jimited o PPA, EPC Contract, Od&M
Contract), congents, trade documents, Insurance and approvals, relating to the Project to the oxtent
permzsble by Law;

d. Fiest charee on the Berrower’s book debrs, operating cash flows, receivables, comnussions, revenuss of

whatsoever natiwre and wherever arising, intangibles, goodwill, pertaining to the Borrowar, o be cieated;

Pledge of shares up 1o 180% of the total equity for the Borrower {subject to a maximum of 30% i ﬁm of

ome Bank) G411 COT and 51% of the total cquity post COD sulyject 1o perfecnon of seeuritics- ftéxhta- £1‘!€’1‘I;1

Ted

within 60 dags from the date of first disbursement. ;. £ i 5 T
ol A
i :_i\ 1o Traint ,::
All the above scouritics shall be shared with all Project Term Lenders and Working Capival Lenders Dngldu P@sﬁ1 &
. \\g:;) /":>
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hasis,
. Details of Unsecured Loans Facilities as on last quarter end:-NIL
ui.  Details of NCDs(as on Iast quarter end); -NIL

iv.  Listof top 10 Debenture holders {as on lasl quarter end):-

SHAREHROLDER NUMBER OF SECTRITIGS -
RolNew and its 53,72.500 CCDs
- Affiliates
Hanvweha and its o 41665377 CCDs
Affiliates e .
TOTAL o 0330 077 CCDs o
) e e .

¥, The amount of earporate guarantee issued by the Issuer along with name of the counlerparty
{lilke name of the subsidiary, JV entity, Gronp Company eic.) ou behalf of whom it has been
issred. - NI

vi.  Details of Commercial Paper:-Nil

vii,  Details of all defavliis andfor delay in payments of interest and principal of any kind of term
lnans, debisecurities and other financial indebteduness including corparate guarantee issued by the
Company, in the past 3 years Nil

viii. Details of any outstanding borrowings taken/ debt secarilies issued where taken / issued (i) for
consideration other than cagh, whether in whole or part, (i) i 3 premium or discount, or (fii} in
pursuance af an option: Nit

H. Details of Promeier of the Company:

i. DETAILS OF PROMOTER HOLMNG IN THE COMPANY (a5 on last quarter ead)
Sr. "“i;ﬂl'li culars " Total No. of No. of share in | Shareholding
no. u _l_i”__ Equity Shares | De-mat form %)
| Renew Solar PowerPrivate | 7y0000 | 7440009 56%
Katlash  Vasunl  Vaswani -
(Nominge  Sharcholder of a
2 Benew Solar Power Privale L NA 0.00% K
Limited) O R '
3 i Hanwha Q Cells Carporation 5853571 NA 44%,
Total 1 I3303571 | 7449999 100%

I, Abridged_versign_of Audited Consolidated (wherever availablel and Standalone Financial
Information { fike Profit & Loss statement, Balapce Sheet and Cash Flow statement) for i Insl

three vears and auditor qualifications | if any _HJ;' / j
25 4




Ploase refir to Annexure Yiof this Infermation Momorandum for Standalone Financial fnformation
{Profit & Loss statement. Bafance Sheet and Cash Flow statement). There are no auditar qualifications.

J.  Abridoed version of Latest Audited / Bimited Review Hall ¥early conselidated {wherever available)
and Siandalone Financial Information (like Profit & Loss statement, and Balance Sheet)y and
andilors gualilications, if any.: Noc Applicabie

K. Any material evenl developmeni gr chamge havine implications on the financialy/credis qualily {e.e,

any _material resulatory proceedings apainst the Issuer/promuters. tax litigations resglling in
material Habilitics, corpor afe restructuring event efe) at the dme of {ssue which may allect the issue
or the iwvestor's decision to invest / continue 1o invest in the debt securitics.

There are no litigations aganst the lssuer that are (kely 1o have an adverse impact on the mvestor’s
degision to invest £ continue to invesl in the debt securities,

L. The names of the debeniure rrusiee(st shall be mentioned with sgiatement 1o the efleci that
debenture trustee{s) has given his consent to the Issner for bis appointment uader regniation 4 {4}
and in all the subsequeni periodical communications sent to the holders of debt securities,

The debenture trusiee of the proposed Debertures 15

Caatalyst Trusteeship Limuted
213, 2ad Flaor, Naurang Houss
21, Kasturba Gandhi Marg
Now Dellu- 110 001

M. The detziled rating rationale {5)_adopted (not_older than one vear on the date of openine gl the

issngl credil rating letter issued {not older than gze month on the date of opening of the issue) by

the rating agcncy.

Atached az Annexwre ¥1of thas Information Memorandum

The NCBs under 1ssvance would be mandatorily redesmed in its emtirety in case the initial final rafing
from India Ratings and CARE is not A4+ (SO)

other document |/ letter with

If the securily is backed by a guarantee or letter of comfort or an
similar intent, a copy of the same shall be digclosed. ln casc snch document does nol contain

deiailed payment structure {procedore ol invocation of auarantee and receipt of pavment by che

investor alone with timelines); the same shall be disclosed in the offer document.

A copy of the format for the guamntes desd 18 attached as Anngxure ITof thig Information
Memorandum.

0. Coony of Debenture Frostee's consent letter
Attached as Annexwre VIITof this Toformation Memarandum

P. Names of all the recognized stock exchanges where the debi securities are proposed to be listed
clearly indicating the designated stocl exchange.

NSE Limited /"7 Y
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4th Floor, Jeevan Vikar Building,
Parlianmeni Street, New Delli,
Delhi 110001

Phomes 1011 2374 1741

Fax {022} 26598120

Website: https:/fwww.nscindia.com/

2. Other detatls

i DRE Creation — Relevant regulations and applicgbility

The Company shall create a Debenture Rodonption Reserve (DRR) dwving the tenure of NCDs in
accordanee with the provisions of the Compantes Act and cireulars issued by the MCA in this regard from
timz 10 time.

ii. Isswe /[ instrument specific regulations — relevami details (Companies Act, RREI
suidelines. etc,)

The Issue of Debenlures shall be in conformity with the applicable provisions of the Companics Act 20113

i Application Procednre

The application proceduse for the Tssug ix as provided in this Information Memorandiun,

R. Issue Detaily

. Summary term sheet shall he provided which shall incinde ai; least following information (where
relevanl}) pertaining oo the Secured Partially Guarapieed Redeemable Non-Convertibledebt

securities (or a series thercof);-

Refer Amesure I for detailed Term Sheet

OTHER INFORMATION AND ISSUE PROCEDRE

The Debenturces being offered as part of the Issue are subject to the provisions of the Companies Acr, the
Memorandum and Articles of Association of the Issuer, the terms of ilis Information Memorandum, the
Application Ferm and other terms and condittons a3 may be incorporated in the Debenture Docunicnts.

1.1 Mode of Transler/ Transmission of the Debentores

o Debentures shall be transferable frecly; however, it is clarificd thal no Investor shall be entitlod to ransfor (he
Debentures 10 a person who is not entitled o subscribe to the Debenturcs. The Debenture(s) shall be transferred
and/or transmitted in accordance with the applicable provisions of the Companies Act and the Applicable Law.
The Debentures hetd in dematerialiscd fonn shall be transforred subject to and in accordance with the
rules/procedurcs as prescribed by CDSIZ/NSDL and the relevant DPs of the transferor o transferce and the
Applicable Laws and rules notified tn respoet thereof, The ransferee(s) should ensuee that the ransfer Tormalities
are completed prior to the Record Date. In the absence of the same, amounts due wilt be paidiredemption will be
made to the person, whose name appears in the register of Debenture Holder maintained by the RE&ET Agenl as on
the Record Date, under all eircumstances. In cases where the transfer formalities have not becn completed by the
transferor, claims, if any, by the bansferess would need to be settled with the transferor(s) and not with the Issuer.
The nortsal procedure followed for transfer of secunities held in dematerialized form shall be followed for tramsfor
of these Debentures held m dematerialised form. The scller should give delivery instructions containing derails of
the buyer’s P accom to his DP.

1.2 Debeninres held in Dematerialised Form




The Debentures shall be hold in domateriatized form and no action is required on the part of the Dehentine
Flolder(s) for redemption pumoses and the redemption procesds will be paid by cheguedund transtor/R TGS to
those Debenturs Malder(s) whose names appear on the list of beneficianes maintaned by the RE&T Agonr, The
names wowld be as per the R&ET Agenl’s rocords on the eelevant Record Dace fised for the purpose of redemption,
All such Debentures will be simubtaneously redeemed through appropnale debit corparate action. In case of
incorrect details provided by the investors and inability of the Company to credit the depository account, the
Debentures will be ssucd in physieal form to such invesiors.

The list of beneficiarics as of the relevant Record Dats setling out the relevant beneficiaries” name and account
numbaer, address, bank details and DPF’s identification nmber will be given by the R&T Agent to the Issuer, If
permitted, the Lesuer may transfor payments required w be made 1w any relatton by NEFT/RTGS 1o the bank
acconnt of the Dabenturs Holder(s) for redemption payments.

1.3 Trustes for the Debenture Halder(s)

The Tssuer kas appointed Catalyst Trustee Slup Limited to act as trustee for the Dobenture Holder(s). The Issucr
and the Dehenture Trustec have eotered? intend to enter into the Debeniure Trostee Agreement and the Dehentues
Trust Deed inder ofia, specilyving the powers, authoritizs and obligations of the Debenture Truses and the Tssuer
The Debenture Holder(s) shall, without fucther act or dzed, be deomud to have irrevocably given their consent to
the Dobenture Trestee or any of its agents or authorised officialg to do all such acts, deeds, marters and things in
reapeet of or relating o the Debentures as the Debenture Trustes may 1ty ahsoluts discretion deem necessary or
require to he donz in the interest of the Debenture Holder{g), Any payment made by the Issuer to the Debendure
Troustee on behalf of (he Debenture Hlalder(s) shall discharse the Lssucr pro iawto to the Debenture Holder(s), The
Debenwre Teustes will protect the hterest of the Debenture Holder{s) in regard to the repayment of the principal
and vield therson and the Debenture Trusice wilt fake necessary action, subjeet to and in acecrdance with the
Debonture Trustee Agreement and the Debenture Trust Deed, at the cost of the lssuer. The Debunture Trustes
Agreement and the Debenture Trust Decd shall mose gpecifically set out the nights and remedies of the Debentuze
Holder and the marmcr of enforeemant therenf.

1.4 Sharing of Information

The lssucr may, af is option, but subject to Applicable Law, usc on itz own, a3 well as sxchange, share or part wiih
any financial or cther informalion about the Debenmure Holder available with the Issuer, its affiliates and other
banks, financial institutions, credit bureaus, agencies, stalutory bodics, as may be required and neither the Tssucr
nor itz affiliates nor their agents shall be liable for usc of the aloresaid infermation.

1.5 Bebentire Holder not a Shareholder

The Debenture Holder(s) shall not be cutitled to any rights and privileges of shareholders. The Debentures shall not
confur upon the Debentuce Mlolder the right to receive notice{s) or to atlend and to vote atany goneral mestings) of
the shareholders of the 1ssuer.

1.6 Modilication of Debenfures

The Debomture Trustoe and the Tssecr will agree to make any modificalions 1 the Inicrmancn Momorandam
which in the opinion of the Debenture Trostee 15 of a fornal, mincr or techinical nature or is to correct a maniltst
EITOL.

Any othor change or modification to the terms of the Debentures or theDebeniure Docurnemts shall reguirve
appl'oval hy the majority f_}abenture Helders and G'uaranliurs uill‘.lcr hy prmfiding their m{press consent in wril‘ing or

Gblammg nuch approvat, thu D‘l..,bLlltll]'t‘ Trustee and ‘1.E1-u Isauf:r shall give offect to the same by exccmgﬂw?m{}

documant {8) as way be noceessary, Ny \
. =

1.7 Rightto accept or reject Applications

The Board of Directors of the lssuer reserves s full, unqualificd and absolute right to accepr™ LR ﬁ,]bct ,,-m‘y
application for subscription o the Debentures, in part or m full, without assigning any reason thereof, 7
—_
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1.8 Malices

Any notice may be served by the Tssusr? Debenture Trostoe upen the Debenteee Holder lhrovgh registered post,
reeogmsed overaigln courier service, hand dedivery or by facsimile transmission addressed 10 such Dobenture
[older atws/his registered and Corporate adedress or facsintile number.

All notice(s) 4o be given by the Debenture Holder(s) 1o the Issucef Debemure Trustes shall be sent by registerad
post, recognised overmighl courier service, hand delivery or by facsimile transmission o the lssuer/Debenturs
Trogtee or to such persons at such address/ facsimile number as may be notified by the lssucrDebesture Trusice
from time to e irongh switable communication. Provided however, that in case of a notice delivered by
facsimile, the Party delivering such notice shall also deliver a copy of the same by hand, registered mailfspeed post
(postage prepaid), recopnised overnight courier serviee. All correspondence rsparding the Debewjures should be
maiked “Trvate Placement of Debentyres™.

Notice(s} shall be deemed 1o be effective (a) in the case of registercd mail, 3 (three) Business Days aficr posting,
()] (One) Business Day after dehivery by recognised overnight couricr scrvice, if sent for next Business Day
delivery {c} in the casc of facsimile ar the time when dispatched with a report confi rMing proper transmission or
() in the case of personal delivery, al the time of delivery (¢} in the case of emait, enmcdizately.

1.9 Issue Procedure

Only eligible investors as given horsunder may apply for the Dabentures by completing the Apphication Form in
the preseribed format m block letters in English as per the instructions contained therein, The minimum number of
Debentures that can be applied for and the multiples thereof are set out in this document. Ne application can be
made for a fraction of a Debenture, Application Forms should be duly completed in all respects and applcationg
not completed m the said emanecr are liahle to be rejected,

An Application Form must be accompanicd by cither demand drafts) or cheque(s) dravwn or made pavable in
favour of the Tssuer or otherwise as may be set out in the Application Form and crossed “Account Pavee Only™.
Chequels) or demand drafl{s) may be drawn on any bank including a co-operative bank, which is 2 member or 2
sub-member of the bankers cleanng hovse locared at Mumbai. Alternatively, the applicant may fransfer paymonts
required 1o be made i any refation by NEFT/RTGS, to the baak account of tha Issuer as pur the details mentioned
in the Application Form or this docwument.

1.10 Applicalion Procedure

Potential investors will be invited to subscribe by way of the Application Form during the period between the Jssue
Openimyg Date and the Jssue Closing Date (both dates inclusive), The lssucr reserves the right to change the issue
schedufe tecluding the Deemed Date of Allotment at ils sole discretion, without giving any reasons or prior nodtee,
The Issue will be open for subscription during the banking hours on each day during the period covered by the
[ssue Scheduie.

1.11  Feetitious Application

Al fictitious applications will be rejected. As a maticr of abundant caution, attention of applicants is speeially
drawn to the provisions of subsection (1} of Section 3% of the Companies Act, 2013: “Any person who-fa) malies
or abets making of an application in a fietitious name 1o a company for acquiring, or subscribing for, itg SECHEITi o8,
or {b] imakes or abats making of multiple applications to a comypany in different names or in different combinations
of his name or sumame fur acguiring or subseribing for its securitics; or (¢) ctherwise induces directly or indirectly
a company to allet, or register any trangfer of, socurilies to him, or to any other person in a fictitious name shall be
pumshed with imprisonment for a term not less than 6 (six) months but which may extend 10 10 (ten) yoars and
shall also be Tiable o fine which shalt not be less than the amount involved in the fraud, but whick may extend 1o
thies times the amount involved in the frand”.

1.12  Basiz of Alloimemt

pat]




MNotwithstanding anvthing stated elsewhere, the Issuer reserves the right to accept or reject any apphcation, in part
or in fulf, without assigning any reason. Subject to e aforesaid, in caze of over subseription, priotity will be given
ta investors on a first eym first serve bagis, The investors will be required to remit the funds as well as submit the
duly compleied Application Form along with other necessary docwments to the Issuer by the Deemed Date of

AHotment.
1,13 Pavmout Instructions

The Application Form should be submitted along with chequeds)drafiis) favouring the account as may be specificd
by the Company crossed “Account Payoee Onby™ should be tendered through the Avcanger. Applicants can

alternatively romid the application awoant through RTOS on the Pay-in Date.

1.14  Eligibic Investors

The following calegorias of investors, whes specifically approached, are etigible o subsenbe 1o this pivate
placciment of Debentures on a primary basis, subject to lfilling their respective investment norms/rules and
compliance with Jaws applicable 1o them by submitting all the relevant documents alorz with the Application

Foma:

fa) Companics;

(I} Banks and non-banking financial companiss;

(¢} Individuals, Hindy wndrvidad families, and partmorships;

{d) Financial institutions and msurancs companics;

{2} Pensiom funds, provident funds and mutual fonds;

(f) Forzign ingtitutional investors registered with SER] having adzqoate corporate dsbt limits and pormatted o
mvest i Endian corporate debt;

() Multilateral development banks such as International Finance Corporation; nd

(h) Any other mvestor(s) authonzed o invest in the Debemtures, subjeot to the compliance with the relevant

regnlations/euidetines applicable 1o them for myvesting in the Debentores;

Tl following categorics of investors may buy/hold the Debeninres in the secondary marker, subject to fulfilling
their respective myestinent narms/rule Iy submitting all ihe refevant docoments along with transfer form.

{al All investors eligible to inviast on a primary basis
{1} Mutval Funds;
(o) Any other person (not being an individual or a group of ndividuals) eligible to mvest in the Debentures

in accordance vwarth appheabls b,

AN Investors are required to comply with the US FCPA, UK Bribery Act, Provention of Moncy Laundering Act
and @l other applicable  amti-cormuption’  anti-money  lavedering  legisationsalong wath  relewvant
regulationsigundelines applicable ro them for investing in this issue of Debenlures.

Noie: Participation by polemtial investors am the Tssue may be subject to statutory andfor regulatony requirements
applicable to them in congection with subscriplion to Indiaw securities by such catagories of persens or entitics,
Applicanty arc advised 1o eosure that they comply with all regulatory requirements applicable w thom, incleding
cuchange controls and other requirements. Applicamis ought (o seek independent lepal and regulatory advice in
relation (o the laws apphcable 1o them,

1.15  Procedure for Applying for Dematerialised Faeiliy

{a) The applicamt must have at least one bencficiary aceount with any of the DIy of CDSL/ANSDL prior o
making the application,

(b} The applicant must noecszarily fill in the details (including the bencficiary account number and DF - 153
appearing v the Application Form under the bheading “Detasls for Issue of Debentures in

Flectronic/Dematerialised Form™. Sty f‘;.\
- ! - . . N LV
() Debentures allotted to an apphicamt will be crediled 1o the appheant™s respective bencficiary W )%
with the DI '.,'{'; 1 CH |
an (-f_r""_} f.-\IIP‘-‘;C{ ,->' . i ;
=<} WSS
- I‘.d._\j
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(l) For subscribing to the Debentures, names f the Application Form should be identical 1o those APPCATING in
the dutails maintaited with the Depository. In case of joint holders, the names should neeessarily be in Lhe
sRMe scyuence as they appear in the account detatls maimtained with e DR

(=} Montransferable allotment advice/refiuic orders will be c[ifuut!y sent 1o fhe applicant by the RET Azent o
the [eaue.

() If ncomplete/incarrect details are given under the heading “Details for lssue of Debetturcs in
Electrome/Dematertalised Porm™ in the Application Form, it will be doemud 10 be an mesomH cle
applrcation and the same may be held Hable for rejection at the soic discretion of the lasucr,

(i For allotment of Debentures, the address, nomination detatls and other details of the applicant as regislered
with his/her DI shall be wsed for all correspondence with the applicant. The applicant is therefore
responsible for the correctness of hs/her demographic details given in the Application Farm vig-a-vis
those with his/er DP. In caze the information is incorrect or insefficient, the [ssuer would not be lable for
ihe fosses, if any,

b The redenyrtion ameount or other benetits would be paid to those Debenture Holders whose names appear
om the list of beneficial owners maintained by the R&T Apent as on the Record Date. In casc of those
Dehentures for which the benaficial owner is not idamtificd e the records of the R&T Apent as on the
Recard Date, the Issuer wonld keep in abevance the payment of the redem)pion amount or other benefitg,
bl such time that the beneficial oweer is idontified by the R&T Apent and conviyed to the Tssuer,
whereupon the redemption amount and benefits will be paid to the beneficiarics, as identified.

116  Depository Amrangements

The Issuet shall make ncocssary arrangement with CDSLNSDL for dssuc and holding of Debenture in
dematerialised form.

.17 List of Beoneficianies

The Issuer shall request the R&T Agent o provide a list of beneficiartes as at the ond of each Record Date, This
shall be the Tist, which will be used for payment of interest or repayiment of redemption manivs,

1.18 Succession

In the event of windingup of a Debenture Holder {being a company), the Issuer will recopnise the exceutor or
admirstrator or logal representative (being the liquidator) of the Debenture Holder appointed by a compotent court
having titic w the Debentires provided that such person obtains a probate or letter of administration or other legal
repneseniation, as the case may be, from a court in India having jurisdiction over the matter.

The Issuer may, m its absolute discretion, where it thinks fit, dispense with production of such Fepal reproscentation,
in order to recognise any person as being entitled to the Debenture(s) standing in the mams of the consemed
Debenture Holder on the production of sufficient dogumentary proof and an indernily. Provided thal the Fssuer
shall have the aption of depositing the amounts die to any such Debenture Holder in an escrow account maintained
by it with any schuduled commercial bank in India, aticr intimating the Debhonture Trustes. Such a deposit inte the
ssctow account will discharge the Tssuer of ils oblipations towards such Debenture Holder(s) in relaton to the
Dehentures,

1.19  Mode of Pavmom

LN

All payments must be made through chequels¥deaft(s)YNEFT/RTGS as set aut in the Application Topfief 7 o

i '\fh I[;? '6":' \'ni
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1.20  Tao be listed Dehentures L E e )
- h .";

. i L By e
The Tssuer undertakes to get the Debentures listed on BSE / NSE within 20 days {rom the DM Dage 9&’/
Allotment. In case the Debentures are Aot lsted within 20 davs of Deemed Date of Allomment for &&ﬁwéﬂi]
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whatsoever, then the lssuer shafl immediately redeom/buy back the Debentures only from those Debeatiere Holdors
for whom applicable regulations including RBI20LL-E2/423 A P (DIR Sertes} Ciroular Mo, 8% dated March 1,
2012 izaued by the Reserve Bank of India, do ot perait holding to-be listed debt scourities if listing s not dom,
within said 20 days. For any cther debenwure bolders, in case of delay in lsting of the Debentures beyond 20 days
from the desmed date of allotment, the Company will pay penal interest of al [cast 1% p.a. over the coupon rals
from the expiry of 20 days from the deemed date of allotment t3ll the listing of such dabt securitics Lo he investor,

1.21  Lffect of Holidays

Iy case any Due Date talls on a day which s not a Business Day, the coupor pagyment to be made on such Duc
Date shall be made on the next Business Day. [f the matority date of the NCBs or the date when amortisation
amount of outslanding principal of Debenmres 5 to be patd, falls on a day which is not & Business Day, the
redeniption procecds (along with amy coupon payments) shatl be pard on the Business Day unrnediately preceding
sueh maturity date,

i.22  Tax Deduction af Source

Tax as applicable under the Income Tax Act, 1981, orauy other statutory modifteation or re-cnactniest thersof will
be deducted ar source. For sceking TDS exemphiondower rate of TDS, relevant certficale/document nmast be
ladged by the Debenture Holder(s) at the office of the R&T Agent or the Issuer at feast 38 (urly) calendar days
botore the relevant payment becoming dus and i regeired, be submitted afresh anmially and’or as and when called
upon for the same by the Company. Tax exemption certificate £ declaration of non-dedection of tax at soures on
iaterast on appiication mensy, should be sebmitted along with the Application Form, Fathuee to comply wath the
above shali entitle the Company to deduct tax at source as may be advised 1018,

1,23 Deemed Date of Allotnznt

All the benefits under the Debenturcs will accrue to the Investor from the specificd Decmed Date of Allotment.
The Deemed Date of Alletment for the Issuc s 26-Scptember, 2007 by wheieh date the Investors would ba
intimated of alfotment.

1.24 Reeord Bale
The Record Date will be [3Business Davs bofore the dus date for payment of interest /prieipal.
1.25 Refunds

For applicants whose applications have been rejected or adlotted in part, refund orders will be dispatched within 15
(Fiftcon) davs Trom the Deemed Date of Allotment of the Debentures.

I ease e Tssuer has received monas [rom applicants for Debentures in excess of the aggregate of the apphication
maney relating to the Debentures m respect of which allotments have been made, the R&T Agent shall upon
recoiving instructions in relation to the same from the Issuer repay the moneys to the extent of sueh excess, if any.

1.26 PAN

Every applican should recntion its Permancrt Account Number (“PANTY allotted under the Income Tax Act,
1941, on the Appfication Form and attach a self-attesied ¢opy as cvidence. Application Forma without PAN will be
considered ag incomplets and arc liable to be rejected,

1.27  [Pavment on Redempdion

Pavment on redomyption will be made through RTGS systom/finds transfer in the name of the Debentare Holder(s)
whoso names appear on the list of beneficial owners given by the Deposilory 1o dhe Issuer as on the Record Date,

The Debonmares shall be taken as discharged on payment of the redemption amount by the Issuer on ma 1@{%’&3 ﬂlﬁ:’
registered Debenture Holder(s) whose name appears in the Register of Debenture Holder(s) on Ehc Dt
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On such payment bemng made, the Issuer will inform CDS1LNSDLL and accordingiy the account of the Debenture
Plolder(s) with CDSLNSDL will be adjusied.

On the {ssuer dispatching the amount as specified above in respect of the Dehetures, the Hability of the Tesuer
shall stand catinguishad.

1.28 Ownership Covenamt

ReNew Power Ventares Pt Tid shall, atall imes uno) the Final Scttlement Date direatly and beneficially hold and
maintain at least 31% (Fifty One pereent} of the fully paid up equity share capital of ReNew Solar Power Pyt 14d
fon a fubly diluted basis), Provided that ReNew Power Vontures Pyt Lid may reduce its sharcholding in ReNew
Sofar Power Pyt Lid below 51% (Fifty One pereent} with the prier written consent of the Debenture Trustes and
the Guarantors. Any request by BeNew Power Vemtures Pt Lid for reduction in sharcholding of ReNew Solar
Power Pyt Ltd Delow 31% (Fifty One percont) shall be provided by BoNew Power Ventures Pyt Lid to the
Debenture Trustee and the Guarantors for thelr written consent at least 60 Business Days prior Lo the date an which
the reduction in sharcholding is proposed to be inftiated. In the event the Debenture Trustee and the Guarantors do
nat provide thedr prior written consent or deny their consent for such reduction in sharcholding within 30 Business
Days from the date of receipt of request notice for change in sharcholding, the Sponsors shall ensure, and the
Izsucr shall mandatorily redeem the Debentures in accordance with the provisions of the Debenture Trost Deed.
RSPPL must hotd at-least $1% (fifty-ong percent) of the total issued, voting and paid ap couity share capital of fhe
Lssner and Centrol in the Issuer till the Debentures are fully redecmed

Disclaimer: Please nole that only these persons to whom this Information Memorandum hag been specifi cally
addressed are eligible w apply. However, an application, ¢ven if complete in all respects, is fable to be rejected
without assigning any reason for the same, The list of docoments provided above is unly indicative, and an investor
15 required 10 provide all those documents / authorizations ! information. which are likely to be required by the
issuer, The Tssuer may, but is not bound 1o revert w any investor for any addilienal documents | information, and
cant accepl or reject an application as it deems fit. loveshmoent by investors falling in the categories mentioned
above are merely indicative and the [ssucr dogs not warrant that they are permiticd to invest as per extant laws,
regufanons, oo, Each of the above cateporics of investors s required fo cheok and comply with extant
rules/reauiations’ guidelines, sle. governing or repelating their investments as applicable to them and the issuer is
#ot, i any way, directly or indircetly, responsible for any statutory or regalatory breaches by any investor, neither
is the lssuer required 1o check or confirm the same.
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DECLARATION

The Issugr declares that 2l the relevanl provisions tn the regufations/zuideling tssued undor the provistons of the
Companies Act 2013, the SEBT Debt Listing Regulations and Applicable Laws have been complied with and no
siatement mace in this Information Memorandum is contrary Lo the provisions thereunder. The Company accepts
ng responsibility for the statements made otherwise than in s Information Memorandum or in any other material
issned by or at the instance of the Company and (har ay one placing reliance on any other source of information
would be doing so at his oven risk, The information contained in this Information Memorandum is a5 appheabte to
privarcly placed debt secerities and subjoet 1o nformation available wath the lssuer,

For and on behalf of

./-Fj? ‘“\.J’ 'I\_fl ?
& £ F U\E -
(:‘7‘( I

Authml:@d biﬂnaiﬂrv :
Name: Raman Siagh {an o:glzn:i:l’bmﬁdard resolution dated 13" September, 2017)

Designation: Company Secretaey—"
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ANNEXLRE I: TERM-SHERLT

Terms and Conditions

ReNew AI\S]m}f Urja Private Limited (RAL
ReNew Solar Power Private Limited {RS PPL)} and ReNew Power Ventures
Brivate lel'ru:l (RPYPL}

Secw ecl ‘Senior, Listed, Rated, Partiaily Guaraniced Redoomable Non-
Convertible Debentures with a face value of INR 1,010,000 (Rupee Ten
Lakka) por Debenrues (e “Debentures™ 7 “Bonds™)

India infrastrecture Finance Company  Limired {“IIFL’,‘"]:’"-}“"& Indian
Eengwable Fnergy Developmont Ageney Linuted CTREDA™)
IBFC Bank Limited

Catalvat - Trugteeship Limited

Pmpc}qu_f to be listed, at the cost and « *cpcnf«c of the lssucr, on the WM |
segmertt of Nattonal Stock Exchange andfor Bombay Stock BExchange
Linated, wiatlun 20 days from the Beemed Date of Al[otm[.nt

Detmat ¢ only

IDFC Bank Limited & L&T Financial Consultants Lllnllbd

Private placemenr to Eligibie Imcsturs

A
o

Companics

Banks and NEIY(Cs

Endividwais, HUFs, and Partaerships

Fimancial linstitutions and insurance companies

Provident Funds, Pension Funds and Mualual Funds

Foreign Institutional Investors rouistered with SEBY having adequate |

corparaic debt limits and permitted to ivest in Indian Comporate debt

“ Multilateral  development banks such as  [nternational  Finance
Corporation; and

< any other investor(s) authortzed to invest in these Debentures, subjeer

to the compliance with the relevant regulations/guidelings applicable to

them {or investing m this Issue

i Business Day"” shail mean a day of tﬁé“}:'.é-ﬁ];" éﬁ{ﬂfu{]iﬂg sceond and fourth

A Saturday and Sunday and any day wihich is a public holiday for the purpose

{ of Section 25 of the Negotiable Instnnments Act, 1881 (25 ol 1881), on

which UFCL and IREDA are open for business in Dedhi and banks are open

For Dosiness \*lumhal cmd IJLlh:

26™ Scptember 2017 )

L)
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-
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Series 1. UpTD Rs 100 erore

| Series 2: Upfo Rs 250 crore

Series 3. Upto Rs 410 erore

1 Rs 10,00.000 {Ru]:u..\ﬂ Tcn ] a-,]d& a}nlv]l per Dabenture

Mopar

13 {Felftecn} da,}s J!JO[’ to mt{:*] u:t ]}1111{,1pctf paymonrs by ﬂ]l: lssuer

! Series 3: Upm l? voiars d days

Servies 1 Uprto 3 wm rs o claya
Series 2 Upto 10 vears 4 days

A Semor S-.,cm Ld

1 The minimum apptication size for the Isspc shafll e 10,00,000 (i

Debentore) and in mulm}]us af T Debenture thu ;LﬂLl

The procecds of e lssue would be utilized for refinancing of the entire
existing deht of the Issuer. The Issue proceeds will et be. used by the
Issuer for any purpose for which baok finance is not permitted by the
Reserve Bank of India including invesiments i capitat maiket, acquistiion
of real cstate and on-lending and shall not be wlilized for the parposes :

| specilicd i the retevant Regerve Bank of India Master Cireular

LT R )

_'; 124 MW Solar Farm Project, with 100 MW in Mchbubnagard 24 MW in
| Medak, both located in the statc of Telangana. Details of Commereial
| Operation Datcs {CODs) of the Units of the Project:

1. &0 MW at Mehbubnagar COD n i?'hﬁpri] 2016
40 MW 2L Mehbubnagar COD in 5% June 2016
24 MW at Modak CODY in 30%lune 2016

“Nel PLF Beschmark™ will mean the P90 number from the initial solsy
wradeation study adjusted For

1. an annug! degradation factor &

2. anxiliary and transnussion losses

mee Annexure 2

Power Purchase Apreement (PPA) was oxceuted between RAUL and the |

| Southern Power Distribution Company of Telanzana Limited (SPDCTL)
1 for purchase of the pewer generated from Project, Term of the Agresmont

ghall be twenty (ive (25} years from the date of G E!D 100 MW Tariff:

| 6.73 / Kowh for 25y & 24 MW umﬁ 6 80/ lw\h lﬂr oy

FAg per Annexure 1.2

A sum squal o OnG (1) vear Gearavtoe Foo witl be paid an the Deemed
Dare of Allotment. A Guarsnte: Fee Rescrve for succecding 18 (cightean)

manths” period will be created and maintained from Preject cash tlows at |
the be [_,mnmn .:3-1“&*11{] periodisy _'
Ihe Guaramtors will have a first puw pmtu cinr;:,u“{;n“ the .‘;ecur:t‘y along ]
with Debenture holders ta the extent of payment by the Guarantors of any
available Guarantes amount following the mvocation of the {'m'l,rangcu il
aceot of acesferation of the Debentures zmd ) L,ﬁ\r;ﬂrcument Qﬁg_m I T ; —

(O
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It is clarificd that during the temme of the Bonds, the payments (o the |
Guarantors of funded claims under the Guarmitee will be subsorvient o the
paymenis to e mady in respect of the Bonds in the cashflow waterfall and
any / all repayments i respect of the Guarantee will be made as per the
Cash Flow Waterfali

Series 11 2(th, Septombor 2022
Scrieg 2: 30th, September 2027
Series 3: 30th, September 20 it

See Ratlng Do orade Event

Series 1: None

Series 2: On 1 October 2022 (or next working day i0it is a hali day)

3. Series 3. On 17 Octobur 2022 and 1% October 2027 (or next worlang
day if it is a holiday)

4. See Cash Trap Event

: Por clarity, on ANY exercise of call option All Bonds outstanding will need .

to be called, irrespective of Series.

Seriesl:
Series 2:
Herieg 3

8.55% pa ]}d\ﬂ]}]L quarterly
8.05% p.a. pavable quarterly

8. 75% pa pavable quarterty

Q{mrtorlj.-'

Fixed

-Actual S Actual

1, Ratings Linked Coupon Step Ly

aj Il the Ratings are stepped down from AA+ ta AA: The provailmg
Coupon an ALL Sertzs of Debentures will be stepped up by 10 bps

I the Rating is Siepped down from AA to AA- The prevailing
Coupon on ALL Scrics of Debentures will be stepped up by 15 bps in
addition to 10 bps increase for downerade from AA= 1o AA,

For clarity, it the event of a split Rating, fhe lower of the Rating by a
Credit Rating Ageney will be considered for the Coupon Step Ups as
1 above.

b}

la the event that e above mentioned Rating Downgrades are reinstated
(Le. Ratngs are roinstated to provious levels), thes the respective Coupen
Step-Ups applied 1o the dubentures on such downgradc cvents will be
reversed across all Suries of the Pebentures.

Call Option Linked Cowpon Step Lp
Series 1 Mong ' f,f“ﬁ":,:‘“m_
5,
Series 2; In the event that the Tsseer does not exorolse thc‘,{»ﬁﬂ,ﬁﬁt‘f F
in Series 2 on 1 October 2022, the prevailing Coupan Gnlﬁpr{ls ’}w;‘\ "
step up by 40 bps LE \‘*‘m ,’ -
Series 3: (i) In the cvemt that the Issuer docs not ewci’s,;‘f gt’l\{ 2
Option i Serics 3 on i* October 2022, the provailing fo‘“}:ﬂﬂ -ﬁ{r'l I

. "‘E
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Serios 3 will 311;;;3 1{}}1}1 40 bpsand {if} o the event that the Yssuer docs
not cxoreige the Call Option in Series 3 on 1™ Getober 2027, the
prevailing Coupon an Series 3 will slep up by 20 bps in addition 1o 40
hps step up if Call Option is not exercised in Serics 3 on 1™ Oclobur
2022

For avoidance of doulr, # is hereby clarifted thal aforesaud incidences
of Coupom Step {Rating-linked or Call Option-linked), shall be
independenily apphcahlL on the Debentures.

The Tssuer shall be liable to pay to each Debenture Holder, interest an the
application momiss  (sulyest o any dax  dedsclibic gt source under
Applicable Lavw paid by the said Debenture Holder) in the evend that the
Debenture Holder has remiued the application monies prior to the Deemiad
Date of Allotient, for which interest shall be caleulated at the Coupon rate
on the application monies, for the period commencing from the daic on
which the suid Debenture Holder has made pavment of the application
motties (in respect of the Debenteres) and ending on the day prior o the
Deemed Date of Allotment. Such interest iz pavable within seven {7)
business days from the Deemed Date of Allotmaent.
1 Demat |:m!1_:r

Demat only

Chegue / Demand Draft / Pay Orderd Direet Credit / ECS / NEFT / RTGS ¢

other permiticd mechanisms

NSDL/CDSL

ﬁ‘?“ml Annual

% RPVPL to hold at-least 31% (fifty-one ]}emum} of the total issued, |
voling and paid uwp cqeity sharg capital of RSPPL and Control in
RSPPL tifl the Debentures are fully redeemed, and

“# REPPL 10 hold at-least 51% (fifly-one pereont) of the total issued,
voring and paid vp equity share capital of the Issuer and Control in the
Issuer 1ill the Dobentures are tully redeened

“Control” shall have the meaning ag defined under Compantes Act 2413

L. In case delay in exccution of the T ‘ransaction Do¢uments within the |
timtelines from the Deomed Date of Altotment as stipulated herein
anclfor the Security is not cecatocd/perfzcted as per the Scourity
creation/perfection timelines mentioned wnder “Sccunly™ clause, the
Company will refund the subscription with agreed rads of intercst or
will pay default inrerest of 2% (two percent) p.a. on the Debentures ovir
and above the prevailing coupon rate from the date of the expiry of the |
stipuladed timelines untl the exegution of the Transaction Bocuments .
{except the Debenture Trust Decd which shail be executed prior 1o thi
Precmed Date of Allotment) or security s C]'Cﬁtc(h’p{;rfmmd a5
applicable, 1o the satisfaetion of the Debenturs Trustee (the [ {gd!,’ﬁcdx..

- Sy
Interest’™): // } L) Y ?y'?"f_('i‘fr!"
2, ]n casg nf duﬂluh A payment of mterest ﬁnw p(\ i.?qja,f |Ld|;‘]ﬂjjpi’011 i !
e T TR
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HNA S LT RPN :
respect of the Debentures on fhe due date or in case of an Tvent of

Default, an addittonal dmterest of 2% (two porcemty pa oo the

Drehenturcs over and above the prevailing coupon rafe will be pavable |

by the Company fionn 1he date of the ccourrence of such defmudt un)
the default is cured to the satisfaction of the Debeniure Trustee or the
Debentures are redcemed pursuant 1o such defaull, as applicable {the
“Defanlt Interest™:

3. In case of delay in Disting of debt securities bevond 20 days from the
Deemed Date of Allotment, the Company will pay doefaull interest of |
Y {one percent) pa. on the Dehentures over and above the prevailing

coupen rate from the expiry of 20 days from the Deemed Date of |

Allotment till the listing of such debt socuritics o the Investor {the
“Addicional Interest™

It is claridted that the fevy of the Revised Interest or Modified Interest or
Addibional Inlerest, as the caze may be, shall be withour projudice to the
rights of the Debenturs Holders! Debenture Trustes to declare an Event of
Defauh.

The Issucr shall ensure that the Debeniares frogether with all principal,
coupon, liquidated damages, Additionsl Imerest, Default Imterest,
Additional Interest, fees costs, charges, expenses and other monies ang
all ather amounts supulated and payabie to the debetturs holders) shall
(in addition to being secured by a registered mortgage to be created in

torms of the Debenture Trost Decd owver and in orespect of all the

Essuer’s rights, {itle, inlerest and benefit in respeet of the immoveable
property situated and lying at Village Jaichivwadi, Taluka- Patan, Satara

Insiriet, Maharashtra, India, bearing Gut No 1171 admeaswring H.2-

1131 I out of 3H B8R, assessed at B 3=37 Pal under sale deed No,
16432017 dated 84 092017 ("Mortgaged Properties™)) be sceured by
the following i favour of the Security Trustce {acting for the benefit of

Secured Parties):

) a first pari passe charge by way of a director's declaration

excouted by an awthorized director of the Bomrower and the |

correapending memorandum of entry recorded by the Security
Frustee, in relation to the crealion of a mortgage over the

Projcet Mortgaged Properties (as defingd under the Debenture

Trust Digd)

ii) a firgr pari Jrassn charpe by Wy ol
muortgage/charge/Mypotheeatton/assignment over:

i) all rights, title, interest and benefit of the Jssucr in respect of
the Mortgaged Properties;

iv) a first pari passu charge on the calire cash flows, reccivables,
book debts and revenues of the fssuer of whatsocver nammﬁnd
wherever arising, both present and future; / W

V) a first pari passu charge on the entire cash flows, refoiables .
book debts and revenues of the Issuer of whatsoever rﬂa:tuh '11{1& )
wherever ansing, hoth present and fufurg, @\\

wi) a first pavi passu charge on the entire intangible thHL
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Lezngr, including but ot limiled o, goodwall, mtctectnal
property rights and wcatled capital, both prosent and fiturg;

¥ii) a first part passu charpe on (1) all the rights, tthe, urtersst,
benefits, claims and demands whatsoever of the Company in |
the Projeet Documents (including but pot hnuted 1o Power
Purchase Apreemenls {FFAs), O&M Agresment, lnsorancs
comtracts ¢}, duly acknowledged and consenled 1o by the
relevant  counter-parbies  {az  applicable) 10 such  Project
Document(s), all as amended, saried or supplemented from
timz to tme; {29 all the rights, e, oferest, benefits, elaims
and demands whatsoover of the Company m the Approvals, (3)
all the rights, title, intersst, benelits, claims and demands
whatsoever of the Company in any letter of eredit, guarantce,
performance bond, corporate puarantec, bank  mumarantco
provided by any party to ihe Projoet Document(s); (4) All
msurance proceeds (with Debenture Trisies being designated
as the “Loss Payee” wvnder the msurance policies (3) afl
Transaction  Accounts  (othor  than  debenture  redomymion
reserve), the Permitted {nvestmends and all othor bank accounts
of the Issuer {whether 1 gxistence or  acquired/opened
thercafter), wgoether with all cash flows and receivables, and all
other assets amd secunlics which ropeesend all arrousts on sueh |
acoounts  and  all  the moneys, securities, instrimcnts, |
invesfents, and other properiizs deposited in. credited to or
required to be deposited in o credited to or ving to the eredit
of such Transaction Accounis and all other bawle ascounts of
the Lssuer or i1 ecdation 10 the Project liable to he credited o
such aceounts. Provided that the amoums Iyvane to the credit of
Guarames Fee Reserve wouald be ulilized  exelusively  [or
sscuring the pavment of the foo o the Goarantors under the
Guarantse Agrcement. Provided further that in the evonr of
Acceleration of the Debentures, the amounts lving b the eradit
of the Guarantse Fee Bescrve may e applisd towviards payment’
tepayment of the Redemption Amounts.

will)  a first part passu charge by way of pledpe of shares hetd by the
ReMNew Solar Power Private Limited in demateriabized form in
the share capital of the {ssuer represemmy at feast 51% ({iffy |
ome percent) of the wlal paid up couity share capital of the |
Issucr uli the Final Sctilement Datz {the "Pledged Sharcs").
The shares to be so pledeged shall be free fom any restrictive
covenantslicn  or other  gueumbrance  under  any
contract/arrangement, inchiding sharcholder agresment/joint
venlure  agreemontfinancing  arrangement,  with  rogard Ao
Hedgetransfer  of  the  sharcs  cluding oansfer upon |
caforcament of the pledee; and '

I Security creation limelines:
ay The Sccurity Totercst {other than Seouwrity aver the Mortgaged

Property shall be created and perfected, in form and wanner -
- @y
aceeptable to the Securily Trustee, as per the tme lines hﬁ[mﬂr s
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: BESC ¢
1 45 (forty-five) davs from the Deecmed Date of Alioiment
for the creation and perfioction of Sceurity Intérest m the
Pledged Shares; ;
i} 1 fone) vear from the Deemed Date of Alloiment for the

creation and perfectron of Secwity Interest in the Project
Mortgaged Propertics; and

111) Excopt as s=t out in (i) and {ii} above, other Scowity to be |
creatcd withi 45 (forly five) davs from the Desmed Date
of Allotment and to be perfected within 90 (unety) days
fron the Deomed Dt of Allotment.

b The Security Interest ever the Mortgaged Property shall be peefeorasd, |
in form and manner acceptable o the Sweurity Trustee, no later than %0
{nimety) days from the Deemed Date of Allotment;

.juﬁmpmcucds Iving n the Escrow Account wonld be subjsct 1o the waterfalt
meationgd below.

1. Pavinenl of statutory duss/ taxes;

2. Payment of O&M expenses (including insurance premium and other
SRPCNSES a8 PoT base case projsctions ),

3. Payiment of guarantes fee o the Guaranton(s);

4. Pavment of principal, interest and 2B monies and ameunts dug in
respect of the Debentures (including, Defanit Inrorest,  Adeitional
Interest. Moditied lnterest, or aey other amounts overdue i rogpeet of
the Debentures) and repayment of Werking Capital borrowings

5. Payments towards replemishment /maimenance of the Guarantee Fee
Roeserve

6. Paymenl of intarest and principal in respect of amounls drawn and paid
under the Guarantee by the Guarantors);

7. Paymuonts towards replenishment/maintenance of DSRA o the cxtent
stiputared and required as per termg hercol and the TRA Agreement (R
Stler from Year | to vear 3 and Rs 57 Sor from; Year 4 to vear 17);

4 Pavmems owards replenishment/imaintenance of IR to the cuteat
stpulated and required as per teems hereof and the TRA Apreement;

9. Payments towards replenisliment/maintenance of ALRA 10 the extent
stipulated and required s per terms hereof and the TRA Agreement;

10, Transfer to Smrplus Sub-Account, a2 por orms hereof and the TRA
Apreement;

1. Transfer of cashflows from the Surplus Account w the Cash Trap |
Account in the event that Cash Trap Triguors are breached;

12, Transfer of cashfows from Surplus Account to Distribation Account in
the event thal Cash Trap Trggers are not breached,

% Flow of any surplug cashflows from the Distribution Account }".-_
pormussilble ondy ones every vear pogt Debenture Trostee c lﬁl

1MLhm 10 (1.h|rtﬁ} davs of Company 5.L|b11111,[111g oy 1d{,n|:{, tlﬂtﬂ

-u- z " 1-: \\j\w}
'S i
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Trap Trigaer has boen breached and Restricted Payments Covenants are
satiadied.

# If the funds Iying in the Escrow Account {including the Surplus
Acoount) are insufficient for meeting Debenture payouts (as mentioncd
in Point 4 of the waterfall above), the Debeonture Trostee would be
entitled to instrect the Account Tank to utilize the menies lving in the |
sub-aceowms undur the TRAMscrony Account to the extent and in the
mammer scf out in the TRA. In the event after drawing on the foregoing |
accounls there 1w still jnsﬁfﬁcitncy i meeting e Debonture Payvouts,
the Debenturs Trostee shall, o terms of the Debenture Trust Deed and
the TRA Agreemenl. call upon the Goarante,

All monics lying in the Surplus Account shafl | in terms of the TRA
Agreement, flow inte the Distrbution Account and be available for use at
the diseretion of the lesuer (save in case of an Tveut of Detaukt), providod
all the conditions mentioned below are met to the satistaction and uoder
due cornfication of the Debenturs Trustes {aching ag por the terns of the
TRA Apreement):

1. DSCIR (as per the audited [inancials of the Issuar) exceeds a level
of X. The DSCR covenand caloulation would be tested once every
year (based on the andited financials of the preceding Tiscal), "X 1s
initially sct as 113 for the DSCR test done for respective financial
yoars il Mareh 2023,

o X owill be 11510 Fiscal Year ending 31sl March, 2023

o X will be reser ro 110 for subseqguent Fiscal Years starting
Lst April, 2023 1f the Project eperatea at or above the Net
PLF Benchmark (defined Anpéxure 2 for 3
consecitive yvears mnmediatoly preceding 1st Aprd, 2023
or Tor auy subsequent annual dae of Lesting of 1he DSCR
Threshold, except for the pertod ull 31% March, 2023 for
which the DSCR ghail be maintained at 115 :

7. 'The Guaramtes Fec Rescrve Sub-Account, Debt Sorvice Roscrve
Sub-Account, the Inverter Replacoment Reserve Sub-Account, and
the Additional Liquidity Reserve Sub-Account and all other reserve
accounts arc fully funded in aceordance with the terms of this
Aprooment for that Fiscal Year;

3. There has been no becack of any covenant under the Transaclion
Documents that has occurred and 1s contimeing; '

4. no Event of Default has occwrred and is conlinuingNo Event of |
Dclauit haz occurred and is contimuing under the 'I'mangaction
Dacuments

5. Receivable davs for the Proyect ars Tess than 120 days. For elanily
0% of the cash available for the Surplus Accouwnt will b trapped
on case P20 = Receivable Days = 150 and 100% of the eash :
avallable for the Surplus Account will be trapped in case :

in

Feceivahle Dayys > 150, Thas cash tap trigger will be activale from

6" vear anwards

7
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J' he chun[uwa are
Agencies. In the event that cach of the Credit Rating Agcacies

credit ratings of the Debentures shall be considered,
| It any of the conditions mentioned above s not med, all surplus cashflows
1 world be trapped in Cash Trap Account.

- distribuiions on accout of purchase, ecdemption, relirement or other
acquesition of, management fiees, any share capital of the Tssuer or any

principal or other sum in relation to any wesccured loan, Sharcholders®
Loan etc.

The Issucr shall underake that it shal] oo make any Restriclud Payments

the Debenture Trustee (* Resiricted Payvments Covenanes™):

Documents, the Counter-Indennity and Applicable Law: and
the Cash Trap Trigger has not occuxrﬁ{{

Investments mcan ivestments in liguid mutual fund debl sehemes with a
minitum rabing of AAA S Al+ or an equivalont rating by CRISIL. Indig
Ratinjzs and Research Private Lid. or ICRA Limited or fixed deposits with 2
scheduled convmercial bank with a minimum rating of AA+ AT+ or an
| cquivalent rating by CRISIL. India Ralings and Research Private Led. or
: [CRA Limited:;

atcd dl [east AA by the Credit Ralnp

provide different ratings for the Debenturcs, the lower of such the

Gbilgm]ons} rm, o other pavinents b} way of 1111*(:5L111mtsfloa.nsfadmuces or

wartgnts or options thercof or any payment by the lssuer of interest, |

unless all the following conditrons are fulfilled under due cartification of _

o All reserves and Sub-Aceounts required Lo be maintainad by
the Tssucr in accordance with Applicable Law and this
Agreement are adequately maintained and fimded; ;

o All schacdnled Redomptions of the Debenturcs in term of the
Debenture Documents have boen completed;

& No Event of Defaslt has oceurred and i3 continuing; :

o Rating of the Debentures from the Credit Rating Agencies iz at
east 'AA {80},

o There is no Shortfall Recovery Amount outstanding in terms of _
the Cluarantce  Apreement;

o The payment is permited in terms of the Debenture

The Tssuer shall, on and from the Déemed Datc of Allotment, always
equivalent 10 Rs. 50 crore. After a period of 3 (three) vears from the
of Rs 57.5 Cr subject o the provisions of the ALRA.

AA from at-least one of the rating agencies - India Ratings, CRISII, A

r‘.,

5
s-k"(

cash-flows and assete and the Froject o

maimam in the Debt Service Reserve Accounl {“DSRA™), an amoont |

Deomed Date of Alotment, the DSRA may have an amount of a maxdmem

The 1ssuer shall have the option to replace Uie DSR with a bank zuarantee .
{the "DSR BGT) from a scheduled Bank with a fosg worm rating of at-least |

JCRA, Bank providing DSRA BG will not have recourse to the la@u& lf’;

ey

‘JP”‘{"/“’H
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<./._
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the Additiom lLiuidi[}.-' Reserve Accoant (“ALRA™), an amount equivalont
to Ra 25 crore which iy cquivalent to mmtial 3 month of dalt seevicing
tncluding principal and inlerest m respect of the Debontures {"ALR™). The
initial ameount of ALK shall be created from the Prajeer’s receivables!
Spensors Funds and will be made available on the Doomed Date of
Allotment. The Isseer shalt have the oplion (o replace the ALR with a bank
amaraniee from a scheduted Bank with a long terw rating of at-least AA 5
from at-least one of the rating agencies — ndia Ranngs, CRISIL and ICRA

subject o the Project performing at or better then Net PLF Benchmark
(defined in Annexnre 2} for any 3 conaccutive yvears for rests performed
for periods crding at March 2019 and anneaily theeeafter and no Cash Trap
Trigaers being breached tor the financial vear which will be the last of the 3
consecutive yvear period whon Projoet performs 2L or botter than Not PLF
Benchmark and in ahsence of an Evont ol Default ©

1. Any residual funds, above Rs 750 Cr., in the ALRA may be made
available to the Sponsors m toons of tha TRA Agreement.

20 The @um of RBs 7,50 Croswill be moved o the DSRA

3 In casc the residual amount of fesds in the ALRA 15 less than Re 7.50

Cr all the residueal funds would be moved to the DSRA

14 For clamity, there will be no obligation on the Issuer / Sponsor to
rapleish the ALRA in cage of any drawl from the same to fllil
payment obligationg of tha Issucy

Cr within 3 {three) months of the Deemed Date of Allotment, Security
available for WCF will NOT include charge over any of the resorve

acoonity wiz, {17 ALRA (2 [R (3) Cash Trap Accounr, {4y DERA (5)

DRR, and shall not have the benefit of the Share Pledge and Guarantes —

which will be for the exclusive wse of the Secared Parties

In case of breach of any ‘Cash ”lmpfnggm all surplus cashilows for the
voar wauld be trapped i the Cash Trap Accoumt ("CTA™. The casgh
trapped in the CTA would be released if the breach (s) t= {are) curcd n
subscquont poriods, subjeet to Permancet Cagh Trap Event,

In case a Cash Teap Triggers occm":'z”i"”b'i"uéi'Ef‘oﬁ}j'E}é'ﬁ"r's'EﬁlﬁéﬁﬁtﬂW
“Fermianent Cash Trap Event™), afl cash thus trapped shall be retained in
the CTA and shall be available o the Secured Partics Ull the time the
Debentures are fielly redesmoed.

In the event of a Permanent Cash Trap Eventthe Issuer has the right o
exercise Call Option swith respect to all the Debentures within o period of

FA0 {one hundred and fifly) days from the occurrence of the Permanent”

e

| Cash Trap Event ie 150 davs from 31° March of the financial xw/§’<«




it Ea :
which Permanent Cash Trap Event has occurrcd, 10 sucl Call Option is
cxercised, Issuer will have 30 days to roedecm the outstanding Drebentures |
from the date of it notifving the Debenturs Trustes of the exerciae of Call

Ohation.

.

*‘Lm(a]] "ﬁﬁtmn} may only be exercised Iy the Tgzuee i{fihe {ssuer j}rm-jdu_s.m'
itz intention to exercise such Call Option to the Debenture Trustee 15 days
prior to the date on which such Call Opion iz proposed 1o be exercised {the
“Pre-Call Nattee™y; and at least 1 fonc) Business Dayv prier to the date on !
which such Call Option ts proposed 1o be exeraized, the Issuer provides the
Debenture Troster with satesfactory ovidence of the procurement of an
ungonditionat and irmevocable bank guaramtes in favour of the Debenturee
Trastee {from a scheduled commercial bank with 2 long torm rating of at
least A from at least one of the rating agencies — India Ratings, CRIS.
and ICRA, as acceptable to the Debenture Trostee) of a value al least equa!
to the funds required for 1ssuer to mect its obligations pursuant to exercise |
of a Call Opiion { the "Call Option Guarantee"); such Call Option :
(ruarantes shall be valid for at lease 30 (thirly) Business Davs aller the date
1 on whrcl such Cail Option iz proposed to be exerciged,

& oany payment obligations of the Issuer in a specific financial year or for any
other puipose as mentioned 1 the Debemture Trust Deed & the TRA
Agraement.

I, Will ONLY le conducted in a financial year where the Sponsor has |
provided funds in the Sponsor Support Account n the first 6 (six)
months of the financial ycar
‘The events to be tested ghad] mean the Mid Year Cash Trap Trigeer az
details m e Debenture Documents

2. The events to be tested will include:
&) DSCR {as per the 6 months” wnandited financials of the fssucr)
exceeds a devel of X, The DSCR covenamt cateulstion would be

tested (hased on the unandited 6m financials of the fiscal),
o Xwill be [ 15tll Fiseal ¥ear ending 3Tst March, 2023 :
o X will ba raset to 1,14 for subscquont Fiscal Years starting lsi |
April, 2023 0f the Project uperates at or above the Net PLE
Benchmark (defined in Annexure 2} for 3 consecutive years
immediately preceding lst Apnl, 2023 or for any subssquent
aenual date of testing of the DSCR Threshold, cxoept for the
period 1l 34" March. 2023 for which the DSCR shall be
maintamned at 115 after March 2023 at |10 2= per condition |
(13 1 “Cash Treap Triggers™ clause. Other wise X will remain at
15 and walt follow condition 1{11) in ~Cash Trap Trigaers™

clavse.

Fotr clarly, X will he at 1,15 for fhe Tgste Ty the pe
T o
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",-i}}ril-SU]Jmmhcl 2018, Aprit — September 2019, April-Septsmbe )
2020, April - Septomber 2021, Apri-September 20220 Also
toclarity the March numbers will be wvsed for the Net PLE
Benclatark

by All mandated reserves including DSR, TR, ALR & GFR are :
maintaned/replenished, as the case may be, ®© the required level
for that vear :

¢} No Breach of any covenant of the Transaction Documends has
oecurted and is comtinuing

dy Mo Oceurrence of an Event of Belault hos occurred and s
continuiyy wider the Trangaction Documents

¢} The Rating is at or ABOVE “AA”, In case of a split Rating the
lowear Ratbmg would be considercd,

f}  Receivable davs for the projeet are less than 120 dags. For clanty
500% of the funds provided by the Sponsar in the (irst 6ra of the
finangial woar will be trappecd on case 120 > Recetvable Davs > _'
150 and 100% of the funds provided by the Sponsor m the first 6
months of the financial vear will be trapped in case Receivable
Days = 15(. This cash trap trigeer will be activate fom 6" vear
onvwards

Ihr:|'.||mc1paic1n1mu1t of any funds that bave been provided for in the
Sponsor Support Account in the first 6 momths of 1he financial vear may be
repaid subject to all Mid-Year Cash Trap Trigger conditions having been ;
met b the lssucr

Starting with the 6" wnrfrmnthzﬂmimd Date of Allotment, the [ssuer
will start to maintain an Inverter Replacement Reserve of INR 1.24 Cr per
annure till the Debentures are redesmed in full, The proceeds of 1R will be
wlilized to replace the Inverters m use for the Praject as and when
appropriale and also Lo folfll the requircments az mentioned under the TRA
Agresment.  An authosized officer of the Issuer shall have certified the :
adequacy of the 1RR and shall have undenalen (o maintain the IR at a
minimum lgvel of Re. 1,00,000 per MW or such higher amonmuts as may be :
regquircd by the wmdependen cngmoer prior o the Decmed Date of
Allstment.

¥ & Maimtenance of adequate inswrance policies
= N firther horrowings {additional debt/ contingent labilities) would be
taken by the Tssecr till the time Debentures are redeemed in Tfl, cxcept. .
{i) the WCTF not execeding Rs 40 crove, as above; and {il) unscoured .
debtiborrowings from the Sponsar (the “Sponsor Deb(’), provided that
the same iz subordimated and subservient o the Debentures [hath i
termg of pavments (whereby both the principal and interest amount on
the sponsor debl showld £all duc after the scheduled matury date of the
Debentures) amd ngle 1o call an evend of defauli or take any

sodorcoment action shall always be subjr:ir;uo\l tha apprgmpl}\ﬁf the j..._
— o

s I g }‘t;{;
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Deboenture Trostes  {acting on the approval of ."-.“J'.El_;'t‘.rrit}-'-Duhmﬂui'c
Holdors) amel the Guarantors fill all Debentures are redeemsd in full].
Flus shall form part of Sponsor Undertaking. Provided fuarther thet the
Issuer would be permitted to repay the Sponsor Debt at any tima (other
than as mentionced in Cash Trap Trigger and Mid Year Cash Trap
Trigger clauscs) post approval from the Debenture Trusies {acting on
the approval of Majority Debenture Holders) _

" The obligation perlaming to capex creditors shall remain subordinaled
to dhe debentrres at all points i time and the right to call an BOD with
respect Lo the issuer shall be exercised onby with prior written approval |
of Debenture Trasrec (acting on the approval of Majority Dehentars .
Holders) and the Guarantors., The same shall be paid (i sa) from the
Distributton Aceount i erm of the TRA waterfall or may be retired
prior 10 the ssuancs of NCDs. Further, lssugr shall obtain an
undertaking from the Capex creditor comparny to this offeol '

~ C ustomary for trmsactions of similar nature

fuﬂnnmr:, for Transactions of similar natore iscluding the Dbelow

mentionagd:

Without the preor written permission of the Tresiee, the Company shalt not
{ take any acton in relation to the iterms sct out in this Clause, The Trustee
shall give its prior written approvalfdissemt within 15 {fiftcen) Business
Davs after. having reccived a request o give its approval provided such
request 18 accompanied by the relevant informaton sebstanfaging the
request for the Debenture Moldees 10 make a conscions discussion. The |
Trustes shall take the conseat of the Majority Debenture Holders prior to
s any such approval/dissont.

{a) Change of Business - Change the gencral nature of its business from
that which s permitied under the “Non-Bankep Financial Company-"
dircetions 1ssuad by the RBI

{by Constitutiona! Documents - Change s MoA or constitutional
documents i any matenal way which would prepudicially affect the
inteicsts of the Debenture Holders,

{c) Merger, Consolidation etc, - Undertake or permit any merper,

conselidation,  re-ofganizadion, corporate  restrucluring, cajtal

reduction, scheme of arrangement or compromise with its ereditors or -
sharcholders or effect any scheme of amalgamation or reconstruction of
issuer,

(d} Disposal of Assets - Sell, transfer, or otherwise dispose of in any

manner whatsoever any matcrial asscts of the Issuer, other than in |

ordinary course of buginess. Permmtted disposal of an agpregate amount
of Re 10 crore permitted epto the Final Redomyrion Date;

fe) Wind-up, |Iq11td‘lt£ or dissolve its affars or take any actmm. LPM@E[ gjg@ _xl
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{f) Declare or pay any dividend to its sharcholders dunng any financiad
vear unless the Restricted Payment Conditions are specified;

{m) create or permit o be created any additional Sceurity Interest en any of'
the Security provided in respect of the Debentures; '

(h) not accept offer for any matcrial capacity aupmentation and not nd for

Ak new projects :
Any éf‘.nﬁﬁv&h fwaivers required from the debenture trugtee will requirs |
comsont Fom 273 of the Debenture holders in svabue terms, unless for
specific waivers for which consent of &l the Dehenhre Hoelders would be
required
In case of a raliﬁéﬂc-wngmda of the Debenturcs by the rating ageney to
below AA-(SO) or nou-continuance of ratimg by the rating agency during
the tenor of the Debentures, the Issper shall have 60 (sixty) dava from the
date of such rating downgrade to arrange funds for redeeming the
Debentures in full or for petngg the rating ceinstated to at least AA-(SO)
by dic rating agancy. In case of nmluple rating agencies, lowest rating
available shall be considered for the above purpose,

In case of rating downarade, the Issuer may procue from the Guarantors Lo
mercase the guarantes amount to remstale he rating of the Debentures 1o
AA-(50}

In case the Debemures are nod redeemed or the ratings are not reinstated (o
at least AA-(SO) by the rating ageney within 60 {shty) days from the date |
of such rating downgrade, the Debenture Trustze (based on consent Trom
Majority Debemture Holders) shall have the right to exercise Put Option ;
{within 15 daya) on the Debentures and the payours against the Put Oplicn
shall be cnsured by the laguer within &0 {zsixty) days from exercise of the
Put Oplion.

| For clarity, this Ratmg Downgrade Linked Put Option will be available 1o
the Debemure holders on the First instance of non-reinstatement ol the
ratings to the required lhreshold as deseribed above, 1 the Debentwre |
Halders do net exercize the Pt Option within the tme provided, then the
Put Option will cease to be available subsequently.

(23, E,lmns.m o infnse additional funds (i the form of equily! ﬁuhurd]ai’afa
debt) in the Company fo meet O&M expenses (Including ms ;h&
premium and adminisiration u;]}uns.n;} H’\lllf}h i5 awver and a,bu{m 'I'd_h
badeted amounta as per ba
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sullicicnt o meot twm.
If the O&M  expenses ({inclading  insurance  premivm  and
administration expense) excecd the budgeted amounts as per base
projections for 3 consecutive woars then Sponsor will have to induse
additional funds (o the form of sguoty? subordinate deby i the
Corapany 1o mest Q&M expenses {including inserance premium and
administration expense) which  over and above the budpeted
amounls as per bise projections

In the event the Sponsor infuses additional funds in the lssuer to cater
1o mstances mentioned in either {a) or (b) above in form of Sponsor
Debt, the same iz (1} subordinate in terma of payments of the principal
and interest amownt on the Sponser Debr should fall duc after the
scheduled matority date of the Debomtures; and (i) subservient n
terg o the right to declarefcatl a default under the Sponser Debt
which shall, oll the final redemption date of the Debentures, be
always subject to the approval of the Debentuie Trusies (acting on
Bohalf of the Majority Debenture Holders) and the Guarantors; (i) on
amy Event of Dafanlt in respeet of the Debentures, the Sponsor Dubl,
shall compulsorily stand converlod into equity.

In

E:._.-

L
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case at any time during the tenor of the Dcbonturcs, any O&M is

performed by an Assograte of the Issuer or Sponsoi(s), then any uxcess
Q&M expunses over and above the budoeted amounts as per basc
projestions will be provided for from Surples Account post confirmation

the Debenture Trostee of saristaction of Cash Trap Triggers and

Lomplm]m of the Restricted Paymenl Covonanls

On T-13 Business I}‘]‘i. fwhore T 12 the inlerest / g:umc;!r.nﬂf ln;.,duu]}imnm'
date), the Accouwnt Bank will check whethar the Debenture redemption
aceount 5 fully fonded, In case of any shortfall. the Account Bank will
inform the Debenture Trustee whick shall immediately inform the
Sponsar and Guarantors immadiately abowl the shortfall,

Sponsor to have the option to fund the shortfall amount in Debenture
redemption ascount by T-10 Bugineas Day,

In case the Debenture redemption account conlinues to have a shortfal
on T-9 Business Day, the Debenture Trustee will invoke the DSR T3

{1f DSRA 1z maintained in the form of BG).

In case DSR ts maintained in the form of BG, the Bank providing the
DSR BG will have to fund the Debenture redemption accounl latest by
T-7 Business Day. In case DSRA s cash-funded, roquired funds shall
be transferred from DERA to Debenture Redemption account,

In case the Debenture redemption account is not [ully funded by Tu6
Busmess Day, the Debenture Trostee will invoke the Guarantee given
by Guarantors and the guaraniors will have to fund the Dehenture
redemption account latest by T-f Business Day.

case DSRA and / or Carantee are involed, the rating ageney will
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of such detgrmination in the sole opinion of 1he Debenture Helders, has
caused or is kely to cavse a material and adverse effect i respect of oneg or
more of the folfowing; '
(1} adversely affect the abslity of the lasuer to perform or comply witl ity
obligations  under  the Transaction Dwocuments  and’or  Project

Documents, or :
{ii) the busingsscs, aperations or financtal condition, propurlics, assets or .

progpects of the [ssoor or :
(iii)validity or enforceability of, or the offsctivensss of any Transaciion

Documents
The lssuer will ensure that all asthorzations / repulatory approvals and
statidary approvals thatl perlam o s tranzaction will be in place prior o
the issue of the NCDs, including, without imitalion, Tresiee consent, and
avy authorizations or approvals under the Companies Acl, 2013, and the
SERT Regulations ¢ach as amendad from time to time, or any other relevan :
regudarion. The Issuer will crcare a Pebonture Redemption Rescrve in
accordanes with relevant regulaions

Customary o finameing of such transactions and as moec particulady details
under the Debentwre Trust Deed

Customary to finaneing of such transactions and as morce particularly details
under the Debenture Timst Deed

Customary to fimancing of such nature to be provided including but not limited
Lo the following:

1. Tl Issucr shall disclose alf pending £ theeatoned ltigations which could
lead to a matarial Hability apainst the Spomsor. The lssuer shall, however,
disclose all litigations which could fead to a lability of greater than Rs.
10 Crore agaiust the Spousor to the Debentere Holder (5) peior to the ;
Date of Allatment;

Affirmative, Negative and Information Covenants;

Eopresentations and Warranhcs,

Transaction Documents

Sponsor shalf represent that as on the date hereof, there arz no lingation,

arbitration, administrative or other proccedings pending or Lhreatencd |

against the Sponsor othor than those discloscd o the Debenture Holder

(s), which, if adversely determined, may lead to matertal adverse ¢ffcel

16, The Issuer shall provide o the Debentwes Holder (5) updatcs on the
fitizations {ineluding any new litigations), as stipulated hergin, m the
following format, from the authorized signatory of the Jssuer / Sponsor as
the case may be, as soon as thore 8 any update available
litigations: :

__I}_jﬁglqsp_l_'c Schedule:

et I B B

[ A
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¥ Information Memorandom

w2 Ratings Beports

+ Project Documents (including PPA, Q&M & Other aprecmonts
related to e Projects)

2 Seourity Documents in'cludill‘r_c; Share Pledge Agreement, Maortgage
Documents

% Debenture Trost Do

Debentwre Trstee Appointiment Apresment

Escrow Account /Trust & Retention Account Agroement

Inter Ceoditor Agreement

Spansor Undertakmg

v TIICL and IREDA Guaranter Agrocmont

L)

- -
-
() -

*
-

>
L

The Tsswer undortakes that it will nor AnIUNICE, raise of cmier i.n-g
disCNZRONS W raise ar attempt o eaisc any other finance from the market,
whether by way of bilateral or syndicated facilities o other dibentures from

the date of acceptance o this offer wll the Deemed date of Allotment. i

The Issuer/ Sponsor/ Associates further undertakes that it will not announce
or bring 1o the market any other issnance of debentures of similar tenor on
terims supcrior tor than those Debentuecs offored pursuant to the Transaction
for period of ¥ days (rom the Deemed Date of Allotment of those |
Debentures,

The Debentures and docasmentation will be governed by and consteued in :
accordance with the laws of Indian and the parties submit to the non-
gxclusive junsdiction in Mumbai and Mew Delln

the Income Tax Act, 19461, and such tax dedeclion shall be made by the
Issuer unless a fax cxcmplion certificate/document is lodged al the
registered office of the Issuer before relevant record date in respoct of a
Coupon Payment Date, or any other relevant dats

All capentses associated with this trausaclion (including without limitation, |
legal, printing, aunditoss” foes, agency fees, tustee focy and listing focs) will
be for the account of (he Issuer. In addition, the Tssuer will pay for ail
cipenscs mcurred by the Arrangers, inchuding lepal fees and all out-of
pocket expenses, whethor or not the Debertures are issucd '

assessment of the company by the arcanger/potential invastors in a timeiy |
[ashton. This information wilt m¢lude, but nid be limited to, latest financial
mformarion, rating lotter and rating ratonale, copics of tha resolutions
anthorizing the barrowing and the latest company profile. '
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Annexure 1.1 Amortization Schedule {R5 ¢}

22112017

e

3132200 8

30-86-2015

J0-09-2¢H &

A1-12-2018

31-03-2014%

WAL

A1-12-202)

092026

30-00-2019 e :
30092019 10 5.5 0.5
L 31-12-20109 .
3032000 0 6.23 0.5

N 062020 | o | _

31-43-202]

I0-846-202 1

300920200

31-12-2021

30-05-2022

LAL0E2022

A0-G9-2022

BETEE I S R
31-03-2023
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30-09-2023

36-06-2023

31122023

31:03-2024

30-06-2024

o 30:09-2024

31-13-2024

3032025

L 3006-2025
A0-09-2012 5

21032076

JAp12e2025

A0-0G-202 G

J1-12-2024

002026 |

. 30:06-2027

32027

31122027

3-09-2027

3-06-20028

3-03-2028

A0-08-2072

3E-12-2028

3]-03-2(25

30-06-2029

30-9-2020
31-12-2429

31-03-2030

_30-09-2030)

31-12-2030

31-03-2031

30-06-2031

31-12-2031

Jo-oe-203F

31:03-2032

30-08-2037

AL12-2032

31032033

30-00-2033

300420133

31-12.20333

30-06-201534.

3032034

L 30-09-2034
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Annexure T CASH FLOW STATEMENTS FOR DEBENTIIRES

Cashflows for Series 1 Per Dehenture (s}

TR R

o i 5{;. .1’:—;?? %

26092017 | -1000000.00 | 000
_ 30-09-2017 0.00 536.99
31-12:2017 0.00 | 2155068 |
31032015 | 10000000 | 2108219
30-06-2018 0.00 19184.79
30:09-2018 | 10000000 | 1939562
31-12-2)18 0.0 17240.55
3103-2018 . 10000000 | 1686575
__30-0p-2015 0.00 14521.51
_______ 30-09-2019 | 10000000 | 1508548
 31-12-2019 0.00 1293041 |
31-03-2020 100000.00 | 12754.92 |
30062020 1 000 3062910
30-09-2020 10060050 1 10745.90
31-13-2020 0.30 8506.72
31.03-2021 10000000 843288
30-06-2021 0.00 63%1.03
20-09-2021 1060000.00 B465.21
31-12-2021 0.00 4310.14
31-03.2022 10000000 4216.44
I0-06-2022 (.00 2153164
_30:09-2002 | 300000.00 | 215507 |
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Cashflews for Sevics [1 Per Debentore (Rs)

AL

haf ‘:»ly; g

g "'\1

T

T _)": f‘ v"'T.d. PRty Sr
fag Ba Wﬁ’«’a‘_’ﬁﬂﬂﬁ?‘ flis

-~IDGGD1}_1}_.D_E§I )

20.05-2017

Q.00

oo
947.95

31-12-2017

31-03-20158

3-09-2018

000000

000 |

21802.74
21328.77

0,04

41330.040

., 30:06-2018

... 10000.00

21584.71

..31-12-2018

0.00

21366.68

©31-03-2010

... 22000.00

30-06-20149

20502.19

0.00

! 20655.599

30-05-2019
31-12-2019

...22000.00

: 2DEET.02

0.00

20407.26

31-03-2020

30-09-2020

.3006-2020 |

0,00

25000.00 |

A0130.29
19592.72

25000.00

19808.03

21-03-2021

L 31122020

£.40

19264.45 |

301}00 {0

I188%7.25

| 30-06-2021
30-09-2021

0.00

184460.28

30000.00

©31-03-2022

LALAZa0el

...5..1'8663 15..
i 1800906

30-06-2022

| 1761736,

1710%.64

20-.08.2022

3300000 )

31-12-2032

£.00

17288.57 :

17336.33

31-03-2023

EH00, (0

30-06-2028

0.00

| 1695945
| 15591.04

30-09-2023

SE00(.00

| Aa782.37

31-12-2023

0.00

1418842

21-03-2024

FARG0.00

30-06-2024

0.00

13993.83
12330.75

30-09-2024
31 12-2024

L 1800008
0.00

1246625

10782.85 |

31022025
30-06-2025

7700000 -

0.00

1057%7.34
. BHLF L2

31-12-2025

..30-09-2025 -

F7000.00

L 5055,95

7285.51

30-0e-202G

S e

a0

77ennng |

J1a8.82
5482.51

21-12-2026

30-09-2026 |

0.00

7700000 |
' 3786.62

5543.06

30-06-2027

0.064

.31-03-2027 | B3000.00 i

3704.30
1872.73

3009-2027 |

83000.00

13893.3]

3]




Cashflows for Series 111 Per Debenture (Rs)

R s e
| 26:09-2017 | 100000000 | 0.00
| 30082007 . 0.00 9589
| 31-12-2017 000 | 2205479
31032018 | 121951 | 21575.34
| 30-06-2018 0.00 _ |21788.46
| B0-09-2018 | 121951 : 22027.90
31122018 ,  0.00 22001.00
31-03-201¢ | 1219.51 | 2152272 |
| 30:06:2019 0.00 21735.26 |
30092019 | 121951 | 21974.11
| 3112-2019 [ 000 _ {21047.21
31-03-2020 © 121551 - 2164934
| 20-06:2020 | 000 | 2162251
30-09-2020 | 121951 | 2186047 ;
. 81-12-2020 | 080 | 2183360 |
031032021 | 182927 | 21417.47
30062021 © 000 2161554
30092021 | 182927 | 2185307
L 31122021 | 000 | 2181278 |
31032022 | 2439.02 | 2133854 |
30-06-2022 | 0,00 | 2152243
30-09-2022 . 243502 | 21758.04
31-12-2022 | Q.00 2269738 |
31.03-2023 | 5487.80 | 2220396
| 30-06:2023 | 000 | 2232548
50-09-2023 | | 3487.80 | 22570.82 |
31-12-2023 . .00 22444.25
(31-03-2024 | 5487.80 | 22139.63
_30-062024 | 000 2201479
30-09-2024 | 5487.80 | 22056.71
Ail2a0za £.00 2213049 ,
31-03-2025 | 5487.80 | 2170870
| 30-05-2025 0.00  : 21824.72
| 3009-2025 | 548780 | 22064.55
31-12-2025 0.00 21927.99
31-03-2026 | 9756.10 | 2146108 |
| 30:06:2026 | ...900 ., 2147697
30-09-2026 | 975610 | 2171298 U B
31-12-2026 0.00 21487.98 ﬁ;&ﬁ/ """
21032027 ' 121952 | 2102085 | i : [ o Ju [
..90:06-2027 ] ...800 1 20976.21 | AN
30-09-2027 | 12195.12 | 21206.72 Kf@ﬁg”
31-12-2027 0.00 2128285 | .- L U
31-03-2028 | 6219512 | 2100264 ) M
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30-06-2028 | 000 | 1964678

30-03-2028 | 52195.12 | 1986267
31122028 | 000 71840092

| 3103-2029 © 57317.07  18050.22

MNotcs:

. 3006-2026 0400 . 16514.66
30-09-2028 | 57317.07 | 17100.53
31-12-2029 0.00 15748.74
31-03-2030 | 60875.61 | 15407.35
30-06-2030 0.00 | 14157.14 |
30-09-2030 | 60975.61 | 1431272
31-12-2030 0.00 | | 32875.70

| 31-03-2031 | 8341463 | 12595.79
. 30-06-2051 0.00 | 31725749

. 30-09-2031  b3414.63 | 11381.20
31-12-2081 ; 0.00 | 938670

31-03-2037 | 6707317 | 975251

...000 - ' 8193.24

| 30:09-2032 | 6707317 828328
31-12-2032 000§ 6706.88
31032033 | 7134146 | 6579.05 |
{ 30-06-2023 0.00 4989.11 .
30:09-2033 | 7134146 | 5043.94 |

31-12-2033 ,  0.00 3362.63
31-03-2034 | 7134546 | 328853
30-06-2024 0.00 166304
| 30-09:2034 | 7134146 | 168131

1) Incase auy Due Date falls on a day which is not 4 Buginess Day, the coupon payment to be made on such
Fruz Date shall be made on the next Business Day, IF the maturity date of the NCDs or the date when
ameorlisation amount of outstanding princpal of Debentures 12 to be paid, falls on a day which iz nof a
Business Day, the redemption proceeds (along with any coupon payments) shall be paid on {he Business
Day immedintely preceding such maturity date Coupon and Principal Redemplion amown are indicatcd
above for sach NCD (face value of Ba 10 00, 04K/-),
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Annexure 1.3 Net PLE Benechmark (%)

Vieagdiend Vet PLE Benghmark "
N Marl§ L 23I%
Mar-19 e jﬂj-ﬂigqfif..__..._. ]
Mar-20 20.07% -
: S — 0.07%
Mar22 , 19.83% B
. Mar-23 o %
] Mardd o lusw T
....... Mar-25 - 194T%
hJaTI_ZIS e e e rmnn e s e eee e s n el ] E}I:-Eﬁ% -
) Mar-27 19.24%
Mar-2§ e 19.13%
____________________________ Mar-29 | e J901%
______ Mar-3 L 18 50%
o Mar3l ol
 Mar-32 18.67%
] Mar-33 18.56% |
Mar34 e 1345%

Aua s
. ' i-.__ '.I




ANNEXURE II: PCG Numbers (%)

PCG in % Tranchet L Tranche I Tranchelll | _Tetal {All Tranches)
FCL | IREDA | Aggregate IFCL . IREDA | Aggregate . IIFCL IREDA | Aggregate IFCL 1REDA | Aggregate
FYi8 4415 | 000 | 4435 2575 | 1080 | 3655 ¢ 1802 | 1244 3045 2400 1026 | 3426
Fvi9 4287 | 060 | 4287 2585 880 | 347 1935 | 1368 3300 2434 044 | 3478
FY20 3245 | 000 | 4245 25.44 918 | 3462 22.41 10.77 33.18 2537 . 919 | 3456
FY21 42.08 | 0.00 4208 |  27.37 615 | 3401 228 | o208 3297 2654 744 | 3398
FY22 5325 | 0o | 43as 2933 | 280 | 3213 24.59 738 31.97 2701 554 | z25%
FY23 3108 | 0.00 41.09 28.64 3.03 | 3166 2795 1 371 3146 28.25 343 | 3168
P 2852 2.8 | 3142 31.54 0.00 31.54 3063 0.87 | 3150
FY25 28.12 292 | 3104 31.66 £.00 3166 30,75 075 | 3150 |
FY26 32.68 0.00 | 3268 31.97 00 | 3197 32.13 0.00 | 3211
FY27 32.81 0.00 | 3281 32.98 000 | 3798 3295 0.00 | 3295
P28 30.80 0.00 | 3080 | 329 0.00 32,96 32.85 0.00 | 3285
_ FY2s 33.00 | 000 33.00 33.00 0.08 | 33.00
o | 3300 | 0.00 33,00 33.00 a.00 | 3300
V3L | 33.00 0.00 33.00 3300 000 | 33.00
sz | | T 33.00 0.00 . 33.00 33:00 o.00 | 3200
=S R R S 300 | 000 33,00 3200 000 [ 3300
FY34 3300 | o000 33.00 33.00 noo | 330D
FY35 33.00 0.00 33.00 33.00 000 | 33.00

=
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ANNEXERE IV
CONDITIONS PRECEDENT FO ISSUANCE OF DEBENTURES

1. The Izsuer shalt have furnished to the Debenture Trostee, i a form and manser acceptable 1o the Debenture

Trusios

(a)

(k)

(e}

{g)

(hy

corlified teue copies of the wrilten consemt of the Debenfure Trustee az per the Act, and the
Dcbenture Trostes Agreemant,

cerlified frue copies of cerfificats of mcorporation, Memorandum of Asseciation and Areles
of Assccilion of the Tssuer and $ponsors. Further, the Tssuer and Sponsors shall have
amended thelr respective constitutional documents (if required) 1o lhe sauislaction of Lhe
Debenture Trustec {o Incorporals the provigions of the Debenlure Docwments (Lo which they
are a parby);

certificd true copies of board reselutton of the Issuer:

£i approving the tarms of, and the wransaclions comtempiated by, the Debentwre
Nocuments {inchiding awhorising creation of Sceurily) to which it is a parly and
resolvingr thal 1l ¢ cxeeuls the Debenture Doctments bo which il i a party, and

fily  authorisimge a specilicd Porson or Persong, on its behalf), o nepouae and stm and/or
dispatch all documenls and nolices 1o be signad and/or despatched by 11 under or in
comrection with the Debomurs Documents to which i is  parky:

cerfified trus coptes of board resolution of cacl of the Sponsors:

{1 approving the erms of, and the fransactions contemplated by, the Debentore
Decuments {ncluding authorising ereation of Seceurity) to which they are o pany and
resclving {hat they can exceule the Debonture Documents to which they ave a parly,
and

{ii} authorising a apecifiad Person or Persons, on their behall, 1o acactiale and sign and/or
dispatch ail documents and noticas to be signed andor dispatehed by them wnder or in
contection witl the Debanture Documents to whick they are a pary;

corlified brue copies of the board resoluions of (he Fsswer and Sponsors under Scotion
1RO (@) and (¢) of the Act, as applicable,

carlificare of the statulory sudilors ¢ company scerclary of the Issuer for complianes of (he
rogquiremenls under Section 18001)a) and (o) of the Act, ag applicable;

certificate of the company secretary of the lssner with corilying comphance of the
reguiretnents urder Section TEG of the Act, as applicable;

cortified (rue copics of the resolution of the shareholders of the Issuer vnder Section 42 of the
Act wherein the proposed offor of Debentures or inviladion 10 subacribe to the Debendires his
been approved, -
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(1)

$

{0

(i

(o}

{n

cartified copy of the Rating Letier and Rationale conlirming the AA1 (SO) raing, the Ratig
Letter being nol more fhan 20 davs old from the date of Pay 1 and the Rationale nob inors
than 80 days older from the date of pay-in from the Credil Rating Ageney:

duby authorized spovimen stgnatures of the Persons anthorized by the resohutions referred to
above

cerfificale from the company secrelary of the Issuer, confirming thal he issuance of the
Debentures and the pravision of Security does not breach aoy Emits applicable 1o the Issuer:

cartificic from e company secrelary of RSPPIL, confirming that the provision of Pledocd
Shares does not breach my limits applicable io RSPPE.;

ceriificate from the chartered accountant/dircetorfauthorized officer of ihe Tssuer condirming
that lssuer and its dieeclors/mambers have the necessary powers under its constitutional
documents to issuc the Debentures and onter inbo the Dobenture Documents;

cerlificate from the charlered accountant/directon/authorized officer of the Sponsor conlirming
thad ihe Sponsor and its divectors’ members have the necessary powers under its constitnionat
documents lo enter inte the Diebenlure Docunents, 1o which i iz a party;

certified copy of the in-prineiple approval from NSEBSE for lsting of tke Debeniurcs;
certified true copy of the rating leters (issued as o a dale no cazlier than 1 (one) month prior

1o the Deemed Date of Adlotmend) from the Credit Raling Apencies in relation to (he rating of
the Debenturas,

Receipt of the 1SN from the Depository for the allotment of the Dehentures in dematerialized Form:

The lssucr shal have wsued the Offer Lelter and Information Memorandum and the Debenture Trostee shall
have received a copy of the same;

The Tasucr shall bave funished a certificale fom 4 director/ company scerelary of U acceplable Tesier,
certifying fmfer alia:

(a)

(b}

(c)
()

the proceceds fom the issnance of the Debenturcs shall be applied only towards repayment of

* the BExisting Debe;

all representations and warranties made by (e Issuer under the exceuled Dehemure
Documents are tue and correet in all rospects on the date of the certifieate;

the insuranec coverage under the Insurance Contracls is adequate and in full foree,

it is in compliance with all Applicable Laws, including without limitation, applicable Tax
Taws, the Act and the Guidelings;

1t has obtained all Approvals 1o the sausfzetion of the Debenture Trusice,
no Tvent of Delinlt exisis as of the date vo carlicr than the date of the certiiicale;
that there are no legal praceedings in ndis or any other puiisdection affecling the obligations

03
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of the lssuer or the Sponsors uader the Debenlure Docwments and alse thal thers are no legal
procesdings regarding any of the Approvals which have been obtained [or the Project or any
ol the ofher Projeet Documents of which the ssuer 15 awarc,

{hy the detatls of any pending / threalened fiigation wlich may lead to a matunal hubality or 5
pecuniary lability of Re. £0,00,00,000 {Indtan Rupees Ten Crore} against a4 Sponsor;

{1) that 1o evem has cecnrred wliteh has resulled moa Material Adverse Effccl;
(0 ilat the Tssucr hasg na indebiedness other than the Existing Debr;

(k) ihat =l repistration, notices and filings whicl are necessary or desivable in relation 1o (he
Transactson Documenls have beer completed;

i1 ihal none of the [ssuar, its dircelors or its promoters appear 0 the list of dafaulters ciroudated
v CIBIL or the RI,

[} Whai none of the [ssuer, 15 directars or 118 promoters appears n any caution Tist of any nature
published by the RBI or any other Governmental Authonity;

{1} that (here is no liagbility in relation o any Person, ofher than the Group Capex Creditors, For
capital goods, cxeept fo the extent of ihe retention money (details of whiel a2 disclosed 10 the
Debanturs Truslee) payvable 1o the lssuer in relation 1o such capital goods; and

{s)} that none of the [ssuer, its dircelors or ils promoters is diecetor i any company which has
been wentificd as a willil defaviter by the RBI or any other Govermnental Authority;

Except the Securitv Pocuments (other than thiz Doed), each of the Debenlure Documents {ineluding the
CGuarantze Agresment) shabl have boen excontad by the respective parlics thercto and shall have become (o,
ag e case may be, shall remain) effective and enforezable in accordance with their respective terms and
certifiad copizs thereod shall have been delivered (o the Dabenture Trostie;

The Debenture Holder's independent enginzer and  inswrance advisor ind other advisors as required by the
Debenture Flolders! Debenture Trustee have been appoinied,

the respectiive Secured Parties have received all documentation required o be prowided a3 Conditions
Precedent’ 1o the effectiveness of the Debenture Documents, cxeept the Security Documents (other than this
Dicedy

The Iysuer shall have cstablished each of the Sub-Accounts conlemplated under the Trust and Retention
Account Agreement and all Sub-Accounts shall be adequately funded (ncluding any reserves as stipulatad) m
accordance with the terms of this Deed and the Trusl and Retention Account Agrecmcal, The 1ssucr shall have
opened & Trusl and Retention Account into which the [ssuer shall deposil all ie cash inflows from the Project
i be utilized / applied in a mamer and priorily gpecified in the Trast and Retention Account Agrecment. For
this purpose, the Issuer shall appoint the Account Bank as specified by the Debenture Holder as the aceound
bank and enter into the Trust and Retention Accouni Agresmert to the satisfaclion of tie Debemuee Holder
(3. This wit] also inchide providing standing mstructions 1o existing frusi and reteniion account banks / escrow
banks to transfer the money received from off takers and any other money to the Trust and Rewenton Accourt
within 3 business days from receipd of sueh menay,




1),

T2,

15,

14,

7.

1%,

14,

2
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from the Existing Lenders for refinancing the Existing Debt:

The [ssuer shall have fumished an undertaking from the Croup Capex Creditors 10 (e satslaction of the
Debenture Trustes:

The Debenture Trusice shall have received legal opinions {including opinion comfirming enforceability of the
iggnancs f documents related to the Secueity that Tias boen createdy:

Copy of the acknowludged application for no-ocbjection cartificate made by the Issuer and RSPPL (in respeet
of the Pledged Shares) to the Income Tax anthorities pursuand 1o Section 281 of the Income Tax Act, 1961 for
creation of Scourily;

Evidence, in a form and manner saiisfactory 10 the Dehepture Trestees, that the Sceurity over the Morigazed
TPropertylias been created in accordance with Clanse 54,

cerlified true copy of a company scerclary of the RSTPPL (in respect of the pledpe of shares under the Pledss
Agreement) confinming that there are no income tax dues or tax proceedings pending against the RSPPE v a
Lormn and manmer satisfactory 1o the Dabenture Trogices;

legal counsel shall have been appointed to, inler alia, assisl the Sceurcd Partics in reviewmg and finalizing the
Debenture Docnments and issuing ther opindon thereon and the Isseer shall bave undertaken to pay ar arranze
the payment of all agreed fecs, cepenges and othar charges peyable to the legzal counsel;

tfie [saner shall have paid o made suitable arrangements for payment of all foes, expenses and any oflor
charges pavable: (1) as stpulaied m oany fee letters and dus payable in accordance with the Lerms thereaf (113
uitder the Debenbure Documents;

the trcdependent eogmeer and indepasdent insurance adviser shall have becn appoinigd;

an authorized oflicer of the Jssuer shall have certified the adequacy of the IRR and shall have undertaken Lo
mamiain the [RR at a mininvm level of Re, 100,000 per MW or sueh higher amounts as may be required by
the independent enginzer;

The Issuer shall have confirmed that except as disclosed in witing to the Debenture Trustee, (here exists no
liability in rclation Lo third pariies (except for associate companics of the lssuer) in relation w the capial
souds of the Fssuer.

The know your eustomer’ requiremenis of the Tssuer and the Sponsors and their respective sigralorics being
completed

Excention of the tripartits agreement and receipt ol the conscent [rom
the regislear to act as the registrar and dransfor agent for the issuc of Debentures along with the engagement

letier;
The [ssucr has made necessary applications to the Depositors for issuc of ISIN in respoet of the issuance of

the Dehentuies in dematerializcd [ommn:

MNegative tracers have beon senl Lo existing lenders by Email/Letters lowards
NOC or relinancing Fxisting Debt of the Project. tn o form and mammer saiistaciory 1 the Debenture Trostes,
Acknowladzoiment received and submutied to the Debenture Trostee from lead bank of the Bxisting Landers (0

e submtked;

55




24

Satisfaction of any ather conditions precedent as reguared by (he Debenture Teustee,
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ANNEXLRE V

CONDITIONS SUBSEQUENT T ISSUANCE

The lssuzr shall comply with the below mentioned conditions subsequent, (o the satisfaction of the Debenture
Trustes, alter the Desmed Dade of Allotment;

(.

4,

101,

Il

om U Deemed Dale of Alloment, issuance of the letier of allotmont of the relevand Debeniures
allodted;

within 30 (hiriy) Business Days from the Dieamed Date of Alloument, be converled inlo a public
Tinnied company;

no lader thae 2 {two) days from the Deomed Date of Allotmant, provide evidence of necessary
agreaments with the Depositories and ensurs full compliance w1l,11 the guidelines issued by the

Depositorics;

deposit wilh the Debenlure Trastee the leter of alloiment, indicating allotment of the Debentures will
be eredited m dematerialised form, withi 2 (twe) BT.IEIHL&‘; Days
fronn the Desmed Date of Allotment;

The JTssuer shall, within 7 (seven) days of the Deemed Date of Allotment, have furnished a
acknowladged copy of the application made by the lssuer w the Sowthern Power Distribution
Compary, of Telangana Limitedior assignment of the PPAs in favour of the Security Truslee and {he
Issuer shall have Furme]n.d il copy of the letfer to the Sonithern Power Distribution Company of
Telangana Limiled [or makig all the paymants in relation Lo the Peoject in o the Trust and Retention
Account;

within 20 {twenty) days of the Desmed Date of Allotment, provide confirmation of listing of the
Bebeoniure: on KSEBSE;

within 7 (seven) days of the Deomed Date of Allotment, provide a cortificate from a director of the

* {ssuer sefling ot the detatds of the Project Morigaged Propertics, inchiding detatls of the size of the

Broject Mortezged Proparties and the relevant survey numbers;

wilhin | (ene) year from {he Deaned Date of Allotment, submil a title seareh reporl (in a form and
manner acceptable fo the Debeniure Trustes) obdained by the Essuer from an independent legal counset
in respect of the Praject land, seflecting clear and marketable tle of the Issuer in the Projcet land;

submission of the hmited audted {fnancials (nter afia. certifving the end-use of the Transaciion
procesds) within 3¢ (thirly) days Gom the relevant Deemed Date of Allotment;

withtn 13 ((iflcen) days from the Deemed Date of Allobment, submission of a net-worth certificate
(afong with details of the Debertures), m & form and manner mutually agreed between Lhe Jasuer and
Lhe Dehentrire Trustec;

withen 30 (thirty) Business Davs from the Desmed Daje of Allotment, subrission ol evidonce of
eeprymenl of the Existing Debt, issnance of a no ducs certificate and relexse of charge ereated over
the Secured Assets in favour of Bxisting Lenders in relation to the Fxisting Dghi:

&7




12,

13,

14,
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20
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%

within 10 {len) davs lrem the relevant Deamed Date of Allotment, {iling of the return of Allotmanl
with the Registrar of Companies, in Form PAS-3, as required under Section 42 of the Act;

filing of the Offer Leller with ile Repistrar of Companics in the manner as preseribed under Seclion
42 {71 of lhe Acg;

bvidence, in a form and manner salisfactory 1o the Debenlure Trustes, that the Sceurity has been
created and perfected, m form and manier accepiable to the Secunity Trostee, no later than:

{1l 45 (forty-Tive) days from the Deemed Date of Allotment i relation fo the iMledged Shares;

(1] 1 {one) vear from the Deemed Dale of Allotment m relaiion io the Project Mongaged
Propertics; and

(i) 90 {ninety) days from the Deemed Date of Alloiment in relation io all other Security {excepl
as set oul in (63 and (i) above, and elanse 15 befow).

Evidence, in a form and mamer salisfaclory o the Debenstire Trustee, thai the Secority haz been
perfeeted, in fortn and manuer acceptable 1o the Sceurity Trustes, no later thun 90 (neacty ] days leom
the Deemed Date of Allolment in relation to the Morlzaged Properties:

Withm 30 days from the Decmed Date of Allotment, the wdependent engineer and indepeandant
insurance advisor shall have submitted their repords to the Debenlure Trustes,

Within 10 {ten) days from the relevam Deemed Date of AHotmenl, relevant filings in the prescribed
form to be made with an mdormalion wiilidy registered with the Insolvency and Bankruptey Board of
India in accordantes with Section 213 of the Insolvency and Banloupley Code, 2016 and othor
repitations  includimg the Tnsolveney and Bankrupley Board of India (Information [htilities)
Regulations, 2017, upon an informalion utilicy being registered wilth the Insolvency and Bankroptey
Board of India:

The Trhenigre Trostee shall have reccived fopal opinions (ncluding opinion confrmmp
anloreeahitity of the issuance / docenenis relaled (o the Security dhat has been created):

The tssuer shall complete a fimiled audit within 15 (fifleen) days from the Deemed Date of Allotment,

Within 2 (lheee) months rom the Deemed Date of Allotmant, arrange for a worlang capmtal facility for
ilic Prejoct for a sum of Rg, 40,00,00,000 {ndian Rupees Forty Croves) on terms that are acceptable io
the Debenurs Trostee;

within 180 days from Deemed Daic of Allotment, the Issuer shall ensure that the proceeds wnder the
PPA as received from Lhe Southern Power Distribution Company of Telangana Liruled (M"Offcalser),
are deposited in the Revenue Sub-sccount, and upon the Ofiaker deposiling the monies in the
Revemie Sub-Account in accordsmec with the albresaid, close the exasting bank accounl where swech
pioceads were being deposiled (the “Existing Account™) and transler the monies lying to the eredit
thereot, d any, to the Revemme Sub-Account, Turther, withoot prejudics w the above abligations, n
e cvend that the Ofitaker continues to deposit monies in the Existing Account despils the instructions
of ihe bzsuer {0 the Offtzker to deposit the mongy (0 the Revenue Sub-Accounl, the Tssuer and existing
bank whers such Existing Account is maintamed (the “Existing Escrow Bank™) shatl entor mte a tri-
pardite aereement with the Sceurity Trustee {acting for the benefit of the Sceurcd Parlics) [or the
operation of ihe Existing Account in the form and manncr satisfaciory to the Security Trustee. Fyrhes..

withow( projudice to the above, within 30 days from 1he Deemed Date of Allotment, the lssuef\'@&éﬁ&? AN

pravide a standing instruciion to the Existing Escrow Baok (duly acknowledgad and Gmlﬁe‘}ﬁéﬁ/xﬁ by
' e

s
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24,

the Existing Fscrow Bank} lo wansfer the manics deposited in ihe Taasling Account Lo the Revemie
Sub-Account wilhin 2 {two} days of such deposits being made in the Fixisiing Accone,

the independent engineer and independent insurance advisor ghall have submitled their reparts o the
Debenture Trustee wilhin 30 (thirty) days Fom the Deemed Date of Aflatment and ihe Tssuer shall

have addressed all issues raived by them;

the Tssuer / Sponsors have complicd with any other condition stiputaied Iy (he Debenture Tiustoe Cor
peotecting and perfecting Lhe Security created to sscure the oblipations under the Dohenfure

Documcnts;

wiihin 30 (thirty) days of the Deemed Dale of Allotment, # director of ihe RSPPL shall have ratificd
the certification provided under by the company sceretary of RSPPL pursuam o clause 14 of
Schedule 1V Part A above (in respect of the pledge of shares wnder the Pledge Agrecment),
confirmivg that thers are no income {ax dues or lax proceedings pending against ihe RSPPL, ina farm
and manner satisfactory to the Debenlure Trustes; and

the Tgsuer / Sponsors have complied with amy other condition stipulated by the Debentore Trustee or
reguired under Applicable Laws,
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ANNEXURE ¥

STANDALONE FINANCIAL INFORMATION (PROFIT & LOSS STATEMENT, BALANCE.
SHEET AND CASH FLOW STATEMENT)

‘itﬂtuuenf ui thf and Loss I"m thc *ge:-u Lnded 3 March Eﬂl? El"d 31 March 21’]16 S
{Amounts i _}_Iﬁl_[l_,_yglﬁg;, otherwise slated

31 March 2017

For the year ended |

~ Forthe year -
_ended !
31 March 20016

Revenme from opcrations

Other meome

Total Income

Expenses

51277551

66,464,228

10,364,225,800

66,464,228

{rher expenses

(EBITDA)

* Finange costs

| ProfitfiLoss} before tax

C8301,171, 808

4,630

Larning before interest, tax, depreciation and amortization

1,063,053,992

66,405,508

Depregiation and amortization expenss

320,445,231

517,515,070

225,095,691

687,131

65,722,467

38,346,870

Cruzent dax

|LE

Deferred

26,231,364

[28.473,374) | 2,1C

Fib




Profil{E.oss) for the year

JOther comprehensive income (OCT)

R

215,020,194

30,482,998

e
Maven
o cash
" ow
hedges

ek

Income

fax

effect ...

54,991 775

213,615,607 1

{66,007,250)

{16,992.458)

147 608,447

37,999,317

147,608,447

37,999,317

Tatal comprehensive income for the year

77,482,315

372,628,641

E Inings per share:

Basic

Diluted -

| 5.80

Im o aymh S I_,mm‘, v

s {Amaounts in IN]_{'; unless utlwrwisc":':'iﬂ"tﬁﬂj_

287

‘Balance Sheet as at 31 March 2017 and as af 31st March 2016

As ot

CAs at

31 March 21 T

31 Mareh 2016 |-

Assels

Non-curreneassels
Property, plant and cquipment

260802,479

113,786,911

. Capital worle in progress

.:.._5:3':'5', 166,034

Iniangible assets undey devclopnent

R A B

Financia) agsels

l.oans

40,000

07,758,831
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| Prepaymiends

| Other non-gyrrent assets
Total non-curvent assets

Finaneial asscls

0i-

......

b hddngss Do
i 9,254,264,581

3057288379
5,980,410,924

Trade

feeecivables -

“Cashand

©Gash
: equivalenl

: [3ank

balances
olhzr than
cash and
cash

aquivalent |

Prepaviments

Ohher cureenl asscls

Total current assels

| Others

151 840,163% |-

STLA18.773

36,577,160

173,011,633

317,667,214

182132286 | .

s T R

1,088,319,932

e L I

(12.854,858
. 2620802

| 4,073,326

H

379,193,422 |

~Total agsels

10342.784.513

9,350,604,346 |

. Equity

Equity share capital

Other equity

133,035,710

143,033,710

premiurs

Elopily
CONPREnl

Cof
- comnpulsory

convertibls

| debenfares

1144,079,172

1,144.075.172

Share

1,199,780, 930

1.109,789.936

‘Heduing
TESCTVE

(109,606, 130)

3799837

Erlamd
Carmings

27684735 L

12

2638980416 256

46,664,540 _
§,669

1,56
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! Non-current Kabilities

Tinanciat Labjliics

Renew Alishay Grja Private Limiled
Statement of Cash Flows for the year ended 31 March 2017 and 31 March 2016

(Amomnts in INR, unless otherwise siated)

Parvitculars

Profit before tax
Adjustments for:
Depreciaiion/amaortisation
Inderest meoms

Interast expenacs

Movement. in working capital
{Increase)/dooreass in wade receivables
i (Increase)’decrease b derivative instruments

Long-lerm :
.| borrowmps 6,5894.870,470 3245436939 |
- Delorred tax Linbilities (net) S R - 16,721,794 |
Total non-current liabilities 6,594,870.470 | 5262,158,733
j{::_ll‘_l‘&nt IiabiIff,ies. _ o
Financial liabiliies .
: short-lerm
¢ borrowings S0u00000 |-
Trade
payables 176,250, §43 I_Qi];]drlj}{;u{j!___
Dorrvative
e, _ingiruments | 334,281,303 104, 139,409
Other eurrent
flnancial '
libiligles | 446,032,882 | 1320219446
Other current Tiabilities ' L 10636853 5,718,810
Short worm Provisions TSI | 28730
Total current liabiligies 1,108,933,627 1,535,876,943
Total Kabilities 7,703,804,007 6,798,035.677_|
" Total eguity and lisbilicies 10,342,784,513 | 9,359,604,346_

Operating profit/{loss) before working capital changes
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......... Year ended Year éﬂﬂed
i .31 March 2017 31 March 20106

225,093 691 G722 4067
320,445,231 -
(35 AR9 271 {60,464,228)
512,108,357 ¢ ) -

1.021,958,003 {(741,7a1)

(131,810 163

246,141 8% -




(Ingreazeldecreasa i other curenl [eacial agsets
{Inereascydenraase in prepayments

" {Inereasclidecrsase in olhee curreni assels

- {Increasz)/decrease in olher non-currenl nancial asscs
fInerease)/decranse in other non-cureenl asscly

Inereasef decrease) in trade pavables

[nercasei decrease) in other carrent linbilifes

('ash generated Dromf{used in} operations

Diract taxes paml (et of relunds)

Net cash generated fromiused in) operating activities

! Cash flow from investing activities
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Redemption of mark depogits having original maturily more
tian 3 months

Inicresl. received

MNet cagh senerated used in investing activities

Cash flow from financing activilies
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MNet cash sgnerated from financing activitics
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. Components of cash and cash equivalents
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- O current accounts
- Ondeposit aceounts with origingl maturity of less than 3
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Total cush and cash equivalents
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{1,449 $08.19%)

(2,817,073 301,540
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{7.616,630.807)

144,655 483 419,532 784
45,830,257 EEN TN
(1,259,313,365) (7,137,390,314)

1219171479
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534,641,613 SAAI957
36,977,160 2,864,203 |
571,618,773 36,077,160
185,194,758 36,277,160
383,425,014 -
571,618,773 36,977,160
esn
Pt et
T
! e f Lo
:§ |'_‘_" r .{';-.."I":'
74 L
e
i #
.h:l‘-h.._.,.,_..-




:
i
:
:

ANNEXURE VI

CREDIT RATING LETTER,
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Profiessica] Eik i.bplu!rm

éﬁ@ Ratings %“

Mo. CAR:/DRO/RL/2017-18/1994

Mir. Shanher Bhatia

VP & Head — Praject Finbinoe

Remew Akshay Urje Private Limited
107 Flogr, DAF Square, Jacaranda Marg
Sactor — 2%, [LF City - Phase H,
Surgaan - 173 NN

September 22, 2017

Dear S,

Crodit rating for propcsed Nan-Canvertible Debenture [ssue

Meaae refer to paur request For roking o propased leng teem nom corvertible debenture (RCD)
jssue aggregating Lo Re.760 crore of your company In three tranches The proposed NCDs
wauld have tenure of 5 years, 10 yvearsand 17 years for Tranche |, Trinche |l and Tranche I,
raspectivaly. Repayment schedule and structured payment meechansm are mentioned in

finmexune |

2, The following rating has been ssdignad by our Rating Committee:
Instrument | Amount | Rating’ | Rating

) _ | (As. erooe) ! Action
Proposed Non- | T Prowisional CORE A+ [SO); Stable | Assigned
Comartib o | (Rs. Sauen hundraa |Provisional Dowble A Plus
Debenurs issue | sistycroreonly) | (Struchuned Obligation )i Duttook
Stable] —

3.  Th: abewe rating is baced on the credit enhamcement In the form of propescd
untondtsonal and irrovocable frst loss partial guarantoe fram india Infrastructure
Firance Compary Limited [IFCL) and Indian Renewable Cnergy Development Agency
Limited [IREDA] wherety they guarantee 1o pay 1o the Debanture Trustee any shortfall in
the armount required 1o be paid by the issuer to the Debenture Trustee in respect of

Il T el e at] i ARPL Jarleas | las el




ANNEXURE VIlI

DEBENTURE TRUSTEE'S CONSENT LETTER

CATALYST ({c"m
et oyt fn proaraalt,., Trosl st
LEPCTLAM UM - LR 0T
Aupipse M1 2007
Tos,
Wemew sty Uefa Privine Eioite] {Cumpmnyp
[l Flowr, DLF Sogrange MO oel Jacikramida linig,
DN Phiatse 2, CGurgann
Haryani, 122002
i
i S, 1
Comsent fo nel s Trustor for Seenved, Senbor, Llsted, Ruted Paptially Gusenntead Redeemlils
Moo= Convertible Dbty on i Peivinre Plavenent Bisis movonn (g ugin Ke Taf Croris, I
Thi i with efinenion o 1he discussion we had in respect of apsoimmen of Canlys Trsteesilp {
Lbidteel tey el o Diebwennine TrusteesSeenddey Prmdee for e wiibiaed PagiHiyMCTs onoa privaie
frlncement hasis.
Ton this eomnesion, v are wgreeable 10 el s Trsee on Talteswbp, drwstieeship remmerstion H
Adsoplne fies: B LTS0G0 gl opaplivabile mxes (Cne Thine, New Rollmabie)
prvyaibite oo appoindinenl as st ]
Aerion Clirges: R LIS000 plis applicable tmves pavable in sdvanee T engh
linameial year ciective o e date of apgpointiment 11 satisfaction
al ehinrges in full, Pro-ratn chatges would apply for the fisd year
Feginy e ol execution tll Mareh 31, 2018 y
AlLant of pockel expenses el towards lepal fees, iravelling, inspeation chinges, ote shall o k:.'-.
lewieel and ve-inibursed on setonl brgis, &
Wamies ithiully, W Accopt the above terms p
Clntnlyst T'rustoeshi Renew Alahay Urja Private Limited
x
Sty GA I/ ;
b = ~ /- JER
Anthorized Signntory == Antl Signatory'. " SR
NOTE: Asper Servico Tux gidelines, CTL would be 1:c=,|:uiml o paiy [l appllmilt.-'b:-érvice ;'
Tas on the amounts / charpes payahle o oy as indicated above, Please node (il the s
Company waskd be lible to pay all snch charges even in the event of cancellation of the :
{ wleresudl transnction, THerefore, no vefimd of wmy statutory dues alvendy pold would be
matly,

CATALYRT TRUBTERSNWY LU ITLED K s momame wap L]
Mumdesl (ifficn Gifice Men. 05 - 0%, 00 Fear, B W MARI Tower, Noslman Dalnn, siombsl A000T1 Tep 02 0224927 0383 Fex 900 D7) AUTE D303

Regil, Office  CIA Mo, Piot Ne. 85, Bl Coleey (Fighil, Paut o s, Pees 610 090 Tl +57 0000} BTREOON Fax «91 0200 20060078

[Falb CTees DENER e, 210, Sl Soan Mayrany Hooss, 11 Kanixebo Gandld Mang, Mew Deiti- N0 O0L Tel 71 £SH2EH0,

G o, UNSIRPNMEFPLIONE - Emalidyeclitnetercom  Welalla wwercabalyilinatvocam
Paos | Muombal | Desgelung | BBl | Chadied




ANNEXURE IX

Repayment Date Repayment (%)

30 June 2017 0.25%

30 September 2017 0.75%
31 December 2017 0.50%
31 March 2018 0.25%
30 June 2018 0.75%

30 September 2018 0.75%
31 December 2018 0.25%
31 March 2019 0.38%
30 June 2019 1.00%

30 September 2019 1.20%
31 December 2019 0.75%
31 March 2020 0.50%
30 June 2020 0.75%
30 September 2020 1.00%
31 December 2020 1.35%
31 March 2021 0.50%
30 June 2021 1.00%
30 September 2021 1.40%
31 December 2021 1.50%
31 March 2022 1.00%
30 June 2022 1.20%
30 September 2022 1.70%
31 December 2022 1.75%
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31 March 2023 0.86%
30 June 2023 1.20%

30 September 2023 1.50%
31 December 2023 2.20%
31 March 2024 0.98%
30 June 2024 1.40%

30 September 2024 2.00%
31 December 2024 1.90%
31 March 2025 1.00%
30 June 2025 1.50%

30 September 2025 1.90%
31 December 2025 2.30%
31 March 2026 1.13%
30 June 2026 1.75%

30 September 2026 2.00%
31 December 2026 2.20%
31 March 2027 1.43%
30 June 2027 2.00%
30 September 2027 2.20%
31 December 2027 2.30%
31 March 2028 1.50%
30 June 2028 2.00%
30 September 2028 2.30%
31 December 2028 2.40%
31 March 2029 1.90%
30 June 2029 2.20%
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30 September 2029 2.40%
31 December 2029 2.70%
31 March 2030 2.00%
30 June 2030 2.50%

30 September 2030 3.00%
31 December 2030 2.80%
31 March 2031 1.75%
30 June 2031 2.50%
30 September 2031 3.60%
31 December 2031 3.20%
31 March 2032 1.65%
30 June 2032 2.85%
30 September 2032 2.54%

Total 100.00%
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ANNEXURE X

NATIONAL STOCK EXCHANGE NIF T Y
OF INDIA LIMITED

Stock of rhe mation

Ref. No: NSE/LIST/20058 September 21, 2017

The Company Secretary,

ReNew Akshay Urja Private Limited.
10th Floor, DLF Squate,

M Block, Jacaranda Marg.

DLF City, Phase I1,

Gurgaon, Havana — 122002

Kind Attn.: Mr, Raman Singh
Dear Si,

Sub :  In-principle approval for listing of rated, secured, partially guaranteed, redeemable
non- convertible debentures to be issued by ReNew Akshay Urja Private Limited on

Private Placement basls.

Tlus is wath reference fo yowr application for In-principle approval for histing on the Debt Market
Segment of the Exchange of Rated. Secured. Partially Guaranteed. Redeemable Non- Convertible
Debenmres of a face value of Rs. 10 Lakhs each. aggregating to Rs. 760 Crores only, for cash at par to
the face value, ro be issued by ReNew Akshay Utja Private Limited on Private Placement basis. In this
regard, the exchange is pleased to grant m-principle approval for the said issue.

Kmdly note that these debt mstruments may be listed on the Excliange after the allotment process has
been completed provided the securities of the issuer are eligible for listing on the Exchange as per om
listing criteria and the issuer fulfills the listing requirements of the Exchange. The issuer is responsible
to ensure compliance with all the applicable gnidelines issued by appropriate anthorities fram time to
tune mcluding SEBI (Issue and Listing of Debt Securities) Regulations. 2008.

Yowrs faithfully,
For National Stock Exchange of India Limited

Lokesh Bhiandag
Manager
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