Annexure i

Torms and Conditiony

TERMS OF THE 15501

Lssuor Sterlite Power Grid Ventores Limited ¢‘Company” / “Issuer”/

SBPGVLY
Serirs } Series 11 o
Sponsor o Sponsor; Sterlite Power Transmission Limited {“Sponser” / “8P11")
Sterlite Group means (1) the Obligors; and (i) their Subsidiaries (present and future),
and (iii) all such entities having & ‘control” iy he Issuer
“Control” shall have the meaning under Comparndes Act, 2013
Obligors Means coltectively, the lssuer and tho ‘Spﬁn-am ..........
Delenture Trustee Axis Trustee - o
1 | Rated, Listed, Secu re'd - 'Redeemable, Taxable  Mon-Convertibio
1 Type of Instrument

Debentures {“Debentures” / "NCDs")
| Nature of Insteument | Secured

1 Seniority Senior :
| Mode of Issue Private Placement
| Stock Exchange(s) | BSE Limited (“BSE")

Sole Arranger 'YES Bank Lid

‘To be listed on the Stock Exchavge(s). Listing apphication shall b filed

with the Btock Exchanpe(s) within 15 (fifteen) days from the Decmaed
Date of Allotment, In principle listing approval to be obtained prior to
| Listing issuance of the Debentures. In case he Debentures ave not listed at the
5 and of this period, the Issuer shall pay to the Debenture Holders, a
: listing defeudt interest-of 1% on the Debentures amount, commencing
after the expiry of 20 (twenty) days from the Deemed Date of Allotment
4l the Debentures are listed on the Stock Ixchangs(s)

| Rating of e

| Instrument , ' At/ Stable by India Ratings and Research Private Limited
Issue Size Ra, 550 Croves:only
| Option to Retain '

| Qversubscription ‘Not Apph(‘ab!c .
' ‘The proceeds from the issue of the NCI)s on private plﬂcemmt basis
A{Issue’) shadl be ulilized for Repayment of Indusind loan (“Purposc™)

Objects of the Issue . The procesds of the Issue will not be wsed for investments in capital
markets and real estate or any other purpose not peimitted by the

o o | Reserve Bank of India or under Applicable Law (“Restricted Use”)
1 Details of the | The 'proceeds from the issue of the NCDs on private placement basis
ubilizalion of the {"Issue”) shall be utilized for Repayment of Indusind loan (" Furpose”)

B A A M '.\. s . AR e L

Regd. & Corporats Office: YES BANK Limited, YES BANK Tower 1€ 2, 15" Floor, Serapali Bagaf Murg, Blhindeme (W), Mapiod 400201 8, india. |
Tol: +97 (22} 3366 POOO Fux: +91{22) 2421 4500 -
Wasbsite: www.yasbank.in Email: communaicotions@iyesbank.fo CIN - LEST190MH2003RLC133249 ;




Conpon Rate

The provesds of the Tssue will not be used for mvestmenls in capits)
I H

markets and real estate o any other purpose not ponitted by the
Resorve Bank of India or under Applicable Law (" Restrictad Use™)

1230 % pa, or any other revised Coupon Rate or Step Up Coupon
(defined hereafter) o

Step Up Coupon
Rate

The Iesuer shall pay interestat the Coupon Rate on the principal amount
of the Debentures oulslanding from the Deemed Date of Allotment on
aach Coupon Payment Date for the relevant coupon period, until ail
Debentures have been redeemed to the satisfaction of the Debenture
Hotders,

1» Upon the accurrence of a rating downgrade of the credit rating of the

Issuer below A+ by any rating agency having an outstanding rating |
on the Issuer (“Step Up Bvent”}, Coupon Rate shall be increased or
revised upwards by 0.25% for each notch of downgrade (“Step Up
Coupon Rate”). '

] . Upon rating downgrade of the Issuer or the NCIs to *A- ‘or below:

{"Rating Downgrade Fvent”) or any fresh credit rating of A- or
Lelow assigned by any rating ngency, the Debenture Holders shalf.
reserve the right to recall all Quistanding Amounts due and payable
in respect thereof and the lssuer shall be required o redeem the
Debentures within 20 days {“Rating Downgrade Redemplion
Date”) of such request from Debenture Holders.

In case of mulliple rating agencies, Jowest rating available shall be
‘considered for U above purpose, |

{ Mandatory
Redemplion Bvent

| Debenture Holders shall have the right to accelerale the repayment of
all Outstanding Amounts (on pro-rata basis with other long-term |
Jenders of the Issuer upto the Debt Limit) upon the occurrence of / from

the provesds of any of the events (gach a "Mandatory Redemption
Event”) listed below, The Issuer shall inform in writing, 30 days prior

to such Mandatory Redemption Event ("Mandatory Redemption
:Notiee")):

1. TPO of the Issuer

2. Any liguidity cvent by way of Tquity sale at SPTL/ lssuer/
Indian subsidiaries level

3. 'Monetisation Event’ which is defined as eifher a Top-Up in
project financing facility in K11, GPTL, NER Il & GTTL or any
realization of cash from selling {part or full) KTL, GPTL, NERIT
& GTTL to IndiGrid or any other party, as (ollows:
A) K11, Monetisation Event: minimwm mandatory redemplion
of Ra. 200 crore of LT debt on a pro-rata bosis, Delenture
Holders reserves the option to accelerate part or full amount of
any excess amounts realised through such a Monetisation Event.
B) GPTL Monetisation Fvent: minimum mindatory redemption

of Rs. 180 crore of LT debt on a pro-rata basis, Debenture.

W
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olders reg o 'u';&tim to aceaederale part or full smount of
any excess amotnds reafised through suely & Menetisation Hvent
C)} NER Monetisation Fyentt mandatory redemption of s, 800
crove or Facility Amount outstanding, whichever is higher
PN GTTI: Facility Amound outgtanding,
For the purpose of this provision, ‘Mandatory Redemption Dty shahl
mean the date falling 30 days of issue of a Mandatory Redemption

Notice upon the occursence of / from the proceeds of any of the

Mandatory Redemption Hvents

It i agreed that if both KL Monetisation Event and GPTL Monetisation
Tvent is not completed on or prior to 300 September 2021, the coupon
rate shall be automatically increased by 100 bps from the prevailing
Coupon Rate.

Further if NER I monetigation Event is not completed on oz prior to 300
September 2021, the coupon rate shall be automatically increased by 100
bps from the then prevailing Coupon Rate.

Coupon Payment

1 Process

| Frequency Annual

1 Coupon Payment The date falling at the end of 1 year from the Deemed Date of Allotment’

1 Date 1 and every year thereafter, on which the Coupon will be paid

1 Coupon Type Fixed

T Interest Service 1

¥ Regerve Amount Issuer shall maintain ISRA of at least 3 months of subsequent interest |

T (ISRA) | payments in the form and manner acceptable to Debentitre Trustee

| Coupon Reset Date 28t March 2021

4 ' The Company shall mandatorily 60 days prior to the Coupon Reset Date
issue a notice (“Coupon Reset Notice”) to the Debenture Trustee and
Debenture Holders intmating it of the revised coupon rate to be
applicable from the Coupon Reset Date {“Revised Coupon Rate™),
Each of the Debenture Holders may either accept for itself the Reviged |
Coupon Rate or suggest an alternate Coupon Rate to the Company |
within 15 days of receipt of intimation by the Debenture Holders, H the

. Revised Coupon Rate suggested by the Debenture Holders / Debenture |

Coupon Reset Trustee is acceptable fo the Issuer, a notice shall be issued at Jeast 30.

i days privr lo the Coupon Resel BDate, lo the consenting, Debenture '

Holders / Debenture Trustee specifying the Revised Coupon Rate. Such
Revised Coupon Rate shall be applicable from the Coupon Reset Date

until the Final Maturity.

Further, in case no consensus i5 reached between Company & any
Debenture Holder(s) on the Revised Conpon Rate to be applicable from |
ensuing Coupon Reset Date then the Company shall, with a prior notice
of 30 days from the Coupon Reset Date (a) redeem the Debenlures on |
the Coupon Reset Date (“Coupon Reset Redemption Date”) and shall |
pay all the Quistanding Amounts in relation 0. the Debentures:|

Page 6 of 20

ComsTang Boecretary




pertaining (o the concerned Debentare 13older and (b) obtain a binding
termesheet for  refinancing/redemption of complete amount of
Debentures held by the said Debenture Holder(s), atleast 30 days prioe
o ensuing Coupan Reset Date, The terms of such sew lender for
refinancing /redemgtion of the dissenting Debenture Holdess shall not
Do better than the terms offercd to the remaining other consenting,
Debenture Tolders in texms of coupon, tenor and security.

It is hereby clarified that each Debenture Holder shall bave an
independenl right to negotiate on the Revised Coupon Rate and such
Revised Coupon Rate shall be same for all consenting Debenture
Holders,

Actual/ Actuad Basis

| Interest payable on the Debentures will be caleulated on the basls of

Pay Count Basis actual number of days elapsed in a year of 365 or 366 duys as the cage
may be, .
Interest on .
Application Moncy | NIL - —
Majority Debenture | means, at any time, the Debenture Holders holding not less than 51%
Holders | (seventy five percent) in face value of the Debentures oulstanding at
| that time ,
(3) 2% p.a. for delay in creation and perfection of security;
(b} 2% p.a. for any default (which may or may not be declared as an.
- - Event of Default by the Debenture Trastee) under Debenture
.Uefﬂu“ Iterest Rate Pocuments, Gl the h{ne such defanlt 15 cured; a}md
{ () 1% p.a. in case the Debentures are not listed within 20 (twenty) days |
from Deemed Date of Allotment, 4l the lime Debentures are listed |-
“Teror "] Bullet Maturity on 28t March, 2022 :

Redempton Date

| Fina) Maturily Date or Mandatory Redemption Date or Coupon Reset: :
1 Kedemplion Date orRating Downgrade Redemption Date

‘Redemption on Final Maturity Dale or pursuant to a Mandatory |

: Re‘j':“f‘phm, , | Repayment Event or Step Up Event
e 1'Ks. 10 T.akhs per Debenture payable on each of the Redemption Date(s) |
,Rﬂdemp tion Am‘,mm 4§ and as specified in the cash flow illustration

Redemption, i

Premium /Discount | Not Applicable

Final Setlement Tate:

“means the date on which all the outstanding Debentures togethor with. |
{1 the Redemption Amount.and other Quistanding Amownts have been |
| paid off or satisfied in full in accordance with the Debenture Documents
:and upen payment of all costs, charges and expenses incurred by the
Debenture Trustee, the Debenture Holders and the Eserow Bank or by

“any receiver in relation to the Debenture '

Documents, including the remuneration of the Debentore Trustee and

sof any receiver and all interest thereony;

Outstanding
Amounts

“means (i) all moneys, debts and Habilities due, owing or incurred or
- payable from e to lime by the Issuer in respect of the Debentures to
“any debenture holder or the Debenture Trustee under or in connection

" with the Debentare Docutnents (in each case, whether alone orjointy,
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or ;mul‘ly and wwrcﬂ]y with any othey pc‘r-,cm, w

1 eenmection therewith;

contingently, and whether as principal, suvely ar ofb lf‘rw‘l‘n‘.‘] inciuding
Bt notlinuted 1o the Debenbure Asnonnt, accrmed but onpaid Coupon,
redemplion promivm, prepayment premiem, Detault Interast, other
charges, fees, costs and expenses incurred under or in connection with
the Debenture Hocuments; (1) any and all costs, expenses; fewy wnd
dubies for the epforcement and collection of any amounts due undey the
Debenture  Documents,  including  expenses  of  preservalion,
maintenance, enforcement and realization of the securily or any
socurity inferest in the a.(mmly, ard (i5) the expenses of relaking,
holding, preparing for sale or lease (as applicable), selling or atherwise
disposing off or realizing the Security, or of any exercise by the
Debenture Trustee and/or the Debenture Haiders of their vights under
the Security Documents, together with legal foes and court costs in

yor

1 Tspue Price

Rs. 10 Lakhs per Debanture

Digcount at which
security is issved and
the cifective yickd as
a result of such

Not Applicable as the Debentures are being issued al par

{ discount.
{ Put Date Not Applicable
i Put Price Not Applicable
Call Diate Not Applicable
{ cant Price TNot Applicable
| ‘l;;:;gluuhcalmn Not Applicable
%;:ENOHICRUO“ Not Applicable
; Face Value Rs. 10 lakhs per Debenture
1 Debenture of Ry, 10 Lakhs each and in mulliple of 1 Debenture of Rs,-

E Minimum B"d fmne 10 Ldk!\s each theres flLr
: 'M:mmum
:' App{:mhon and in 1 Debenture of Rs, 10 Lakhs each and in multiple of 1 Debenture of Rs..

multiples of

) 10 Lakhis each thereafter

thereafter

Issue Timing

1. lIssue Opening 25 Jane, 2019

Date
2. lusue Closing S A% Tune, 2019
D"m. . 26M fune, 2019
3, Pay-in-Date :
4. Deemed Date of 26 June, 2019

Allotment
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Tesuance mode of the

l'nt.trumu‘{l

Demat ::mly {for pmrai«'- placernont)

Demat ondy {lor private placement)

Beptlement mode of
A Tnstranent

Payment of Intercst and prilll'u:..ipai will be maxle by way of
cheque(s)/interest warrant(s)/  demand  drafi(s)/  oredit through
RTGS/NEFTY system

) I)épa:;imw

NS, and CDEL

Business Day

A

day on which the money markel s funchoning in Mumbal, ].m:ha and

banks are opon for general business in Mumbai (other han a public
hotiday under Section 25 of the Negotiable Instnaments Act, 15581 at
Mumbm, India or a Saturday or E:unday]

Business Day
Convaention

Ta

“The Coupon amount shall be made only on the Business Days.
Therefare, if the Coupon payment date falls on a day other than a
Business Day, the Cougron payment shall be on the tnext suceeeding
Business Day and calculation of such coupon payment shall be as
per original schedule as i such Coupon Payment Date wera o
Business Day, Further, the future Coupon payment dates shall

remain intact and shall not be disturbed because of postpotiement |

of such Conpon payment on account of it failing on a noo-Business
Day;

The Bedemption Amount shall be made only on the Business Days,
If Redemplion Dale (alls on a day that s not a Business Day, the

Redemption Amount shall be paid by the Issuer on the!
immediately preceding Business day along with coupon acerued
ori the Debentures until but excluding the date of such payment; |
and If Coupon Faymeni Dates & Redemption Date are same and |
falls on a day that is not a Business Day, both the Coupon amount’|
and Redemption Amount shafl be paid on the immediately

preceding Business Day

‘Record Date

| The date falling 15 (fifteers) days prior to each Coupon Payment Date or |
' Redemption Date or the Coupon Reset Date, as the case may be for the
.ipurpm% ol actual payment

‘Shargholding and

Management Control :

The Ultimate Bencficiary Owner lo retain YN, al% dm‘:rt 71

indirect equity shareholding on s fully diluted basis and retain
Control of the [ssuer and Spongor, throughout the tenure of the
facility -

Spensor to retain minimum 51 % equity sharcholding and Contralin |

the Issuer on a fully diluted basic
Mr. Pravin Agarwal and Mr. Pratik Agarwal shall conthnee to remain
on the Board of Directors of the Issuer,

lis: 49% of SPGVL shares shall be veleased within 30 days of Decined |
Tate of Allotment, Upen such a release there shall be no |

encwnbrance permitted over shares amounting to at least 49% of
SPGVL shares.

o Sestie e -

o Page 9 of 20
snitad resere

.'I-Secratary..e..:-.... R T e B




"

Tasper’s shares i the holding company in Brazil shall not be

enwnmbered for any borraowings availed by ndian entifies in the
Ao,

As per the Debenture Trest Deed o

All debt from e Sporsor / Stexlite Group shall be unsecured,
subordinate in terms of fenor, aoneintarest bearing and shall nothave
any acceleration riphts. This shall be documented in a pre-approved |
draft by NCD holders and the executed copy shall be submitted
within 15 days of any such loan being taken.
Upaon Event of Defauit, any claim under subordinated ioans shadl not
exist,
N upstrepming of cash flows {from SPGVL 1o SFT1) and / or loans
& advanices shall be provided from SPGYL to SPTL except mainmum
up to Ke.350 ¢r upon sale of NRSS{ ] to IndiGrid.
Nof more than Ks.600 er of incremental equity infusion permitted by
SPGVILL in Brazil HoldCo before demonstraling cquity take out of
mintmum Rs.500 or in twe completed projects in Brazil, However,
this restriction is not applicable for proceeds raised through an
equity event viz. 1PO/Strategic investor either in India/ Brazil of at
least Rs.500 cr,
Mo debt shall be raised by the Issuer with any options, coupon reset |
/ maturity date shorfer than the Coupon Reset Date of these
Dobentures and the debt raised shall nol have any favorable lerns
with respect to acceleration rights, covenants including financial
covenants, events of default, securily covenants, take oul priority
over these Debentures. The Issuer shall share final tovms under a
term gheet or sanction letter of such refinancing te the Debenture
Trustee. Any terms pertaining to redemption or early redemption or
payment under any special rights given to the lenders shall not be
prior to the Coupon Reset Date.
No existing long term lenders shall have any have any additional
securily, favorable terms with respect to acceleration rights, |
covenants including financial covenants, events of default, security .
covenants, take out priority over these Debentures. In the event, after |
30 days from Deerned Date of AHotment, {
o any of the existing lenders have any additional security |.
or guwantees (from BPTL or otherwise) than these']
S NCPs, the same shall be offered to these Debenture:
Holders too ona pari-passu basis i
o any of the existing lenders have covenants that are notin |
Ime with tese NCD terms then, the stricter of the
covenants shall be applicable for these NCDs as well
(suitable amendments shall be carvied out in transaction
decuments within 15 days) '

|« Borrower shall 100% hedge its foreign curtency exposute {if any)

¥
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2 BPOVE or s direct / indivect subsidisvics shall not make any
invesimanty or extend any loans & advances (o any other enbily
except their respective subsidiarios except Re, 350 or o P

s The Debentore Molders shall have the right o acoclerate dw
Debentures in the event of any breach of terms under any other

financing agreements which feads to acceleration of paymoents under
that [nancing agreement. Issuer shall inform Debenture Holders
within 2 calendar days.

{ Financial Covenants | The lssuer shall onsure that the v]‘n]lﬂwmp financial covenants are
maintained wil the Final Settlement Date:
= Long Term Debi <= Pebt Limit
+  Long Term Debt to EBIDTA shall not excead btimes Gl FY20
and shall not exceed 5§ times at the end of full year FY21 and
all times thercafter.
»  Cash Inderest Service Coverage Ratio > 1.50x
»  Fund based Working Capital Debt shall be capped at the lower
of Drawing Power and INR 200 ex
+ Corporate Guarantee/Shortfall  Undertaking /lettes  of
comfort/keep fit letter shall not excoed INK 500 Crore. The
same shall be provided only for under-construclion projects
for & maximum period of f.year post achievement of
commissioning,
« There shall be nodebt in the intermediary companies between
the Issuer and the project companies

| For the purpose of the covenant testing; :
: -+ Long Term Debt will be defined as outstanding sum of secured
and wnsecured fterm loans, deberdures, external commercial
borrowings, foreign currency convertible bonds and any other
Term Debt by whatever name called. However, it shall exclude
any funds brought in by promoters {which comply with
conditions mentioned above). Tong Term Debt shall include
accrued interest/ premiom if any.
+  Cash Interest Service coverage would be caleulated as Cash
EBITA / Interest
= Cash BEBITDA will he defined as operating turnover (including
other income) less all expenses excluding  interest,
depreciation, amortization and taxes and shall also nclude
cash received by Borrower from repavment of promoter loan
or sale consideration against equity resulting from
refinancing/ sale of agsets
+ Interest would be defined as interest payable on entire debt (i.c.
including inderest on torm Ipan, working capital debt) and
capitalized interest will be considered.
’! he financial covenants to be tested on Quarterly intervals starting from
September 2009 onwards,
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be tested every gquarter for trailing 12 menths.

The finascial esting for September and Mavch and shiall be bised on
audited standatone finspeials of the Issuer and June and December shall
be based on management certified financialy of the fssuer. The Issuer
shall submit a CA certificate for covenant compliance within &0 days of
“each quarter ond, -

Following security would be created and subsist at all times unti] all
Ouistanding Amounts have been paid in full to the satisfaction of the
Tiebonture Trustes:

1. Figst pari-passu charge on loans & advances provided by the
Borrower to the following intermediate hold-cos, present &
future

o Sterlite Grid 4 Ltd (“8G1,47)
o Sterlite Grid 5 Ltd ("5GL 5™

2. First pari-passu charge on loans & advances provided by the
intermediate hold-cos to the following project SPVs, present &
futvre

o Khargone Transmission Ltd {"KTL")

o Gurgaen Falwal Transmission Lid ("GITL")

o NER Ji Transmission Lid {"N11.")

o Goa Tammnar Transmission Project Ltd ("GTTIL")

3. Pledge of 51% shares and NDU of 49% shares of Sterlibe Grid 4
Ltd (“SGL 4" & Sterlite Grid 5 Ltd ("SGL 57) on fully difuted
basis al all times

4, NDU along with POA for balance 49% shares of 5GL 4 & SGL. 5

5, Pledge of 49% shares of KT, GPTL, NTL & GTTPL '

| Above Security to be shared on pari-passu basis with all amounts within /

| the Debt Limit. There shall be a common security agreement to be

agreed upor,

Decurity

1 Issuer to maintain the security cover of at least Ix at all times il |
1 Settlement Dale. The security cover shall be valued based on fair value
| estimate as provided by independent third party valuer, Based on the |
vatuntion provided by independent third parly valuer, Issuer shatl:
furnish a security cover compliance certificate for independent
Chartered Accountant or CFO/ Divector of the Tssuer within 60 days of |
Deemed Date of Allotment and every year thereafter based on last FY

end financials.

: The charge on Joans and advances extended to $G1. 4 and pledge over:
49% shares of K11, GPTL and GTTL shall be created in 45 days from
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Deemad Date of Allotment. The balance sccurity shall be creitted and
perfected within 64 days from the Deemad Date of Allotmont of the
NCIDs,

Tssuer Affirmalive

As por the Debenture Trust Deed

Covenanis e
Information Asg per the Debenture Trost Deed
1 Undertakings , -
: 1{a) Debenture Trustee Agreement
(b} Debenture Irast Deed
) Pledge Agreement for the 51% pledpe of 5G4 and 5GLE shaves an
Pledge Ag for the 51% pledge of SGLA and SGL5 sh d
NI for 49%.
Transactio {d} Power of Attormey in respect of (¢) above
I‘)m*umtt:n t: / () Pledpe Agrecrent for the 49% pledge of shares of KL, GITL, NTL
| Debenture & GITPL
i Dacuments (f) TFower of Attorney in respect of (o) above
B 14 ead of Hypothecaton in relabon to the loan recelves ane
: g} Deed of Hypot) lati he 1 i {
sssignment of loaris
{fy) Power of Altormey in respect of (f} above
(i) Sponsor Underiaking for management and ownership covenant
: (Y Any other documents as required by the Debenture Trustes
{ Consequence of Upon ocoumence and econtinuance of any of the aforesaid event of
1:event of default default beyond the cure period specified above (as applicable), the

| Debenture Trustee may require the Issuer to mandaiorily redeem the

1 with all Outstanding Amounts including without limitation aceried

NCDs and forthwith repay the principal amount on the NCDs, along |

but unpaid interest, and other costs, charges and expenses incurred
under or in connection Debenture Doacuments,

‘Material Adverse
';-Efﬁ!ct

{ A change or consequence in an evenl, citcumatance, ocwrrence or
| condition which in the sele opinion of Debenture Trustee hus caused, as -
1 of any date of determination 2 material adverse effect:

| (a) on the business, operations, or financial conditien of the kisuer;
{ (b) on the ability of the Issuer to perform its obligations under any of

the Debenture Tlocuments; and

: (¢} on the legality, validity or enforceability of any Debenture

Plocuments

I Materiality
- Determination

1 Any delerminilion with respect lo the materiality or reasonability of |
i any matter including of any event, occurrence, circumstance, change, |
| fact, information, document, authorisation, proceeding, act, omission, |
1 claims, breach, defanlt or otherwise shall be made or given by the |
1 Debenture I'mustee (as per the instructions of the Majority Debenture .
1 Holders), which decision / determination shall be final and binding on |

1 the Issuer, :

| Restricted Payments |

1. The lgsuer will 116t'c!eclam any dividend on or buyback of its |

share capital any time till Final Settlement Date
2. The Issuer shall not pay any interest or principal on apy debt

availed from Sponsor and/or Stratepic investors except up

For Stasiie Powe g, i
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strear 'umng of 3500rs 5 1wﬂmtmd above pursaantio sale of NRSS
o T IT.

3 The Vssuer will not infase any further equity or extend ingor
corporate loans / inky covporate deposits i ity subsidisries,
agsocialos o related parties,

i The lssuer {ails to meet ity payinent obligaons due to
Drebenture Holders, or
ii.  Breach of any of the terms or conditions, or
tii. 3 an BOD haz oceurred and s continauing,

Representation &
3 Warranty

1 Customary  to (he transaction of this natore mr‘ludmg w:fhnult

Hmitation:

The Issuer represents as follows:

{1y Status

(i) Valid and Binding Obligation

{iti} Non-conflict with other oblipations
{iv} Power and Authority

{v) Shareholding

{vi) Validity and Admissibility in Bvidence
{vii) Tax

{ {win)No filing or stamp tax

(ix) No Default

(x} Disclosure of Information
(%) No misleading information
{xii) Pirtancial Statements
{xiti)Pari Passu Ranking
(xiv)Litigation

{xv) No violationg

(xvi)Tax Returns and Payments

§ {xvii) Compliance with laws
{ (xvitl) Use of Proceeds

() Security Interest

(xx) Insurance

(31} Non-occurrence of a Material Adverse Bffect
(xxii) Solvency and Winding Up

(i) Authorized Officer

{xxiv) Transackiom Pacuments

1 {xxv) Sharcholder Approval and Third-Party Congents

(cevid No Immunity

1 {xxvily FATCA

{xxviii)Sanctions

{ Grxin)  Indebtednoss

1 (o) Wiltful Defanlter

{xxxi) Anti- bribery and anti-corruption
| (exxii) Environmental Jaw compliances

4 Conditions Precedent
1iand Conditiony

| :Subsequent

The Debenture Holders shall subscribe to the Debentures upon the .
1 Issuer fulfilling the following conditions precedents to the satisfaction
i of the Debenture Trustee and the Issuer shall submit conditions |
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Fprecedent documentation where nppht.:hif‘!i)!}w* Debanture Trustes,

prior Lo the Pay In Dale, ncluding tut not Hinvited o

The Debenture Holders shall subsoribe o the Debenturay wpon the

Issuer fulfilling the following vonditions precedents to He salisfaction

of the Debenture Trustee and the lssuer shall submit conditions

precedent docimentation where applicable to the Deberdure Trustes,

priog (o the pay in date, including but not Hmited o

Resolutions of the Issner:

Certitied true copies of the applicable corporale authorizations for the

execulion of the Transaction Documents (including for the creation

and perfection of Security), including but not limited o

{a)  resolutions of the sharcholders of the Issver under Sectiong 180
(1) (a) of the Companies Act, 2003;

(8 resolution of the sharcholders of the Issuer under Seclion
180(1)(c) of the Comparndes Act, 2013;

1{¢)  resolution of the Board under Section 174 {3) of the Companies
Aet, inter alia, approving and authorising the terms of Issue;

1) resolution of the Board or any duly constituted committee of the
Board under Section 179 (3} of the Companies Act, inter alia,
approving and authorizing officials of the Issuer, to execute all
documents and do all such acts, deeds, matters and things in
relation to the issue of Debentures, including the execution of
the Transaction Documents, affixation of conumon seal, and
authorising specified Persons for the filing of the forms, issuing
the certificates and undertaking all actions i connection with
the issuance of the Debentures;

e} resolution of the Board or any duly constituted commitiee for

approving the identified investors

Consents / Intiinations’ Third Party Agreements

(#)  Reoeipl of consent from the Regisirar to act as the registrar and
transfer agent for the issue of Debantures;

{t} Appointment of Debenture Trustee and submission of consent
leiter of the Debenlure Trustee to act as the trustes for the ssue;

{t)  Execution and receipt of the Debentlure Trustee Agreemnent;

(d) Copy of the provisional Credit: Rating from the Rating Agencies
together with the yating rationale;

(v) Receiptof the Tripartite Agreement from NSIDL;

N Cortified tove copy of the in-principle approval of the Stock
Exchange for listing, of the Debantores;

{@ Al required documents for the purpose of satisfying its
respective KYC requirements;

(b Certified true copy of the constitutional documetits of the Issuer
(the memorandion and articles of asseciation and the cerlilicale
of incorporation).
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1)

Subrmission of a cortificate issued by @ chartered ageountant/an

Anthorsed Officer of the Tssuer confirming inter-alia (o) tw

current outstanding, Financial Iadebtedness of the Jssuer, (b}

thal the present lssue and entering o of the Security

Documents (by he Issuer is within the overall borrowing limut

(if applicabie), {¢) there are no pending income tax proceadings

against such Issuer under Section 281 of the Income Tax Act,

1961

Submisston of a certificate of & director/ authorized signatory as

mentioned in the resolution /s of the Fssuer, with tie seal and on

the Tetterhead confirming and/or certifying inter-alia the
follovving:

+  the specimen signatures of cach Person authorized under
the resolutions referrad to above;

v that all consents, waivers, approvals, permissions and
authorizations from any lenders and other third parties
which are required in connection with the Issue has been
obtained; and

« it has complied with all SEBI guidelines for issue of
Debentures

{ Miscellaneous
@

Submission of the signed Disclosure Document and detivered to
the Investor (serfally numbered and addressed specifically to
such Investor) under the Companies Act 2013,

Submission of the audited account statements for the most recent
financial year

Inprinciple NOC {rom Indusind bank for prepayment

Indigrid’s unit holder's approval and debl holders” approval (if
required) for underlaking acquisition of NRSS & OGPTL,
appointment of KKR as co-sponsor and authorization of the
framework agreament

Conditions
Subsequent

(if)

Customary to financings of this nature including but not Jimited to;
Ag customary for (inancing of this nature including:

(i)

On the Deemed Date of Allotment, resolution of the Board or any
duly constititted commitiee yecording the allotment of the NCDs
1o the identified investors to whom the Private Placement Offer
Cum Application Letter ("FPOAL") bas been issued to, to be
passed on the Pay-In Date; :
On the Deemed Date of Alloment, filing of & retun of allolinenst '
of securitics under Form PAS-3 under Section 42 of the
Companies Act, 2013 read with Rule 14 of the Companies
{Prospectus and Allotment of Securitics} Rules, 2014 with the |
ROC along with a list of the Debenture holders and with the

pvescribed fee, o 1
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(i) On the Deerned Date of Allotment Bxecution and receipl of the
Consolidated Deberture Cortificaie and paymoent of the requigite
stamyr duoty,

{iv) Submission of final rating within 30 days of the Deemed Date of
Allotment

{v) Certified true copics of the resolution of the boirrd of directors of
the Sponsor and any other corporate autharigsations, evidencing

entering into the Sponsor Underlaking, and the signing authosity
of the persony executing the Debenture Docwments on behatl of
the Obligors, to the satisfaction of the Debenture Truslee.

A{vi) Confirmation of receipt of an 1SIN Number from CDSL/ NS in
refation to the issuance of the Debentures in dematerialized form

{vii)iixecution and receipt of the simplified debt listing agreement
between the Issuer and the Stock Exchange,

{viii) Application by the Issuer and the Sponsor to the Income Tax
authorities for approval under Section 281 of the Income Tax Act,
1961 within 7 days of Deemed Date of Allotment

(ix) Exccution of the Debenture Trust Deed within 15 days from the
Deemed Date of Allotment

{x) Execution of the all Debenture Documents within 90 days from
the Decmed Date of Allotment

{xi) Listing of the NCDs within 20 days from the Deemed Date of
Allatynent

Accountant within 30 days from the Deemed Date of Allotment

(xifi) Credit of the NCDs within 2 days from the Deemed Date of
Allotment

(xiv] Maintain a record in Form T'AS-5 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014 in respect of
the issue of the Debentures with the prescribed fee within 30
(thirty) days from the date of the PPOAL

‘(xv) Any other documents as required by the Debenture Holders

(xvi) Filing of annexure W/Pledgor Form 28 for recording the
pledge over the 49% shares of KTL, GPIT, NER & GTTL

_ pledge over the 51% shares of 5G1L 3 & 5GIL.4

{xviii) Obtain permission under Section 281(1)(i) of the Income Tax
Act for creation of the security by the Issuer and the security
providers within 1 (one) day from receipt of the certificate

?-{xix} Any other condition as may be stipulated by the Debenture

Trustee,

corporate power, authority and the required corporate action for |

(«if)Fnd-use certificate issued by an Independent Chartered

(xvii) Filing of annexure W/Pledgor Forn 28 for recording the .

[Provisions related 10
Cross Default Clause

As per the Debenture Trugt Deed

{ Role and
Responsibilities of
| Tebeniure Trustee -

The lssuer has appointed Axis Truster Services Limited registered with

'SEBL, as Debenture Truster for the benefit of Debenture Holders, The

‘responsibifities of the Debenture Trustee shall be in aceordance with
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| Governing Law and
Jurisdiction

This Dieclosare Document shall be gﬂvm‘neii{ exclugively in accosdaree
willy the laws of India and any disputes avising there from shall be
subject lo the jurisdiction of appropriste courts and Gilwnals at
Mumbai, Indis, e '

' Bvents of Defaudt

1. Nor-payment of any of the dues under this isswance on the relevant
Redemption Dates and/ or Coupon Payment Datc;

2. lssuer committing any breach {other than the payment breach) or
defaalt in the porformance or observance of the ferms and
conditions of the Debenture Documents;

3. All or any part of the proceeds of the Jssue is not being utitized for
the Purpose or used for any Restricted Use;

4. Cross default on any of the borrowings of Issuer, Sponsor and anty
intermediate holdeo/SPV given as security;

5, Material Adverse Effects for Isguer;

6. Breach of covenants, representation, warranfies or any terms and
conditions;

17, The occurrence of any evend or circumstances which is prejudicial

to or imperils or depreciates the security given to the Debenture
Holders materially and such event or drcimstance continues to
Tave a material adverse effect or a period mn excess of thirly (30)
days;

{8 Any corporate action, legal proceedings or other procedure or step

is taken in refation to:

{a} the suspension of payments, a moratoriun of any indebtedncss,
winding-np, bankruptcy,  dissolution,  administration,
provisional supervision o reorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise) of the Issuet; '

{b) composition, compromise, assignment or arangement with any
creditor of the Issuer; or

(c} the appointment of a liquidator, receiver, administrative
receiver, administrator, cotpulsory manager or other similar
officer in respact of the Issuer or any of ils assets and such
appointment is not stayed, quashed or dismissed within a
period of 30 (thirty) days.

9, Any application/petition ¢ filed for corporate insolvency

resolution against/ by the Issuer/Sponsor/SPVs offered as security
under the Insolvency & Bankruptey Code, 2016, as amended;

10, Repudiation of Transaction Documents;

11, Cessation of business;

12, Any criminal proceedings or any governmental proceedings by any
regulatory authorities including accusations, offences relating o
bribery are threatened 1o be instituted or initiated against any of the |
ditectors or key managerial personnel of the Issuer, unless the same

isstayed or quashed within 30 days,
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13 Any Transaction Doeament once oxecited and d:.*.liveart-z;.'ih;'t'.'?éﬁé;;ﬁ"fi.:"
be o foll force o becomes valawiul, ovalid and unenforeealie;

14. The Essuer suspends or ceases (or thivatens to suspend or cease) W
carry on all or & materisl part of ity business; and /or

15, Any other as agreed betwedn the Issuer and the Debenture Holders

Consequence of Upon occurrence and continuance of any of the aforesaid evenl of
Fvent of Defuult default beyond the cure permd specified above (as applicable), the
Debenture Trustee may require the ssuer to mandatorily redeem the
Debentures and  forthwith repay the principal amount on the
Debentures, along with all Outstanding Amounts including without
limitation accrued but unpaid interest, and other costs, charges and
expenses incurred under or in connection Debenture Docwments

[Note to Legal Counsel: Clanse 15 incomplele, Security enforcement,
other rights, information to bureau ete. efe. to be incorporated by legal
counisel 1o the satisfaction of Debenture Molders]

Pormitted | The total indebtedness of the Jssuer shall not exceed INR 1150 crore

Indebtedness ("Debt Limit”) until the Final Setifement Date. In the event of any
? additional financing availed in KTL, GPTL, NER 1T and GTTT, (each
“Additional Subsidiary Financing”) or a sale of stake of either KTL,
GPTL, NER 11 & GTTL {either in full or part) to IndiGrid or any other
parly (“Subsidiary Sale”), such Additional Subsidiary Financing or
amounts received under the Subsidiary Sale shall be mandatorily
utilized 0 make pro rata payments (o each creditor under the Debt
Limit such that the overall Debt Limit is reduced to the extent of the
Additional Subsidiary Financing or the proceeds from the Subsidiary
Sale, ns the cnse may he.

It is hereby clarified that any such payments made pursuant to an
Additional Subsidiary Financing or Subsidiary Sale resulting in
{ reduction of the Debt Limit, shail not permit the Issuer to borrow
additional amounts upto the Debt Limit without the prior consent of the
Pebentuye Holders and the Issuer subuitting to the Debenture Trustee
{ a securily cover compliance certificate reflecting that the value of the
{ securily inferest for the Debentures is sufficient to pay any outstanding
i+ principal and /or interest-amounls '
{Transaction Costs | The Issucr shall bear all tmmact:on relal(,d Tosls ncureed by e ;
i { Debenture Holders with raspect to Jegal counsel, valuess and auditors '
: . / consulfants,

{Taxes, Duties, Costs | Relevant taxes, dutics and levies ave to be borne by the Issucs,

J and Expenses The charges / faes and any amounts payable under this NCDs by the
i Issuer as mentioned herein do notinclude any applicable taxes, fevies |
including, inter alia, service tax and all such impositions shall be
1 borne by the Issuer additionatly, ;

1 Clear Markot, | The Issuer undertakes it will not raise NCDs or term loans for a period .
4 Provisions of 50 days from the Deemed Date of Allotment with belter pricing i
e terms over thoese NCDs i
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However, i the Tssuer raises debl during this peviod with better
u:mimbr«:id! i, then ﬁ'lL 2 ssuer shall compensale the Debenture Holdery

Validity of Offer Not Applmah]f

Publicity & On suecesslal n of the trangaction, the Sele Arranger |
Commimication reserves the vight to fssue publicity material such as tombstones,
advertirsements efe,

'\-"3-
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