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Summary term sheet for Tranche 1 Debentures

10% WAL 2022 NCLs

Wisemore ﬁd\flsorjf Private Limited

MNop-Convertible Debemuonres

Ligsted Rated Redecmable Mon-Convertible Dehemu

Suerior

3 Private placement

Only the following calegories of invesiors, when ﬁpeciﬁ?ﬁlly
contacted, arc eligiblc to jnvest in these Tranche | Debentures:
Campanics

Scheduled Comunerciad Banks

Co-gperative Banhs

Finangal [nstiigums

Foreipn Portfolr Inveslors

Mutval Funds

Insurance Companies

Ay Body corporate !
Any other investor authorized fo invest in these Tranche | ;f
Debenures :

e N

The Tranche 1 Debentures are proposed to be fistac,

The lesuer shall ensare that the Debentures are listed on BSE
within a maximum period of 30 {Thiry) days from the Deemed
Pate of Allotment and all the Tranche 1 Debentires continue fo
s he listed oo e BSE urdl the iranche 1 Debentures ave fully
fepaid.

BB (S0}

Fs. 2,130,000,000¢- {(Rupees Two Billion. One Hundred and
JFifiy Million Oalyy
A

Ta ratse debt upta the extent of Rs. Rs, 2,1 SG-,EHU,U[}W— (Rupees
Two Billion, Cae Hundred and Fifty BMillion Only)y &~

T procecds Fom the bssue shall be utilized 1owards:

1. Acyuiring equily shares of Benew Poweer, held by the
Promuoter,

2. TFor meeting such expenses of the Issuer cwrred in
connzction with thiz ‘ssuance; and !

3. Making payment of the balance amount of the partly-paid ;
up shares of ReMew Power that will be transferred by the
Promoter to the Jssuer,

Till 24 months fborn drawdowin Factlily Amount acoruing at
16.06% pua. in INR terms (excluding Upfront Fee) on the respective

‘| Tranche from time cf drawdown of that particutar Tranche.

3| Post 24 months and 1l 36 menths from drawdown: Outstanding

Foamuoul ar ‘he end of 24 mmonths scoruing al 18.00% pa. it NR

Dl i
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] 36 momhs acerhing at [9% p.a. in INR ‘erms

A sol owd in the row Wlled “Reiuwms on the Debenwyres’

A8 set oul in the row titled *Returns on the Debent.res’

LXITN

As get ont i the row titled ' Betwms on dhe Debentures

| Variable, as set out in the row titled *Returns on the Debentures’ |

Az set o in the row titled "Returns o the Debentares’

Actualf Aetwd T |

Intevest shall be payable an all application monias reccived al the
rate of the Agrecd Return {as identified ander "Returens on -
4 Debentures™) from the dafe cf realization of the application
A asonies of e Tranche 1 Debentures by the [szuer till the Desmed
Date of Allotment und the same shall be paid to the relevant
| Investors witlin 7 {Seven) Business Days from ths Deeined ate
| of Allotmert.

The adduional intercst {over and above the Apreed Return and
any cilier costs payable as applicable under the Transaction
Dacuments), which will be charged at the rales speci(fed below:

| (ay o and from the coeurrence of an Gvent of Defawt until the
expiry of 6 (six) months from the occorrence of an Evend of
Leefanlt, at the rata of 2% {two percent) per amuar, until the
" date of payment; and

5 (k) after cxpiry of & (5ix) months Trom the ccolvrence of an
Fvent of Talaul, 18 1le Tehentire Holder bas nod recoverad
s arpaid] amounts, al the rate of 3% (three percent) per
annum onthe entire outstandirgs in relation to Tranche
Debentares on TRR basis payvable in respect of the Tranche
P Debentures trom ihe date of ocowtence of Bwvent of
Defauit until the date of actual pavinent.

Jamaary 30, 2622
1 Ra, 10,0000~ (Rupees Ter Thousand Only) per Tranche |
Debentere plus the Agreed Return in respect of the amounts
being redeemed.

Ar e tieere of redemprion of the Tranche 1 Debenturss, or any
bpart thercafl, the 1ssoere shall, pay to the Debanture Tholders, the
Minimum Return, provided however that if the Tranche 1
| Dehantures, or any nart thereof, is being redeenied prier 1o the
| expiry of the applicable Lock-in Period, then ihe Tock-in
Returns shall be pavable by the Issuer,

“Lock-in Retorn™ shall mecan, in relatom 1o dhe Dohentues
Do redermed during the Lock<in Period, the amount equal o
the principal amount of Tranche | Debentures plus an amount
calelated to ‘achieve the Minimm Returt for the anties
duration of fhe Tranche 1 Lock in Period, for such Transhe 1
Pebentures.
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| “Tranehe I Lock-in Period™, means the period commencing on
 the Desmed Date ol Allotment and cxpiring 18 (Cighteen)
5 months xfter such date; provided however that if the shares of
the Renew Power (excluding the shares of Henew Power
pledged by Ms. Coguisa Investment and the shares of Renew
Power, which ave funded wide the second Tranche of
Pebeptures), are not treated as pwl of the romoter’s
concribution Tor ihe purposes of the Initial Public Offer (“IPOF),
and accordingly {he lock-in applicabls an the said shares is only
a period of 1 (One) year from the date on which the securities of
| Renew Power ars listed on either the N3SE or BSE {or such
“ losser period as may be permitted under the applicable $EB]
regulations), then the “Iranche 1 Lock-in Period’, shall weduse
to 14 (Filteend months feom he Deemed Date of Alloiment;
provided Turther that for an amewnt ople ®s. 37,50,00,000/-
{Rupees Thirty Seven Crore and Fifty Lakh only) forming part
of the Tranche 1 Debentures, the Traneche | Lock-in Period
| shall, subject w he Tranche 2 Debemures having, bean izsued by
| then, aapive on the date on which the soeuritics of Rerew Power
are listeed om o gilher e NSE or BEE TR0 Date™),

{ “Minimum Return” shall mean {i) for the period between the
Deemed Date of Allotment and the date falling on U expicy of
7 2 (Twod years from the Deemed Date of Allotment, TaG6%
+ {Sixteen Decimal Point Zero Six Pervent) caleudated on an IRR
basis, withoul including any [oe paid in respect of the Tranche |
Debentures; and (11} {or the period between the date falling on
the sxpiry of 2 Ol wirp years from the Deented Date of Allotment
| and the date falling om ke expiry of 3 {Three) yvears from the
Meemed Date pf Allotwment, 18% (Eighteen Pereent) caloulated
on an IRR basis, without including the fes paid i respect of e
“q Tranche | Debentures {il) for the period thereafler, 9%

4 (Nineteen Percent) caleulated on an KR basis, withow
< inclading the fee paid in respect of the Tranche | Debenlures.

“Aprecd Retorn™ shall mean the Minimwm Retwrn or the Logk-
i Return, as the case may be.

“TRR” shall mean, the annealised compounded rate of relurn on
| the amouats tyvested by the Debontere Flolders, from time o
o time. taking into aceount all fiey and Redemption Amounts, if 5o
' required in acoordance with the wrms of the Debentures, paid by
the [ssuer 1o the Debenture Helbders, In computing the [RR:

(¢} The IRR shall be caleulated using the Microsoft Exve!l XIRR
function {or it such pregram is no longsr available, such other
software program for calewlating IRR as decided by the

: Diehentire Flobders); and

{ (Y The rate of return shall be caleulsted on a per annum rate

Rs. 1L00- (Rupecs Ten Thouosand Only) per Tranche 1

[halenisre

-}'J;iﬂshm:js 1323 e NA

Ceclinif iﬁs;sﬁe.f g -
Subieut {v the provisions of app[lcahle law and the termis

containgd herein, the Jssuer shall be entitled to redecn the
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4 Tranche ! Debentures prior 40 itg stajed matueity any time afler
the expiry of the Lock-in Period; ("Early Redemption
H Optien™), by providing the Debenture Holders with a wrilten
1 notice m this regard ("Early Redemption Notiee™), al jeast 7
(Seven) Busingss ays prior to the date on which the lssuer
seels 1 redecn the Debentures (" Farly Redempiion Date™).

For the purposes of redeeming the Debentures on the Early
Redemption Date, the lssuer shzl make payment of the following
monies to the hidders of the Tranche 1 Debentures:

(a) The Relevanl Redemption Amount;

(b} T2 1he cvent that the Tranche 1 Exbentares are being
redeemed prior to the 24" {Twenty Fourthy month from the
Deemed Date of Allotment, a prepaymenl premnivn i
respect of ‘the Tranche 1 Debentures, being codoomed
pursuanl Lo the exercise of the Barly Redemption Option,
calamlated at the rate of 0.3% (Loro Decimal Point Five
Poreent) of the Tranche 1 Bebenture Amount, betng
redesmed pursuant 1o the exercise of the Early Redemption
COption. There shall be no prepayment premivmn applicable
for redemption of the Tranche 1 Debentures. pursuant to
exercise of the Garly Redemptioa Oplion, after: (1) the 24"
montn fvmm the Deetmed Date of Allotment; or (i) subject to
the [P0 Baving been compleled, 15 (Fifteen) monils from
the Deemed Date of Allotmend, i alt of the ESOP Shares
Tranche | and the Renew PPS, wro not ireated] as part of the
promater’s contribution for the purposes of the PO, and
accordingly the lock-in applicable on the said Henew
Pledged Shares 1z only 4 period of | {One) vear fiory the 1PG
Date {or sueh lesser period as may be permited under the
aoplicanke SERD regulatonsk or (i) the IPO Date, for an
amannt of uplo Rs. 37,50.00000% {Rupees Thirty Seven
Crore and Fifty Takh only) forming part of the Tranche |
Dichentures, subject to the ‘Tranche 2 [ebentwres having been

issued by then,

w4 (o) Defaull Interest, if atey;

(dy Any other monies due and payable by the lssuer to dhe
Debenture Holders, pursuant 1o the terms of the Tramsaction
Dasuments.

Any Harly Redemption Notice given by the Jssuer shall be
irrevocable and, wnless o contriry mdication appears in the
;| Transaction Documents, shall specily the date or dates upon
| which the relevant redemption s to be made and the amoml of
i| that redemption,

1 If the Issuer proposcs o redeem part of the Tranche 1
1 Dsbentures, then all suck payments shall be made in multiples of
such amounls which is sufficient to redeem a ccrmain nurtber of
i Frauche | Debentures (equat to a minimum of the umber of
o Dghentore Holders, at the szid e} in #all {and ne pan
¢ redempticn of a Tranche 1 Debenwore shail be mads) by payment
j of the redemption amounts pro rata ameng the Debenture Holders
and comsequent redemplion of equal proportion of Franche |

1%
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] Debentures acros #ll Debenture Holders,

IF the Tranche 1 Debentures are baing held by a foreian portfolio
investor, ihe Tranche 1 Debentores cannot be redeemed prior to
the expury of 4 period of 3 (Three) years and accordingly for so
long as the Tranche 1 Debentures are held by amy foreign
pordolio investor, the ssuer shali not be entitled to exercise the
Farly Redemplicn Option with respect o asy  Tranche ]
Lebenture pridr 1o the expiry of the said period of 3 (Three)
+oyears. Accordingiy, i the lsswer is desivons of exercising the
Early Redemption Option prior o the expiry of 3 (Three) years,
the Fesuer shall first examine whether any of tae holders of the
Tranche | Debenteres @ the said time are foreign portfolio
myesters and only 1 the holders of the Dedentares are nid foreign
{ powtFolia Investors at the said time, shall the Issuer be ciitled 1o
# cxeraise such Carly Redemption Cption.

| Sukjest to the same being permitted under applicable law, the
| Promoter shall be emitled w purchase the Debentures froam the
Debenture Holders, instead of the [ssuer redeeming the Tranche |
Dehentores by exercising the Early Redemplion Oplion, subject
2 to the temsferring Debelure Halders recoiving the sane amounis
# froqn the Promoter, as they would have recetved had the Issuer
' redecmed the Tranche 1 Debentures pursuautt to exercising the |
iFarly Redemption Opticn.

The foflowing terms saall have the meanings set out herginatter:

“Refevunt Redemplion Amount”™ shall mean: {i) in the event of
a redemption during the Tranche 1 Lock-in Perled i accordance
wilh this Deed, the Early Redemption Amount; and {ii} for ail

| other instances of redemprion in full of any Debentures, the
Redemptian Amounit.

“Redempiion Ampwnt”™ means m relation (¢ the Debentures |
3 being redecmsd, an amount thet, on the Finel Matorily Date ar
¢ sueh parliar date on which the Debenmure is redesmed in Tull in
© accordance with its terms, gives the Debentwre Holders, in
addition to the Debentuwe Ameund, Agreed Retun on the

Dohenture Amount logether with any Befasfl Interesl and cests

and expenszs incurred by the Debeniure Holders andfor the

Debepdere Trustee, it any, il the date of such yedemption tor
enforcement ol their rights under the Transaction Documnents. i
| “Farly Redemption Amount” shall smean, in the event of
| redemption ol the Tranche 1 [Debentures, during the Tranche [
| ock-1n Pariod, an amound that, on the date of redemption of ths
Tranciie 1 Debentures, gives the relevant Debenture Holders, in
addition to the Face Value of the said Debentures, the Agreed
Retumn fer the period comvnencing from the Deemed Date of
Adlotiment fur the said Tranche of Debentures and ending on the
Cexpivy of the Tranche 1 Lock-in Period, tojgether with any Detault
¢ Ineerest and costs and expenses mcwred by the Debenture
Holders andfor the Debeniure Trustes, i any, asscciated with the
.-._.'v_f;_{[igﬂ._[?gl)C]ltLll'ES._ tif] the date of sugh redemption for enforcement

24
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of their uyht‘: under the Transaction Documents,

Tha Debenture Haolders shall be engitled 1o :u;]un‘f.. ‘the Issuer ©
recleem, all or part, of the Debentures held By 1he said Debenturs
Hedders, at any time afler the cxpiry of 46 (Forty 5ix} months
from the Deemed Date of Allotment {"1Pue Opeioa’™).

sante amound hat would have been pavable, bad dw Caﬁmany
axercise the Larly Redemptlion Option.

WA

ANA o

At loast 13 (I"lﬁﬁﬂﬂ} Business wa;- Lefore the date on which the
Debeaturs Hofders inwend W redeem the Debeniurcs pursuant of
exercise ol the Pat Option. oo .

Rs. 10,000/ (Ropees Ten Thousand Onlvdy per Tranche
e, [ hﬂ mpmd o the Decmacl Diare 1 Mlo inent

f‘hppli:dtmn shall e made for # minimam amemf of 10 Tranche
1 Dehenture and nomultiples of 10 Tranchz 1 Debentures

| thercaftor.

i Macch 29, 2017
GO e Marck 30,2017
faliﬂﬂgj%_-‘ % .'
; .I" {ﬁf@s March 30, 2017 ¥

Dcmat on} y

e N I S

| Derat onby

NS cchs. oo

“Business Day”’ shail be the day {other than & Setwnday or

d Sunday) on which banks are cpen for general business in
bfumbai audd Delhi, India,

Ifa day oo which a payment in relafion to Tranche 1 Debenturas
| haz to be made (“Payment Date™ is not a Business Day, then
such payment shall be compleled on & Business ay prececding
such Payment Date e

{ay Uneconditional and irrevocable gumnntee to be issued hv Mr.
Sumant Sinha for the timely pavment of all payvment
abligations including the nferest, principal and any other
paviments o be made in selation 10 the obliganons of Lssuer
with  regspeci 1o Tranche 1 Debentures  {“Personal
Cirigaran bee™ }

(by Futiher, the following securities would be pledeed as
security:

{1} 000 {Ten Thousand) futly paid up equity shares of Issuer,
constituting H00% (OGne Hordreed Percent) of the equity shars
capital of lssuer (talier on a fully diluted basis) w be pledged
by Personal Guarantor and Ms. Vaishali Nigam, in favour of
Debenture Trustee ("Pledwed Shares 17

2i
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{H)88,82.053 (Biduy Eighi Lakh Eiglty Two Thousand Fifiv
Threey fully paid up ewnity shares of Renew Power held by
Miz Cogaisa Iovestimont {("Cogodsa™)  dncluding  any
P azeretions thereon o favour of Debenture Trostee (“Pledyged
| Shares 2™

. (111338,16,794 {Thirty Eight Lakh Sixteen Thouwsand Scven
b Hundred and Ninety Four Only) parly paid up ecoity shares of
7 Renew Power (*Remew PPE”) including any aecrstions
: thereon aequircd by 1ssuer {rom Promoicr and 10 be pledged
by lzsuer in favour of Debenture Trustee past such acouisition
and the said Renew PPS being fully paid up. The Renew PPS
shall he fully paid by the lasuer, using the proceeds realized
froan dssuunee of one of Tranche [ Debentures:

{rv) LOB 40857 (One Ceore BEight Lakh Doty Thonsand Eighi
Mumled and Filty Seven) tully paid up equity skares of
Kenew Power, including any accretions thereon, to he
acquired by the Promoter pursuant to exercize of the
cmployes stock options vested i e Promotar (CESOP
Shares Tranche 177 by viilizing part of the procesds realized
[ean issvance of Trancehe © Debentwees by Dssuer (such
proceeds being iransforred to the Promoter by Essuer alicr
issuance), and subsequently transferred by the Promoter to the
Issuer and thereafier pledged by Issuer in favour of the
Delenture Trustee,

{v127,50,000 (Twenty Seven Lakh Filly Thousand) fully paid up -
gguity shares of Henew Power, including aty accretions
thereen, o e acquired by the Promoter pursuant t excreise
of the employes steck opticns vesied in the Promoter (“ESCP
Shares Tranche ) Iy atiBzing paut of the proceeds realized
from issuance of ancther trenche of Debemtures by Issuer
{such procesds being transferred to the Promoter by lssuer
after fssuance), and stbsequently transferred by the Promoter
113 the lssoer and thereafier pledped by Isguer in favour ol the
Drebermre Trustee,

fRemew PPE, ESOP Shares Tranche | oand the ESO Shares
Tranche 2 being collecstively referred to as “Pledged Sharcs
3.‘-!'];

(Medged Shares 7 and Fledpgad Shares 3 being solleciively :
refenved to as “Renew Pledzed Shares™)

{Piedged Shares 1, Pedged Shares 2 and Pledged Shares 3
. _being caliectively referred to as “Pledged Shares™:
The documents executed in velation to the issee of the Tranche |
Dieleatures and the creation of the security imterest in relatice fo
the I'ranche 1 Debeniures and shall includsz: (1} the Debentune
4 Trust Deed; (i) this Disclosure Document; {iiz) the share pledge
! agreement{s), (iv) necessary powers of aitorney: (v) Fscrow
Apreement; (v1) Debenture trustec appoiniment agresment; (vii)

{ Tmer-se Aprecment; and (viiiy Such other documents as may be
| mutvally agreed by and between the Issuer, the Debenture

22
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Jrustee and the Iny
Congitions Procedent to the isswance of Tranche [ Debentures
wrey slll be, more particolarly sed out in the Debentire Trus
I}EEd o e st = gt ae enee———|
Conditions Subseguent te the issuance of Tranche 1 Debentures
are! shafl be, more particularly set out in the Debenture Trust
Dﬁad R

The Events of Defaull in relation to Tranche ? Debentures arsf
shall be, sel oot in the Debenture Trust Deed

Tor overses and monitor the overall trapsaction for and on behall
of the Tiebenture Holders.

Law of India and exclustve jurisdiction of Courts and Tribunalg
in Murmbai.

e aaRn TR —



