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Private & Confidential - For Privade Cireelation Ondy

Date: 17 July, 2017
Hertnd Numbor:

OFFER LETTER FOR COMPULSORY CONVERTIBEE BERENTURES
PIL.SURYA URJA LIMIFED

A public limited company ncorporaied under the Companies Act, 2013 with
Registered Office: 17— (8, Nehru Place, New Dolhi - F10019, India
CIN: U48106DL201SPLC277555

Tssue of 200 Unsceared, Unbizted, Compulsory Cenverlibie Debentures of e Company
(“Dehentures™ ai a free value of Rs, T0,80,000/ cach on » privale placement hasis,
apgregatisg to Bs. 28,00,06,060 Oxnly (*Lssue®)

This private placement offer leticr (“Offer Letter™) is refated to the subseription of Debentures to be
issicd and allolted by PL Surya Urja Limited (the “Esswer”™ or “Company™} on a private placement
hasis and contains relevant information and disclosures required for the purpose of Issuing and
subseription of Debenturcs. The Issus and the sabscription of the Dehentwres comyprised in the fssue
and described under this Offer Lelter has been authorised by the Issner througl a resolution passed by
the Doard of Direclors of the Issuer on July 17, 2017, special resolulion passed by the shareholders of
the Issucr on July 7, 2017 and in sccordance with the provisions of the Companics Aet, 2013 (the
“Companics Act™). This Offer 1etier is strictly [or a private placement and is only an informadion
brochure intended for privite use. Nothing in this Gffer Letier shall constitule and/or deem to
constitute an offer or an invitation to an offer to the Indian public ar any section thereof to subscribe
for or ofherwise acquire the Debentures in gencral, This Offer Letter should uol be construed to be a
prospectus or a statemient in fieu of prospectus under (he Companies Act. This Offer Leiter aud the
contents hereof are restricted for only the intended recipient(s) wlio liave been addressed directly and
specifically through a commamication by the Company. All elipible investors ("lavesturs™) are
reguired to comply with tie relevant reprlations/puidelines applicablc (o them for investing in this
Issue.

The distribulion of (his Offer Letter, offer of subscriplion and sale of the Debentlures in cortain
jurisdictions may be restricted by law, 1t does not constitute an offer for sale or solicitation of an offer
to buy in any jurisdiction fo any person (0 whom H is wnlawful to make such offer or solicitation in
such state or jurisdiction.
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BESCEAIMERS
ISSUER'S PISCLAIMER

This Offcr Letter is nefther a prospectus nor a statement i Heu of a prospecius under the Comparics
Act. The Issue of Debentures is heing made strictly on a private placement bazis, This Offer Letter has
been prepared in conforimity with the Companies Act, 2013 und Form PAS-4 of the Companics
(Prospectus and Alotment of Securities) Rubes, 2014, as amended [rom lme to time, It doss not
coustitute and shalt nof be deemed to constitute an offer or an invitalion to subscribe o the
Debentures to the public in general.

‘This {Mfer Leiter has been prepared solely (o provide general inlonuation shout the Company to
cligible Investors o whom it is adilressed and who are willing and eligibic fo subscribe to the
Dehentures, This Offer Letter does not purport 1o contain all the infonmation that any cligible lnvestor
may require. Further, this Ofir Lefler has been prepared for informationai purposes relating to this
transaction onty and upon the express understanding (hat it will be uscd only for the puposes set forth
hergin,

Neither this Offer Letter nor any other information supplicd in connection with (e Debentures is
intended to provide the basis of any credit or olher evaluation and any recipient of this Offer Letter
should not consider such reecipt a recommendation (0 purchase any Dcobentures. iach lnvesior
vontemplating parchasing any Debentures should make its own independent investigation of the
tinancial condition and aftairs of the Company and its own appraisal of the creditworthiness of the
Company. Potential Javesiors should consult their owa financial, lcgal, tax and other jrefessional
advisors as o the risks and invesiment counsiderations arising from an investment in the Debentines
and shouid possess {he appropiiate resources {0 analyze such investnien and the smitability of such
invesiment fo sach investor’s particular ciroumstances, Further, any participation by any potential
Investor in the Issuc shall be subject to the risk faclors mentioned under Annexure - | (Risk Faciors)
of this Offer Letler,

Apart from this Offtr Letier, no offer dochmen! or prospectus has been prepured in conticction with
this Issue or in relation to {he Company nor is such offer doctment or prospecius required {o be
registered under applicable laws or regulations,

‘The Company confirms that, as of the date hereof, this Offer Totier (inchuding the documents
incorporated by reference hercin, if any) confains all information that is material in the context of 1he
Issue, is accurate in all material respects and docs not contain any e skalement of a matorial fact
ar omif to stale any material fact necessary fo make the stalements herein, in tie light of the
circumstances under which they are made and are not misleading. No person has been avthorized to
give any information or to make any represcrtation not contained or incorporated by reference in this
Offer Letter or in any maicrial made available by the Company to any poteitlial lnvestor [EHETE
hereto and, it piven or made, such information or representation must nol be refied wpon as having
been suthorized by the Company.

This Offer Letter and (he conteats hereot are resivicled only for the intended recipientfs) who
have been addressed directly and specitieslly (hrougl a communicaiion by the Compainy aod
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only such recipicils are eligible o apply for the Debeatures. Adl Investors are regrired (o
comply wiih the relevant regulations/guidelines applicable le (hem Jor investing in this Issuc.
The contents of this Offer Telter are intended éo be vsed ooly by those Enveslors 1o whom il s
distribneled. 10 is not intended for distribution {o any other person anil should not e vepraduccd
by the recipicat.

Mo invitation is being made to any persens other than those to wihiom application forms slong with this
(Ofer Letter heing issued have boeen sent. Any application by a person fo whom (he Offer Letter has
not heen sent by the Company shall be rejected withowt assigning any reason.

The person who 8 in reccipt of this Offer Letter shall sot reproduce or disteibute in whole or part or
miake any announcement in public or to @ third party regarding the contents without the consent of the
Compauy. The recipicnt agrees to keep coofidential il of such infonmation provided (or made
available hereafter), including, without {huilation, the cxistence and terms of such fransaction, any
specific priciug information relafed to the transaction or the amountt or lenns of any fecs payable fo us
or other parties in connection with such transaction. This {ffer Lelter may nol be pholocopicd,
repradeced, or disiribeled fo olhers before the closure of the {ssue withoul the prior wrilfcn conso of
the Company.

The Company does not undeitake Lo update this Ofter Letter to veflect subsequent events afier the date
of this Offer Letler and thus i should not he refied upon with respect 10 such subsequent ovenls
without first confinning #ts accuracy with the Company.

This Qlier [ctter does not constitute, nor may it be uscd for or in conngetion with, an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is ol authorized or to any
persoh o whom B is unlawfil to make such s offer or solieilation, No action is being taken to permit
an offering of the Debentures or the distribution of this Offer Letler in any jurisdiction where such
aclion is required. Persons into whose possession (bis Offer |efter comes are required fo inform
themselves aboul and 1o obscrve any such restrictions. The Offer Letier is made available 1o cligible
Investors in the Issue on the strict understanding thal # is private and confidential.

DISCLAIMER IN RESIPECT OF JURESDICTION

This Tssue is made in india to the cligible Investors, who shall be specifically approached by the
Cowmpany. The distribition of the (3ffer Letter or the application fonus and e offer, sale, pledac o
disposal of tie Debentures may be resiricied or prohibited by law in certain jurisdictions. Recipienls
are required 1o obscryve such restrictions and the Company and its affiliales acceept no liability to any
person in relation lo the distibution of information in any snch jurisdiction.

This (Hfer Letter does not constiute an offor to setl or an invitation to subscribe to the Debenturcs
olfcred herely to any person to whoimn it is nof specifically addressed. Any dispntes arising out of this
Tssne will be subject to the jurisdiction ol the courts at Dethi. This Offer Lefter does notl consiitute an
offer 1o sell or an invitation to subscribe (o the Debentures hevein, in any other pavisdiction and to any
pesson to whom # s unlawiul to make an offer or invitation ia such jurisdiction. The sale or transfer
ol these Debentures owtside ndia muy require regulalory approvals in India, including without
{hmitailon, i approval of the R S
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I'AS-4 - OFFER LEFTER

This Offer Letter has been prepared in conformity with Scetion 42, Section 62 of the Companies Act
read with mies made therounder and as per the format PAS-4 prescribed vnder the Companics
{Prospectus and Allotment of Sccurities) Rules, 2014,
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1. GENERAL INFORMATION
SR, Pﬁi{'l;ICUI ARS DETAI i"i
Nﬂ. .- . .
. Name, address, websile and  other | PL Surya Urja Limited
contuct  detailzs of the  Company
indicating both registercd office and Registered office-{7 18, Nehru Place, New Dethi -
corporaste olfice FE0019
Corporate otfice- 7th Floor, One Indiabulls Contre,
Tower 1C, B41 Jupiter Mills Compound, Senapati
Bapat Marg, Eiphistone Road (W), Mumbai — 400 §13
Emait-abhishek rocdipidio.com
Websife- vww yectorpreen.in
_ ) Contact No.-+91-22-4342 2116
b. Date of incorporation of the Company | September 3, 2013
c. Dusiness carried on l;y the Company [ To act as dewcloper, owner, operator, -::ﬂﬂsul‘iztﬁl,
and its subsidiarics wilh the details of | contractor  and  sub-conlraclors  for  design,
branches or gnits, if any construction, operation and  mainlenance of the
profocts imvolving  pencration,  transmission,
distribntion and management of solar prower.
d. Bricl pur”ii{:uh;r.s of tie management of The man.agcmcnl of the Company comopiises of
the Company directors who are qualified professionals and have vast
experience in enginecring and finance fields,
e. Names, Iidl‘.it_'{:.ist‘s,. BIN and ocrapativas of the direetors _
S.Neo. | Name | Desigaation | Address BIN Ocenpation
1 Mahendra Rishi | Additional 301, Hapar Sangeet, Dr. A | 07190515 | Service
Director B MNair HKoad Jubn
_ Mumbai-40{49 ) ]
2 Abhishek Goel | Additional L1803, 18 Tloor Q527840 | Service
Diireckor Ashak Garden, T J RD,
Sewree West
- ) B Mumbai- 400015 _ )
1 Sameer Mathur | Additional Rldg Mo 24, Flat-#)3 06642754 | Service
Director NEI Complex, Scawoodls
Iirtate, Navi Muinbai
460706

N
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SR.
NO.
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PARTICULARS

DETATLS

Managemeant’s al risk
factors .
Detaifs of default, ¥ any, including
iherein the amount involved, doration
of defawlt and shatus,
repayment of —

i) statutory dues;

it} debendures and interest thereon;

percepiion

proscin in

iit} deposits and interest thereon;

) foan from any bank or (inancial
institation and interest thercon.

As per Annexure .—!{R.i'sk f"acrm'si .

MNone

Mames, dcsignnﬁnn, address and phone
number, email 1D of the nodalf
comphiance officer of the Company, if
any, for the private placement offor
Process

Modal Oficer

Mame- Abhishek Goel

Designation- Director

Address- D-1803, 18 Floor
Ashok Garden, T § RID, Sewree West
Mambai- A00015

Telephone No- 022-434221 14

Lmait 1d- sbhishek.gocl @@idle.com

PARTICULARS OF THE OFFER

SR.
NO.

PARTICULAR

DETATLS

Dalc L'l.i':i'lﬂﬁﬁillg of hoard resolution

Juiy 17, 2017

Date of passing of reschition in e
general meeting, aulhorizing the offer of
securities

fuly 07,2007

Kinds of securities offered {i.c. whelhor
share or debenture) and class of security

.

Debentures

Price at which the security is being
offered including {he promium, if any,
alomy with pustification of the price

Mame and address of the valoer who
performed  valuation  of  the  secority
offered

Amount wihich the Company intends o
ridse by way of securities

Prehentures of face value of Ry 10,0006/
{Rupees Ten Luakhs) por debenture are issued or
propased to bo issued at par apgregating upto INK
20.00,06.080 )
Vahwation o be provided at the time of ereation of
seeurity.

Rs. 20,06,00,006 (Rupce Twenty Crores),

Ma.t.ﬁ;.ity Date: 20 {Fwenly) yeurs from he date
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SK. PARTICULAR DETATLS
it applicable, rale of dividend or rate of | of issue, wnicss converled or redeemed carlier as
interest, made of payment and repayment | por the terms of issue.
Ratc ol imlerest: 16%pa
Maode of payment: Bloctronic Fund Tyansfer
dMode of Repayment: Electronic Frnd Transior
Other terms and conditions of the Debentures are
) set out in Annexure —U(Termr Sheer).
h. Proposed time schedule for which the | One year from the dale of shareholders’ approval,
olfior Jetler is vahid i.e., July 7, 20{8.

3 Purposes and ubjecté of the offer The CCD subscription consideration shatl be
utitised by the Company towards adjustment /
payment / terminaticn of oufstanding unsecured
fran and for goneral corporate purposcs.

I- Contribution heing. made by fhe

promodeis oF dircctors either as part of | None
the offor or separately in furtherance of
such ohjects

k. Principh terms of assefs charged s | Mot App!icabic

security, it applicalic

3. DISCLOSURES WITH REGARD 10D

ETC.

SR. NO.

INTEREST OF DIRECTORS, LTTIGATION,

PARTICULAR

DETAILS

a.

Any [lwaccial or other materiat inferest of
the divectors, promoters or key managerial
persencel in the offer and the effect of such
iterest in so far as it is diffcrenl from the
inferests of olher persons

LDepmtment or_statlory authorily upon

There is oo financial or other material interes! of
directors, promoters or key wmanaperial personnel
m the offer, Nowever, there s an owlstanding
promoter lom of Rs, 19.5 Crore in (he Company.

Detatls of aoy litigakion or legal action
pending or taken by any Ministy or
Depariment of the  Goverament or 2
statutory suthority against amy romoter of
the Company during ihe last three years
immediately  preceding the year of (he
cireubation of the offer Ioller and any
dircelion  isswed by such Ministry or

Mone

f
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"SR, NO.

PARTHCULAR

conciusion of such Hipation or legal action
shalf be disclosed

Prvifeged & Confideniial

DRETATLS

Remwncmation of directars {during the current year and fast three Niancial years)

Moae of e Non-ladependent Directars of the Company dviws any remneration from the
Company, however, the Independent Threctors are entitled to the remuneration by way of sitfing
fres and ot of pocket exponsss for attending the meetings of the Board, (he datails of which are

as fotlows:

Mame of the Indepesdead FYZIJIT-IS

Direcior

FY 2816-87

. (Amount in INR)

Y I015-14

FY 214
15

15000

25,0010

25,000

NA

Mr. Sandeep Kuemar 16,000

4,000

MNA

NA

Ms. Tabinavi {f parihj'ay INA

10,000

50,000

MA

*Note- The aforesaid fees is as per aclual amount paid.

Refated parly trausaclions entered during
fhe last theee financinl years immedintely
preceding the year of circulalion of offer
ictter including with regard (0 loans made
OF, guaranices given of securities provided

Attached
Transactions)

s

Al‘t.!.;é;;jl'ﬂ-]ﬂ

Summary of reservaiions or qualifications
ar gdverse remarks of anditors in the last
five financial years unedialcly preccding
the year of circulation of offer letter and of
their impact on Lhe Opancial statoments and
Ninancial position of the Company and the
corrective steps taken aed proposed 1o bo
{aken by the Company for each of the said
reservilions or qualiflications or adverse
remark

Delails of any il!q'l.lil-’ii;_.,“ inspections  or
investipations initiated or conductcd under
ihe Companics Act or any previous
Company  faw in the last throe years
immediately  pweceding  the year of
circulation of offor lefler in the case of
Company and alf of its subsidiaries. Also il
there were any prosecutions tied (whether
pending or roty  fines  imposed,
compounding of offences in the last three
years immediately preceding the year of the
offer tetter and il sn, section-wise details
thereof for ihe Company and all of its
subsidiaricy

Mone

(Related  Pewily

Mone
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SR, NO, PARTICULAR DETAILS
B. Dctails of acts of material frauds commiticd | None
against the Company in the last tires years,
it any, and il so, the sction taken by the
Company
4. FINANCIAE MOSITION OF THE COMPANY
{a) Capital slrecte of te Company:
i) the wuthorized, issucd , subscrihed and paid op capital:
Pm*hcu]ars AT E.Numhcr & llescu[-'llﬂn uf Z'Nn.l.;'ii!:.al V;ilne R
] Beeuities T TR R
Authm med C apifai 2,00,60,000 Eqguity Ehnre.'-? of RE- 24, EJ'[] EI{I l}ﬂﬁf—
Es. 10/- each
Fotal Authovived C;i[}i{ﬂl Rs. 24,08.08.080~
| Tssued Capital 2,00,00,000 Bquity Shares of | Rs. 20,60,00,000/- ]
Kg. H/- each
Total Issned Capital Rs. 200000000/~
Subscribed & Paid Up | 2,00,00,000 Fquity Shaes of | Rs. 20,00,00,000/-
Capital Ry, 1O/~ each
""" Tolal Subscribed & Paid Up | Rs, 20,60,80,800/- ]
Canpital
{ii} Size of the presend offer:
280 (Two hundred) {hiscowed, Unlisted, Compuisory Convertible Debentures of the
Company at & face value of Rs. 16,00,000/ (Rupees ‘T'en Lakhs) cach arc proposed to be
atiotted for an amount nod cxcceding Rs. 20,08,00,060/-(Rupess Twenty Crore ondy).
¢§i)  Paid Up Capital:

Paid 1ip Capitnl of the anpany

{A) afller the olfer

(%} affer conversion

No. & Presceipliva ol
 Securitics

MNominal Value Mo, & Description of

sScenrities

2,00,00,000 Equity
Shares of B, (0/-cach

insirements, if applicable

nf cnrwert:h]e

Moretiesal Value

2,00,00,000  Equity
Shares of Rs, 1{/coch

Ks. 20,00,00,000

TFoiénl Paid Up Capital

s, 268,00,00, 000 |

Rs. 20 ﬂﬂ S0, l][lﬁ Totai I'aid Up Capiiak

Rs, 20,00,00,000

" A
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(iv)

(v

(b}

(<)

{d)

(&

B

Share Premium Aecount (before szl after the ulfer): NIL

‘I'he details of ihe existing share capital of the Company inciudiag ¢he allotmceats made in
¢he Jasé one year preceding the date of olfer:

The information is allached in Anoesure-1V

Profits uf the Compuny, before and affer making provision for tax, fur ihe three
finaneial yenrs immediately preceding the date of eiveulation of ofler letter:

{Amound in Rs.)

Particulars 1 rY 201617 FY 2015-16 TY 2014-15
Profiti(l.oss) before tax__ | (17,695,397) (T7863) (2,349,493) |
| Profiti(Loss) after tax___| (17,695.397) (17863 (2,349,493

Dividends declrred by e Company in respect of the said three finascial years; infercst
coverage eatio for kast three years {Cash profit affer tax plus interest paid/interest paidh

Partienlars FY 2016-17 FY 2085-16 FY 2084-15 |
Gividend declared by § NIL MIL NIL
1l Company _ _ _
inicrest Coverage Ratie | 0.88 _ 1.00 _ 1.12 ]

A sammary of the financial position of the Company as in the three andited balznce
sheets immedintely preceding the date of circufation of offer leter:

Annexure-v

Auditel Cash Flow Statement for the three years immediately precoding the date of
cirenbation of offer leiler:

As per Anncxure —VI (dudited Cash Flow Statermenis)

Any change in secounfing policies during the kst theee years and their effect on the
profits aad (he reserves ol ke Company:

There has been no change in the accounting policies of the Company during the last three
YUArs,

JRest of the page left blank intentionallpf
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SUBSCRIPTION AND ISSUR OF DEBENTURES

1. Only eligible Investors to whom this Offir Letter is addressed tay apply for the Debenturcs
by completing the application form in the proseribed Formal {as por Annexure - Vi
{Application Forn}y in BLOCK LITTERS in English as per the instroetions contained
therein and during the period from the Issue opening date to the Jssue closing date {hoth dates
imchusive). The Company reseives Lhe right to close the Tssue at an carlier date i {he event the
Issue is tully sobscribed,

2, ‘The application should be for a minimum of 50 {{ifly) Debenture and in multiples of { {une)
Debentvre thereaficr, No application can be made for a fraction of a Debenture.

3. The applicant must along with {he transfer payments/ application amounts required to be
made by way of any FCS or RTGS {and where FCS or RTGS service 15 not ayvag fabic, by way
of cheyue, bank draft or demand deafis), to the bank account of the Company as per details
mentioned in the applieation forns. Any application amount if paid by way of either choque,
demand drafi(s) or bank dratt drawn or made payable in Givour of the Company or olherwise
as may be sci out in the application form and crossed “Accouni Payee Only™. Chegue, bank
drafts or demand drafi{s) may be drawn on any bank including a eo-operalive hank, which is a
meinber or a sub-member of the bankers clearing house located a1 DebhiMuntbai,

4, The applicant or in the casc of an application in joini names, cach of the applicants, should
meption its Permanent Accoun! Number (“PAN"Y ailoilcd under the Income Tax Act {“fT
Act”). As por the provision of Section 139A(5A) of the F1 Act, PAN necds to be mentioned
on the tax deduction certiffcates, Hence, the Investor shonld mention his PAN if the Tnvestor
does not submit Form [5G/15AA other evidence, as the casc sy be, for non-deduction of
tax at source. In case the PAN has not been allotted, the applicant shall mention “Applied for”
and in case the applican! is not assessed to income lax, the applicant shall mentian "N
Applicable’ (stating reasons for non-applicability) in the appropriale box provided Tor the
purpoese. Application forms without this information will be considered incomplete and are
liable o be rejected. In case of filwe to Nynish PAN Number, tax at source will be
deductible at the applicable vate.

5. Applications may be made in single or joint names (not cxeceding three), In the case of joint
applications, all payments will bc made ol in favour of the fipst applicam. Al
coitnunications will be addressed to the first named applicant whose name appears in the
application o at the address mentioned therein,

&, The Investors will be roguired to remit the funds as well as submit the duly completed
application form along with other necessary documents {o Company on or prior lo the
allaiment dare,

1. The Company will allot the Debentures on the allotment Juale.

8. Applicants should remit the application amount along with the applications throngh R1GS on

oF prios te the aBolient date,

The RTYGS dotails of Company are as under: as?/

n
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Accound Deiails

Aceonnt Razli: Indnsisd Bank LEimifed
Accounl No.: 200405420150

Account Branch: Narvimaa Poist, Mumbai
1¥SC Code: TNDBOI0O006

Moditicaiion of (he Offer Loter

‘The Reristrar and the Company may agree, withow! the conseat of the Debendure Holdei{s), but with
the prior notice to the Debenture Holdew(s), to any modification of this Offer Letter which is a
manifest or proven ervor or is in viclation of any provision of law,

Depositery Arrasgeients

The Company shall make necessary depository arranpements wilh the depositary for the issne and
holding of the Usbontures in dematerialised form.,

Lixi uf Beneficigries

The Company shall request the depositortes to provide a list of heneficiaries on the record date. This
shali be the List, which will be used for peyments of redemplion amounts.

Anpiications to be accompugied with baslcaceeunt details

Every application shal! he required to be accompanicd by the bank account details of the applicant
and the mapnetic ink character reader code of the bank for the parpose of availing direct credit of
interest and all ofher amonnts payable to the Debenture Holder(s) flirough cloctronic transtor of funds
or RTGS.

Lelters of AHotment

The Debentures will be credited in dematerialised form,

Relunds

For apphcmds whose applications have heen rejected or zliotted in part, refund orders wili be
dispaleiicd within the applicable stattory period from the alloiment daie,

[Rest of the page feft bunk intentionally} "f'l(_)ﬁ/
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DECLARATION BY FHRECTOIS

{u} The Company has complivd with the provisions of (he Companies Act and the rules made
thercnnder,

(b The compliance with the Companies Aet and {(he rules does not imply thal payment of
dividend or interest or repaymctt of debentures, i applicable, is puaranteed by the Cenfral
Government,

icl The monics reecived under the offer shalt be used only for the purposes and objcets indicated

int 1he Giier fotier.

1 am avthorized by the Board of Directors of (he Company vide resedution daictl June 02, 2017 to
sign this form and declare that all the requirements of Compucies Act and the rites made thereunder
in respect of e subject matter of this torm and matters incidental therelo have been complied with,
Whatever is stated in this form amd in the atlachments therclo is true, correct and complcic and no
information material to the subject maticr of His form has been suppressed or concealed and is as per
the original records maintained by the promoters subscribing {0 the Memorandum of Association and
Artieios of Association.

I is [wher declared and verified that all the required atizchments have boon complelely, correctly and
fepibly attached to this form.

Abdfishek Goel
Prrector, PL Surya Urja Limiled
Date: July 17,2017

Place: Mumhai

Attachments:
Copy of boayd resolution
Copy ol slareholders ressiution
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ANNEXIIRE -§
RISK FACTORS

Tiie information and contenls cortained in this private placement offor letter have been supplied by
the Issuer. The said information and contents have not been vorilied fvom any independent sources
{incleding the original sowree documents). These information and contents is the responsibilidy of the
Company afone. 15 scouracy and compleleness camtol be puaranieed and its reliability cannot be
asanired.

Alhouph the fepal advisors mul ali fnlermediaries associated with this private placcinent ofitr Tetler
befieve thai the information and contents used horcin are coreet, complete and reliable, in absence of
independent verification, neither tic kepal advisors nor any of the intermediaries are or can be Ieid
responsible for the correciness, completensss of the adequacy of the data contained herein.

The lssuer belicves that tie following factors may affoet its abilidy 10 fultil its obligations under the
Dchentires issued under the privale placement offer letter. Al of these factors sre contingoneies
which may or may nol oconr and the Issuer is nof in a position o express 8 view on the likelihood of
any speh contingency ocoring.

The Issuer believes thai the faciors described helow represent the principal risks inberent in investing
in Elebentures issucd under the private placement offer lebter, but the hmbilily of the Issuer, as the case
may be, to pay interest, or otlier amounts on or in connection with any Debenbures may ocour for
ather reasons and the Jssuer docs not represent that the siatements below regarding the risks of
holding any Dchentures arve exbmwistive. Prospective Tovestars shouid also read the dotaibed
information sct oyt elsewhere in this privale placemant offor fcitor and reach their own views prior to
making any investment decision.

The Dehontiwes are sophisticated instruments, can involhve a high degree of risk and are intended {or
sale only to those Investors capable of understanding the risks eniailed in such instruments.

The folowing are the risks cnvisaged by the Issuer and the Tovesiors should consider the following
risk factars carefully lor evaluating the Company  and its husiness before muaking any ipvesiment
decision. Unless the context requires otherwise, the risk laciors described below apply to the
Company only. The risks have been quantitied wherever possible. 1F any one of {he folfowing stated
risks actually occties, (he Company’s business, linancial condilions and resuls of operations could
suffer and thevefore the value of (he Company’s debt securities could decline.

Mote: ‘The risk faciors hercin are not exhanstive and unless specified or quantificd in the relovant risk
factors, the Compaiy is not in o position to quantify (he Minancial ar ofher implications of any risk
mentioned herein below;

{a} Lvacustion Risk: Power iz boing cvacuated thrvough 06 KV transmission line (o Baba
Substation situated 8t 2.5 kins from the power plant. These transmission lines are pait of the
Punjab State clechricily netwvork which in turn is seamlessly conneeled fo the nattonal grid
network. ‘The evacuation infrastructure is fislly in place.

() Q&M Risk: The Projecl has entered into an O&M contract with Jakson Engincers Limnited.
Project will e nnder supervision of lechnieal tcan al Vector Green Dnergy Pyt Lid. which
constitites expericnced professionals from the renewable industry. The Company. will crsiwe
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best-in-class O&M praclices which enswre tight control on O&M costs,

{c} Off-take Risk and Payment Risk: Issuer has entered info a 25-year PPA with the Punjah Stale
Power Corporation Limiled (PSPCL). Punjabis regarded as one of the more progressive states
lor stafe electricity reform and was ane of tirsl fow stales to sign up for UDAY scheme of
Central Governmenl. As per the latest TCRA rating in June 2046, the PSPCL was rated B+
While I'SPCL has lower AT&C lusses, they exhibil dependence on staic support to meet
financing gap between Averape Revenue Realizadion (ARR) and the Average Cost of Supply
{ACS} arising trom subsidics 1o the agricntfural scolor,

{d) Credit Risk:  "Fhe payment of the principal and coupon on the Debentires is subject to the
credit risk of the Company whereby {he Investors may or may not recover afl or part of the
principal or coupon smount of the funds invested in case of default by the Company.
Dehenture Holders assime the risk thal the Company will nof be able fo satisly their
obligetions under the Debenturcs and may or way nol recover all or part ol the principal
andfor coupan amowit in case of default by the Company.

{e) ‘T'axation: Potential purchasers and seters of the Debentures should be aware that they may bo
required lo pay faxes in accordacce with the laws and practices of India. Payment and/or
delivery of any amount due in respect of the Debeatures will be conditional upon the paynient
of all applicable taxes, dutics andfor expenses. Investors who are in any doubl as o their tax
position should consult their own independent {ax advisers. In addition, Investors should be
aware Lhat tax repuiations and their application by (he rolevant taxation awlhorities change
tfrom time fo tinwe. Accordingly, it is nol possible to predict the precise tax treatment which
wilk apply al aoy given time,

{f) Tntcrest Rate Risk: Al securitics wiwre a fixed rate of indercst is offered are subjeet (o price
risk. The price of such securities will vary inverscly with changes in prevailing interest rales,
i.¢. when inlerest rates rise, prices of fixed income seeiiritics Tl and when interest rates diop,
the prices increase. The extent of finctuation in the piices is a fanciion of (he existing coupon,
days to madunty and the inerease or decrease in the level of prevailing interest rates. Any
rcrease in rates of inferest is likely 1o have a negative clfect on the priee of the Debentres.

{2) Couri proceedings: If any disputc arises hetween the Company and any other party, the
Company or such other party may need to take recourse to judicial proceedings bofore courts
i India. 1 is not wwsval for court proceedings in Tndia to continue for extended periods.
Ihsposition of cascs may be further subjoct to various delays inchuling multiple lovels of
appellate adbudication.

(k) Priority of payments: The Company will be applying for a no-objection certilficate from the
inconw tax authorities under Scclion 281 of the Income Tux Act, 1961 in respect of the
securily to be ereated for {he Debentires. The Issuer cannot guarantee thal thisno-chieetion
certificate will be pranted, and it sueli certilicale is not available prior to creation of the
security, the assets subjeet lo the sceurily may be subjee! 1o prior claims by the income tax
authorities to the extenl of claims of income tax awhorities.

(i) Future tegat and repulaiory obstructions: The central and state poverninents serve wttiphc
roles in {he Indian economy, ineluding producers, consumers and repulators, which may bave
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a stpnificant inthience on tie lssver. Fulure povernment polictes and changes in aws and
regubalions i India, including applicable foreign exchanpe laws and eomments, statements,
policy changes or any adverse interpretation of spphicable law by any regulator, including bui
not Hmiled w0 the SERT or the RBL, may adversely alfeet the Dehentures. The timing and
content of any new law or regulation is ol within the Issuer’s controb and such new lnw,
regulation, comment, slatoment, policy change or adverse inforpredation l}}r ﬂny regu!amr

could have an adverse effect on the market for and the price of the Debentus
ﬁ 1;
)m
._?:-Ij,ﬂ
.
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FOR PRIVATE CIRCULATION CINLY,

ANNEXURE - T
TERM SIIKET

Issuer

Privitenged & Confidenfial

I."!nv_t_%nants

1. PL Surya Uija Limited
2. | Spanzar Indiz Infrastrucivee Fund (HED)
3. | Promoier Vector Green Energy Private Limited
4. 1 Projcct 20 MW Sodar Power project at district Mansa, Punjab
5. | Purpuse of the | The CCD Subscription Consideration shall be utilised by the Company towards
Isser adinstment [ payniont { lermination of culstanding unsecwred loan and for
peneral corporate purposecs,
0. | Iaterest lnterest Pavmonl dates,
praymend
Scleduke 0/09/17, 31/03/18, 30/09/18, 31/03/19, 30/09/19, 31/03/20, 30709720,
31703723, 30/09/21, 31f83/22, 30/09/22, 31/03/23, 30/09/23, 31/03/24,
30/09/24, 31/03/25, 30/69/25, 31/03/26, 30/09/26, 31/03/27, anf o9/,
31/03/28, 30/09/28, 31/03/29, 30/09/29, 31/03/38, 30/09/30, 31/83/3,
30/09/31, 31/03/32, 30/09/32, 31/03/33, 30/09/33, 31/03/34, 30/09/34,
31/03/35, 30/09/35, 31/03/36, 30/09/36, 33,/03/37, 17/07/37
7. | Sceurity Nil
3. | Finsncial Nil

va
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Privilaged & Canfidantial

ANNEXURE - TH

RELATED PARTY TRANSACTIONS

Farticulrs

Hulding «

wHIpAnY

Eillimate holding company

Barck 31, 2017

FP{ Conttsctor Fees

2016

Ealanee outstandiog as at end afl e year

Reccivallef{payahle)

T'unj [ foyd infrastructore J.4d.

Maech 31, 2017 BEnrch 31,2016

March 31,

£149,19,18,175)

Fung Lioyd Linited

(22,39,90,000

7

- £1,59.28,175)
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FPriviicged & Covidential

ANNEXURE-FV

DETALLS OF THE EXISTING SITARE CAPITAL OF THE COMPANY

Date of N, ol Face Isswe | Form of Amounl (8=

Allofment shkares Valone Price consideration
I alfotted | (Re)__ | (Rs)

Movaember [ 50,008 LO- 13- Cash 5,800,004

05, 2013

November | 1.99,50.000 | 10/ 10/~ 1 Cash 19,50,00,000/-
28,2013 __

Tatal Paid Up Capitat 29,00,00,804/-

Alluteenis made in the lnst ooc year preceding the date of offer; NEE
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FOR PRIVATE CIRCILATION CRYLY.

(a}

Parameters {Piease note that
the line items provided helow

Fiscaf March

Fiscal March

Friviteged & Cornfidenis!

ANNEXIRY - V

A summary ol (he fivancial position of the Company as in the three audiled balanee

sheess immediately preceding ibe dale of cirealation of offer letterr  Annexure-V

Fiscal March

C o 2017 2016 2015
are only indicative)
Totat debt N 1,26,11,84,396 | 1413438400 | 1,44,61,85441 |
[0f which-Mon Current
Maturities of} N S
Long Term Borrowing 1,17,52,17,732.00 | 1,30,74,70,400.00 | 1,42,04,15,441.00
Short Term Borrowing _ -
Current Maturitics of
? Long Term Borrowing 10,59,64,604 10G,55,68,000 2,57, 70000
Net Fixed Assets 1,52,41,01,719.96 | 1,59,07,47,259.70 | 1,65,73,56,461.44 |
Men-Current Assets ) ) -
Cash and Cash Lqulvalents 4,26,697.00 | 3,49,80,668.00 | 2,18,34,937.00
Current ihvestments ) ) B}
Current Assets 3993303500 | 9244926200 | 621,56,980.00
Current Liabilities 11,25,23,560.44 | 1251,02,654.00 | §39,33,414.00
Net sales 25,78,48,001.00 | 27,14,67,410.00 | 3,18,88,440.00
FEITDA 19,51,67,473.00 | 21,85,11,542.81 | 2,90,27,444.00
CBAT
12,57,31,814.67 | 15186408807 | 2,14,93,561.00 |
interest _14,3427,21200 | 15,19,41,951.00 | 1,91,44,068.00
PAT
. (1,76,95,397) . {77,863} (23,49,493)
Dividend amaunt ) . -
Current rato PN
L 2 . ,_/ “'.- ':.
; ‘i
LAY i !
(ﬁ ((/7&%, i
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interesl coverape ratio

Grass debtfeguity ratic

Detil Service Coverage Ratios

Tota! Equity

Provision of Major
maintenance

EBITDA

Principal + interest

2ebt Service Coverage Ratios

16,81,43,125

4,33,65,392

23,85,32,865

56,72,59,212

0.42

2

18,58,38,522

3,55,36,744

25,40,48,286

25,79,09,851

0.93

Friviieged & Crvficlariial

074

18,52,16,385

2,90,27,444
4,49,14,068

0.65

v
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ANNEXTRE - V1

AUMTTED CASH FEOW STATEMENTS

Year ended " Year eaded Year ended
March 3§, 2017 Mareh 31, 2416 ~March 31,2015

Pariicatars

Ned cash fiow frowd (Gsed in)
operading activifics {A} _H76,89,607 12,836,97:48 #,58.85,268

" Nel vash Tiow used in investing
activilics (13} _ _ - (2,25,012) §1,65,84,17.778)

" Met cash low used in i‘iﬁ:lnriui;
aelivities (C) _ - £13,22,52,668) {10,68,17,705) [,63,34,84,056

Nel decrease in cush and cash
equivalents {A + B+ ) _ £3,45,62,471) 1,3%,54,731 2,11,52,446

Casli and tash uciuimlénts at the
beginuing of the year ) 3.4%.89,668 2,18,34,937 €,42.491

Cash ami cask equivalents at the enid
of the year _ 4,26,697 N 349,849,068 2,18.34,037

2}
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ANNEXTIRE - VII
APPLICATEON FORM
Apphication No: Prate:
Fi. SURYA URJA LIMEFED
Repistered Office: 17 — 18, Nehry Place,
MWew Dielhi 110019, India
Dear Sir,
Having read and understood the contonts of he (Hfer Letier dated duly £7, 2817, we apply for
aliotment of Unsecnred Unbistod Compulsory Convertible Debentures (CCDs) offered to us, The
amont payable on application as shown below is remitted herowith, On aliotment, please place o
namels) on the Register of Debenture Tlolden(s). We bind owselves (o (he terms and conditions as

comtsingd in tie Oler Letter,

{Please rend carcfuily the instructivns on the next page before fHling this form}

No. of Debentwees Apphied for M. in Figures [ No. in Words

Amount (Rs.) in {ipores:

Amonml (Rs.) i words: )
Chegue/ Domand  Draft! RTGS | Date Drawn on Bank
Details

Applicant’s Name & Address in full {plense ase capital led(ers)

_ E Pin Code: B
Telephane: ! IFax: | Eanail:
Status: Banking Compauy () insurance Connpany () Others gpecilfy
Maine of Authorized Sipnatory | Designation Signalures

2 (}7(
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Ilct_nils of Bank Acceunt
Pank Name & Dranch

| Nature of Accoun .
Aecound Mo
IFSCINERT Code

Beposilory Petails
DP MName

L I . Client 1T

(¥} We anderstand that in case ol aliotment of debentures Lo usfowr Beneliciary Accownt as mentioned
above would be crediled o the extent of debentures allotted.

Taxpayers PAN / GIR | IT Circle/Ward/District ( } Mot Aliutted ]
Mo,

| Tax Deduction Status { ) lullyi( ) Tax o be deducted at | () Yes (}Nﬁ

b Exempl Bomnes '

{Tear here)

ACKNOWLEDGEMENTF SLIP

Apphication Mot Date:

Received Hrom
Rs. ._ . i~ By  Cheguef Demand  Diafy | RIGS  No
drawn  on towards  application  for

__ CCDs. (Chogues/ Demand Drafts are subject to maiiéaﬁml.}

For ail furllier corvespondence pleasc contact: Mr., Abliishek Goel, Tel: +91-22-4342 21 16
INSTRUCTIONS

L. You must complete application in fulf in BLOCK LETTTIRS IN ENGLISEL

2. Your Siguatures shoukd be made in English or in auy of the Indian languages

3. Application forms duly completed i all respects, topether with high value Chegques! Pay Order/
Demand Drafts must be lodped ol the Registered Office.

4.  Payments through R1GS shall be made as follows:

NReneficiuy . P1, Strya Urja Limiked
Account name : PL Surya Unda Corrennt Account

23
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IFSC Code : INDIBODDG0E
Bunk Account No. s 20100H20{ 50
Tank : Indusind Bank
Branch : Mewtimat Point, dMumibai

3. The bank drati(syDemand Draft{s) ol high vaive clearing zone should be drawn in favour of
"IL Surya Urja Limited" and crossed "Afc payee” andy. Chegue(syDemand drafi(s) may be
drawn on any scheduled baak and payable at par on all branches.

6. As a matter of precaution apainst possible fraudulent encashment of interest warrants duc 1o
loss/misplacement, you are requested to mention the full particilars of the bank account, as
specified in the application Fomm.

7. Loss of interest chequesirefund chegucs shorld b intimated to the Issucr along with reguesi for
duphicate issue. The issve of duplicates in this regard shall be governed by apphicable Law and
any oiher conditions as may be prescribed by the Issucr.

8. Intcrest warrants will then be made ont in Favour of the bank for credil to your account. In case
the full particutars are not given, cheques will be issued in the name of tie applicand al their

onvd sk,

9. In the “Acknowledgement Slip™ appearing below (he Application Forin will be considered as
sole prool of receipt of applications. No separate receipt will be issued.

0. You should mention your Permancnt Account Numbcer or the GIE number adlotied under
Ineome- Tax Act, 1961 and (ke Income-Tax Circle/Ward/THstict. In cnse where neither the
FAN nor GER number has been allolted, the fact of non-allotment should he mentioned i the
apphcation form in (the space provided.

H.  The application world be accepted as por the terms of the issuc outhined i the Offer Letter.

y
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PL Surya Uria Limtied WFECTOR

EE-T17, "5 Wik, Kasiekia Zillien, LI5S, Rou, LIECED TR
EIRE Anniee, Bl (), kunsbae - 4000 G

Tal: e F-2a B0 Fax & 191-22-6 6073204

AL U-iDTDEﬂ!.ZD1_3F‘:LE?ﬁ}:FI:‘:3_ )

CERTIFIED TRUE COPY GQF THE REXOLUTION PASSEDR AT THE EXTRA ORDINARY GENERAL
MEETING QF 1L SHRYA A LIMITED 1IFLD O3 FRIDAY, 710 JHLY 2017 AT 2 M, AT PLOT
NO 78, NS TIEUTTONAL AREA, SECTOR-32, GURUGRAM 122061

ITEN NGO, 3 STECIAL RESGLUTION,

TO LSS UNSECURED COMIPULEONY CONVERTIREE BERENTURES {CCRS) AGAINST CASH AT
FAIFINE AN AMOSENT NOT EXCEEDING RS, 21,60,60,000/-

“RESOLVED THAT paerseand {4 the provisions of Soction 23, 42 62, 71 zaed all other applicable

provisions, i any, of the Cotepainies Ach, 2013 (“Ack) read wikth rufes made there wander zid the

enalling provisians of ithe Monoramdiin zad Acticles of Assctation af the Companry ard subject to

sk appravals, cowscnly, pernbsstons notfcations, geidefines, procedurcs, policles, chcniars

atfor sanctions of the Central Covernmaent, Beserve Bank of 1odia asd sy cepedatory o ether

suthorities as may be neeessary and on sveh terms and conditions, vhiel may be agreed o by the

Board of Directows of the Company ("Hoard"), the consel of the members of the Company
{"Merhers™} ho and i jereby eccovided be the Board 1o oreale, offer, bvilo (o sabaepibe, issue and ;
abtol, trowm time to time, oot exceeding 258 FEwo Hondred Ten} unsecured, ankisted computzory
convertibibe debeniures (CODS" or "Delenlores™y cach Bavleg & face yahoe of Reo BOOED00 /-
{Bupoes Ten Lakhish caviying a coupoi rate of 1o per answk for stech Lerm as iay be eckded by ,
the Baard in its absotoie discretion, cach (ully poid op e oan amoent wol exceeding 3is,
Z25,00,00,008/. [Rupees Twenty Bne Croves only} nombngt valwe of CCDs together with asy fultker
fmiereesl geecpdd Ieel unpaid Lheocos Ul ehe date of conversion beiep ooferred {o Bepgin as .
"Converston Amount” to India Erfrastuctuve Fand 1 {"HE H"}L by war of preferewtiat aflotment, b -
suck manne as bhae Board oy, Do fbs abeslile dbscecdbarn Gaiebs i an tae fottowing forms and

corbitions:

1. The CCDs shull be autcrtoatically s compuibsorily be cosverted inks the coubly shaves of faee
yabse oof Itx_ 100 - 2ach at & prlce determteed by the saluation tepoct eaed by 2 vegistersd saluei
{“Couversion Frice”}, on expivy of its tevm unkeys converted earlier pursoant (o debeniame
holders ploction to comeert CUDy indo T egiily shares by Bsging a conversion totice to the
COnLE R

2. Fhe CCity hy thamsebeas do not give s ioliler qoy woling rghts or aay right of the sharekolder
of Efve Comnpany.

& Fhe COBs projosed te e offored, issaet and altokied o 169 b shall either be attutted &1 plyysienl
ot thetnaleriakized forom as por the alisolute diseretion of the Board,

4. Flre new eqaity shaves to ke allotved upon conversion af CCEs shall e issved in dematerialized
oo @it shall vank pari-posgr withe tee existing 1ssteed aned stlscribod eqeily shages inoafl
vespect includl g dividend, e

T Y
i

M

P
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PL Surya Urja Limitod w2ECTOR

18217, T Wing, trnakis Filion, £B.5. Rosd,
H5REE Aavnor, Kurla (60, Yugbal - aoe0rn

Tobs +01-22- 81073229 Fax | #601-20061 el
Tl E-‘Fg-iﬂﬁm ?Uti!ll"!.{:lbﬁ-sa-_

RESOLVED FURTHER THAT for ihe purpase at gielng offect to the aforesaid resefedion, the
Beard be and ts heriby sgbarised to tabe b actions and to do alf siech acts, deeds, markers anl
thimgs a5 # may v s absoluke discrefion, deam neeessary, proper oF desivablie, inchieding
modification b the lerms and conditions of the fssoe as may be cequbied by any stantory,
regalatory aad other apprapelate swtborities and such apgrovals as the Board may aproe and te
seftie all queties or doubis har may arise i the propoyet jssoe, Issaaner af capeity shates wyion
corwersin apd execute all such deeds, docomests, writihgs, agreements, apnlications in
ronteect o with the proposed issue a5 the Hewrd may deam fle withant being requived to seek
any frrther consent or auproval of its members or athenwise, o the ond and Bdent that s
meeetiieis shall he deamed te have ghvote thele approvat thereto exprosly by the autho ity of this
resrnetient.”

Bor FL Suryi Uefa Limited

kg A

¢ Abhishek Goet .
BHreclor

DIN GL27R410 @
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= - - £ H
P Surya Urja Limited WECTOR
36 317, 07 Wing, Kanekie Zilken, 105, 200, Qe ey
BHC Annex, Kueka (), Bumbar  SOHEG
Teh AN -FaI07127% Fay, - +91-22-61073201
CIN: U-!ﬂ!l'.ll:':_l_}_i._?.‘_{]_-_i_ﬂ?l_&_?zE:?:Eﬁﬁ

EXPLANATORY STATEMENT PURSUANT T3 SECTION 102 GF TIIE COMPANIES ALT 2013

T30 MO, 3 SPECIAL RESOLUTION:

The Company propose ia lxsns aud 2ot 16% per arnwm intorest bearing Unsecsred Compelsery
Gonveoible Debottores (CCTE) against cash al pay fov amount pot exceodleg s 230600000 -
{Rupees Twenty One Crores only} comvertible into equity shares of the Company at swch price as
may be devermined by Uwe vaination cepar.

The Boerd of Directers o their meetng subjact fo the approval of the members of the Tampany,
appraved the projrosal to issue R

Cihwer terms refating to the fxsoe of OCDs ave as under:

1. The CCBs noless converbed earlior feio the eqaioy shares of the Comprany at e aptiat of
the U628 holiders shatt be compalsorily comverted jaln Ehe cquity shaves at the expiry af ity
Loien.

2. The COls shall be Wansferable subiect T the prior cobsent of the Compaty, The CU3
spscriber ¢ hotder shalt be entitled te solf, assign, transfer or otherwise coan taterest b
all or part of the CCRs fo asy thivd parky at any tinee sabject to Be provlsions of the Avticles
af Assaciation of te Company and 0 the exteal perstibed wader applicahbe Bws. :

3. The CCDs shall arcree asd warn 1terest ab the vate of 6% per annon GH el conversion i
itles the equily sheres of the Company aed shalt Uecome payable 19 thee OO0 keolder i
semianatly, .

4. The olght to revelve coupon interest shall be cwmutarive, The COUs shall confer o the ;.
hetder o Aght ta veceive CCPs coupan, tr priovigy to the holders of shares ta the capite! of
the Company. Fle CCDs coupon shali he subject to appileable tax deduction at suuroe, The
Company shall provide the CCTs hobder with the relevan proaf of such tax deduction
certilicate as per e appkicable aws,

& o case Board of Birectors of the Cowmpsany decides to abol cotepnbsory cowverlible
diebentires in physkeal mode, 4 certificate {'Delienture Cerificate’} with be isaed e the
CCDs subscilber in regpect of fhoie vogbstered holding of the €O Each COD and each
pehentuze Derllfcate will have an ideniffying pamber which will be recosded on the
refovant Debenture Cerificate and roglsber of debeatiwe balders madndabned by the
Company [Tebenlurve Repister. All ransfor shat be veglsiered and respective entries in
respect teeveof shal be entered inihe Debenture Register matntained by the Comysany. Thee
title to the CCB% shalt be evidenced by Debanlure Certificates to the CCDs holder and the
repistration of tolders wame theraal in the Delenture Repister raaindained by U Com pany.

The Company sholt deer and Lovat the Person in whose name the CCI s registered a5 the
ahsalute ownet of siech DD [pabwithstanding any volice of awnership, sk or avy fnterest
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FL Surva Urja Limited WFECTOR
B4 317, T Wing, Kanadis Zillios, L4385, Huad, LN STy
BEC Anngy, Kurlz (v, BHaptiaal — 400070
Tals #2075 7 70 Fax - £ 51270 t0732H
CIN: mmqﬁm.mmczsn_ss )

therele ar wrlting thereon or matice of ary previpus foss or the heit therend} for the
Plirrdze of infarest payace! {dveol or on gy grher accosnt.

& Fhe QOB Rolders shadl huve s elpdt to consert thelr COBE into Fudly paid vp equity shares Ly
giving & weillen notlee ta the Company {"Ganwersion Bertice") at any thee posr the dale of
E0Ds issmzuce. Provided that iF any appoval ynder Appdleahle Lo 15 weguired o e
ohained far the comveislen of the CCDs inte shares, Ben the right of CUD halder b0 ootvert
the LD inte shares shall be sehject to the Company cbbaining seeh approval. Tho
Company shall peotaptly apan recelpt of the conversion natice, inbilate steps to womyiets
the conversivn of the velevank CERs by the iese and allolment 10 COD haldars, of the
retevant nunther of fodly paid up shalvs to be issued upon convesslon of the rebevant Crs,
Fher Company shatl pay all cost and exponses acising on the tssue of the shares JRITSLANE th
ang canversion of the LU inclading any fees for Tevease in authovised share capital,
slzeap dhity, or alhor waxes, Bl apphivable and lovies,

¥ The shares so atlotted and ivsaed pursta to converslon of ol or par of the CCRy, shall
froan the Date of Comversion, bant pari passt in i respects with \he existing shares of the
Company and shatl be ieansiesable subject to the provisions of U Memoramiu and
Article of Association of Uie Company and Subscripiion Agrecment, if ange H b iszee of the
SiMres pUrsEne ko contarsion of CEDs gives rise o an ohijpation on e Company U isswe a
Fraction of & shaie to die CCD hodder, the runber of shares e he fssned shalt be rowdsd up Hi
o Rt syt wrhode mnnber of tie shaves, .

i All the amaents o be padd bo COM holders shiatl e made throwsh sk ransdor post pecoipt :
of all reputatory approvals, H any amd post receipl of approvals e the tenders of Uie I3
Compaly, if applicable sod wfler satfstyiog the conditiuny mentioned In the iTmanei g
docueaaits.

9. Fhe Company shall enswre requtsite methorioed capital to 2ceommadate the reshiting eqolty
shares tvgned wpon conversion of CCDs hefore exjilry of its terrn or immedistoly apon
receipt of Carversion Molies o the hoiders of the CCDs Wy comert Hiefr bdding into the
ottty shares of thie Ceonpany.

1 The disclosures required pursnant to the Companies Act, 2013 and rules framed tiern
undet zre as foflows:

[} Oizjects of the prelerential Issas:
The ohfect of this issue s to allot CUDs to HF N and ropsyment of the eisting
shareholdees loan,

(D) The Lolal nusber of shares or other sourities Lo b issned;
210 unseenred Compulsory Camvertible Debantures are praposed to be issaed to EF L
The resubtant equity chates to be issued ngon cobweesion of O8BS intg equity shares of
the cargiany shaill be determined by dividing the Comverston Amoonr ivy the Converslion
Price as determdwed by 3 valuation report of the registered valuor

A
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P Surya Urja Limited WECTOR
FEA-DTT, 'C' Wiy, Kenakia Zilfied, L ELES. Hoad, GIEEN TRy
BRG Anncx, Fuorl (90, Bturbak- G0

Teb 19122 S1073209 Fax 1 191-22-61073201

GIM: lMI:I‘I:I:IGDLQDiﬁPl{_;2F"_I&?: .

fe} The Price ar Pilee Bard ot fwithin which e alolment is proposed;

The SUDs of Face valpe of Bs. 10086007 cach iz proposed b he issusd at par Cervping A
compon rate of 165 per atsum o0 o term ax oy be devided by the Board, cach Tully
patd up, for an anount aperogatiog wple Bs 210000006/ (Bupees Fuenty One Croves
andy).

[} Basis on witich price hay boon agvlved ab along with repart of the registerid valuar;
Yhe CCEs are proposcd br be issued ab s face value. ‘Fhe equity shares hall be atloited
itk @ Faby price perstant o convarsion of CCDs as determined by 8 valsation report of the
regiskered valwer. Tie aforeaatd veport is attacked herawith.

[e) Relevant date with velerence fowhich the price has been arrived at;

Mot Applicabie

{1} The class or classes of persuns Lo whorn e alotmant is proposed to be made;

‘Fhe allatneent of CC0s ave propesed to be made o JE-1E Uae resiftant shaees poesiant to
vartverstort of CCDs shall e fsgwedd 1o the porsons replstered ss e registered holder of
CCDs in ke Debenture Buopisier maintaieed by the Compamyfirocord maintaingd by the
epoaitorg

{g] lntention of prometers, diviclors und ey manzgerial persong b suhseribe Lo the
nlfey:

The proposed OCDs are heing offered o UF 1 No director or key managerial persans
have any intention Eo subscribe e L, o

(&) Tite propesed tine within which the allotent shall be compieted;

The proposed shobmend shall be completed within the time proscrired wnder the
Campankes Act, 2013 anst che cubis abd regitatons framed there wnder. o

(i) The numes of the propoesed allotteel(s) and the percentage of post preferential it
capital that may he held hy Loy
The T aee proposed Lo be ziiotted o dia infrastraoere Food 31 Yhere shall ool be
aty change in the pre and post prefecenttal stintosent of CCDS,

Henvever, Use resuttant equity shares pursuand b conyession of CCDs Bota equity slares
shall be isseed to tie halder of CCDs at the time of conversion, ‘The post atiatment
shareholding may change if the SCBs are rarsferced by F TE post its altetment and
conwrersion oLowrs 1 e hatids of the ransferee,

(j} Change @i conivod, M any, in ke company hal would occu consequent e
preferential affer;
W rhange: in cantend shall neear puessaest b issas of CCTk

[k} Muinber of persons Lo whom the alnfment on preferential basis has already heen
wvatle during e year i Cerins of number of secnebibes as ovel as price;
Wil

{0 Justification fir Vhe allelitent proposed to be made for consideration obler tha
cash tagehey with valoation report of the repistered valper;

b.A. ) ;& B,.-'
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Pl Surya Ura Limited WFECTOR
Z16-317, 'C Wing, Kanakia Zéton, LE.S. Road, CIAZLHT 30y
G Aabte, Kurda (W6, Minnbat— 00070

Fab 91 A0TI220 Fax | +91-22- G40 F 320
i _L.l'-!-lH’l':ﬁFflt EILCEETIES

(] Prelssae and past s silarchuldilkg padicrn af the Company;

S.Na. Cnlci;-;nrjr Pre-lzse T [rostissee T T
Mo, aof Pm':uhiagu Ne.  of i-'erci':ﬁ-t-:lge
Shaves heded | ol Sitares held | of
shazatidifieg shareholling
ﬂ_ "F.'rmimh::s B e T
Holdlng
1_- I‘I]d L‘i.l]'l ' {F T _U— ﬂ ﬂ‘ T
B R & e o fe T
B Budy B SXTETT TN ET R 159,09,594% | 5003 ]
Corporate o
suh Fotal 199,599% |10 T 11,59,99994 | 50.03
z Foreign O n i} e )
Primaokors
B SuliTotal (A} ] 19999994 | 100 19999994 | BE03
5 | Nos fooaes R EEE Y ] kb - ;
holding :
i tnstatioral o i ) h _ *
Investors
7 Non Inskiketion . D N i
T Private 0 0 13900000 [ 49.57 !
Corparate i
Buties :
INrectors amd [ O o o ' i :
Retatves
Indiaw Public [0 [© G ]
s g - > =
{inchading
Nitls
Sub Tud (6] [8 0 19000006 | 40497
Grand  Total | 20060000 0 {3gvecoos iee |
[Ar B3}

* vansidering comwersion of 2l GODS & @ ConvErsion piicc of Rs, 1001 per share s
detormined by the vabustion repore provided By a ceplisiersd vaher.,

** 6 shares are held by Individuats as a nomines with beneilolal vwoership hetd by ody
coupoeate:,
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FOR PRIVATE CIRCULATICN ONEY, Freilegad & Confidontial

2L Surya Ura Limited SFECTOR

FEE-THT, S W, Kasabla sebion, | H.5. Road, TIRCERE SISy
A Anmes, Kurda (&0, kembat — 400270

Tel: #91-22-31073229 Fax [ +01-22-6107370F
CIN: MM0E0OLZAA L 257153

t*he ghove sharehohling pattern bas Dees prepared consldering no charge in tie
shapuluilise of Pesematers. by case of change in prometer bobding, the sharekalding paticen
shatl accordingly change.

A per the provisioss of Sectior 42, 62 and 71 af the Companies Act, 201T vead wlthe pibes iade
there enier, # Campany offoing or rabing an lovitation te subscribe to seconities on a preferential
bagis is requived Lo alitadn e approvat of 1ts menmbers by way of 2 spectal resobation.

Accordingly, consent of the mewbers of the Company i sought by way of 2 special resobution as sot
out in e No. 3 of the accompanying ot

Your Directors, therefore, recommend the resotution sel ot 2t item ng, 3 for pour approval Iy way
of Special Resaiutoe,

Weeewe of b Pivecioans, Koy Masapertat Persong and their vefatives s i any way concernad of hijerested
i the vesoluton set out wnder itein e, 3 of (e convenbng natice.

Vor FL Surya thias Limiled

A“‘””‘[f —

- Ablishek Goel
Lirechnr
TN RZTRLE0
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