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1.

This DEBENTURE TRUST DEED (this "Deed") is entered into on the 29Th day of
March, 2017 at Delhi by:

WISEMORE ADVISORY PRIVATE LIMITED, a company incorporated
under the companies Act, 2013, with its cIN U74999DL2017PTC310359, and
having its registered office at 138, Ansal Chambers II, Bhikaji Cama Place, South
Delhi- 1 10066 (the "Issuer", which expression shall, unless it be repugnant to the
context or meaning thereof, be deemed to mean and include its successors and
permitted assigns); AND

AXIS TRUSTEE SERVICES LIMITED, a company incorporated under the
Companies Act, 1956, with its CIN U74999MH2008PLC182264, and having its
registered office at Axis House , Bombay Dyeing Mills Compound, Pandurang
Budhkar Marg, Worli, Mumbai- 400025 (the "Debenture Trustee", which
expression shall, unless it be repugnant to the context or meaning thereof, be
deemed to mean and include its successors and assigns);

In this Deed, the Issuer and the Debenture Trustee are collectively referred to as the
"Farties" and individually as a"Payty".

wlrERE.AS

(B)

The Issuer proposes to issue rated, redeemable, non-convertible debentures of a

faee value of Rs. 10"000/- (Rupces T'en Thousand ûnly), and aggregating up to a
maximum amouirt of Rs. 2,88,ûû,ûû,0û0/- (R.upees Two Hundrcd and Eighty Eight
Clrore only) in one or more tranehes on a private placement basis in terms of the
Information Mernorandum (as elefîned hcreinafïer) to speeifie investors for the
pulposes as set out herein.

The board of directors of the Issuer has, pursuant to its resolution dated March 14,

2017 authorized the issue of the Debentures (as defined hereinafter). The
shareholders of the Issuer have, pursuant to their resolutions dated March 14,2017
uncier Section 42 of the Companies Act, 2013 read with Rule 14 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014 authorized the Issuer to
borrow monies up to Rs. 2,88,00,00,000/- (Rupees Two Hundred and Eighty Eight
Crore only) through the issuance of non-convertible debentures.

The Issuer has appointed the Debenture Trustee to act as the trustee for the
Debenture Holders vide the Debenture Trustee Appointment Agreement (as defined
hereinafter).

(D) This Deed together with the other Transaction Documents sets out the terms and

conditions on which the Debentures are being issued and the rights, duties and
powers of the Debenture Trustee.

2.

(,e)

(c)

!/; ! ! --,\
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1.1

l\OW, THEREFORE, the Issuer and the Debenture Trustee do hereby agree as follows:

1. DEFINITIONS AND INTERPRETATION

Detinitions

Capitalised terms used in this Deed shall have the following meanings:

"Account Bank" means HDFC Bank Limited.

"Accounting Standards" shall mean accounting standards and practises required
to be followed under Applicable Law.

"Acquisition Advance" means such portion of the proceeds realised form the
Debentures, which is made available by the Issuer to the Promoter, in one or more
tranches, for acquiring Renew Power shares, and transferring the said Renew Power
shares to the Issuer.

"Affiliate" shall mean:

(a)

¡1 r(Dl

(c)

with respect to any Person other than analural Person: (i) any other Person
that is directly or indirectly, through one or more intermediate Persons,
Controlling, Controlled by, or under common Control of such Person; and
(ii) any shareholders, directors, officers, key management cmployees of
such Person and any of the Persons set out in paragraph (c) below with
respcet to sueh shareholders, direetors, offieers, key managcment
.-.-----I -..-.--."{."rirpluyÇÇ5e

with respee[ to a DeLrenture Ì{older, any asset ffianagement eompany cr
f¡irds managed by the ÐeÏ:renturc I{oider; and

with respectto any natural Person: (i) any other Person that is a Relative of
such Person; and (ii) any Person that is directly or indirectly, through one or
more intermediate Persons, Controlled by, or under common Control of or
otherwise affiliated with such Person or the Relative of such Person.

"Agreed Return" shall mean the Minimum Retum or the Lock-in Return, as the
case may be.

"Applicable Law" shall mean all statutes, enactments, acts of legislature or
parliament, laws, by-laws, rules, regulations, notif,rcations, circulars, ordets,
ordinances, oodes, guidelines, policies, notices, directions and judgments or other
requirements of any Govemment Authority in any relevant jurisdiction, as

applicable and binding to the Party concerned.

"Authorisation" shall mean:

aClearance;

ATSL I r.:i-.'¡'MA PLì.'"¡.i\
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(b) an authorisation, consent, approval, resolution, no-objection, licence,
exemption, filing, notarisation, lodgement or registration (whether from a
third party or a Government Authority); or

(c) in relation to anything which will be fully or partly prohibited or restricted
by Applicable Law if a Govemment Authority intervenes or acts in any way
within a specified period after lodgement, filing, registration or notification,
the expiry of that period without intervention or action.

"Availability Period" shall mean: (i) with respect to the amounts being raised
under the Tranche 1 Debentures, the period commencing from the date of this Deed
and ending on March 31,2017; and (ii) with respect to the amounts being raised
under the Tranche 2 Debentures, the period commencing from the date of this Deed
and ending on September 30,2018.

"Board" shall mean the board of directors of the Issuer.

"BSE" means BSE Limited.

"Business" shall mean business of financial consultancy and management
oonsultancy thatthe Borrower is currently engaged in.

"ßusiness Ðay" shall mean a day (other thana Saturday or Sunday) on which banks
are open for general business in Mumbai and Delhi, India.

"Cåraxrge im ConaÉnol Evemf" shall mean: (i) with respeet to the Issuer, the
ûoouffellee of an event in whieh íÌre Fromotor, eeases to hoÌd at least 9*"99%
(l{inety Nine Dceimal Point l.{inc Nine pereent) shares of thc Issuer or eeases to
havc the abiiity to appoint all the direetors on the board of the Issuer as the oase may
be; and (ii) with rcspeet to the Investment Firm, any ehange in the partners, other
than as approved by the Debenture Holders.

"CIEXL" shall mean the Credit Information Bureau (India) Limited.

"Clearance" shall mean any consent, license, approval, registration, permit,
sanction or other authorisation of any nature which is required to be granted by any
Government Authority: (i) for the incorporation of the Issuer and the other Obligors
(as applicable) and their due existence and for performance of their obligations
under the Transaction Documents; (ii) for the enforceability of any Transaction
Documents; or (iii) for the conduct of business of the Issuer and the other Obligors
and shall in any event include any such Clearances listed in the Transaction
Documents.

"Competitor" means any Person who is engaged in the same business as the
Renew Power Business at the time of determination. In case of financial investors, a
Person will also be deemed to be Competitor, if such Person, indirectly or directly,
whether through a subsidiary, holding company or an Aff,rliate, (i) holds more than
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25o/o of the voting securities in any Person engaged in the same business as the
Renew Power Business at the time of determination or (ii) holds a board seat or
observer seat in any Person engaged in the same business as the Renew Power
Business at the time of determination, unless the Company, agrees in writing that
such Person is not a Competitor.

"Conditions Precedent" shall have the meaning ascribed to the term in Section
a(a)(i) herein.

o'Control" shall mean:

(ii)

(iii)

the ability to be the single largest shareholder of any Person and holding at
least 5l% (fifty one percent) or more voting rights or equity shares in such
Person;

the power to direct the management or policies; and

power to appoint majority
governing body of such
otherwise.

directors on the board of directors or similar
Person, through contractual arrangements or

(Ð

"Debenture .A,mount" shall mean aggregate amount invested by the Debenture
Holders to subscribe to the Debentures in accordance with the provisions of this
Deed, and in any event not exceeding the amounts specified in Recital A.

"Ðehentn¡ne Ë{o{dens" shall mean the persons who are, for the time being and f}orn
tirne to tirne, the heiiders of the Tleirentures anei whose nämes appeaÍ in the registel"

of bencfîcial owners, where sueh Ðebentures are held in demateriaiised forrn.

"$ehemt¿aN"c Fæyxmexafs" shall mcan all monies payable by any ûbligor in respeet of,

the Debentures under the Transaction Documents.

"flebenture Redemption R.esewe" shall have the meaning as assigned in Section
17 herein.

"I)ebenture Trustee Appointment Agreement" shall mean the agreement dated
on or about the date of this Deed between the Issuer and the Debenture Trustee
pursuant to which the Debenture Trustee agrees to undertake certain actions in
relation to the issue of the Debentures.

"Debentures" shall mean the redeemable, non-convertible debentures of the Issuer

of a face value of Rs. 10,000/- (Rupees Ten Thousand only), each issued on a

private placement basis in terms of the relevant Information Memorandum,
aggregating upto Rs. 2,88,00,00,000/- (Rupees Two Hundred and Eighty Eight
Crore only), in dematerialised form, constituted and issued hereunder as the
Tranche 1 Debentures and Tranche 2 Debentures.



"Deemed Date of Allotment" shall have the meaning as set out in Section 5.10
herein.

"Default Interest" shall mean, an additional interest (over and above the Agreed
Return and any other costs payable as applicable under the Transaction
Documents), which will be charged at the rates specified below:

(a) subject to sub-clause (b) below, at the rate of 2%o (two percent) per annum,
until the date of actual payment; and

(b) in case Event of Default subsists for a period of 6 (six) months, at the rate of
3o/o (three percent) per annum on the entire Outstanding on IRR basis
payable in respect of the Debentures from the date of occurrence of Event of
Default until the date of actual payment.

"DeposÍtories" shall mean National Securities Depository Limited, Central
Depository Services (India) Limited andlor such other depository registered with
SEBI, with whom the Issuer has entered into an agreement for keeping and dealing
with the Debentures in a dematerialised form.

"ï)esignated Accounú" means the bank account of the Issuer to be established with
the Account Bank in accordance with the terms of this Deed, which shall be
operatecl in accordance with the Escrow Agreement.

"Disposan" shall mean a salc, lease, lieenee, transfer, seeuritisation or other
disposal by a Persoir of all or part of any asset (ineluding cquity shares),
undertaking eir business (wheiher by a voluntary or involuntary single transaction err

series of transactions).

"ÐR-F{P" means the draft red herring prospeetus.

"Early R.edemption dmount" means the Tranohe 1 Early Redemption Amount
andlor the Tranche 2 Early Redemption Amount, as the context may require.

"Early Redernption Date" shall have the meaning as set out in Section 7.2.1
herein.

"Early Redemption Notice" shall have the meaning as set out in Section 7.2.1
herein.

"Early Redemption Option" shall have the meaning as set out in Section 7.2.1
herein.

"EBITDA" means earnings before interest, tax, depreciation and amortisation.

"Escrow Agreement" shall mean the agreement entered into between the Issuer,
the Debenture Trustee and the Account Bank, on or about the date hereof, setting

theout the manner rn which the Designated Account, sha
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"ESOP Shares Tranche 1" means 1,08,40,857 (One Crore Eight Lakh Forty
Thousand Eight Hundred and Fifty Seven) fully paid up equity shares of Renew
Power, constituting initially, at least 3.53% (Three Decimal Point Five Three
Percent) of the equity share capital of Renew Power (taken on a fully diluted basis),
which are being acquired by the Promoter, and thereafter transferred to the Issuer,
utilizing the Acquisition Advance, which Acquisition Advance will be funded by
the Issuer from the proceeds realized from issuance of Tranche 1 Debentures, and
shall include any additional shares issued pursuant to any stock split, bonus
issuance etc., in relation to these shares;

"ESOP Shares Tranche 2" means 27,50,000 (Twenty Seven Lakh Fifty
Thousand) fully paid up equity shares of Renew Power, constituting initially, at
leasf 0.90Yo (Zero Decimal Point Nine Percent) of the equity share capital of Renew
Power (taken on a fully diluted basis), which are being acquired by the Promoter,
and thereafter transferred to the Issuer, utilizing the Acquisition Advance, which
Acquisition Advance will be funded by the Issuer from the proceeds realized from
issuance of Tranche 2 Debentures, and shall include any additional shares issued
pursuant to any stock split, bonus issuance etc., in relation to these shares;

"Event of Ðefault" shall mean any event or circumstance specified in Section 8.1

herein.

"Face Value" shall mean INR 10,000/- (Rupees Ten Thousand only) being the face

value of each Debenture.

"F'ees" means the fee agreed to be paid by thc Issuer to thc subseribers to the
Ðebeirtures as mûre particularly set out in the separate fee letter exehanged in this
regard Lretween the Issuer an<J the subseribers;

"Fñ¡raå ft,{aúurity Ðate" shall mean the datc falling on the expiry of 5E (Fifu Eíght)
months from the Tranche 1 Deemed Date of Allotment.

"Final Settlement I)ate" shall mean the date on which all the Outstanding under
this Deed and the Transaction Documents have been paid off or satisfied in full.

"Financial Indebtedness" shall mean any indebtedness, for or in respect of:

(a) moneys borrowed and debit balances at banks or other financial institutions;

(b) any amount raised by acceptance under any acceptance credit facility or
dematerialised equivalent;

(c) any amount raised pursuant to any note purchase facility or the issue of
bonds, notes, debentures, loan stock or any similar instrument;

(d) the amount of any liability in respect of any lease or hire purchase contract
which would, in accordance with Accounting Standards, be treated as a

'{-1"tni

nance or ease,
ATSL ,ri-WAPLr. l\

å¡a.{\'/, n'irsl$

ital l



(e)

(Ð

receivables sold or discounted (other than any receivables to the extent they
are sold on a non-recourse basis);

any amount raised under any other transaction (including any forward sale

or purchase agreement) having the commercial effect of a borrowing;

any derivative transaction entered into in connection with protection
against, or benefit from, fluctuation in any rate or price (and, when
calculating the value of any derivative transaction, only the marked to
market value shall be taken into account);

any counter-indemnity obligation in respect of a guarantee, indemnity bond,
standby or documentary letter of credit or any other instrument issued by a
bank or financial institution;

any amount raised by the issue of redeemable shares;

any amount of any liability under an advance or deferred purchase

agreement if (i) one of the primary reasons behind the entering into of such
agreement is to raise finance or (ii) the agreement is in respect of the supply
of assets or services and payment is due more than six months after the date
of supply;

ãny àrrangement pursuant to which an asset sold by the Issuer may be
reacquired by it (whether following the exereise of an option or otherwise);

any other transaetions ûr amûunts treateei as dcbt under generaliy aeeepteel

aeeounting standards in india and/or under Applieabic Law; and

the amount of any liability in respcet of any guarantee or indemnity (without
double counting) for any of the items referred to in paragraphs (a) to (l)
above.

(e)

(h)

(i)

c)

(k)

t1,
\jl

(m)

"Finaneial Ye&r" shall mean the accounting period oommencing from April 1 of
eachyear until March 31 of the next year.

"Fiscal Quarter" shall mean each calendar quarter commencing from April 1 to
June 30, July 1 to September 30, October 1 to December 31 and January 1 to March
31 for each Financial Year.

"Force Majeure Event" means the occurrence of any event due to any cause

beyond the reasonable control of aParty, including, without limitation, sabotage,

fire, flood, explosion, acts of God, civil commotion, strikes or industrial action of
any kind, riots, insurrection, war, acts of Govemment Authorities.

mean any

, authority
governmental department commission,
instrumentality, qgurt or other judicial

"Government Authority" shall
board, bureau, agency regulatoryDOAr(], DUreAU, Agen(jy rcguratory, aur.

or administrative, body, central, state

JL,vJ)'LLgÚL?.:.x:"^.

provincial or loffi æiiiþrjurisdiction over
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the subject matter or matters in question.

"GS Holdings" means GS Wyvern Holdings Limited a company organised under
the laws of Mauritius having its principal office at clo Intercontinental Trust
Limited, Level 3, Alexander House, 35 Cybercity, Ebene, Mauritius.

"Indemnifïed Party" shall have the meaning as assigned to it in Section 14.1.S(b)
herein.

"fnformation Memorandum" shall mean the information memorandum to be
issued by the Issuer to the investors covering the requirements under the SEBI Debt
Listing Regulations and Form PAS-4, as required under the Companies Act, 2013
before issuance of each Tranche of the Debentures.

"Insolvency Event" in relation to a Person means:

(a) the Person entering into or resolving to enter into any arrangement,
composition or compromise with or assignment for the benefit of its
creditors or any class ofthem in any relevantjurisdiction;

the Person is unable to or admitting its inability to pay its debts when they
are due;

the Ferson being deemed, under any statutory provision of any relevant
jurisdietion, to be insolvent;

q mnrotnrirr* hoi-^ ã^.1^.^r{ in encnn¡l ^l- o-,, lìi*o-^i^l l*.1^1.+^J*^.^ ^â+1"^,l! rùi1t¿" uUÇrG!Çu li! ILJJJÇUI U! 4rIJ ¡ tllql¡Çlù¡ lÌIUVUlçUilVùù Ul LItU

Person;

the Ferson beeorning a siek industry or a rclief undeitakíng under the
Companies Act, 2013 or any other statutory provisions applicabie with
respect to sick industries or relief undertakings;

any corporate action (excluding any third party corporate action), legal
proceedings or other procedure or step being taken in relation to the
suspension of payments, winding-up, dissolution, administration,
provisional supervision or reorganization or restructuring (by way of
voluntary arrangement, scheme of arangement or otherwise) of the Person;

the Person commencing a voluntary proceeding under any applicable
bankruptcy, insolvency, winding up or other similar Applicable Law now or
hereafter in effect, or consenting to the entry of an order for relief in an
involuntary proceeding under any such Applicable Law, or consenting to
the appointment or taking possession by a receiver, liquidator, assignee (or
similar official) for the whole or a substantial part of its property or takes
any action towards its re-organisation, liquidation or dissolution;

I ¡
ATSL f'"-\-t/WApn \::..Á.t
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(h) an order being made or filed for the winding up, bankruptcy or dissolution
ofany Person, or a petition is presented or analogous proceeding taken for
the winding up or dissolution of the Person;

(Ð any encumbrancer lawfully taking possession, or a liquidator, judicial
custodi'an, receiver, administrative receiver or trustee or any analogous
officer having been appointed in respect of the whole or a substantial part of
the property of any Person, or an attachment, sequestration, distress or
execution (or analogous process) being levied or enforced upon or issued
against whole or a substantial part of the assets or property of the Person, or
any action has been taken or suffered against the Person towards liquidation
or dissolution or similar re-organisation;

ú) a liquidator or provisional liquidator being appointed to the Person or a
receiver, receiver andmanager, trustee or similar offrcial being appointed in
respect of such Person or any of its assets, or an event analogous with any
such event occuming in any relevant jurisdiction;

(k) the winding up of the Person commences; and

(l) any other event occurs which would, under any Applicable Law, have a
substantially similar effect to any of the events listed above,

other than to carry out a reconstruction or amalgamation while solvent.

"{mvestxmcmt f{ånxm" means M/s Cognisa Investments a partnership f,rrm fbrmcd

Penkar House, Jaishuklal h¡Ichta Road, Santaeruz (V/est), h4umbai - 4û0 054;

"lPû" means the initial public offering of the sccurities of R"enew Fower.

"IPO Ðate" means the date on whieh the securities of Renew Power are listed on
either the NSE or BSE, pursuant to the IPO;

6(IRR" or "nntetrnal Rate of Retunn" shall mean, the annualised compounded rate
of retum on the amounts invested by the Debenture Holders, from time to time,
taking into account all Fees and Relevant Redemption Amounts, if so required in
accordance with the terms of this Deed, which has been paid by the Issuer to the
Debenture Holders. In computing the IRR:

(a) the IRR shall be calculated using the Microsoft Excel XIRR function (or if
such program is no longer available, such other software program for
calculating IRR as decided by the Debenture Holders); and

(b) the rate of return shall be calculated on a per annum rate.

"Inter-se Agreement" means the inter-se lender and investors' agreement entered
into by and between the select few existing shareholdeprgffiUew Power, JERA,
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the Debenture Trustee, the Issuer, the Promoter, Renew Power and the Investment
Firm, setting out the terms upon which a right of first offer shall be available to the
select few existing shareholders of Renew Power and JERA, in respect of any sale
of the Renew Pledged Shares or the Pledged Shares I pursuant to enforcement of
the pledge created over the Renew Pledged Shares or the Pledged Shares 1.

"JERA" means Jera Power RN B.V, a company organized under the laws of the
Netherlands having its registered office atLunaArenA, Herikerbergweg 238, 1101
CM Amsterdam, the Netherlands, who is proposing to acquire certain shares in
Renew Power;

"Lock-in Period" shall mean the Tranche 1 Lock-in Period andlor the Tranche 2
Lock-in Period, as the context may require.

"Lock-in Return" shall mean, in relation to the Debentures being redeemed during
the Lock-in Period, the amount equal to the Debenture Amounts plus an amount
calculated to achieve the Minimum Return for the entire duration of the Lock in
Period, for such Debentures.

"Material Adverse Effect" shall mean an oecurrence, development or effect which
individually or in aggregate that is, or is likely to be:

(a) adverse to the ability of the Obligors / Security Providers to perform any of
their financial obligations under the Transaction Documents in accordance
with their respective terms; or

having air adverse im¡raet on rhe business, pl'operly, operation, prospeoß or
eondition (finaneial or otherwisc) of the Obligors / Seeurity Froviders /
Investment Fir"m; provided howover that any event having an advcrse
impaet on the business, property, operation, prospeets or condition
(financial or otherwise) of the Renew Power will not be covered under this
Clause, and can be considered as an Event of Default only if the said adverse
impacts is also an Event of Default specif,rcally identified under Clause 8
herein; or

(c) adverse to the legality, validity or enforceability of any of the Transaction
Documents (including the ability of Debenture Trustee/Debenture Holders
to enforce any of its remedies under the Transaction Documents).

"Material Agreement" means in relation to the Obligors, any agreement, which in
the opinion of the Debenture Holders is material, entered into by them and with
respect to the Issuer, shall include the agreements entered into or to be entered into
with India Debt Management Private Limited.

"Memorandum and Articles" shall mean the memorandum of association and
articles of association of the Issuer.

"r"'üs-f:.y¡-).
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"Minimum Return" shall mean in relation to each Tranche of Debentures: (i) for
the period between the Deemed Date of Allotment for the said Tranche of
Debentures and the date falling on the expiry of 2 (Two) years from the said
Deemed Date of Allotment, 16.06% (Sixteen Decimal Point Zero Six Percent)
calculated on an IRR basis, without including the Fee paid in respect of the said
Tranche of Debentures; and (ii) for the period between the date falling on the expiry
of 2 (Two) years from the Deemed Date of Allotment for the said Tranche of
Debentures and the date falling on the expiry of 3 (Three) years from the said
Deemed Date of Allotment, 18% (Eighteen Percent) calculated on an IRR basis,
without including the Fee paid in respect of the said Tranche of Debentures (iii) for
the period thereafter, 19% Qrlineteen Percent) calculated on an IRR basis, without
including the Fee paid in respect of the said Tranche of Debentures. For avoidance
of doubt, the Minimum Return for each Tranche of Debentures, shall be calculated
for the period commencing from the Deemed Date of Allotment of each tranche of
the Debentures.

"Net Worth" shall, in relation to a Person, mean the sum of the paid-up capital and
free reserves of such Person. For the pulposes of this definition, "free reserves"
shall mean and include all reserves credited out of the profits and share premium
account ofa Person but shall not include reserves credited out ofre-evaluation of
assets, write back of depreciation provisions, and amalgarnation of such Person.

"Ftrorninal Value" means the Face Value of each Debenture, as adjusted in
accordance with this Deed.

"Ns¡xmimee Ðtx"ecftlx"" strlall have the meaning assigneel. to the term in Schecü¿xle Kl"

66NSE" shalÌ lxean the National Stoek Ìixehangc cf India Lirnited.

"ûhtrigors" shall mean the Issuer and the Promoter.

"Outstanding" shall mean, after adjustment of payments already made by the
Issuer until such date, the: (a) the total Debenture Amount; (b) accrued, but unpaid,
Agreed Return; (c) in the event of occurrence of an Event of Default, in addition to
paragraphs (a) and (b) above, the Default Interest; and (d) all costs and expenses, all
other amounts due and payable by the Obligors I other Security Providers under the
'l'ransaction l)ocuments.

"Payment Date" shall mean:

(a) the Final Maturity Date; or

(b) a date when any other sum is due and payable under the Transaction
Documents, including pursuant to the exercise of the Early Redemption
Option; or

(c) a date when any of the above are jointly payable.
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"Person" shall mean an individual, natural person, corporation, partnership, limited
liability company, trust, joint venture, incorporated or unincorporated body or
association, company, govenìment or subdivision thereof.

"Personal Guarantee" shall mean the unconditional and irrevocable personal
guarantee to be provided by the Promoter in accordance with the terms of this Deed.

"Permitted Encumbrance" shall mean the Security Interests, charges and other
liens or encumbrances in favour of Debenture Trustee pursuant to the Transaction
Documents;

"Permitted Indebtedness" shall mean the Financial Indebtedness incurred
pursuant to the Transaction Documents and with respect to the Promoter, shall also
include the Financial Indebtedness identified in Schedule VIII herein.

"Pledge Agreement L" means the pledge agreement executed or to be executed for
creating and perfecting pledge on the Pledge Shares 1.

"Pledge Agreement2" means the pledge agreement executed or to be executed for
creating and perfecting pledge on the Pledge Shares 2.

"Pledge Agreement 3" means the pledge agreement executed or to be executed for
ereating and perfecting pledge on the Pledge Shares 3.

"Fledge dgreernenf" means the Pledge Agreement I andlor the Pledge Agreement
2 andlor thc Plcdge Agreement 3, as the eontcxt may requirc.

"Fìedged Slaa¡"es l" means 9,999 (l{inc Thousand Nine Hundred and Nincty Nine)
fulty paid up equity shares of the Issuer, eonstiluting99.9% Sinety Nine l)eeii:naÌ
Foint Nine Fereent) of the equity share eapital of the Issuer (taken on a fully diluted
basis), which are held by the Promoter, and shall include any additional shares
issued pursuant to any stock split, bonus issuance etc., in relation to these shares as
well as any additional shares issued by the Issuer.

"Fledged Shares 2" means 88,82,053 (Eighty Eight Lakh Eighty Two Thousand
and Fifty Three) fully paid up equity shares of Renew Power, constituting initially,
at least 2.90% (Two Decimal Point Nine Percent) of the equity share capital of
Renew Power (taken on a fully diluted basis), which are held by Investment Firm,
and shall include any additional shares issued pursuant to any stock split, bonus
issuance etc., in relation to these shares.

"Fledged Shares 3" means: (i) the ESOP Shares Tranche 1; and (ii) Renew PPS;
and (iii) the ESOP Shares Tranche2.

"Pledged Shares" means the Pledged Shares I andlor the Pledged Shares 2 arñlor
the Pledged Shares 3, as the context may require.

"Pledgor L" means the Promoter.
ATSL W,4ftL[n T/f\
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"Pledgor 2" means the Investment Firm.

"Pledgor 3" mean the Issuer.

"Pledgors" mean the Pledgor I andlor the Pledgor 2 andlor the Pledgor 3, as the
context may require.

'oProceedings" shall have the meaning assigned to such term in Section 32.1 herein.

"Promoter" means Mr. sumant Sinha, age 52, (Passport N o: 23148166, permanent
Account No: AUCPS3006N) Son of Mr. Yashwant Sinha, residing at present at
1017 B, Aralias, DLF Golf Course Road, Gurgaon - T22009.

"Put Option Amount" shall have the meaning as set out in Section 7.3.3(a)herein.

"Put option Date" shall have the meaning as set out in Section 7.3.2hercin.

"Put option Notice" shall have the meaning as set out in section 7.3.zhercin.

"Fut Option" shall have the meaning as set out in Section 7.3.1 herein.

"Rating Agency" shall mean Credit Analysis and Research Limited.

*RRn" shall mean the Reserve Bank of India established under the Reservc Bank of
India Act, 1934.

"Reeord &ãtc" shall mean the day fatling 3 (Threc) Business Ðays prior to any date
on whioh any payrnent is to be made by the Issuer to the Debenture Í[oiders in
accordanee with the terms of the l-)ebentures, on the basis of whieh, tire
dctermination of the persons entitled to reccive payment of thc redemption cf
prineipal and other payments, if any, as the oase may be, in respect of the
Debentures shall be made.

"R.edempfion Amount" means in relation to the Debentures being redeemed, an
amount that, on the Final Maturity Date or such earlier date on which the Debenture
is redeemed in full in accordance with this Deed, gives the Debenture Holders, in
addition to the Debenture Amount, Agreed Return on the Debenture Amount
together with any Defäult Interest and eosts and expenses incurred by the
Debenture Holders andlor the Debenture Trustee, if any, till the date of such
redemption for enforcement of their rights under the Transaction Documents.

"Redemption Date" means each date on which any principal amounts due in
respect of the Debentures are required to be paid in terms of this Deed, and is
scheduled to be the Final Maturity Date.

"Register" shall mean the register of Debenture Holders maintained in accordance
with the Companies Ac|2013.

{"i" 8_w¡-;t
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"Relative" shall have the meaning given to such term in the Companies Act, 2013.

"Related Party" shall have the meaning as set out in Section 25(f) herein.

"Relevant Redemption Amount" shall mean:

(a) in the event of a redemption during the Lock-in Period in accordance with
this Deed, the Early Redemption Amount; and

(b) for all other instances of redemption in full of any Debentures, the
Redemption Amount.

"Renew Pledged Shares" means the Pledged Shares 2 andthe Pledged Shares 3.

"Renew Power" means Renew Power ventures Private Limited, a company
incorporated under the Companies Act, 1956 with CIN No:
U40300DL20|IPTC29L527 and its registered office at 138, Ansal Chambers II,
Bhikaji CamaPlace, Delhi.

"Rencrry Fower Business" means the business of development and commissioning
of wind energy, solar and other renewable energy projects in India, supply and sale
of power from such projects.

"Rene\ry PPs" 38,16,794 (Thirty Eight Lakh sixteen Thousand seven Hundred and
Ninety Four) partly paid up equity shares of Renew Power, eonstituting initially, at
least 1 .24%o (One Deeimal Point Two Four Pereent) of the cquity share eapital of
Rennw Pnrx¿cr (fr.l¿ên nn a firll*, rlilttlorl ho.io\ r"rhi^h qe¡ nrtæ¡aft" l"^t,J 1a-, tL-.uqrr.)lq vy¡I¡ut1 @rç vsr! ç¡¡r¡J tIÇIu uJ LllÇ

Promoter and whieh shall be transferred to the Issucr as a eondition preeedent to the
issuanee of the Tranche I Ðebentures, and thereafser shall be fulty paid up by the
Issuer, using part of thc proeeeds rcalized upon issuanee of thc Tranehe I
Debentures, prior to pledging the same in terms of the Fledge Agreement 3, and
shall include any additional shares issued pursuant to any stock split, bonus
issuance etc., in relation to these shares.

"FË.enew SHA" shall have the meaning as set out in Paragraph2g af Sehedule IXI
herein.

"EllrP" shall mean the Red Herring Prospectus to be filed by Renew Power with
SEBI and the relevant exchanges where the shares of Renew Power are proposed to
be listed, in connection with the IPO.

"SEBI" shall mean the Securities and Exchange Board of India, established under
the Securities and Exchange Board of India Acf,1992.

"SEBI Debt Listing Regulations" means the Securities and Exchange Board of
India (Issue and Listing of Debt Securities) Regulations, 2008, as amended from
time to time.
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"Secured Assets" shall mean all properties and assets of the Issuer or any other
Person on which the Security is created or required to be created under the
Transaction Documents, including those specified in Section 6.1 of this Deed.

"Securit¡/" shall mean any Security Interest created pursuant to the Transaction
Documents to secure the payments under the Transaction Documents.

"Security Documents" shall mean:

(a) Pledge Agreement;

(b) Personal Guarantee;

(c) Escrow Agreement;

(d) all documents, deeds, power of attorney(s), etc. required by the Debenture
Trustee or the Debenture Holders, or entered into or executed by the Issuer
or any other Person for creating and perfecting the Security; and

(e) any other document executed by the Security Providers and designated as a
Security Document by the Debenture Trustee.

"Security [nterest" shall mean:

(a) a mortgage, charge, pledge, hypothecation, lien or other encumbranee
seeuring any abligation of any Person;

(b) âny arrangement under whieh money or claims to money, clr the benefît of a
bank or other aeoouirt may be applied, set of,f or nlade subjeet to a
eombination of aeeounts so as to effbet diseharge of any sum owed or
payable ta any Person; or

(c) any other type of preferential affangement (including any title transfer and
retention arrangement) having a similar effect.

"secunity tr¡rovidens" means all Persons who are providing the Security, or any
part thereof, and shall include the Obligors.

"Simple Approval" shall mean the approval of the Debenture Holders (other than
the Promoter), present and voting, representing more than 50o/o (Fifty Percent) in
value of the aggregate Nominal Value of the Debentures (excluding the Debentures
held by the Promoter) then outstanding, which has been obtained:

(a) by written consent of such Debenture Holders in accordance with the
provisions specified in Part B of Schedule V; or

ATSL r.tí ËM.¿ Pt.

r¡+

'; t t 
t.'t':.

i,; i l'\r' 'i ,;:. l,ì :j

t7



(b) pursuant to a resolution passed by such Debenture Holders at a meeting of
the Debenture Holders duly convened and held in accordance with the
provisions specified in part A of Schedule V.

"Special Approval" shall mean the approval of the Debenture Holders (other than
the Promoter holding any Debentures), present and voting, representingmore 75%o
(Seventy Five Percent) in value of the aggregateNominai Vaiue of the Debentures
(excluding the Debentures held by the Promoter) then outstanding, which has been
obtained:

(a) by written consent of such Debenture Holders in accordance with the
provisions specified in Part B of Schedule V; or

(b) pursuant to a resolution passed by such Debenture Holders at a meeting of
the Debenture Holders duly convened and held in accordance with the
provisions specified in Part A of Schedule V.

"Statutory Auditor" shall mean BDG &, Associates or such auditor of
intemational repute appointed by the Issuer in compliance with the terms of the
provisions of this Deed.

"Tax" shall mean any present or future tax, levy, impost, duty or other eharge or
withholding of a similar nature (including any penalty or interest payable in
connection with any failure to pay or any delay in paying any of the uu**) now or
hereafter imposed by Applieablc Law or by any Government Authority in India,
and as may be applieable in relation to the T'ransaction Ðoeuments.

"Tax lledu¡etåom" shall have thc meaning aseribed to the term in Seetion 5"5(a)
herein"

"T'tranche" means each tranche of the Debenture Amount, being the Tranche 1

Debentures or the Tranche 2 Debentures, raised by the Issuer through a single
Information Memorandum.

"Tranche I Ilebentures" means the Debentures titled as 'Tranche 1 Debentures,,
being offered for subscription on aprivate placement basis in terms of the relevant
Information Memorandum, aggregating upto Rs. 2,15,00,00,0001- (Rupees Two
Hundred and Fifteen Crore only);

"Tranche 1 Debenture Amount" shall mean aggregate amount invested by the
Debenture Holders to subscribe to the Tranche I Debentures in accordance with ttre
provisions of this Deed.

"Tranche I Earty Redemption Amount" shall mean, in the event of redemption
of the Tranche I Debentures, during the Tranche 1 Lock-In Period, an amounithat,
on the date of redemption of the Tranche 1 Debentures, gives the relevant
Debenture Holders, in addition to the Face Value of the said Debentures, the

.'a " ,
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Agreed Retum for the period commencing from the Deemed Date of Allotment for
the said Tranche of Debentures and ending on the expiry of the Tranche 1 Lock-in
Period, together with any Default Interest and costs and expenses incurred by the
Debenture Holders andlor the Debenture Trustee, if any, associated with the said
Debentures, till the date of such redemption for enforcement of their rights under
the Transaction Documents.

"Tranche I Deemed Date of Allotment" means the Deemed Date ofAllotment for
the Tranche 1 Debentures raised by the Issuer pursuant to the provisions of this
Deed.

"Tranche 1 Lock-in Period", means the period commencing on the Tranche 1

Deemed Date of Allotment and expiring 18 (Eighteen) months after such date;
provided however that if the IPO has been completed and all of the ESOP Shares
Tranche 1 and the Renew PPS, are not treated as part of the promoter's contribution
for the purposes of the IPO, and accordingly the lock-in applicable on the said
Renew Pledged Shares is only a period of 1 (One) year from the IPO Date (or such
lesser period as may be permitted under the applicable SEBI regulations), then the
oTranche 1 Lock-in Period', shall reduce to 15 (Fifteen) months from the Tranche 1

Deemed Date of Allotment; provided further that up to 37,500 debentures with face
value of Rs. 37,50,00,000/- (Rupees Thirty Seven Crore and Fifty Lakh only)
forming part of the Tranche i Debentures, the Tranche 1 Lock-in Period shall,
subject to the Tranche 2 Debentures having been issued by then, expire on the IPO
Date.

"l['nanche 2 Ðehcntutres" means the Debentures titled as ''lranehc 2 Debentures',
being offered ftir subscription on a private placement trasís ín terms of the relevant
Inf,orrnation hdernoraneÌum, aggregafing upto Ïts" 7:],00,00,000/- (R.upees Seventy
Three Crore ontry);

"Tnanche 2 Debenture .Amount" shall mean aggtegate amount invested by the
Debenture Holders to subscribe to the Tranche 2 Debentures in accordance with the
provisions of this Deed.

"Tranche 2 Early R.edernption Amount" shall mean, in the event of redemption
of the Tranche 2 Debentures, during the Tranche 2 Lock-In Period, an amount that,
on the date of redemption of the Tranche 2 Debentures, gives the relevant
Debenture Holders, in addition to the Face Value of the said Debentures, the
Agreed Retum for the period commencing from the Tranche 2 Deemed Date of
Allotment ending on the expiry of the Tranche 2 Lock-in Period, together with any
Default Interest and costs and expenses incurred by the Debenture Holders and/or
the Debenture Trustee, if any, associated with the said Debentures, till the date of
such redemption for enforcement of their rights under the Transaction Documents.

"Tranche 2 Deemed Date of Allotment" means the Deemed Date of Allotment for
the Tranche 2 Debentures raised by the Issuer pursuant to the provisions of this
Deed.
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o'Tranche 2 Lock-in Period" means the period commencing on the Tranche 2
Deemed Date of Allotment and expiring on the earlier of (i) 18 (Eighteen) months
from the Tranche 2 Deemed Date of Allotment; or (ii) the IPO Date.

"Transaction Documents" shall mean:

(a) this Deed;

(b) the Debenture Trustee Appointment Agreement;

(c) the Information Memorandum;

(d) the Debentures;

(e) the Inter-se Agreement;

(Ð the call option agreement entered into between the Promoter and the
Debenture Holders;

(g) the Security Documents; and

(h) any other document executed by the Obligors and designated as a
Transaction Doeument by the Debenture Trustee.

ln, terpn"etation

{n this Deed, unless the eontext otherwise requires:

(a) terms defined in this Dced by refcrenec to any other agrecment, doeument
or instrument shali havc thc meanings assigned to thcm in sueh agrcement,
document or instrument;

(b) a reference to this Deed or any other document is a reference to this Deed or
other document as amended, replaced, novated or supplemented;

(c) any reference to the powers, functions, duties, liabilities or obligations of
the Debenture Trustee under this Deed shall, wherever the context so
pernits, mean a reference to the powers, functions, duties, liabilities or
obligations of the Debenture Trustee under the Transaction Documents,
wherein the trust in favour of the Debenture Trustee has been created by the
Issuer pursuant to the Transaction Documents and all other documents and
agreements executed and entered into by the Debenture Trustee by virtue of
its authority flowing from the Transaction Documents;

(d) reference to an "amendment" includes a supplement, modification,
novation, replacement or re-enactment and "amended" is to be construed
accordingly;
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(e) unless the context otherwise requires, the singular includes the plural and
vice versa;

(Ð the words 'hereofl, 'herein', and 'hereto' and words of similar import when
used with reference to a specific Section in, or Schedule to, this Deed shall
refer to such Section in, or Schedule to, this Deed, and when used otherwise
than in connection with specific Sections or Schedules, shall refer to the
Deed as a whole;

(g) headings and the use of bold typeface shall be ignored in its construction;

(h) a reference to a Section, sub-section or Schedule is, unless indicated to the
contrary, a reference to a Section, sub-section or Schedule to this Deed;

(Ð references to this Deed shall be construed as references also to any separate
or independent stipulation or agreement contained in it;

ú) the words "other", "or otherwise" and o'whatsoever" shall not be construed
ejusdem generis or be construed as any limitation upon the generality of any
preceding words or matters specif,rcally referred to;

(k) references to the word "includes" or "including" are to be construed without
limitation;

(1) references to a Person shall include sueh Person's suecessors and pormitted
assignees or transfcrecs;

(m)

(n)

words importing a partieular gender ineludc all genders;

any ref'erenee to a publie organisation shail bc deemed to inelude a referenee
to any successor to such public organisation or any organisation or entity
which has taken over the functions or responsibilities of such public
organisation;

references to any law shall include any constitution, statute, law, rule,
regulation, ordinance, judgment, order, decree, authorisation, or any
published directive, guideline, requirement or governmental restriction
having the force of law, or any determination by, or interpretation of any of
the foregoing by, any judicial authority, whether in effect as of the date of
the Transaction Documents or thereafter and each as amended from time to
time;

in the event of any disagreement or dispute between the Obligors and the
Debenture Trustee regarding the materiality or reasonableness of any matter
as set out in the Transaction Documents including of any event, occurrence,
circumstance, change, fact, information, document, authorisation,
proceeding, act, omission, claims, breach, default or otherwise, the opinion
of the Debenture Trustee or the Debenture Holders. as to the materialit

iìl

(o)

(p)

oure or
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reasonableness of any of the foregoing shall be final and binding on the
Obligors;

(q) words and abbreviations, which have well known technical or
tradelcommercial meanings are used in the Deed in accordance with such

meanings;

G) "repayment" includes "redemption" and vice-versa and repaid, repayable,
repay, redeemed, redeemable and redemption shall be construed
accordingly;

(s) any interest or fee accruing under a Transaction Document will accrue from
day to day and is calculated on the basis of the actual number of days

elapsed andayear of 365 (three hundred and sixty five) days or, in case of a
Ieap year, ayear of366 (three hundred and sixty six) days;

(t) if any Payment Date is not a Business Day, then the payment shall be

completed on the Business Day immediately preceding such Payment Date;
and

(u) "repayment" or "payment" in relation to any debenture includes
"redemption" of such debenture (if the context so requires) or "payment" of
any amounts in relation to such debenture and vice-versa and repaid,
rcpayable,îepay, redeemed, redeemable and redemption shall be construed
aeeordingly.

&H,BEN?'UR.E T'ÅR{JSTÐÐ FÛR TË{Ð ffiH,BENT{JRK F{C¡TÐÐKS

At the request of thc trssuer, Axis Trustee Scrvices tr imited has agreed to aet as thc
Dcbcnture 'Irustee for the Debenture Holders in rcspeet of ali the Debentures to be

issued by the Issuer from time to time. The Debenture Trustee confirms that it has,

vide The Debenture Trustee Appointment Agreement, accepted its appointment and

has agreed to act as Debenture Trustee for the issuance of the Debentures.

The Issuer hereby setties in trust with the Debenture Trustee the sum of Rs. 1,000/-

(Rupees One Thousand only). The Issuer also hereby declares that all the beneficial
right, title and interest in and to the trust shall be vested in the Debenture Trustee

and held for the benefit of the Debenture Holders and the Issuer in accordance with
the terms of this Deed and their respective interests as provided for herein. The
Debenture Trustee has accepted the above amount of Rs. 1,000/- (Rupees One

Thousand only) ("Initial Contribution") in trust declared and, subject to the terms
and conditions in this Deed, agreed to act as trustee for the benefit of the Debenture
Holders in relation to all amounts and properties received by it in respect of the

Debentures. Amounts received by the Debenture Trustee from time to time under
the Transaction Documents shall be held in trust, and the monies received and

applied as provided in this Deed.
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2"4

2"5

2.3 The Debenture Trustee hereby declares that in relation to the Debenture Holder(s),
it shall, as the case may be hold:

(a) the Initial Contribution;

(b) the Security created hereunder and under the other Transaction Documents;

(c) all of its rights under or pursuant to this Deed and all sums received by it
under this Deed (save for any sums received solely for its own account); and

(d) all monies received by it out of, whether prior to oÍ as a result of
enforcement of the Security created hereunder or the exercise of rights and
remedies under this Deed,

upon trust and for the benefit of the Debenture Holder(s) and subject to the powers
and provisions hereinafter declared and contained and conceming the same, for due
payment and discharge of the Outstandings.

The Debenture Trustee declares that it shall not revoke the trusts hereby declared
till the Final Settlement Date.

The Debenture Holder(s) shall, by signing the application form under the
Information Memorandum and without any further act or deed, be deemed to have
irrevocably given their consent to the Debenture Trustee or any of their agents or
authorised offieials to do, inter alia, all aets, deeds and things neoessary in respeet
of the Debentures being offered in tcrms of the Information Mcmorandum in the
manner set out in ihis Ðeed. 'ilhe terms and" eonditíons sct otit in tfre Ïnfbirrtaticxl
h4cmorandum and this lleed shall be binding on the Issucr and any pcrmittcd
assignees or sueoossors in law"

Notwithstanding anything contained herein or in any other Transaction Document,
the Debenture Trustee agrees and is authorised:

(a) to execute and deliver this Deed, the other Transaction Documents and all
other documents, agreements, instruments and certif,rcates contemplated by
this Deed or the other Transaction Documents which are to be executed and
delivered by the Debenture Trustee or as the Debenture Trustee shall deem
advisable and in the best interests of the Debenture Holders;

(b) to take whatever action and perform its duties and obligation as a Debenture
Trustee as shall be required to be taken by the Debenture Trustee by the
terms and provisions of the Transaction Documents, and subject to the
terms and provisions of this Deed or any other Transactions Documents, to
exercise its rights and perform its duties and obligations under each of the
Transaction Documents; and

2"6
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3.

3.n

(c) subject to the terms and provisions of this Deed and the other Transaction
Documents, to take such other action in connection with the foregoing as the
Debenture Holders may from time to time direct.

Provided thatbeforeinitiating any action or exercising any right or performing any
duty under this Deed or any other Transaction Documents, the Debenture Trustee

shall seek written instructions from the Debenture Holders and only upon receipt of
such instructions shall the Debenture Trustee exercise its rights and perform its
duties and obligations under such documents.

The Issuer shall create (and cause to be created) Security Interest in favour ofthe
Debenture Trustee in accordance with the Security Documents. The Debenture
Trustee shall hold the Security Interest created or to be created under the respective
Security Documents for the benefit of the Debenture Holders in accordance with
the terms thereof.

DEBENTURE AMOUNT, PURPOSE AND COVENANT TO PAY

The Debentures constituted and issued hereunder are rated, redeemable,

non-convertible debentures of a face value of Rs. 10,000/- (Rupees Ten Thousand
only) each, aggregating upto Rs. 2,88,00,00,000/- (Rupees Two Hundred and

Eighty Eight Crore only), issued as the Tranche 1 Debentures or the Tranche 2
Debentures, secured with the Security and issued on a private placement basis in
terms of these presents in dematerialiscd form.

The Debentures constitutes elireet, uneond,itional, secured obligations of the Issuer
without any preferene;e inter se. Subjeot to any obiigations preferred by mandatory
provisions of the larv prevailing frorn time tc tirne, the Debentures ave first ralrking
otrligations of the trssuer. 'fhe Seeurity ereatcd for the Ðebentwes shaltr be ûûInnxon

for both Tranches of Debentures, and shall rank in the maruter set out in Section
6.4(a) herein.

The payment of the Debenture Payments will be made to the registered Debenture
Holders onapro ratabasis and in case of joint holders to the one whose name

stands first in the Register or similar record as on the Record Date using RTGS
(Real Time Gross Settlement).

The Issuer covenants with the Debenture Trustee that it will, unconditionally pay or
procure to be paid to, or to the order of, or for the account of the Debenture Holders
or the Debenture Trustee as instructed by the Debenture Trustee, in immediately
available funds, all Outstanding in accordance with (and to the extent provided for
in) the Transaction Documents. Without prejudice to the above, the Issuer shall
unconditionally pay:

(a) the Redemption Amount on each Redemption Date; and

3"?
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(b) the Early Redemption Amount in case of redemption of the Debentures

during the Lock-in Period.

3.5 The Issuer shall noï use the proceeds of the Debentures towards any other purposes,

other than as set out in Section 3.6 herein.

3.6 End Use

3.6.1 The funds raised by the issue of the Tranche 1 Debentures shall be utilised by the
Issuer in the manner set out below:

(a) A portion of the said funds, upto a maximum extent of Rs. 4,68,30,500/-
(Rupees Four Crore Sixty Eight Lakh Thirty Thousand and Five Hundred
only), shall be utilized for meeting such expenses of the Issuer incurred in
connection with the issuance of the said Tranche, as agreed upon between
the Issuer and the Debenture Trustee;

(b) The balance monies shall: (i) be used to make payment of the balance

amount of Rs. 37,72,01,900/- (Rupees Thirty Seven Crore Seventy Two
Lakh One Thousand and Nine Hundred only), which is due on the Renew
PPS; and (ii) be used to make available an Acquisition Advance to the
extent of Rs. 167,35,02,400/- (Rupees One Hundred and Sixty Seven Crore
Thirty Five Lakh Two Thousand and Four Hundred only) to the Promoter,
for financing the Promoter to acquire the ESOP Shares Tranche 1, which are

being issucd to the Promoter pursuant to the vesting of thc employec stoek

options available with the Fromoter;

(e) Onee th.e ESOP Shares 'T'ranche t have been aequired by the Promoter, as

aforesaid, the Froinoter shall, within a maximum period of 1 (ûne) Eusiness

Day from the date on which the said shares of Renew Fower been issued to
the Promoter, transf"er the said shares of Renew Power to the Issuer as

repayment of the Acquisition Advanee, and the Issuer shall submit all
documents forms and documents (including the Annexure 'W') to its
depository paúicipant for creation of a pledge over the ESOP Shares

Tranche i with the Debenture Trustee, as security for the obligations of the
Issuer in relation to the Debentures, on the same date on which the Promoter
has transferred the ESOP Shares Tranche 1 to the Issuer and shall ensure

that the said pledge is marked and perfected within a maximum period of 3

(Three) Business Days therefrom.

3.6.2 The funds raised by the issue of the Tranche 2 Debentures shall be utilised by the

Issuer in the manner set out below:

(a) A portion of the said funds, upto a maximum extent of Rs. 1,23,4I,0001-
(Rupees One Crore Twenty Three Lakhs and Forty One Thousand only),
shall be utilized for meeting such expenses of the Issuer incurred in
connection with the issuance of the said Tranche, as agreed upon between

'.:
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(c)

the Issuer and the Debenture Trustee;

The balance monies shall be used to make available an Acquisition Advance
to the Promoter, for financing the Promoter to acquire the ESOP Shares

Tranche 2, which are being issued to the Promoter pursuant to the vesting of
the employee stock options available with the Promoter;

Once the ESOP Shares Tranche 2 have been acquired by the Promoter, as

aforesaid, the Promoter shall, within a maximum period of 1 (One) Business
Day from the date on which the said shares of Renew Power been issued to
the Promoter, transfer the said shares of Renew Power to the Issuer as

repayment of the Acquisition Advance, and the Issuer shall submit all
documents forms and documents (including the Annexure 'W') to its
depository participant for creation of a pledge over the ESOP Shares

Tranche 2 with the Debenture Trustee, as security for the obligations of the
Issuer in relation to the Debentures, on the same date on which the Promoter
has transferred the ESOP Shares Tranche 2 to the Issuer and shall ensure
that the said pledge is marked and perfected within a maximum period of 3

(Three) Business Days therefrom.

3.6.3 The Acquisition Advance made available by the Issuer to the Promoter, shall be
made available on such terms and conditions as mutually agreed between the
Debenture Holders and the Obligors and shall be made availabie and repaid in
eomplianee with all provisions of Applieable Law.

4. rssr-rANc& $F ÐE&ÐNT'r-rRlrs

The tr)ebenturos are issued under this Ðeed on the terms anel eonetitions set out
hcrounder and in fhc other Transaetion lJoeuments. 'fhc steps laid out trelow f'or
offer of the Debentures shall be followed for issuance of the l)ebentures.

At any time during the Availability Period, the Issuer shall, after the
satisfaction of the Conditions Precedent (as defined below) to the
satisfaction of the persons who intend to subscribe to the Debentures, invite
them, by issuing the Information Memorandum, along with necessary
document evidencing satisfaction of the Conditions Precedent, to subscribe
to the Debentures in the manner set out below:

(b)

(a)

(i) The Debentures may be issued by the Issuer under a maximum of 2
(Two) Tranches;

The Tranche 1 Debentures shall be issued f,rrst and the Tranche 2
Debentures shall be issued subsequently;

For raising each Tranche of Debentures, the Issuer shall issue a
separate Information Memorandum.

(ii)

(iiÐ
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(c)

Subject to the satisfaction of the applicable Conditions Precedent for
issuance of the Debentures ("Conditions Precedent"), the persons who are

invited to subscribe to the Debentures shall, subject to satisfaction of the
Conditions Precedent, subscribe to the Debentures mentioned in the
relevant Information Memorandum by paying the Face Value of the
Debentures during the issue period, as identified in the relevant Information
Memorandum, by crediting the funds to the Designated Account.

Upon the first Tranche of Debentures having been issued, all subsequent
Tranches of the Debentures shall compulsorily be offered to the holders of
Debentures, which have already been issued.

5.1

5. TERMS AND CONDITIONS OF THE DEBENTURES

Ranking

The Debentures issued under these presents in a single Tranche, shall rank pari
passu inter se without any preference or priority of one over the other or others of
them.

Redemption

The Debentures shall be redeemed (in part or in full) in accordanoe with the
provisions of Section 7 of this Deed.

Retux"¡ns

(a) At the time of rcdemption of the Debenture Amount, ûr any part thereof, the
lssuer shall, pay to the Ðcbenturc Flolders, the hdinimum ï{eturn, provídcd
however that if the Ðebenture .Amount, or any part thereof is being
redeemed prior to the expiry of the applicable Lock-in Period, then the
Lock-in Returns shall be payable by the Issuer.

(b) The Minimum Return and the Lock-in Returns shall be calculated on an
XIRR basis.

Ðefaulf Interest

(b)

5.2

5.4

(a)

(b)

Upon the occurrence of an Event of Default, Default Interest shall be
payable by the Issuer immediately.

The Issuer acknowledges that interest, default amounts including but not
limited to the Default Interest, are reasonable and that they represent
genuine pre-estimates of the loss incurred by the Debenture Holders in the
event of non-payment by the Issuer.

\ì\1" tli¿¡-, ¡!r-:
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(c) The Issuer acknowledges that the Debentures being issued under this Deed,
are for a commercial transaction and waives any defences available under
usury, money lending or other laws relating to the charging of interest.

5.5 Taxation

(a) All payments to be made by the Issuer to the Debenture Holders under the
Transaction Documents shall be made free and clear of and without any
deduction or withholding for or on account of Tax on payments made or to
be made to the Debenture Holders save and except for any tax on income of
the Debenture Holder (a'oTax Deduction") unless the Issuer is required to
make a Tax Deduction by Applicable Law.

The Issuer shall promptly upon becoming aware that it must make a Tax
Deduction (or that there is any change in the rate or the basis of a Tax
Deduction) notify the Debenture Trustee accordingly, and shall make that
Tax Deduction and any payment required in connection with that Tax
Deduction within the time allowed and in the minimum amount required by
Applicable Law.

Within 30 (thirty) days of making either aTax Deduction or any payment
required in connection with that Tax Deduction, the Issuer shall deliver to
the Dcbenture Holders such payment evidence, including any tax
withholding or tax deduction certificates in respect of such withholding or
deduetion, as is satisfaetory to the Dcbenturc Holders that the Tax
l)eeluetion has been made or (as applieable) any aBpropriate payment paieÌ

to the relevant taxing authority.

(b)

(c)

F orxm oË ÐehexrÉn¡nes

(a) The Issuer has made anangements with the Depositories for the issue of
Debentures in dematerialised form. The Debenture Holders will hold the
Debentures in dematerialised form and deal with the same in accordance
with the provisions of the Depositories Act, 1996 andthe rules thereunder as

notified by the Depositories from time to time.

(b) If such rematerialisation is required uncler Applicable Law, Debenture
Holder may rcmaterialise its Debentures at the actual cost and expense of
the Issuer at any time after allotment, in accordance with the provisions of
the Depositories Act, 1996 and the Rules thereunder as notified by the
Depositories from time to time.

Rating of Debentures

The Issuer shall ensure that the Debentures are rated by the Rating Agency and the
Debentures are assigned a minimum rating of 'BB(SO)'. The Issuer shall ensure
that the Debentures continue to remain rated until the Debentures are redeemed in

3.6
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5.8

terms hereof. All expenses in relation to such rating of the Debentures shall be

bome and paid by the Issuer.

The Issuer agrees that the credit rating shall be reviewed on an annual basis, by the
Rating Agency and any revision in rating shall be promptly intimated to the
Debenture Trustee and the Debenture Holders.

Listing

The Debentures are being currently issued as unlisted Debentures. However, the
Issuer shall ensure that the Debentures under each Tranche are listed on BSE within
a maximum period of 30 (thirty) days from the Deemed Date of Allotment of the
said Tranche and all the Debentures under the said Tranche continue to be listed on
the BSE until the Final Settlement Date.

Transfer of Debentures

(a) The Debentures shall be freely transferable by the Debenture Holders
without obtaining permission from the Obligors or any other restrictions
whatsoever to any Person, other than: (i) any Competitor; and (ii) any of the
Persons identified in Schedule X herein, and in accordance with the
procedure for transfer of dematerialised securities under the Depositories
Act, 1996, Securities and Exchange Board of India (Depositories and
Participants) Regulations, 1996, rules notified by the
Depositories/depository participant from time to time and other Applicable
Laws aneJ rules notifieeJ in respeet thereof; provid-eel however that any tim,e
after: (i) the expiry of thc RûFû Exereise Ferioei (as defineei in the ROFCi
Agroement), in the cvent that no *ffer has been made for purehasc cf the
Renew Flcdged Sharcs or the Fledge Shares 1 (as thc rase may be) in tenrrs
of the Inter-se Agreement; or (ii) the R.OFO Sale Price (as defined in the
Inter-se Agreement) quoted by the ISA ROFO Holders (as defined in the
Inter-se Agreement) in terms of the Inter-se Agreement, is not suffrcient to
redeem the Outstandings; or (iii) the ISA ROFO Holders (as defined in the
Inter-se Agreement) having issued the ROFO Exercise Notice (as defined in
the Inter-se Agreement) the shareholders of Renew Power fail to purchase
the Renew Pledged Shares or the Pledge Shares 1 in terms of the Inter-se
Agreement, the Debentures shall be freely transferrable to any Person,
including to any Competitor but excluding any of the Persons identified in
Schedule X herein.

The Debenture Holders may assign, transfer or novate all or part of their
rights and obligations in relation to the Debentures without the permission
of the Obligors; provided that such rights and obligations may not be
assigned or transferred to (i) a Competitor unless such transfer is in
accordance with Section 5.9(a) above; or to (ii) any of the Persons identified
in Schedule X herein.

5.9

(b)
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(c) The Issuer is not permitted to transfer their obligations under the Debentures
or the Transaction Documents.

5.10 Allotment

The subscription to any Debentures offered under any Tranche by the Issuer, by the
Debenture Holders shall be on the date on which the Face Value of such Debenture
is credited into the Designated Account, being the deemed date of allotment for the
Debentures being issued under the said Tranche (each such date is hereinafter
referred to as the "Deemed Date of Allotment").

5.11 Avoidance of Payments

Notwithstanding that the Issuer may have paid all amounts in respect of the
Debentures andlor any discharge, release or settlement from time to time, if any
security, disposition or payment granted or made to the Debenture Holder in respect
of the Debentures is avoided or set aside or ordered to be surrendered, paid away,
refunded or reduced by virtue of any Applicable Law relating to bankruptcy,
insolvency, liquidation, winding-up, industrial sickness, composition or
arrangement for the time being or from time to time in force or for any other reason,
the amount so avoided, set aside, ordered to be surrendered, paid away, refunded,
reduced or shared shall not be considered to have been paid and the Debenture
Trustee, on behalf of the Debenture Holder, shall be entitled thereafter to enforce
these presents as if no such diseharge, release or settlement had occurred.

5,Í2 Cors{Ìiûioms Fneeealeuat amq$ Cr¡rediúior¡s Supå¡sea¡ruexrt

(a) The relevant conel-itic¡ns preeeel-ent set out in Farf .4 anef Fart B *f Scüaed¿x{e F

should be satisfied by the Issuer to the satisfaetion of eaoh prospeetive
Ðebenture Holder on or prior to the issuance of the Information
Memorandum for the Debentures.

(b) The Issuer shall, to the satisfaction of the Debenture Trustee, fulf,rll the
conditions subsequent as set out in Part C of Schedulc I within the time
period specified therein.

Closing Actions

The Issuer shall on each Deemed Date of Allotment issue to the relevant
Debenture Holders, letter(s) of allotment for the relevant Debentures.

SECURITY CONDITIONS

All Debenture Payments and Outstandings shall be, inter alia, secured by the
following (collectively, the "Security"):

(a) pledge overthe Pledged Shares; and

(o)

6"

6.1
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6.2

(b) Personal Guarantee.

Timelines for Creating and Perfecting Security

(a) The Security to be created over the Pledged Shares 1, the Pledged Shares 2
(save and except 28,700 number of Pledged Shares 2 which are currently in
physical form and is in the process of being converted to dematerialised
form) and the Personal Guarantee shall be created / issued as a condition
precedent to issuance of any Debentures and shall be completed prior to the
Tranche 1 Deemed Date of Allotment. The Pledgor 1 and the Pledgor 2,to
the extent they are body corporate's, shall file charge forms with the
applicable registrar of companies (being CHG-1 or CHG-9, as applicable)
for recording the pledge created over the Pledged Shares 1 and/or the
Pledged Shares 2 referred to above, as may be required, within the time limit
set out above, for creation ofthe pledge over the Pledged Shares 1 and the
Pledged Shares 2 referced to above.

(b) The Security to be created over the 28,700 number of Pledged Shares 2
which are currently in physical form and is in the process of being converted
to dematerialised form, shall be created in the manner set out below:

(i) The Obligors shall ensure that the said Pledged Shares 2 arc
dematerialised at the earliest, and in no event later than 3 (Three)
Business Days from the Tranche 1 Deemed Date of Allotment;

(ii) The Obligors shall thoreafter ensure that thc said Fledgcrl Shares 2

are pledge<f in favour of the Ï)etrenture Trustee, as security fbr the
cbligations cf the Issucr in relation to thc Ðebenturcs, at the earliesl
and in no er¡ent later than 5 (Five) Eusiness Ðays fbon'l the Tranohe I
Deemed Date of Allotment.

(e) 'l'he Security to be created over the Pledged Shares 3, shall be oreated in the
manner set out below:

(i) The Renew PPS shall be transferred by the Promoter to the Issuer as

a condition precedent to the issue of the Tranche 1 Debentures and
shall be fully paid up on the Tranche 1 Deemed Date of Allotment,
by the Issuer and pledged by the Issuer in favour of the Debenture
Trustee, within a maximum period of 4 (Four) Business Days from
the Tranche 1 Deemed date of Allotment.

(ii) The ESOP Shares Tranche 1, shall be transfened by the Promoter to
the Issuer and pledged by the Issuer in favour of the Debenture
Trustee, as a condition subsequent to the issuance of the Tranche 1

Debentures and shall be completed within a maximum period of 6
(Six) Business Days from the Tranche 1 Deemed date of Allotment.

3l
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(iii) The ESOP Shares Tranche 2, shall be transferred by the Promoter to
the Issuer and pledged by the Issuer in favour of the Debenture
Trustee, as a condition subsequent to the issuance of the Tranche 2
Debentures and shall be completed within a maximum period of 6
(Six) Business Days from the Tranche 2 Deemed date of Allotment.

(iv) The Pledgor 3 shall file appropriate forms with the applicable
registrar of companies (being CHG-I or CHG-9, as applicable) for
recording the pledge created over the Pledged Shares 3, within the
time limit set out above, for creation of the pledge over the Pledged
Shares 3.

(d) To ensure that the Designated Account and the monies lying to the credit
thereof is solely operated by the Debenture Trustee, the Issuer shall enter
into the Escrow Agreement with the Account Bank and the Debenture
Trustee, and shall ensure that the Debenture Trustee shall be solely entitled
(to the exclusion of the Issuer and all other Persons) to operate the
Designated Account, until the Final Settlement Date.

6.3 Fledge over Shares of R.enew Fower

6.3.1 The Pledged Shares 2, which are being pledged initially and the 38,16,794 (Thirty
Eight Lakh Sixteen Thousand Seven Hundred and Ninety Four) partly paid up
shares of Renew Power held by the Promoter, which are proposed to be transferred
to the Issuer and fully paid up and pledged by thc Issuer as part of the Pledgcd
Shares i comprise ^f, {he entirr sha¡eholding nf the Prlmoter, held directly cr
indireetly or through Affiliates, in Renew Power save and exeept fbr 100 (One
I-{undred) fully paid up equity shares vø}rie}r are eun"ently held by the Fromote¡." in
Renew Fower,.

6.3.2 It is agreed and understood that all shares of Renew Power, which are acquired by
the Promoter, whether directly or indirectly or through Aff,rliates, irrespective of
whether the Debenture Amount has been utilized for the said acquisition, save and
except for 100 (One Hundred) fully paid up equity shares which are currently held
by the Promoter in Renew Power, shall be pledged in favour of the Debenture
Trustee, as security for the obligations of the Issuer in relation to the Debentures.

6.3.3 The Issuer shall ensure that the aggregate number of Pledged Shares 2, which are
pledged pursuant to the terms of this Deed comprise of at least 88,82,053 (Eighty
Eight Lakh Eighty Two Thousand and Fifty Three) shares of Renew Power.

6.3.4 The Issuer shall ensure that the aggregate number of ESOP Shares Tranche 1,

which are pledged pursuant to the terms of this Deed comprise of at least
I,08,40,857 (One Crore and Eight Lakh Forty Thousand Eighty Hundred and Fifty
Seven) shares of Renew Power.

6.3.5 The Issuer shall ensure that the aggregate number of Reng'y PPS, which are pledged
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pursuant to the terms of this Deed comprise of at least 38,16,794 (Thirty Eight Lakh
Sixteen Thousand Seven Hundred and Ninety Four) shares of Renew Power.

6.3.6 The Issuer shall ensure that the aggregate number of ESOP Shares Tranche 2,
which are pledged pursuant to the terms of this Deed comprise of at least 27,50,000
(Twenty Seven Lakh Fifty Thousand) shares of Renew Power.

6.3.7 The Issuer shall ensure that the number of the Renew Pledged Shares, which form
part of the promoters' contribution at the time of f,rling of the DRHP or RHP with
SEBI, for the purposes of promoter lock-in stipulated under the SEBI regulations
governing IPOs, does not exceed 1,73,00,000 (One Crore and Seventy Three Lakh)
of the Renew Pledged Shares.

6.3.8 At the time of finalizing the DRHP, the Issuer shall ensure that that 'promoter
contribution' identif,red under the DRHP comply with the requirements stipulated
under Section 6.3.7 above and the DRHP is also in compliance with the requirement
set out under Section 6.3.10(b) herein, and the Issuer shall ensure that the relevant
portions of the DRHP reflecting the same has been shared with the Debenture
Holders and the Debenture Holders are satisfied with regard to the said compliance.
Upon ftnalization of the DRHP, the Issuer shall share, under the cover of a written
notice ("DRHP Notice"), the relevant extracts of the DRHP with the Debenture
Trustee and the Debenture Holders, for evidencing compliance with this Section
6.3.8. Upon receipt of the said DRHP Notice, the Debenture Holders shall confirm
to the Issuer whether the said extracts shared are satisfactory; provided however
that in the event that the Detrenture Holders have not rcsponded to the DRHP
\T^+:^^ ,,,;{I^' ,.1 ^C ( /Tl;",^\ D,,^;""^^^ rì-",- ^f ,.^^^:,,:*- +L^ ^-*^j\úLrt,L" vttirrill íì lnAXiTllü.lil ilefiOü ûl ) (l lvej ffi,is;lleSS irûy3 íJi ICCÇìi'ing i.iìU S¿Iíìç"

it shali bc deemed that the Debenturc Holders arc satisficd with the extraets
submitteei f"or evieieneing eomplianec with this Seetion 6.3.8.

6,3.9 V/ithout prejudice to the above, in the event of any corporate actions like stock split,
bonus issuance etc., all additional shares of Renew Power which are issued to the
Pledgor 2 and the Pledgor 3, which correspond to the Pledged Shares 2 andlor the
Pledged Shares 3, shall also be pledged as security for the Debentures.

6.3.10 At the time of filing the RHP for the IPO, the Debenture Holders shall release the
Pledged Shares 2 and the Pledged Shares 3, subject to the following conditions
being met:

(a) The Issuer is a partner in the Investment Firm and the Issuer holds at least
90% (Ninety Percent) of the ownership interest and voting rights in the
Investment Firm and can effectively, in terms of the partnership deed,
control and direct the management and affairs of the Investment Firm.
Subject to the same have been consented to by the Debenture Holders and
creation of appropriate security interests in favour of the Debenture Trustee,
as may be required in by the Debenture Trustee: (i) the interest in the
Investment Firm referred to above, may be owned by any other entity,
which is fully owned and controlled by the Promoter, directly or indirectly,
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whether as a partner or otherwise and can effectively, in terms of the
partnership deed, control and direct the management and affairs of the
Investment Firm; or (ii) the interests in the Investment Firm may be
restructured in any other manner, acceptable to the Debenture Holders.

(b) The RHP clearly records, in such form and manner as mutually agreed
between the Debenture Holders and the Issuer, the fact that a pledge exists
over shares of the Issuer, in favour of the Debenture Trustee, as security for
the obligations of the Issuer in relation to the Debentures, and accordingly
upon enforcement of the said pledge, the shares of Issuer (and indirectly the
shares of Renew Power held by the Issuer, whether directly or through the
Investment Firm) may be transfered to any Person identified by the
Debenture Trustee / Debenture Holders in accordance with this Agreement.

(c) The Security Providers make available such undertakings and security, as

has been mutually agreed, for providing interim security to the Debenture
Holders, until the Pledged Shares 2 andthe Pledged Shares 3 are pledged in
favour of the Debenture Trustee for the benefit of the Debenture Holders, as

security for the Debentures.

(d) There shall not be any changes with respect to the disclosures / declarations
made for covering the conditions set out in Section 6.3.7 and Section
6.3.10(b) above, between the DRHP and the RHP.

6.3.1I In the event that the Plcdged Shares 2 and the Pledgcd Shares 3, are releascd by the
Debenture Trustee. aeting on the instructions of the Debenture Holders. at the time
of filing of ihe RI{F for the IFû, the Issuer shall ensulethat:

(a) ln the event that the RHF is not filed with SEEI within 5 (Five) Eusiness
Days of the [t enew Pledged Shares, being released as aforesaid, the said
Renew Pledged Shares are, unless otherwise agreed to by the Debenture
Holders, repledged by the relevant Pledgors in favour of the Debenture
Trustee, as security for the Debentures;

(b) Jn the event that after the RHP is filed with SEBI, the shares of Renew
Power is not listed pursuant to the IPO within a maximum period of 31

(Thirty One) Business Days from the date of filing of the RHP with SEBI,
the Renew Pledged Shares are, unless otherwise agreed to by the Debenture
Holders, repledged by the relevant Pledgors in favour of the Debenture
Trustee, as security for the Debentures;

(c) In the event that the IPO has occurred, then within a maximum period of 1

(One) year from the IPO Date, or earlier if permiued under applicable SEBI
regulations, the Renew Power shares, which formed part of Pledged Shares
2 and Pledged Shares 3 and which do not form part of the promoters'
contribution at the time of filing of the DRHP or RHP, for the purposes of
promoter lock-in stipulated under the SEBI regulations governing IPOs, are



repledged by the relevant Pledgors in favour of the Debenture Trustee, as

security for the Debentures;

(d) In the event that the IPO has occurred, then within a maximum period of 3
(Three) years from the IPO Date, or earlier if permitted under applicable
SEBI regulations, the Renew Power shares which formed part of Pledged
Shares 2 and Pledged Shares 3 and which formed part of the promoters'
contribution at the time of filing of the DRHP or RHP, for the purposes of
promoter lock-in stipulated under the SEBI regulations goveming IPOs, are
repledged by the relevant Pledgors in favour of the Debenture Trustee, as

security for the Debentures.

6 .3 .12 In the event that the Issuer requires release of certain of the Renew Pledged Shares
for the purposes of acquisition of additional shares or for the purposes of part
prepaying the Debentures or for any fuither pu{pose, the Debenture Trustee may
release certain of the Renew Pledged Shares subject to: (i) the Debenture Holders
have consented to the same; and (ii) at least 2,38,00,000 (Two Crore Thirty Eight
Lakh) fully paid up equity shares of Renew Power continue to form part of the
Renew Power shares which are pledged as security for the Debentures; and (iii) of
the Renew Power shares, which continue to remain pledged as security for the
Debentures, at least 89,89,804 (Eighty Nine Lakh Eighty Nine Thousand Eight
Hundred and Four) fully paid up equity shares of Renew Power are shares which
are not required to be part of the 'promoters' contribution' for the purposes of IPO.
The Parties hereby agree and acknowledge the minimum number of balance fully
paid up equity shares of Renew Power eontinuc to form part of thc Renew Powcr
sharc: ","¡hieh :re pledged as :eeurit5' fcr thc Ðebcntlrres a: îet or:t in the elause
atrovc shall be rod.ueed flom time to time, in proportion to the prineipal value of the
tutstanciings that has been repaief.

6.3.13 It is clarified that, other than in the manner contemplated herein, i.e., release of the
Renew Pledged Shares at the time of filing of the RHP or release of the Renew
Pledged Shares in the manner contemplated under Section 6.3.12 above, the Renew
Pledged Shares, once pledged again in favour of the Debenture Trustee, as security
for the Debentures, shall not be released until the Final Settlement Date,

6.4 Continuing Security

(a) The security created over the Pledged Shares, shall, upon creation, be a first
ranking exclusive security interest created in favour of the Debenture
Trustee, for the benefit of the Debenture Holders.

(b) The Security is a continuing security and shall remain in full force and
effect, until the Final Settlement Date, subject to the release as set out in
Section 6.3.10 and Section 6.3.I2 above and the recreation of the pledge as

set out in Section 6.3.11above, notwithstanding any irregularity, invalidity,
frustration or other unenforceability of any obligations of the Issuer, the
insolvency or liquidation or any incapacity or change in the constitution or
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status of the Issuer, any intermediate settlement of account or any other
document or security or any present or future law or order of any
Govemment Authority (whether of right or in fact) purporting to reduce or
otherwise affect any of such obligations in each case, with the effect that the
Issuer's obligations under this Deed shall remain in full force and this Deed
shall be construed accordingly as if there were no such irregularity,
unenforceability, invalidity, law or order.

No failure to make, obtain or maintain in full force and effect any required
or necessary authorisation from any Govemment Authority shall release the
Issuer of performance by the Issuer of its obligations under or pursuant to
this Deed.

No other Charge

The Issuer shall not and shall ensure that the Security Providers shall not, except as

expressly permitted by this Deed, create or attempt to create any Security Interest
over the Secured Assets.

REDEIMPTÏON

7.L Redemption on Final Vtrafurity Date

7.1.1 Unless the Debentures are redeemed earlier, pursuant to Section 7.2 herein
(aceeleration of the Deloentures pursuant to exercise of the Early Redemption
ûption), Seetion 7.3 herein (aceeleration of the Debcntures pursuant to exercise of
thc Fut ûption), or Section E hereín (aceeleration cf the Ðebentures upon
oeeurrenee of any Eveni of Ðefault), thc ÐeTrenturcs shall be redeemcd by the
Issucr on the Final h4aturity Date.

7.1.2 For the purposes of redeeming the Debentures on the Final Maturity Date or
pursuant to the Debentures being accelerated upon the occurrence of any Event of
Default, the Issuer shall make payment of the following monies to the holders of the
Debentures:

(a) The Redemption Amount;

(b) Default Interest, if any;

(c) Any other monies due and payable by the Issuer to the Debenture Holders,
pursuant to the terms of the Transaction Documents.

7.2 Early Redemption Option

7.2.I Subject to the provisions of Applicable Law and the terms contained in this Section
7 .2, the Issuer shall be entitled to redeem the Debentures (in fuIl or in pa$ prior to
its stated maturity any time after the expiry of the Lock-in Period; ("Early
Redemption Option"), by providing the Debenture Holdors-with a written notice
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in this regard ("Early Redernption Notice"), at least 7 (Seven) Business Days prior
to the date on which the Issuer seeks to redeem the Debentures ("Early
Redemption Date").

7 .2.2 For the purposes of redeeming the Debentures on the Early Redemption Date, the
Issuer shall make payment of the following monies to the holders of the
Debentures:

(a) The Relevant Redemption Amount;

(b) In the event that the Tranche 1 Debentures are being redeemed prior to the
24th (Twenty Fourth) month from the Tranche 1 Deemed Date of Allotment,
a prepayment premium in respect of the Tranche 1 Debentures, being
redeemed pursuant to the exercise of the Early Redemption Option,
calculated at the rate of 0.5o/o (Zerc Decimal Point Five Percent) of the
Tranche i Debenture Amount, being redeemed pursuant to the exercise of
the Early Redemption Option. It is clarified that there shall be no
prepayment premium applicable for redemption of the Tranche 1

Debentures, pursuant to exercise of the Early Redemption Option, after: (i)
the 24th month from the Tranche 1 Deemed Date of Allotment; or (ii)
subject to the IPO having been completed, 15 (Fifteen) months from the
Tranche 1 Deemed Date of Allotment, if all of the ESOP Shares Tranche 1

and the Renew PPS, are not treated as part of the promoter's contribution for
the purposes of the IPO, and accordingly the lock-in applicable on the said
Rencw Pledged Shares is only a period of 1 (One) ycar from thc IFO Datc
/r¡r qrrnþ leqqor nerin.l 'l1 mâ\/ h. ne-'mitfc¡{ 'lprlcr fho qnnlieable SEBI
regulations); or (iii) the IPO Date, fbr 37,500 (Thirty Seven Thousand Five
tr{unelred) Ðebentures having a fae,e vaiue of r-lpto Rs. 37,5û,ûû,ûûû/-
(F{upees Thirty Seven Crorc and Fifty Lakh only) foruning part of the
Tranche 1 Debentures, subject to the Tranche 2 Debentures having been
issued by then.

(c) In the event that the Tranche 2 Debentures are being redeemed prior to the
24th (Twenty Fourth) month from the Tranche 2 Deemed Date of Allotment,
a prepayment premium in respect of the Tranche 2 Debentures, being
redeemed pursuant to the exercise of the Early Redemption Option,
calculated at the rate of 0.5%o (Zero Decimal Point Five Percent) of the
Tranche 2 Debenture Amount, being redeemed pursuant to the exercise of
the Early Redemption Option. It is clarified that there shall be no
prepayment premium applicable for redemption of the Tranche 2
Debentures, pursuant to exercise of the Early Redemption Option, after: (i)
the 24th month from the Tranche 2 Deemed Date of Allotment; or (ii) the
IPO Date.

(d) Default Interest, if any.

(e) Any other monies due and payable by the Issuer to the Debenture Holders,
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pursuant to the terms of the Transaction Documents.

7.2.3 Any Early Redemption Notice given by the Issuer under this Section shall be

irrevocable and, unless a contrary indication appears in this Deed, shall speci$ the

date or dates upon which the relevant redemption is to be made and the amount of
that redemption.

7 .2.4 It is clarif,red that if the Issuer proposes to redeem part of the Debentures, then all
such payments shall be made in multiples of such amounts which is sufficient to
redeem a cefiain number of Debentures (equal to a minimum of the number of
Debenture Holders, at the said time) in full (and no part redemption of a Debenture
shall be made) by payment of the redemption amounts pro rata among the
Debenture Holders and consequent redemption of equal proportion of Debentures
across all Debenture Holders.

7.2.5 The Issuer acknowledges that under Applicable Laws, if the Debentures are being
held by a foreign portfolio investor the Debentures cannot be redeemed prior to the
expiry of a period of 3 (three) years and accordingly for so long as the Debentures
are held by any foreign portfolio investor, the Issuer shall not be entitled to exercise
the Early Redemption Option with respect to any Debenture prior to the expiry of
the said period of 3 (three) years. Accordingly, if the Issuer is desirous of exercising
the Early Redemption Option prior to the expiry of 3 (three) years, the Issuer shall
first examine whether any of the holders of the Debentures at the said time are

foreign portfolio investors and only if the holders of the Debentures are not foreign
portfolio investors atthe said timc, shall the Issucr be entitled to exercise sueh Early
R-edemption Option.

7.2"6 Subjeet to the same being penr-ritted uneler ,,\pplicable Law, the Pron:roter shall be

entitled to purehase the Ðebentures from the Ðebenture F{olders, instead of t}re
Issuer redeeming the Debentures by exereising the Early Redemption Option,
subject to the transferring Debenture Holders receiving the same amounts from the
Promoter, as they would have received had the Issuer redeemed the Debentures
pursuant to exercising the Early Redemption Option.

7.3 Fut CIption

7 .3.I The Debenture Holders shall be entitled to require the Issuer to redeem, all or part,
of the Debentures held by the said Debenture Holders, at any time after the expiry
of 46 (Forty Six) months from the Tranche 1 Deemed Date of Allotment ("Put
0ption").

7 .3.2 For the purposes of exercising the Put Option, the Debenture Holders shall provide
the Issuer a written notice to this effect ("Put Option Notice") at least 15 (Fifteen)
Business.Days prior to the date on which the Debenture Holder intends to redeem
the Debentures ("Put Option Date").

7.3.3 Once the Put Option Notice is issued, the Issuer sh¿ll, the Put Option Date,
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compulsorily redeem the number of Debentures, identified in the Put Option Notice
("Identified Debentures"), or find an eligible investor for purchasing the Identified
Debentures, from the Debenture Holders who have issued the Put Option Notice, in
the manner set out below (through a block trade on the exchange where the
Debentures are listed):

(a) The Issuer shall, on the Put Option Date, transfer (or cause to be transferred)
to the Debenture Holders, the amount which would have been payable to the
Debenture Holders, if the Debentures were being redeemed at the said time
pursuant to exercise of the Early Redemption Option (collectively o'Put

Option Amount");

(b) The Debenture Holders shall, upon receipt of the Put Option Amount,
submit the Identified Debentures for redemption or transfer the Identified
Debentures to any eligible investor identified by the Issuer.

7.4 General Terms governÍng Redemption

7.4.1 Debentures redeemed fully, if any under this Deed, shall be oancelled forthwith and
will not be re-issued by the Issuer.

7.4.2 If any Redemption Date is not a Business Day, then the redemption shall be
completed on the Business Day immediúely preceding such Redemption Date.

7.4.3 If at any time it becomes or will become unlawful or eontrary to any regulation in
any applicable jurisdiction for a Ðebenture Holder to exereise any of its rights as
contemplatcd by this lJeed, then the lssuer shall, upon neitifieation fïoin ihe
Debenture Trustee (aeting on the instructions of sueh Debenture Holder)
mandatorily redeem all the outstanding Debentures hcld by sueh Ðebenture Holder,
by paying the Redemption Amount immediately a1Ìer the Debenture Trustee has
notified the Issuer or, if earlier, the date specified by the Debenture Holder in the
notice delivered to the Debenture Trustee (being no earlier than the last day of any
applicable grace period permitted by Applicable Law). For the avoidance of doubt
it is clariflred that in such an event payment of Look-in Retums or any prepayment
penalty, will not be applicable.

7.4.4 Redemption of the Debentures will be in accordanco with: (i) Applicable Law, and
(ii) the provisions of this Deed.

7.5 Appropriation

7 .5.I Any amounts paid by the Issuer under this Deed shall be appropriated by Debenture
Holders towards such dues in the following order viz.:

(a) firstly, in or towards payment of any fees, costs and expenses of the
Debenture Holders and the Debenture Trustee due but unpaid under the
Transaction Documents;
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(b) secondly, in or towards payment of any accrued Default Interest;

(c) thirdly, in or towards payment proportionately towards any outstanding
Redemption Amounts due under this Deed.

7.5.2 Notwithstanding anything contained in this Section':.,5, the Debenture Holders
may, upon the occurrence and during the continuance of an Event of Default, in
their absolute discretion, appropriate in any manner such payment towards the dues,
if any, payable by the Issuer in respect of any Transaction Document.

7 .5.3 Upon payments made in relation to any Debentures as per the provisions of this
Deed and after appropriation of the payments in accordance with the terms of
Section 7.5.1 herein, if the amount paid is less than the total Outstanding, the
principal amount of the Debentures shall be reduced.pro rata on and from the date
of such payment. Upon such redemption, the Issuer shall continue to remain
obliged to make all payments in respect of all the Outstandings until the Final
Settlement Date in accordance with the Transaction Documents.

8. EVENTS OF DEFAUI,T

Ðvents of Default

The occurrence of any of the events specified below shall constitute events of
default (the "Ðvenús of Ðef'ault").

(a) Non Payment

F'aiiurc of the Issuer to make any paymcnts, when due, of any arnounts uneler
the Transaetion Ðosuments or reeleerrr the Ðcbenturés cln or prior to the
Final Maturity Date.

Breach of covenants and undertakings

Breach of any covenant, undertaking, condition or any other obligation by
any obligor / security Provider under the Transaction Documents, which if
capable of being cured, has not been cured by the relevant Person within a
maximum period of 10 (Ten) Business Days from the date on which such
breach has occurred.

Misrepresentation

Any representation, warranty or statement in any Transaction Documents or
any other document delivered by or on behalf of that obligor/ Security
Provider under or in connection with any Transaction Document is or
proves to have been incorrect or misleading in any respect.

Cross default

(b)

(c)
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(e)

An event of default, howsoever described, occurs and is subsisting under
any agreement or document relating to any Financial Indebtedness of the
Obligor / Security Providers, or declaration of any such Financial
Indebtedness of the Obligors i Security Providers due and payable prior to
its specified maturity or invoke any security interest created to secure such
Financial Indebtedness.

Any creditor of Renew Power (or any of its subsidiaries), declares a
payment default (as evidenced by a notice or by a demand for acceleration
of payments or by any enforcement or recovery proceedings initiated by the
said creditor) in relation to any Financial Indebtedness of Renew Power (or
any of its subsidiaries), which payment default is not remedied within the
time period provided for under the relevant documents pertaining to such
Financial Indebtedness or the notice issued in connection with the default,
as the case may be, and which results in the Potential EBITDA of Renew
Power (taken on a consolidated basis), declining by 20% (Twenty Percent).

Insolvency

Occurrence of any Insolvency Event with respect to any Obligor/ Security
Provider.

Any petition for the winding up of Renew Power, has been admitted before
a eourt or tribunal, and the same has not been appcaled by Renew Fower,
within thc time period provided under Applieable Law; provided however
upori the appeai referred to above either not being admitted or bcing deeided
against Renew Fower, the same shall eonstitute an Evcnt of Default.

Any petition for the winding up of the subsidiaries of Renew Fowcr, has
been admitted before a court or tribunal, and the same has not been appealed
by the relevant subsidiaries of Renew Power, within the time period
provided under Applicable Law, if the same results in a decline in the
Potential EBITDA of Renew Power (taken on a consolidated basis) by 20%
(Twenty Percent); provided however upon the appeal referred to above
either not being admitted or being decided against the subsidiaries referred
to above, the same shall constitute an Event of Default, if the same results in
a decline in the Potential EBIDTA of Renew Power (taken on a
consolidated basis) by 20% (Twenty Percent).

Clearances

Failure by the Issuer to obtain andlor maintain in full force and effect any
Authorisations required for it to carry on their respective businesses.

(Ð
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(e) Expropriation

Any Government Authority (including any political or administrative
sub-division thereof), agency, offrcial or entity takes or threatens any action:

(Ð for the nationalisation or dissolution of any obrigori security
Providers, or any action which deprives or threatens to deprive any
obligor/ Security Provider: (A) from conducting any of its business
or carrying out its operations in the manner it is being conducted or
carried out; or (B) of the use of all or a substantial part of its assets;
or

(iÐ to seize, nationalise, expropriate compulsorily acquire or confiscate
all or any of the shares of any obligor i Security provider or the
whole or any part of its assets.

Repudiation

Any obligor/ Security Provider repudiates a Transaction Document or
evidences an intention to repudiate a Transaction Document.

Material Adverse Affict

one or more events, conditions or circumstanoes whether related or not, has
ocourred which, in the opinion of the Debenture Trustee (aeting on thc
instruetions of thc Debenturc Holders), eould have a fulaterial Aeiverse'lìffenf on¡l if r1"^ .^;.1 ^',^*+ i- ^^^^L.l^- ^¡: ".^*-^^J" tt- .I ^ ../ n rur¡s rr LlrÇ roru uvçllL lù uc¿PdLrtÇ Ut tf"¡t-tuu,y, [Ilç tçiçV¿lllt fCl'SOll nAS
fbiled to rcmedy thc same within a maximum perieid of 10 (Ten) tsusiness
Ðays Í?orn the date of oeourreneç of sueh event.

Litigation

Any litigation, arbitration, investigative or administrative proceeding is
current, pending or threatened by issuance of a written notice against any
obligor/ security Provider, which is not stayed or dismissed within: (i) 7
(seven) days in the event that the proceedings are criminal in nature; or (ii)
within 30 (thirty) days for other proceedings, or an award or judgment has
been made in relation to such proceedings.

In relation to any litigation, arbitration or administrative proceedings
commenced against Renew Power (or any of its subsidiaries) a liability has
crystalized (by virtue of admission or pursuant to an order passed, which has
not been successfully challenged or appealed within the time period
permitted under Applicable Law) which exceeds Rs. 10,00,00,00,000/-
(Rupees One Thousand Crore only).

(h)

(Ð

ú)
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(k) Unenforceability, Illegality or Unlawfulness of the Transaction Documents

(Ð Any Transaction Document, is not, or ceases to be in full force and
effect or illegal or unenforceable or does not or ceases to create in
favour of the Debenture Trustee for the benefit of the Debenture
Holders the Security which it is expressed to create with the ranking
and priority it is expressed to have or if the Security is in jeopardy.

(iÐ It becomes unlawful for any Obligor / Security Providers to perform
any of its obligations under the Transaction Documents.

Judgments, Creditor's Process

If the Obligors / Security Providers fail to comply with or pay any sum due
from it under any final judgment or any order made or given by a court of
eompetent jurisdiction within the time provided under such judgment or
order.

C onstitutional do cuments

The memorandum and articles of association of the Issuer is amended in any
way other than in accordanee with the terms of the Transaction Documents.

Cessøtion of Business

Any Obligor/ Seeurity Frovider suspends or oeases (or threatens to suspcnd
or eease) to earry on all or a material parl of its buslness or ali or a material
part of any division or undertaking in its business.

Material Agreements

Any Material Agreement entered into by the Obligors is terminated (or a
notice of termination is received) or materially amended such that, in the
opinion of the Debenture Trustee (acting on the instructions of the
Debenture Holders), the ability of the Obligor to fulfil its obligations under
the Debenture Documents is adversely affected or the Security made
available for the Debentures is adversely affected.

Any Obligor defaults in relation to the performance of any obligation under
a Material Agreement such that, in the opinion of the Debenture Trustee
(acting on the instructions of the Debenture Holders), the ability of the
Obligor to fulfil its obligations under the Debenture Documents is adversely
affected or the Security made available for the Debentures is adversely
affected.

The Power Purchase Agreements ("PPA") entered into by Renew Power (or
any of its subsidiaries) has been terminated, which results in a decline in the

0)

(m)

(n)

(o.)
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Potential EBITDA of Renew Power (taken on a consolidated basis) by 20%
(Twenty Percent).

However, in such a situation a cure period of 6 (six) months will be
provided, within which the relevant company may enter into fresh PPAs
("New PPA") in respect of the projects where PPA has been terminated to
ensure that within the said period, pursuant to entry into the New PPA(s),
the Potential EBITDA decline of Renew Power (taken on a consolidated
basis) after taking into consideration the EBIDTA contribution that could
arise on the basis of the New PPA(s) is less than 20o/o of the EBIDTA of
Renew Power (taken on a consolidated basis), failing which the said event
shall be considered as an Event of Default.

(p) Immunity

Any Obligor/ Security Provider, either for itself or in relation to any of its
assets, is or becomes entitled to claim immunity from suit, execution,
attachment or other legal process.

(q) Change of Control

There is any Change in Control Event.

(t) Listing of Debentures

In the evcnt that the Debenturcs under any Tranehc" is not listed on ESE
within a maximum period of 30 (thirty) days from the relevant Ðeemed Ðate
of ,4llertment"

In the event that the Debentures post iisting, are dolisted from ESE.

The Parties agree and acknowledge in relation to the events of default set out above,
while calculating decline in potential EBITDA of Renew Power, the following shall
be considered:

(i) EBITDA shall be the consolidated trailing twelve months EBITDA
of Renew Power.

(ii) Potential EBITDA of the project or subsidiary shall be the estimated
basis P75 PLF of the said project multiplied by contracted or bidded
tarifï, as the case may be.

It is clarified that if the Potential EBITDA of any project is being considered, and
the said project was not functional for the whole or part of the previous year, then
while considering the EBITDA for the trailing twelve months, the EBITDA from
the said project for the full year shall be taken into consideration (on an estimated
basis P75 PLF of the said project multiplied by contracted or bidded tariff for the
period that it was not operational).
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8,2 Consequences of Event of Default

On and atany time after the occurrence of an Event of Default, which is continuing,
the Debenture Trustee shall (acting upon instructions of the Debenture Holders),
have the right to exercise the following options, in any combination or sequence
without any priority or preference between such options and without in any manner
affecting their entitlement to exercise any other right, during the continuation of any
previous action:

(a) declare that the Debentures shall automatically and without any further
action, become due for redemption at the Relevant Redemption Amount and
all other Debenture Payments and Outstandings be immediately due and
payable, whereupon they shall become immediately due and payable;

(b)

(c)

(d)

(e)

sue for creditors' process and/or exercise rights with respect to the Security
in accordance with the Transaction Documents andlor Applicable Law,
including for enforcement of the Security;

transfer all or part of the Secured Assets by private teaty or public auction,
subject to compliance with terms of the Inter-se Agreement;

impose such other terms and conditions as may be decided by the Debenture
Holders;

utilize all eashflows of the Issuer, generated from any sourec, for the
purposes of redccming the Ðebentures in aeeordanee with ihe terms of
Dced.

8.3

(Ð to enf'orec any Seeurity ereatcd pursuant to the 'Iransaetion Ðoeuments in
aceordance with the terms thereof as may bc set out therein, towards
repayment of the Outstandings;

(g) exercise such other rights as may be available to the Debenture Trustee
under the Transaction Documents or under Applicable Law including filing
of any winding up petition against the Issuer, if Debentures are not
redeemed in accordance with Section 8.2(a) above.

Upon the occurrence of an Event of Default which is continuing, the Issuer shall
undertake all actions necessary to ensure that the Debenture Trustee and/or the
Debenture Holders are able to exercise all their rights under the Transaction
Documents and under Applicable Laws, and shall undertake all necessary actions in
this regard to give effect to the rights of the Debenture Holders under this Deed.

For the avoidance of doubt, it is clarified that the Issuer shall continue to remain
obliged to make all payments towards all Outstanding, which have not been realised
by the Debenture Holders upon exercise of their rights under this Section I and the

8.4



8.5

Debenture Holders shall have all rights under the Transaction Documents and under
Applicable Law to recover all such Outstanding.

Participation of the Debenture Holders in SaIe Process

Upon enforcement of Security or exercise of rights under Section 8.2 above, the
Debenture Trustee shall exercise its rights set out in Section 8.2 above in the
manner set out under Applicable Law, which may include sale of the Secured
Assets by way of private arrangement or by way of an auction or any other manner
permitted under Applicable Law and the Transaction Documents. The Issuer
hereby agrees and acknowledges the following rights of the Debenture Holders in
case of a sale of any Secured Asset by way of any auction process:

(a) the Debenture Holders or their Affiliates shall have a right, exercisable at
their sole discretion to participate in such auction and purchase the Secured
Assets; and

(b) the Debenture Holders or their Affiliates shall have a right, exercisable at
their sole discretion, to purchase the Secured Assets proposed to be sold at
an auction, if no bids are received at such auction, at such value as
determined by an independent chartered accountancy firm, appointed by the
Debenture Trustee.

Notice of Ïlefaulf

trf any Event of Default has oeoumed, the Issucr shall have an obligation to forthwith
givc notiec thcrcof- to the þcbenture l'rustee in writing, speeifying the nature of
such Evcnt of Default anel the steps, if any, being taken to remedy it. In the cvcnt the
Ðebcnture 'I'rustcc or any Debenture Holder becomcs aware of'an Evcnt of Dcfault,
they shall have the right but not the o,biigation to notify thc Issuer of the samc"
Provided however that, failure to provide a notice of the Event of Default shall not
constitute a waiver or renunciation of the rights available to the Debenture Holders
or the Debenture Trustee.

R.eimbursement of Expenses

All expenses incurred by the Debenture Trustee in connection with:

(a) preservation of the Issuer's assets (whether then or thereafter existing); and

(b) enforcement against the Issuer and collection of amounts due under this
Deed,

shall be payable by the Issuer.

8.6
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8.8 Right to disclose/publish the names of the Issuer and its directors (as
applicable) as defaulters

(a) The Issuer acknowledges that as a pre-condition to the subscription of the
Debentures, the consent of the Issuer is required to make certain disclosures
in relation to the Security Providers in accordance with Applicable Law
including information and data relating to the Security Providers, the
Debentures, obligations assumed or to be assumed by the Security Providers
in relation thereto and default, if any, committed by the obligors in
discharge thereof. Accordingly, the Issuer hereby authorise, agree and give
consent to the disclosure by the Debenture Trustee and the Debenture
Holders of all or any such:

(Ð information and data relating to any Security Providers and/or their
directors andlor their promoters;

(ii) the information or data relating to the Debentures and the Security
Providers's obligations in relation to the Debentures; and

(iiÐ default, if any, committed by the Security Providers in discharge of
such obligation,

as the Debenture Trustee/Debenture Holders are required under Applicable
Law, to disclose and furnish to CIBIL and any other agency authorised in
this behalf by RBI or any other regulatory authority.

(b) Tlie Issuer iuither deciare Liwuthe information and data firrnished by any
Seeurity Frovider to the Debenture Trustee under or in reiation to any
'Iransaetion Documcnt is/shall be true anel eorreet and furthcr undertakes
and declares that:

(Ð CIBIL and any other agency so authorised may use, process the said
information and data disclosed by the Debenture Trustee or the
Debenture Holders in the manner as deemed fit by them; and

(ii) CIBIL and any other agency so authorised may fumish for
consideration, the processed information and data or proclncts
thereof prepared by them to banks lfinancial institutions and other
credit grantors or registered users, as may be specified by the RBI in
this behalf.

SURRENDER. OF DEBENTURES FOR. PAYMENT

Forpaymentto the Debenture Holders in fulIdischarge ofthe Relevant Redemption
Amount due upon their Debentures, the Debentures would have to be surrendered
in the form and manner advised to the Debenture Holders by the Issuer. Debentures
shall on the Final Settlement Date be cancelled by the Issuer.

9.
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10. DEBENTURES FREE FROM EQUITIES

The Debenture Holders will be entitled to their Debentures free from equities or
cross claims by the Issuer against the original or any intermediate holders thereof.

11. NOMINEE DIRECTOR

The Debenture Trustee shall at any time after the occurrence of an Event of Default
and until the Final Settlement Date (including upon the occurrence and continuance
of an Event of Default), have the power to appoint a nominee director on the Board
on the terms set out in Schedule II. The Issuer acknowledges such right of the
Debenture Trustee and consents to take all corporate action to effectuate such right
(including, without limitation, amending the Memorandum and Articles).

12, REGISTER OF DEBENTURE HOLDERS

The Register of Debenture Holders containing necessary particulars shall be

maintained by the Issuer at its registered office or any other place so permitted by
Applicable Law or a similar record as prescribed in relation to securities issued in
dematerialised form shall be maintained by obtaining a download of the record
maintained from the Depositories prior to the Record Date. The Debenture Trustee,
the Debenture Holders or any other Person shall, as provided under the Companies
Ae;t, 2013 , be cntitled to inspect the said Register or record and to take copies of or
extraets from the same during usual business hours. No transfer will be registere<l
during 3 (three) Eusiness Days immediately prceeding eaeh of the days fixed for
arry ¡iayinetrt"

'fhe lssuer shall request the Depository ane$ Ilebenture Trustee, as the ease may be,

to pr<lvide a List of Bcnefieial ûwner(s) showing (a) the name and address and thc
oecupation, if any, of eaeh holder, (b) the amount of the Debentures held by each
holder distinguishing each Debenture by its number and the amount paid or agreed
to be considered as paid on those Debentures, (e) the date on which each person was
entered in the list as a Debenture Holder, (d) the date on which any person ceased to
be a Debenture Holder, and (e) the subsequent transfers and changes of ownership
thereof, as at the end of I day prior to the Record Date. This shall be the list which
shall be consiclerecl for payment of the Agreecl Retum, repayment of the prineipal
amount and all other amounts due and payable in relation to the Debentures.

13. REPRESENTATIONSANDWARRANTIES

13.1 The representations, warranties and covenants made in this Section 13 are made as

of the date hereof and as of each date until the Final Settlement Date. The Issuer

acknowledges and accepts that the Debenture Trustee has agreed to enter into this
Deed and the Debenture Holders have agreed to subscribe to the Debentures on the
basis of, and in full reliance on the representations and warranties made herein.
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13.2 The Issuer hereby declares, represents and warrants that each of the representations,
warranties and statements contained in Schedule III are correct as on the date of
this Deed and as on each date until the Final Settlement Date.

14. AF'FIRMATIVECOVE,NANTS

The Issuer hereby covenants with the Debenture Trustee that they wilt and shall, at
all times until the Final Settlement Date, ensure and be (wherever applicable) in
compliance with the following covenants:

l4.l AffTrmativeCovenants

I4.Ll Corporate covenants

The Issuer shall diligently preserve its corporate existence and status and all rights,
contracts, privileges and concessions now held or hereafter acquired by it in the
conduct of its business and it will comply with Applicable Law and shall engage in
business which is permitted by its Memorandum and Articles.

The Issuer will not do or voluntarily suffer or permit to be done any act or thing
whereby its right to transact its business might or could be terminated or whereby
payment of the Relevant Redemption Amount, Default Interest (where applicable)
or any other amounts under the Debentures is likely to be hindered or delayed.

14.1"2 Authorisations

?hc Issuer shall:

(a) obtain, eomply with and do all that is neocssary to maintain in full foree and
effcet ail neecssary,{uthorisations; and

(b) supply, upon request by the Debenture Holders / Debenture Trustee, by way
of a notice to provide the same within a reasonable time period, eertifîed
copies to the of Debenture Trustee of all necessary Authorisations:

(i) required to enable it to perform its obligations under the Transaction
Documents;

(iÐ to ensure the legality, validity, enforceability or admissibility of the
Transaction Documents in evidence in India; and

(iiÐ enable it to carry on its business as it is being conducted from time to
time.

14.1.3 Compliance with Applicable Law

The Issuer shall comply with Applicable Law, Authorisations and any other
material approvals, licenses, permissions obtained by it.
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14.L4 Transaction Documents

(a) The Obligors shall comply in
Transaction Documents.

all respects with the provisions of the

(b) The Obligors shall ensure that the Security created pursuant to each
Transaction Document shall have the ranking it is expressed to have and
that each of the Transaction Documents is maintain"¿ in full force and
effect.

(c) The Issuer covenants that there are no agreements or instruments, which
have been executed by any Obligor which have the effect of amending or
modifying the Transaction Documents.

(d) The Obligors shall ensure that the validity and enforceability of the Security
is maintained and shall take all steps necessary, including executing fufthe;
documents, for this purpose.

14.1.5 Issue Proceeds

The Issuer shall use the proceeds of the issue of the Debentures, as set out in Section
3.6 herein.

14.L.6 Maintenance of Books. Seeured Assets

The Issuer shall proeure that thc Sceurity Froviders shall:

(a) maintain and keep in proper order, repair and in good eondition thc Seeured
Assets an<1 its other assets neoessary or desirable in the eonduet of its
business. In ease the Seeurity Providers fails to keep in proper order, repair
and in good condition the Secured Assets or its other ássets, then the
Debenture Trustee may, but shall not be bound to maintain in proper order
or repair or in good condition the Secured Assets at the cost and expense of
the Obligors;

(b) keep all Secured Assets and all sale realisations (if permitted), other monies
received by the Security Providers thereof and all documents subject to the
Security Interest;

(c) keep the assets under the security Documents distinguishable, and shall
hold them as the exclusive property of the Debenture Trustee specifically
appropriated to this security and shall deal with them only under thê
directions of the Debenture Trustee/ Debenture Holders or as provided
under the Transaction Documents and the Security providers ihall not
create any Security Interest upon or over the same nor suffer any such
Security Interest or any attachment or distress to affect the same nor do or
allow anything that may prejudice this security, other than as expressly
permitted under this Deed;rmlüeo unoer
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(e)

keep books of account (if applicable) as required by the Companies Act,
2013 and in accordance with Accounting Standards and applicable
accounting practices, and therein make true and proper entries of all
dealings and transactions of and in relation to the Secured Assets and the
business of the Security Providers and maintain all records (books of
account, registers and other documents) in the manner required under
Applicable Law;

forthwith give notice in writing to the Debenture Trustee of commencement
of any proceedings directly affecting the Secured Assets initiated by any
Government Authority or competent court;

pay all stamp duty (including any additional stamp duty), other duties,
taxes, charges and penalties, if and when the Security Providers may be
required to pay, according to the laws for the time being in force in the State
in which its properties are situated or otherwise, and in the event of the
Security Providers failing to pay such stamp duty, other duties, taxes and
penalties as aforesaid, the Debenture Trustee will be at liberty, but shall not
be bound, to pay the same and the Obligors shall reimburse the same to the
Debenture Trustee on demand with interest thereon at the Default Rate.

14.1.7 Other

Thc Issuer shall:

(a) onsure that the Issuer is lit-ri elassif,reel as ¿ n*ir*l¡ankiitg finaneial oori¡rany at
any point of time; and

(b) promptly and expeditiously attend tci and redress the gricvanecs, if any, of
the Debenture Holders. The Issuer further undertakes that it shall promptly
comply with the suggestions and directions that may be given in this regard,
from time to time, by the Debenture Trustee and shall advise the Debenture
Trustee periodically of such compliance.

(c) The Issuer shall ensure that constitute a stakeholders relationship
committee, in terms of the SEBI (Listing Obligations and Disclosure
Requirements 2015), to look into the mechanism of redressal of grievances
of the Debenture Holders.

14.1.8 Indemnity

(a) The Obligors shall reimburse all costs, expenses and fees incurred by the
Debenture Holders, the Debenture Trustee or any Receiver, Nominee
Director, attorney, manager, agent, expert or other Person appointed by the
Debenture Trustee for all or any of the purposes mentioned in these presents

in accordance with the Transaction Documents immediately on receipt of a
notice of demand from them in this behalf and all such sums shall carry

(d)

(Ð
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interest at the Default Rate as prevailing from time to time as from the date
when the same shall have been advanced, paid or become payable or due,
and if any sum payable under these presents shall be paid Uy túe Debenture
Trustee, the Obligors shall, forthwith on demand, reimburse the same to the
Debenlure Trustee and until payment or reimbursement of all such sums,
the same shall be a charge upon the Secured Assets in priority to the charge
securing the Debentures.

(b) The Obligors shall indemniff and within 2 (two) Business Days of demand,
pay each of the Debenture Holders and Debenture Trustee, each officer,
director, employee, agent, successors, assigns, advisor, representative and
Affiliate of the Debenture Trustee and the Debenture Hòlders (each, ano'rndemnified Parfy") from and against any and all claims, àu*ug.r,
losses, liabilities, costs and expenses (including, without limitation, fees and
disbursements of legal counsel reasonably incurred, but without any double
recovery between the Debenture Holders and the Debenture Trustée), joint
or several, that may be incurred by or asserted or awarded againsi any
Indemnif,red Party, in each case arising out of or in connection with or
relating to any investigation, litigation or proceeding or the preparation of
any defence with respect thereto, arising out of or in connêction with or
relating to the Transaction Documents, or the transactions contemplated by
the Transaction Documents whether or not such investigation, litigation or
proceeding is brought any shareholder or creditor of any of them, an
Indemnified Party or any other Person, but excluding any Losses arising as a
result of any wilful default, gross negligenee or fraud as finally dcteniined
by a courf of competent jurisdietion of the rclevant InclemnifieeJ- Party, as the
ease may be.

(e) V/ithout prejudiee to any other right availablc to the Ðetrenture Holders
under Applieable Law or conttact, the Obligors shall fiointly and severally
with the other Obligors) agree to indemni$r, defend and hold harmless (and
will, on demand, pay andsatisfu or obtain the releases of such Persons) each
Indemnified Party from and against all losses suffered or incurred,liabilities
(including statutory liabilities), actions, damages, proceedings, deficiencies,
demands, claims, actions, judgments or causes of action, awards,
assessments, taxes, costs or expenses (including, without limitation,
interest, penalties and attorneys' f-ees, expenses and loss) (,,Losses,')
(incurred directly, so long as no Event of Default is continuing, and all
Losses during the continuance of an Event of Default) based upon, arising
out of or in relation to or otherwise in respect of: (i) any inacõuracy in or
any breach of any representation and warranty, covenant, obligation or
agreement of the Obligors contained in the Transaction Documents; (ii)
failure or neglect on the part of the Obligors to fuIfiIl or perform any of its
obligations under the Transaction Documents; (iii) any tránsactions énþred
into between the Issuer with any related party; and (iv) any fraudulent acts
of the Obligors.
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I4.1.9 Inspection

The Issuer shall, at reasonable times, at reasonable intervals and upon reasonable
notice by the Debenture Holders/Debenture Trustee of at least 3 (three) days
provide the Debenture Holders / Debenture Trustee permit inspection of the
Secured Assets or its assets and business and books and records by the Debenture
Trustee, the Debenture Holders, their extemal advisers (as notified to the Issuer
by the Debenture Trustee from time to time) or nominees or agents or experts and
the Issuer shall bear all costs and expenses incurred in connection with such
inspection. The Debenture Trustee, the Debenture Holders, their external advisers
or nominees or agents shall have full access to all books and records of the Issuer,
and shall be entitled to review and copy those books and records at their sole
discretion and shall be entitled to consult with management of the Obligors.

14.1.10 Amendment of Memorandum and Articles

The Issuer shall, carry out any amendments to its Memorandum and Articles, if
required, to the satisfaction of the Debenture Trustee to give effect to any tems
and conditions of the Transaction Documents.

14.l.I1 Auditors

The Issuer shall at all times until the Final Settlement Date ensure that Statutory
Auditor continues as its auditors with any change to the its Statutory Auditors
being done in eompliance with the terms of this Deed.

14.f .fZ Related part)¡ transactions

(a) The Issuer shall cnsure that all rclatcd parly transaetions betwcen the lssucr
and its Affiliates, shall take place with prior consent of the Debenture
Trustee acting on the instructions of the Debenture Holders.

(b) The Issuer shall ensure that all other related party transactions entered into
by the Issuer shall be on an arm's length basis and beneficial to the Issuer
and is carried out in accordance with this Deed.

14.l.l3 Complianoe with Conclitions Subsequent

The Issuer shall ensure that all the conditions subsequent as listed in Part C of
Schedule I are complied with within the timeline specified in Schedule I.

l4.l.I4 Payment of Fees

On each Deemed Date of Allotment, the Issuer shall pay Fees to the Debenture
Holders, in respect of Tranche of Debentures being allotted on the said Deemed
Date of Allotment.

h ":-:i/. ....::
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l4.l.l5 Post dated cheques

The Issuer shall ensure that the post dated cheques handed over to the Debenture
Trustee, as a condition precedent, for the purposes of realizing payments due on
the Debentures, are valid at all points of time and the Issuer shall not do any act or
deed which shall result in the said post dated cheques being invalid, including but
not limited to, revoking or altering the authority granted to the Promoter to sign
the said postdated cheques on behalf of the Issuer.

14.I.16 Exercise of Tag-along Risht

In the event that GS Holdings is selling a substantial portion of the shareholding
held by it in Renew Power as on the date hereof, whether vide a single transaction
or through multiple transactions, the Obligors and the Pledgor 2 shall
compulsorily exercise the tag-along right referred to in Clause 29(i) of Schedule
IV herein, unless otherwise agreed to by the Debenture Holders, and utilize the
proceeds realized from the sale of the Renew Pledged Shares, which are sold
pursuant to exercise of the said tag-along right, for the purposes of redeeming the
Debentures. For the purposes of this clause, the Obligors and the Pledgor 2 shall
be deemed to have appointed the Debenture Trustee as its nominee, on an
irrevocable basis, for the purposes of exercising the said tag-along right. For the
purposes of this Clause, it is clarified that GS Holdings shall be deemed to be
selling a substantial portion of the shareholding held by it in Renew Power, if the
aggregate shareholding of GS Holdings in Renew Power will fall ta 50o/o (Fifty
Fereent) or below of the shareholding of GS Floldings in Renew Powcr, as on the
date hercofl whcthcr pursuant to a single transaotion or multiple transaetions ancl

onee the shareholding eif GS Holdings in Renew Fower has fallen below 50%
(Fifty Fereent) or below of thc shareholding of GS Floldings in ltenew Power, as

on the date hcreof any further sale by GS l{oldings would trigger this elause. It is
clarified that the number of Renew Pledged Shares, which the Obligors and the
Pledgor 2 will be entitled to tag along on any such sale by GS Holdings, pursuant
to this Clause, shall not exceed the number of Renew Pledged Shares, as is
required for redeeming the Debentures in full in terms of this Deed.

For the sake of abundant caution, it is clarified that the right of the Promoter to
exercise the proportionate tag-along right included in the Renew SIIA, shall
continue to exist in respect of any sale of shares in Renew Power by GS Holdings.

14.2 InformationCovenants

The Issuer shall:

14.2.I promptly inform the Debenture Trustee of:

(a) any event which constitutes an Event of Default or a Material Adverse
Effect, specifying the nature of such Event of Default or Material Adverse

'-ì1--....ì--,. .,-.ri
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Effect and any steps the Obligors have taken or proposes to take to remedy
the same; or

(b) any application for the winding up of the Issuer having been made or any
statutory notice of its winding up under the provisions of the Companies
Acf,20I3 or the Insolvency and Bankruptcy Code, having been received, or
other legal process intended to be f,rled or initiated againsi any Obligors and
affecting the title to the Obligor's properties or if a ieceiver is appointed of
any of its properties or business or undertaking; or

(c) any proposal by any Government Authority to acquire compulsorily any
Obligor or all or part of their assets.

14'2.2 promptly tlpon a request by the Debenture Trustee, the Issuer shall supply to the
Debenture Trustee a certificate signed by two of its directors or senior offiòeis on its
behalf certifying that no Event of Default is continuing (or if an Event of Default is
continuing, specifying the Event of Default and the it.pr, if any, being taken to
remedy it);

14'2.3 inform the Debenture Trustee of any change in its name or change in composition
of its Board;

14.2.4 inform the Debenture Trustee within 3 (Three) Business Days of becoming aware
of them, the details of any litigation, arbitration, administiative proceedìngs or
environmental proceeding which are eurrent, threatened as evidenced Uy u
eommunieation in writing or pending against any Obligor / Sccurity Froviders;
nrnrzirled hnr"r^"r^" +h^+ i-- n- î^* ^- tl-. Fì.. :Í-u!!*vu rruorvi\-r tr¡dr ir¡ rt-., id.r äS ifrU t"i'urilüaËr ls CunceflteCi oniy Lhe fOiiOWfng
proeeedings have to be disclosed: (i) proeeedings whieh are criminál in nature; and
(ii) proeeeelings relating to F'inaneial Indebtceiness of the Guarantor; and (iii) other
proecedings whieh eould have a finaneial impaet exeeeeiing Rs. 25,00,û0û/-
(Rupees'Iwenty Five Lakh only);

14'2.5 submit to the Debenture Trustee all documents dispatched by the Issuer to its
shareholders (or any class of them) and to any of their Ènders, generally at the same
time as they are dispatched, by registered post;

14.2'6 submit to the Debenture Trustee (commencing from the Financia.l year in which
this Deed is executed) in relation to the Issuer:

(a) certified true copies of duly audited annual consolidated and unconsolidated
accounts (including profit and loss statement, balance sheet and cashflow
statement) and the duly audited accounts for that Financial Year, for itself,
to the extent and, as and when made available to shareholders;

Each set of financial statements delivered by the Issuer pursuant to this sub-section:

rlir ìj ".:iia
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(a) shall be certif,red by a director as fairly representing its financial condition
as at the date on which those financial statements were drawn up; and

(b) shall be prepared using Accounting Standards.

14.2.7 provide to the Debenture Trustee such further information regarding the financial
condition, business and operations of the Obligors / Security Providers as the
Debenture Trustee may request, including any proposed material change in the
business or operation ofthe Issuer;

14.2.8 provide to the Debenture Trustee notice of any change in authorised signatories of
the Issuer in relation to the Transaction Documents signed by a director or company
secretary of the Issuer accompanied by specimen signatures of any new authorised
signatories;

14.2.9 fumish, upon the request of the Debenture Trustee such documentation and other
evidence as is reasonably requested by the Debenture Trustee (including on behalf
of any prospective new Debenture Holders) in order for such Debenture Holders or
any prospective new Debenture Holders to conduct any "know your customer" or
other similar procedures under Applicable Laws;

14.2.10 inform the Debenture Trustee of the occurrence of any Force Majeure Event;

14.2.I1 inform thc Debenture Trustee regarding any ehange in the sharoholding pattern of
R-enew Power; and

\4.2.12 provide the following information with respeet to Rcnew Power:

(a) Consoiidated fînancial statements of Renew Fowcr, ein a quarterly basis, in
such format as mutually agreed between the Company and the Debenture
Holders;

(b) Information on new projects undertaken by Renew Power and its
subsidiaries, including but not limited to capacity, tariff, counterparty for
the power purchase agreement, details of vendors and status of construction,
on a quarterly basis, in such format as mutually agreed between the Issuer
and the Debenture Holders; provided however that in the event that the

Debentures are transferred to any Competitor, the requirement to provide
the information set out in this sub-clause shall fall away.

(c) Monthly plant load factor (PLF) data for each of the projects undertaken by
Renew Power and its subsidiaries, on a quarterly basis, in such format as

mutually agreed between the Issuer and the Debenture Holders; provided
however that in the event that the Debentures are transferred to any
Competitor, the requirement to provide the information set out in this
sub-clause shall fall away.

(d) Information in relation to Renew Power and its regardr
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termination 9f *y poy:r purchase agreement, material litigations andnotice of default issued by any credito-rs, shall be made available to the' Debenture Holders, immediately upon the ocburrence of any of the eventsidentified above.

14.3 fnformation to Debenture Holders

The Debenture Trustee shall, immediately but in any event within 5 (five) BusinessDays upon receipt of all information and documents submitted by the Issuer underthis Section 14 or any other information covenants under the other TransactionDocuments, and otherwise pursuant to the terms of the Transaction Documents,forward all such information and documents to each of the Debenture Holders.

15. NEGATIVE COVENANTS

The Issuer hereby covenants with the Debenture Trustee and the Debenture Holdersthat until the Final Settlement Date, without the prior writt.r, upp.orrul of theDebenture Holders, the obligors shall not take any action set out in Schedule IVwithout prior writter .on."rriof the Debenture Horders.

16. II\CREASED COSTS

The Issuer shall, within 2 (two) Business Days of a demand by the DebentureTrustee, pay for the account of the Debenture Holder the amount of any costincuffed by that Debenture Holder as determined and notified by the DebentureHolder to the Debcnture Trustee, that would be or have been ineurråd or suffered bythe Detrenture Ilolder undei aty Tra-usaclion Doeurnent, as a rcsult of thcintroduetion of or any ehange in (or in the interpretation, administration orapplieation o$ any Apptieable Law or eomplianee wiih any apprieauie j-aw madeaÍtcr the 'franehe 1 Ðeemed Date of Allotmcnt, whieh ur* *unaåtorilf applieable tothe Debenture Holders in relation to the Debentures, but shall not inllu¿e any Taxpayable on the income (including any Relevant Redemption Amount) received bythe Debenture Holder.

17, ÐEEENTURE REÐEMPTIOT{ RESERVE

The Issuer hereby agrees and undertakes that it shall oreate a debenture redemption
reserve as per the provisions of the Companies Act,2013 or any guidelines issuedunder Applicable Laws as applicable ("Debenture Redemption Reserve,,), and ifduring the cur¡en-cy of these pìesents, any guidelines are formulated (or modified orrevised) by any Governmeni Authority 

-ha:ving 
authority under Appìicable Law inrespect of creation of Debenture Redemption Reserve applicable tå ine Debentures,

the Issuer shall duly abide by such guidelines and execute all such supplemental
letters, agreements and deeds of modlfications as Àay ue required by thebebenture
Holders or the Debenture Trustee and the Issuer shall submit to the Debenture
Trustee a certificate duly certified by its auditors certifying that the Issuer has
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transferred a suitable sum to the Debenture Redemption Reserve at the end of each
Financial Year.

18. LIMITATION OF LIABILITIES OF DEBENTURE TRUSTEE

In addition to the other powers conferred on the Debenture Trustee and provisions
for their protection and not by way of limitation or derogation of anything in these
presents contained or of any statute limiting the liability of the Debenture Trustee,
IT IS EXPRESSLY DECLARED as follows:

(a) the Debenture Trustee may, in relation to these presents, act on the opinion
or advice of or any information obtained from any solicitor, counsel,
advocate, valuer, surveyor, broker, auctioneer, qualified accountant or other
expert whether obtained by the Issuer or by the Debenture Trustee or
otherwise and subject to the provisions of Section 71 of the Companies Act,
2013, the Debenture Trustee shall not be responsible for any loss
occasioned by so acting and any such advice, opinion or information and the
Debenture Trustee or its attorney or a Receiver appointed by it shall not be
liable for acting on any such advice, opinion or information obtained or sent
by letter, telegram, cablegram, facsimile transmission or telephonic
message although the same shall contain some error or shall not be

authentic. The Debenture Trustee shall however be liable for all acts of
omission and commission on part of its employees;

the Debenture Trustee shall bc at liberty to aeeept a eertifioate signed by any
one of the dircetors on the Board of the Issuer as to any aet or mafrer prirna

.facie within the knowlcdge of thc Issuer as suffieient evidcnee thcreof and a
like certificatc that any property or assets æe in thc opinion of the direetor
so eertifying worth a particular sum or suitable for the Issuer's putpose or
business, as sufficient evidence that it is worth that sum or so suitable and a
like certificate to the effect that any particular dealing or transaction or step

or thing is in the opinion of the director so certifying expedient, as sufficient
evidence that it is expedient and the Debenture Trustee shall not be bound in
any such case to call for further evidence or be responsible for any loss that
may be occasioned by its failing to do so. However if the Debenture Trustee

has cause to believe of any errors and wrongful facts in any such certificate,
then the Debenture Trustee shall cause an independent verification thereof;

the Debenture Trustee may accept without inspection, inquiry or requisition
such title as the Security Providers may have to the Secured Assets and shall
not be bound or concerned to examine or inquire into or be liable for any
defect in or any insuffrciency in or of these presents or in or of the title to the
Secured Assets or any part thereof or the description thereof or anything
relating thereto and shall not be in anyway liable for accepting such title as

the Issuer has to the Secured Assets notwithstanding any defect which may
exist therein and objection can be made thereto and the Debenture Trustee

(b)

shall bei ise concemed to inqui ascertain that title

(c)

not be rn anywlse :t [:$SO9rtAlIt Ulilt äl
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(d)

documents that may be handed over to the Debenture Trustee constitute the
entirety of the title documents relating to the Secured Assets nor shall the
Debenture Trustee be responsible for any loss or damage occasioned by the
fact that all the title documents were not handed over to the Debenture
Trustee or are not in the possession of and held by the bebenture Trustee;

unless otherwise specifically provided, the Debenture Trustee shall not be
bound: (i) to give notice to any person of the execution hereof or to see to
the performance or observance of any of the obligations hereby imposed on
the Issuer; or (ii) in any way to interfere with the conduct of the Issuer's
business unless and until the Security hereby constituted or the rights under
the Debentures shall have become enforceable and the Debenture Trustee
shall have determined to enforce the same;

the Debenture Trustee shall be at liberty to keep these presents and all deeds
and other documents of title relating to any of the Secured Assets at its
registered office or elsewhere or if the Debenture Trustee so decides with
any bank or company whose business includes undertaking the safe custody
of documents or with any firm of advocates or solicitors and the Debenture
Trustee shall not be responsible for any loss incurred in connection with any
such deposit and the Debenture Trustee may pay all sums required to be
paid on account ofor in respect ofany such deposit;

the Debenture Trustee shall not be bound to take any steps to asoertain
whether any Event of Default has oceurred upon the oeeurrence of which
the Sccurit)'hereby constituted or the rights under the Ïlebentures bceon-lc
enforocable unless thc Debenturc Trustce has aetual knowledge of sueh
Event of Default. trn the event of the Ðebenture Trustee having knowledge
of eefiain faets which would eonsequently result in an Event of Default, the
Debenture Trustee shall immediately inform the same to the Debenture
Holders and declare an Event of Default upon the instructions of the
Debenture Holders;

save as herein otherwise expressly provided the Debenture Trustee shall, as
regards all trusts, powers, authorities and discretions hereby vested in the
Debenture Trustee, have absolute and unoontrolletl clis<;retion as to the
exercise thereof and to the mode and time of exercise in accordance with the
terms hereof and in the absence of fraud shall not be responsible for any
loss, costs, charges, expenses or inconvenience that may result from the
exercise or non-exercise thereof and in particular the Debenture Trustee
shall not be bound to act at the request or direction of the Debenture Holders
under any provisions of these presents unless sufficient monies shall have
been provided or provision to the satisfaction of the Debenture Trustee
made for providing the same and the Debenture Trustee is indemnified to its
satisfaction against all further costs, charges, expenses and liabilities which
may be incurred in complying with such request o¡ difectio4;

(e)

(Ð

(e)
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(h) with a view to facilitating any dealing under any provision of these presents
the Debenture Trustee shall have full power to consent (where such consent
is required) to a specified transaction or class of transactions conditionally
on the same conforming to specified conditions laid down or approved by
the Debenture Trustee;

(Ð the Debenture Trustée shall not be responsible for the monies paid by
applicants for the Debentures or be bound to see to the application thereof;

(t) the Debenture Trustee shall not be responsible for acting upon any
resolution purported to have been passed at any meeting of the Debenture
Holders in respect whereof minutes have been made and signed, even
though it may subsequently be found that there was some defect in the
constitution of the meeting or the passing of the resolution or that for any
reason the resolution was not valid or binding upon the Debenture Holders;

(k) without prejudice to the rights to indemnity by law given to the Debenture
Trustee, the Debenture Trustee shall, subject to the provisions of the
Companies Act, 2013 be entitled to be indemnified out of the Secured
Assets in respect of all liabilities, damages, actions, costs, charges and
expenses incurred by them in the execution or purported execution of the
powers and trusts thereof or of any powers, authorities or discretion vested
in them pursuant to these presents, including liabilities and expenses
consequent to any mistake, oversight, error ofjudgment or want of prudence
on the part of the Debenture Trustee or any such appointee and against all
actions, proceedings, costs, eiaims and demands in respeet of any matter or
thing done or on-litted in anywise reiating to the Seoured Assets, and the
Debenture Trustee may rctain anel pay out of any monies in its hands upon
the trust of these presents thc amount of any liabilities and expenscs
neoessary to ef.fbct such indemnity and aiso remuneration of the Debenture
Trustee as herein provided and the Debenture Trustee shall have a lien and
charge on the Secured Assets for all moneys payable to it under this Seetion
or otherwise howsoever arising out of or in connection with this Deed or the
issue of the Debentures;

(l) the Debenture Trustee shall have full power to determine all questions and
doubts arising in relation to any of the provisions hereof and every such
determination bonafide made (whether or not the same shall relate wholly
or partially to the acts or proceedings of the Debenture Trustee) shall be
conclusive and binding upon all persons interested hereunder;

provided that nothing contained in this Section shall exempt the Debenture Trustee
from or indemnify it against any liability for breach of trust nor any liability which
by virtue of any rule or Applicable Law would otherwise attach to it in respect of
any gross negligence, willful default, fraud or breach of trust which the Debenture
Trustee may be guilty of in relation to its duties nî,..g.*nur,, 

,.
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POWER OF DEBENTURE TRUSTEE TO DELEGATE/APPOINT
AGENTS

The Debenture Trustee may, in the execution and exercise of all or any of the trusts,
powers, authorities and discretions vested in them by these presents act by an
officer, agent, or delegate for the time being of the Debenture Trustee and the
Debenture Trustee may also, whenever they think it expedient, delegate by power
of attorney or otherwise to any such off,rcer, agent or person all or any of the trusts,
powers, authorities and discretions vested in them by these presents (including the
power to hold any title documents, and receipt of and payment of monies) and any
such delegation may be made upon such terms and conditions and subject to such
regulations, including power to sub-delegate, as the Debenture Trustee may think
fit subject to prior written consent from the Debenture Holders. Such agent, officer
or delegate shall be entitled to charge and be paid all usual professional and other
charges for business transacted and acts done by them in relation with the trusts
hereof and also their reasonable charges in addition to the expenses incurred by
them in connection with matters arising out of or in connection with these presents.

DEBENTUR,E TRUSTEE M.{V CONTR,A,CT \4/IT[I OELIGOR.S

Neither the Debenture Trustee nor any agent of the Debenture Trustee shall be

precluded from making any contractor entering into any arrangement or transaction
with the Obligors or with itself in the ordinary oourse of business of the Debenture
Trustee or which is not in eonneotion with the Debentures or the Transaction
Ðoeuments or fiom undertaking any banking, finaneial or ageney serviees for the
ûbligors or for itselt or trom underwriting or guaranteeing the subscríption of. or
placing or subseribing for or otherwise acquiring, holding or dealing with any ofthe
stoclcs or shares or dcbentures or debenture stoeks or any other seourities
whatsoever of the Issuer or in which thc Obligors may be interested either with or
without a commission or other remuneration or otherwise at any time entering into
any contract of loan or deposit or any other contract or arrangement or transaction
with the Obligors or being concemed or interested in any such contract or
arrangement or transaction which any other company or person not being a

debenture trustee of these presents would be entitled to enter into with the Obligors
and they shall not be in anyway liable to account either to the Obligors or to the
Debenture Holders for any profits made by them thereby or in comection therewith
and the Debenture Trustee or any agent of the Debenture Trustee shall also be
allowed to retain for their or his own benefit any customary share of brokerage, fee,
commission, interest, discount or other compensation or remuneration allowed to
them or him.

NO RELEASEÆXCLUSION OF PART PROPERTY FROM PUR.VIEW OF
SECURITY

The Debenture Trustee is not permitted to release / exclude a part of the Security
temporarily or perrnanently from the security created I to be created for the
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Debentures except with approval of all Debenture Holders or in accordance with
the terms of this Deed.

22. RESIGNATION AND REMOVAL OF DEBENTURE TRUSTEE

22.1 The Debenture Trustee hereof may resign at any time without assigningaîy reason
and without being responsible for any loss or costs occasioned by such resignation
provided that they shall have given at least I (one) month's previous notice in
writing to the Issuer in that behalf. Provided that any resignation by the Debenture
Trustee shall become effective after a successor Debenture Trustee has been
appointed in accordance with this Deed.

22.2 The Debenture Trustee may be removed by the Debenture Holders by an approval
obtained in accordance with the Transaction Documents. The Issuer shall appoint
such person or persons as may be nominated by the Debenture Holders in
accordance with the Transaction Documents as new Debenture Trustee hereof.

22.3 For the pu{poses aforesaid, forthwith upon receipt of the notice of resignation from
the Debenture Trustee for the time being hereof or on the occurrence of the vacancy
in the office of the Debenture Trustee, the Issuer shall convene a meeting of the
Debenture Holders or arrange to obtain the consent of the Debenture Holders. A
bociy corporate or a company which is registered under the Securities and Exchange
Board of India (Debenture Trustee) Regulations, 1993, as applicable from time to
time, may be appointed to be a Debenture Trustee hereof.

23" ÐEBM,NTË]RET'RKJST'ÐÐ'SRÐM{JNÐRATïÛN

23.1 The Debenture Trustee's remuneration shall be set out in the letter dated February
02" '2Û11 entered into between the Issuer and the Ïlcbenture Trustee flor this
prrpoce.

23.2 The Issuer shall pay to the Debenture Trustee alI legal, travelling and other costs,
charges and expenses incurred by them, their offrcers, employees, agents in
connection with execution of these presents including costs, charges and expenses
of and incidental to the approval and execution of the Transaction Documents and
will indemnify them against all actions, proceedings, costs, charges, expenses,
claims and demands whatsoever which may be brought or made against or incurred
by them in respect of any matter or thing done or omitted to be done without their
willful default in respect of or in relation to the Debentures.

24. MODIFICATIONS TO THESE PRESENTS

Any change or modif,rcation to the terms of the Debentures or this Deed shall
require approval by the Debenture Holders as set out in Schedule V and consent of
the Issuer in writing. Upon obtaining such approval, the Debenture Trustee and the
Issuer shall give effect to the same by executing necessary deed(s) supplemental to
these presents (as necessary). The Parties agree and acknowledge that they shall
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25.

comply with the provisions of Clause 3 of the Inter-se Agreement in relation to any
modifications to the terms of the Debentures or the Transaction Documents.

DISCLOSURE

The Debenture Holders and the Debenture Trustee are entitled to disclose any
information in relation to the Issuer, the Security Providers their directors or
promoters and the Debentures:

(a) which is publicly available, other than as a result of a breach by the
Debenture Holders or the Debenture Trustee of this Section;

(b)

(c)

(d)

(e)

in the course of any legal, arbitration or regulatory proceedings or
procedure;

if required to do so under any Applicable Law or regulation;

to a Government Authority or banking, taxation or other regulatory
authority;

to their professional advisers and any other person providing services to it
(including, without limitation, any provider oî administrative or settlement
services and external auditors), provided that suchperson is under a duty of
confidentiality, contractual or otherwise, to the Debenture Holders or the
Debenture Trustee;

to the head offiee, branehes, representativc offir:es, related cotporations or
Affiliate (to the extcnt they may necd to knorv) of the Debenture F{olders or
the Ðebenture Trustee (eaeh a "Reåafed Fænffi") and caeh Related Farty
shall be permitted to disclose information as if it weÍe a Party to this Deed;

to any Person permitted by the Issuer;

to the Issuer or Security Providers;

to any person for the pu{pose of obtaining a valuation in conneetion with a
transfèr, assignment or novation or participation in the Transaction
Documents, provided that such person is under a duty of confidentiality,
contractual or otherwise, to the Debenture Holders or the Debenture
Trustee; or

to anaffiliate or any potential transferee, assignee or participant:

(i) a copy of any Transaction Document; and

(ii) any information which that the Debenture Holders and/or the
Debenture Trustee has acquired under or in connection with any
Transaction Document,

(Ð

(e)

(h)

(i)

c)
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provided that such person is under a duty of conflrdentiality, contractual or
otherwise, to the Debenture Holders or the Debenture Trustee

This Section supersedes any previous confidentiality undertaking given by a Party
in connection with this Deed prior to it becoming a Party.

26, NOTICES

26.1 Communications in writing

Any communication to be made under or in connection with this Deed shall be
made in writing and, unless otherwise stated, may be made by fax or letter.

26.2 Addresses

The address, telephone number and fax number (and the department or officer, if
any, for whose attention the communication is to be made) of each Party for any
communication or document to be made or delivered under or in connection with
this Deed is that identified with its name below.

The address for service of the Issuer will be:

WISEryIORE ADVTSORV PRTV,ATE T-TNTITÐD

Address : 138, Ansal Chambers II, Ehikaji CamaPlace, South Delhi
1 10066

Fax }to : NA

Fhone No : +91 11- 467'722tt

Attention : Mr. Sumant Sinha

The address for service of the Debentune Trustee shall be:

AXIS TIT{JSTEE SERVICES T,IMITED

Address : Ground Floor, Axis House, Bombay Dyeing Mills Compound,
Pandurang Budhkar Marg, Worli, Mumbai - 400025

+9t 22 62260050t54

+91 22 4325 3000

Attention : Mr. Naveen Kumar, Assistant General Manager

Phone No.

Fax No

ATSL WAPL
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26.4

ä6"5

(a) Any communication or document made or delivered by the Debenture
Trustee to another Party under or in connection with this Deed will only be
effective:

(Ð if by way of fax, when received in legible form on a Business Day
during business hours; or

(iÐ if by way of letter, when it has been left at the relevant address or 2
(two) days after being deposited in the post postage prepaid in an
envelope addressed to it at that address; and

(iii) if a particular department or officer is specified as part of its address
details provided under Section 26.2, if addressed to that department
or officer.

(b) Any communication or document to be made or delivered to the Debenture
Trustee will be effective only when actually received by the Debenture
Trustee and then only if it is expressly marked for the attention of the
department or officer details of which have been provided in Section 26.2
above (or any substitute department or officer as the Debenture Trustee
shall specify for this purpose).

NotificatÍon of addness and fax number

Promptly upon receipt of notif,rcation of an address and fax number or change of
address or fax number pursuant to Section 26.2 ar ehanging its own address or fax
number, either nlarB, sþ¿i1 notify the other Farties.

Kcåiamae

(a) Any notice sent under this Section 26 ean be relied on by the reeipient if the
recipient reasonably believes the notice to be genuine and if it bears what
appears to be the signature (original or facsimile) of an authorised signatory
of the sender (in each case without the need for fuither enquiry or
confirmation).

(b) Each Party must take reasonable care to ensure that no forged, false or
unauthorised notices are sent to another Party.

26.6 English language

(a) Any notice given under or in connection with this Deed must be in English.

(b) All other documents provided under or in connection with this Deed must
be:

(i) in English; or
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27.

(iÐ If not in English, and if so required by the Debenture Trustee,
accompanied by a certified English translation and, in this case, the
English translation will prevail unless the document is a
constitutional, statutory or other official document.

FURTHER ASSURANCES

The Issuer shall, promptly upon receiving a request from the Debenture Trustee:

(a) execute such fuither writings and take all such further actions as may be
necessary for creating security on the terms of these presents over any assets
of the Security Providers as are intended to be secured or charged under
these presents; and

(b) otherwise execute all transfers, conveyances, assignments, assurances and
other instruments of security whatsoever and give all notices, orders,
instructions and directions whatsoever which the Debenture Trustee may
reasonably or by normal practice or by Applicable Law require, in relation
to the Secured Assets or in relation to the creation, perfection or
enforcement of security expressed to be created hereunder in accordance
with the terms of these presents.

The Issuer shall not be entitled to, nor shall it purport to, assign, transfer, charge or
otherwise deal with all or any of its/their rights and/or obligations under or in
rcspect of the Debentures or the Transaotion Documents, nor grant, deciare, ereate
<ir dispose of any right or interest in it, in whole or in part.

WAäVruR.

No åxmptried waiven" eln ånmpæinmemÉ.

No delay or omission of the Debenture Trustee in exercisingany right, power or
remedy accruing of the Debenture Trustee upon any default hereunder shall impair
any such right power or remedy or be construed to be a waiver thereof or any
acquiescence in such default, nor shall the action or inaction of the Debenture
Trustee in respect of any default or any acquiescence by it in any default affect or
impair any right, power or remedy of the Debenture Trustee in respect of any other
defaults nor shall any single or partial exercise of any such right, power or remedy
preclude any further exercise thereof or the exercise of any other right, power or
remedy. The rights and remedies of the Debenture Trustee herein provided are
cumulative and not exclusive of any rights or remedies provided by Applicable Law
or equity or in any of the other Transaction Documents, and the Debenture Trustee
may, in connection with the exercise of its powers, join or concur with any Person
in any transaction, scheme or arrangement whatsoever and the Issuer acknowledges
that the powers of the Debenture Trustee hereunder shall in no circumstances
whatsoever be suspended, waived or otherwise prejudiced by anything other than
an express waiver or variation in writing.

&{}
ac&"
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28.2 Express Waiver

A waiver or consent granted by the
effective only if given in writing and
for which it is given.

PROVISIONS SEVERABLE29.

Debenture Trustee under this Deed will be
then only in the instance and for the purpose

The Issuer shall pay all Taxes, fees, penalties or other charges payable on or
in connection with the valuation, due diligence exercise in connection with
the transactions contemplated herein, the execution, issue, delivery,
registration of this Deed and the Transaction Documents as well as stamp
duty and incidental charges for the Debentures or certificates issued to the
Debenture Holders and any document, act and registration performed
pursuant hereto, if and when required to pay the same according to this
Deed or Applicable Law, unless otherwise agreed between the Farties. If the
Tssuer lails to pay the 'faxes, fees, penaitles or other charges payable, then
the Debenture Trustee may (but is not obligated to) pay such amounts, on
behalf of the Issuer. Auy money paid by the DeLrenture Trustce as aforesaid,
shall constitute a part of the Ðebenture Payments. The Issuer undeftakes to
deliver to the Debenture Trustee originals of the receipts evidencing
payment of stamp duty and other charges in connection with the stamping
and registration of this Deed.

The Issuer hereby undertakes and agree that if due to any circumstances
whatsoever it fails to comply with sub-clause (a) above and the payments
are made by the Debenture Trustee, the Issuer shall reimburse the Debenture
Trustee (on behalf of itself and each of its officers, directors, employees,
agents and advisors) against such payments made by the Debenture Trustee
(including, without limitation, payment of any such stamp duty and any
penalties) and indemnify the Debenture Trustee against any and all losses,
liabilities, damages, costs and expenses (including, without limitation, fees
and expenses of counsel on a full indemnity basis) which the Debenture
Trustee may suffer andlor incur or which may arise as a consequence of the
non-performance by the Issuer of the undertaking contained in sub-clause
(a) above save and except for such losses, liabilities, damages which arise as

Every provision contained in this Deed shall be severable and distinct from every
other such provision and if at any time any one or more of such provisions is or
becomes invalid, illegal or unenforceable in any respect under any Applicable Law,
the validity, legality and enforceability of the remaining provisions hereof shall not
be in any way affected or impaired thereby.

COSTS AND EXPENSES

30.1 Stamp Dufy and other Fees

(a)

30.

(b)
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a result of any wilful default, fraud or gross negligence on the part of the
Debenture Trustee.

The Issuer hereby agrees that any breach or default in complying with all or
any of the aforesaid undertaking(s) shall constitute an Event of Default
under this Deed.

30.2 ReimbursementObligations

All costs, expenses, charges and fees paid or incurred by the Debenture Trustee in
terms of this Deed, shall be for the account of the Issuer and any such monies paid
by the Debenture Trustee will be repaid within 2 (two) days from the date of
demand. If the Issuer fail to make the payment within 2 (two) days of demand, all
such amounts payable by the Issuer under this Section 30.2 shall be paid together
with interest thereon at the Default Rate payable from the date the Debenture
Trustee makes demand therefore until reimbursed by the Issuer.

31. GOVERNING LA\ry

This Deed shall be governed by and construed in accordance with Indian law.

.TURISDICTION OF INDT^A.N COUR.TS

32"1 The Parties agree that the courts and tribunals in Delhi shall have exclusive
jurisdiction to settle any disputes which may arise out of or in eonnection with this
lleed. Any suit, action or proeeedings (together referrcd to as "Pnoceeelixags")
arising out of or in eonneotion with this l)eed, may be brought in oourts or the
tribunals of Ðellii and the Isst¡er irrevoeably submit to anel aeecpt f,or thernselves
and in respcet of thøir properties, generally and uneonditionally, the jurisdietion of
those courts or tribunals.

32.2 The Issuer imevocably waives any objection now or in future, to the laying of the
venue of any Proceedings in the courts and tribunals at Delhi and any claim that any
such Proceedings have been brought in an inconvenient forum and fuither
irrevocably agrees that ajudgment in any Proceedings brought in the courts and
tribunals at Delhi shall be conclusive and binding upon them and may be enforced
in the courts of any other jurisdiction, (subject to the laws of such jurisdiction) by a
suit upon such judgmenq a certified copy of which shall be conclusive evidence of
such judgment, or in any other manner provided by law.

32.3 Nothing contained in this Section 32, shall limit any right of the Debenture Trustee

to take Proceedings in any other court or tribunal of competent jurisdiction, nor
shall the taking of Proceedings in one or more jurisdictions preclude the taking of
Proceedings in any other jurisdiction whether concumently or not and the Issuer
irrevocably submits to and accepts for themselves and in respect of their property,
generally and unconditionally, the jurisdiction of such court or tribunal, and the
Issuer irrevocably waives any objection they may have noy.o¿,.i1the future to the

(c)

32.
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32.4

laying of the venue of any Proceedings and any claim that any such Proceedings
have been brought in an inconvenient forum.

The Issuer hereby consents generally in respect ofany Proceedings arising out ofor
in connection with this Deed to the giving of any relief or the issue of any process in
connection with such Proceedings including, without limitation, the making,
enforcement or execution against any property whatsoever (irrespective of its use or
intended use) of any order or judgment which may be made or given in such
Proceedings.

To the extent that the Issuer may in any jurisdiction claim for themselves or their
assets immunity from suit, execution, attachment (whether in aid of execution,
before judgment or otherwise) or other legal process and to the extent that in any
such jurisdiction there may be attributed to themselves or their assets such
immunity (whether or not claimed), the Issuer hereby irrevocably agrees not to
claim and hereby irrevocably waive such immunity.

CONFLICT

It is hereby expressly agreed by and between the parties that the obligations of the
Issuer shall be govemed by the provisions contained in this Deed and the
Information Memorandum, and in the event of there being any inconsistency or
repugnancy between the provisions contained in this Deed and the Information
Memorandum, the provisions oontained in this Deed shall prevail for all purposcs
and to all intents.

BET{EF'{T'GF'' ÐÐEÞ

This Deed shall be binding upon and inure to the benefit of and be enfbreeablc by
thc respective suceessors and permitted assigns of the parties hereto and shall inure
to the benefit of the Issuer and the Debenture Trustee (aeting for the benefit of the
Debenture Holders).

EFF'ECTTVENESS ÛF' TF{IS ÐEE,D

This Deed shall come into force and effect on and from the date hereof.

32.5

33.

35.

54"
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SCHEDULE I

CONDITIONS PRECEDENT AND CONDITIONS SUBSEQUENT

PART A

CONDITIONS PRECEDENT TO TRANCHE T DEBENTURES

The Debenture Trustee shall have been provided the following documents, certificates and
confirmations in the form and manner acceptable to the Debenture Holders:

1. Certified true copies of certificate of incorporation, certificate of commencement of
business, Memorandum and Articles of the Issuer and other Security Providers (as
applicable).

2. Certified true copies of board resolution of the Issuer:

(a) approving the issue and allotment of the Debentures;

(b) approving the terms of, and the transactions contemplated by, the
Transaction Documents to which it is a party and resolving that it can
execute the Transaction Documents to which it is a parfy, including for the
allotment on private placement basis of the Debentures to the Debenture
Holders;

(e) authorising the aff,rxation of the Çommon scal on the Transaction
Ðc¡eutnents ai,d/tr¡ a speeifÌed Fe¡son ur Fcrsons to execute the Transaetion
Doeuments, to whieh it is a paftT, on its behalf; and

(d) authorising a speeifieef Fcrson or Persons, on its behatf to sign andlor
dispatch all documents and notices to be signed andlor dispatched by it
under or in connection with the Transaction Documents to which it is a
pafty.

3. Certified true copies of board resolution of any Person who is an incorporated
company approving execution and performance of the obligations under the
Transaction Documents ;

4. Duly certified specimen signatures of the Persons authorised by the resolution
referred to in paragraph (2) and (3) above and the Promoter.

5. Certified true copies of the resolution of the shareholders of the Issuer under
Section 42 of the Companies Act,20I3 and in accordance with Rule ruQ) @) of the
Companies (Prospectus and Allotment of Securities) Rules, 2014 authorising the
offering for issuance by way of private placement of the Debentures by the Issuer.

6. The appointment of the Debenture Trustee, the Escrow Bank and the Rating
Agency should have been completed. .....,,,:'.''l 

,'"-.."¡,-,.-..
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7. Each of the Transaction Documents (which are required to be executed as a

Condition Precedent including this Deed, the Share Pledge Agreement 1, the Share
Pledge Agreement 2, the Escrow Agreement and the Personal Guarantee) shall
have:

(a) been executed by the respective parties thereto, in a from and manner
acceptable to the Debenture Holders, and in the form agreed between the
parties on the date of signing this Deed;

(b) become (or, as the case may be, shall remain) effective in accordance with
their respective terms;

(c) Security contemplated therein has been created; and

(d) been delivered to the Debenture Trustee together with a certificate of the
Issuer to the effect that each such Transaction Document is true, correct and
complete in all respects, and is in fuIl force and effect.

Each of the Transaction Documents (which are required to be executed as a
Condition Precedent) shall have been stamped, to the satisfaction of the Debenture
Trustee.

Certificate fiom an authorised signatory of the Issuer and the Promoter, eertifying,
inter alia,that:

la) all renresentations and rn¡arranties- aç annlicatrle under the exeeuted\' './ *f $' 't'*"' '

Transaetion Doeurnents are true and eorreet in all respeots on the date of thc
eertifioate;

(b) all Security Documents have been executed and delivered, as per the terms
of the this Deed, and the Security expressed to be created thereby over the
assets are not subject to any prior or subsequent Security Interests other than
any Permitted Encumbrance; and

(c) no Event of Default, potential Event of Default or Material Adverse Effect
exists as of the date no earlier than the date of this Deed or might reasonably
be expected to result from the entry into or performance of the obligations
set out in the Transaction Documents.

An application under Section 281 of the Income Tax Act, 1961 be made with
respect to the security interests being created by the Promoter and a certificate be
obtained in respect of the security interests being made available by Security
Providers, from an independent chartered accountant, confirming no tax dues,
proceeds and claims pending against Issuer and other Security Providers.

Filing of Annexure W with the relevant depository, togethe.r,wilh relevant powers
of attorney for creation and taking on record pledge ove¡{he Pledged Shares 1 and
Pledsed Shares 2 (save and exceot 28.700 number of Pledeed Shares,2 which are
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11.

1l



12.

t3.

14.

15.

16.

cuffently in physical form and is in the process of being converted to dematerialised
form), as contemplated in this Deed.

Receipt of pledge master report confirming that the pledge over the Pledged Shares
1 and the relevant number of Pledged Shares 2,has been created and noted in the
records of the relevant depository participant.

Receipt of legal opinion from the Debenture Holders' legal counsel in relation to
the validity and enforceability of the Transaction Documents (which have been
executed as a Condition Precedent).

Unless otherwise agreed between the Parties, including in relation to the Fees which
is payable on each Deemed Date of Allotment and not as a condition precedent to
the issuance of any Tranche of Debentures, the Issuer shall have paid all fees, costs,
charges and expenses (to the extent such costs, charges and expenses have been
incurred in accordance with the relevant agreement) payable to or incurred by the
Debenture Trustee and any solicitors, advocates, company secretaries or
consultants used by any of them in connection with the Debentures, creation and
registration of the Seeurity with the relevant registrar(s) of companies, compilation
of search/status reports and other similar matters.

The Issuer has submitted to the Debenture Trustee a detailed break up of the
expenses to be met by the Issuer from the proceeds realized upon issuance of the
relevant Tranche of Debentures.

Any other Authorisation or other documcnt, opinion or assuïance which the
l-)ctrenture '.[rustee eonsiders to be neeessary ûr desirable in eonnestion wit]: the
entry into and performancc of the transaetions eontemplated by any Transaetion
lJooument or fbr the validity and enforeeability of any Transaetion Doeuments.

The Issuer shall have notified the Debenture Trustee, the details of the Designated
Account.

Receipt of all required third party consents for issuanoe of Debentures, creation of
security in relation to the Debentures or the transactions contemplated under the
Transaction Documents.

Completion of financial, business and legal due diligence on the Issuer and Renew
Power, satisfactory to the Debenture Holders.

Submission of post dated cheques, duly signed by the Promoter on behalf of the
Issuer, for repayment of an amount equal to the Debenture Amount along with the
Agreed Return, as payable on the Final Maturity Date.

The Pledgor i and the Pledgor 2 (to the extent they are incorporated entities) shall
have filed relevant forms, including CHG-I or CHG-9, as may be applicable, with

17.

18.

19.

20.

21.
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22.

23.

the registrar of companies to register the pledge created over the Pledged Shares 1

and the Pledged Shares 2.

The dematerialization of equity shares of the Issuer shall have been completed.

The terms of the Transaction Documents has been approved by all the other
shareholders of Renew Power, in a form and manner acceptable to the Debenture
Trustee.

The rating letter from the Rating Agency, assigning the rating to the Debentures,
should have been obtained.

A certificate would be obtained from the auditor or an independent chartered
accountant confirming that the Issuer, is not and would not be considered as a
non-banking financial company or a core investment company for the purposes of
the relevant regulations issued by RBI.

The compulsorily convertible debentures issued by Renew Power, and presently
held by the Investment Firm, has been converted to fully paid up equity shares of
Renew Power.

All consents required for transfer of partnership interest of the Promoter in the
Investment Firm, to the Issuer, shall have been obtained from the shareholders of
Renew Power and Renew Power.

In respeet of proposed fund raise c¡f IJSD i99 ft4illic¡n fiy R-ener.rr Fower, the
Promotor has submitted to tho Debenture Trustee, doeumentary evidenec (as

requirecl by the potential investors in the Ðetrentures) regarding straight equity
valuation of cach Renew Fower Share at Rs. 381Â (Rupees Three Flundred and
Eighty One only) (assuming that the exchange rate for 1 USD is R.s. 66.51-).
Further, the terms upon which the new fund raise is being undertaken by Renew
Power shall be shared, in such mutually agreed format, with the potential investors
in the Debentures.

Consent from lenders of Renew Power, including but not limited to IDFC Bank
Limited and Induslnd Bank Limited, to the extent necessary, has been obtained for
the creation of pledge over shares of Renew Power, in the manner contemplated
under this Deed, and the enforcement of the said pledge and consequent transfer of
the shares of Renew Power.

25.

26.

27.

2E

24.

PART B

CONDITIONS PRECEDENT TO TRA¡{CIJE.? DEBENTURES

The Debenture Trustee shall have been provided the following documents, certificates and
confirmations (in addition to the conditions set out atPartA and Part B of this Schedule I,

29.
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as applicable) in the form and manner acceptable to the Debenture Holders for subscription
to all or any part of the subsequent Tranche of Debentures:

1. Certificate from an authorised signatory of the Issuer, certifying, inter alia,that:

(a)

(b)

all representations and warranties, as applicable under the executed
Transaction Documents are true and correct in all respects on the date of the
certificate;

all Security Documents have been executed and delivered, as per the terms
of the this Deed, and the Security expressed to be created thereby over the
assets are not subject to any prior or subsequent Security Interests other than
any Permitted Encumbrance; and

no Event of Default, potential Event of Default or Material Adverse Effect
exists as of the date no earlier than the date of this Deed or may reasonably
be expected to result from the entry into or performance of the obligations
set out in the Transaction Documents.

All the Condition Subsequent applicable to the previous Tranche of
Debentures as per Part C below, have been complied with to the extent
applicable.

(c)

(d)

PAR.T C

CûNÐETSONS S{JBSEQUÐNT Tû ÐÐBENTUF{.ES

The fq¡ilov¿ing eonditions shall be satisfied by the ûbligors aftor subseription to the
Ðebentures within the timc period spceificd below:

1. On the relevant Deemed Date of Allotment, issuanee of the letter of allotment of the
relevant Tranohe of Debentures.

2. Within 3 (three) days from the relevant Deemed Date of Allotment, f,rling of the
Information Memorandum for the Debentures and the record with respect to the
issuance of the said Debentures under relevant form provided under the Companies
Act,2013 by the Issuer, with the registrar of companies, in accordance with the
provisions of the Companies Act,2013.

3. Within 30 (thirty) days from the relevant Deemed Date of Allotment, issuance of
end use certif,rcate from the statutory auditors of the Issuer, certifying the utilisation
of the proceeds realized from the issuance of the first Tranche of Debentures in
accordance with Section 3.6 of this Deed.

4. Within 3 (three) days from the relevant Deemed Date of Allotment, filing of the
return of allotment with the registrar of companies, in Form PAS-3, as required

w
under Section 42 of the Companies Act,2013.
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5. In respect of the Renew Power PPS, the following actions shall be eompleted within
4 (Four) Business Days from the Tranche 1 Deemed Date of Allotment: (i) payment
of balance amount by the Promoter to Renew Power in respect of the Renew Power
PPS, to ensure that the said shares are treated as fully paid up equity shares of
Renew Power, (ii) transfer of the fully paid up Renew Power PPS from the
Promoter to the Issuer; (iii) Filing of Annexure W with the relevant depository,
together with relevant powers of attorney for creation and taking on record pledge
over the said Renew Power PPS as contemplated in this Deed; (ii) Receipt ofpledge
master report confirming that the pledge over the said Renew Power PPS, has been
created and noted in the records of the relevant depository participant; and (iii)
filing by the Pledgor 3 of CHG-I (or appropriate modification thereto) with the
relevant registrar of companies, with respect to creation of the pledge over the
Renew Power PPS, to the extent of the shares referred to above, shall be completed.

In respect of the Pledged Shares 3, which are acquired utilizing the amounts raised
upon issuance of the relevant Tranche of the Debentures, the following actions shall
be completed within 6 (Six) Business Days from the Deemed Date of Allotment of
the relevant Tranche of the Debentures whieh has been utilized for acquiring the
Pledged Shares 3: (i) Filing of Annexure W with the relevant depository, together
with relevant powers of attorney for creation and taking on record pledge over the
said Pledged Shares 3 as contemplated in this Deed; (ii) Receipt of pledge master
report confirming that the pledge over the said Pledged Shares 3, has been created
and noted in the records of the relevant depository participant; and (iii) filing by the
Pledgor 3 of CHG-1 (or appropriate modifïcation thereto) with the relevant registrar
of eompanies, with respcet to ereation of the pledge over the Pledged Shares 3, to
the extcnt of the sharss referred t* above, shall be eompleted.

The Xssuer shall have acqrsrceó at least 9û% Qdiirety ilereent) of the ownership
interest anel voting rights in thc Invcstment Fiirn and the partnership decd of thc
Investment Firm shall have been appropriately modified to ensure that the Issuer
can effectively, control and direct the management and affairs of the Investment
Firm, prior to the date on which the Renew Pledged Shares are to be released from
the pledge in terms hereof in connection with the IPO.

Within a maxim period of 3 (Three) Business Days from the Tranche 1 Deemed
Date of Allotment, the Obligors and the relevant Security Providers shall have
completed all such actions as are required for dematerialising the28,700 number of
Pledged Shares 2 which are currently in physical form.

Within a maxim period of 5 (Five) Business Days from the Tranche I Deemed Date
of Allotment, the Obligors and the relevant Security Providers shall have completed
all such actions as are required for pledging the aforesaid 28,700 number of Pledged
Shares 2 in favour of the Debenture Trustee as security for the obligations of the
Issuer in relation to the Debentures (including filing of Annexure ''W'', generating
the pledge master report and the Debenture Trustee confirming the same).

6.

v.

8.

9.

./,
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L

5.

2.

4.

6.

7.

8.

9.

SCI{EDUI,E II

NOMINEE DIRECTORS

The Issuer acknowledges and consents to the right of the Debenture Trustee to
appoint and replace from time to time, a non-retiring director on the Board of the
Issuer in accordance with the provisions of this Deed ("Nominee Director") and
will take all corporate action to effectuate such right (including, without limitation,
amending the Issuer's Memorandum and Articles). No Person other than the
Debenture Trustee shall have the right to appoint or replace the Nominee Director.

The Nominee Director shall be appointed to the Board as and when a request is
made by the Debenture Trustee (acting on behalf of Debenture Holders) to the
Issuer.

The Nominee Director shall:

(a) not be required to hold qualification shares nor be liable to retire by rotation;
and

(b) have the right to be appointed member of the audit committee of the Board.

The Nominee Director, his / her altemate or his / her representative (if permitted
under Applicable Law) shall be appointed member of any other committees of the
Board, if so desired by the Debenture Trustee.

'Ihe ldominee Ilireetor shall be entítled to reeeir,'e all notiees, agenda, ete. a¡rd to
attend all general rneetings and mectings of the board of direetors and mcetings of
any eommittees of the board of direetors of whieh (s)he ís a member.

If, at any time, the Nominee Director is not able to attend a meeting of the board of
directors or any of its committees of which (s) he is a member, the Debenture
Trustee may depute an observer to attend the meeting. The expenses incurred by the
Debenture Trustee in this connection shall be borne and payable by the Issuer.

The Nominee Director shall furnish to the Debenture Trustee reports of the
proceedings of all such meetings and the Issuer shall not have any objection to the
same.

The appointment/removal of a Nominee Director shall be by notice in writing by
the Debenture Trustee, addressed to the Issuer and shall (unless otherwise indicated
in such notice) take effect forthwith upon such a notice being delivered to the
Issuer.

Any expenditure incurred by the Debenture Trustee andl or the Nominee Director
in connection with the appointment of directorship shall be bome and payable by
the Issuer.
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10.

I i.

12.

13.

14.

The Nominee Director shall be entitled seek appointment of an alternate director for
itself.

The Nominee Director shall be entitled to all the rights, privileges and indemnities
of other directors including the sitting fees and expenses as are payable by the
Issuer to the other directors, but if any other fees, commission, moneys or
remuneration in any form are payable by the Issuer to the directors in their capacity
as directors, the fees, commission, moneys and remuneration in relation to such
Nominee Director shall also accrue to the Nominee Director and shall accordingly
be paid by the Issuer directly, provided that, if such Nominee Director is an officer
of the Debenture Trustee, the sitting fees in relation to such Nominee Director shall
accrue to the Debenture Trustee and the same shall accordingly be paid by the
Issuer directly to the Debentwe Trustee for its account. Any expenditure incurred
by a Nominee Director or the Debenture Trustee in connection with such
appointment or directorship shall be borne by the Issuer.

The Nominee Director shall be entitled to the Directors and Officers Liability
Insurance Policy.

The Nominee Director shall not be considered as an officer in default of the Issuer.

The Issuer shall indemnifr the Nominee Director to the fullest extent permissible
under Applicable Law, including against any and all expenses which the Nominee
Director incurs or become obligated to incur in connection with any proceeding that
the Nominee Director was, is or becomes a party to, or witness or participant
(inciuding on appeal) in, or is threatened to be madc a party to, or witness or
participant (inciuding on appeal) in, as a result of any willful omission or
mise onduet of or by the trssuer or their employee s or agents as a result of whietrr, igl
whole or in pafi, the Nominee Direetor is rnade a party to, or othcrwise ineurs any
loss pursuant to, or any action, suit, claim or proceeding arising out of or relating to
any such conduct, or any action or failure to act undertaken by the Nominee
Director at the request of the Issuer, or contravention of any Applicable Laws in
respect of the business of the Issuer including, without limiting the generality of the
foregoing, Applicable Laws relating to provident fund, gratuity, labour,
environment and pollution, and any action or proceedings taken against a Nominee
Director in connection with any such contravention or alleged contravention.
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SCHEDULE III: REPRESENTATIONS AND \ilARRANTIES

1. Status

Each Obligor (as applicable):

(a) is a duly organised and validly existing company incorporated in India
under the Companies Act, 1956 or the Companies Act, 2013, as the case

may be;

(b) has power and authority to own its properties and assets and to transact the
business in which it is engaged or proposes to be engaged; and

(c) has eapacity to contract under the Indian Contract Act,1872.

2. Binding Obligations

The obligations expressed to be assumod by the Obligors in each Transaction
Doeument to which they arc pafiy arclcgal, vaiid, binding and enforceablc.

3 " ltion CanJ"lict with other {}hligations

'lhe entry ínto anef perf'ormanec "try the ûbligors of, anef the transaetions
eontemplatcd bry, thc 'T'ransaetion Doeuments to whieh they are parXy, do not and
will not conflict with:

(a) Applicable Law;

(b) the memorandum and articles of association the respective relevant
Obligors, if applicable; or

(c) any agreement or instrument binding upon it or any of its assets.

4. Power and Authority

Each of the Obligors (as applicable) has the power to enter into, perform, deliver
and to comply with the provisions of each of the Transaction Documents to which it
is a party and has taken all necessary corporate and other action to authorise the
entry into, delivery and performance by it of each of the Transaction Documents to
which it is a party and the transactions contemplated by those Transaction
Documents.
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6.

5. Validity and Admissibility of Authorisations

All Authorisations required by each Obligor:

(a) to enable it lawfully to enter into, exercise
obligations in the Transaction Documents to

(b) to enable it to carry on its business as it is
time;

its rights and comply with its
which it is a partyt

being conducted from time to

(c) to make the Transaction Documents to which it is a party admissible in
evidence in its jurisdiction of incorporation; and

(d) to enable it to create the Security required to be created by it pursuant to any
Transaction Document, provided that such security requires an
Authorisation prior to or pursuant to its creation; and to ensure that such
Security has the priority and ranking it is expressed to have,

have been obtained or effected and are in full force and effect and shall be valid and
subsisting until the Final Settlement Date and shall not be varied or modified.

Compliance with Applicable Law

Each Obligor has complied with all Applicable Law in relation to the conduet of its
business and this issue of Debentures or sueh other instrument to whieh the
Obligors are aparty or by whieh the Obligors are or may be bound in respeet of the
conduct of its business and the ownership of its assets, and is not subjeet to any
aetual or threatened liabilíty in writing, by reason of non e*mpliance with suelr
Applieable l-aw or sueh other instrumcnt.

Deduction of Tax

It is not (except as required under the Income Tax Act, i 961, in the case of payment
of interest under any Transaction Document or any interest to be paid on the
withheld premium, if applicable) required to make any deduction for or on account
of Tax from any payment it may make under any Transaction Document.

No Filing or Stamp Tax

It is not necessary that the Transaction Documents be hled, recorded or enrolled
with any court or other authority in India or that any stamp, registration or similar
tax be paid on or in relation to the Transaction Documents or the transactions
contemplated by the Transaction Documents other than stamp duty payable on this
Deed and the other Transaction Documents in the state of execution or the state of
receipt thereof and other than registration requirements in respect of the Security
Interest created hereunder.

9.

7.

L
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(b)

(a) No Event of Default has occurred or is continuing or might reasonably be
expected to result from the entry into or performance of the obligations set
out in the Transaction Documents.

No other event or circumstance is outstanding which constitutes or to the
reasonable knowledge of any of the obligors, shall constitute a default
under any other agreement or instrument which is binding on it or to which
its assets are subject.

No Misleading Information

(")

All material information (to the best of the knowledge of the Issuer) in
relation to the Business of the obligors or the Renew power Business has
been made available and disclosed to Debenture Holders and the
information made available as aforesaid is true and accurate and not
misleading in any manner.

Any factual information contained in, provided by or on behalf of the
obligors in connection with the Transaction Documents was true, complete
and accurate as at the date it was provided or as at the date (if any) at which
it is stated and is not misleading in any respect.

Nothing has occurred since the date of communication or supply of any
information to the Debenture Trustee which renders such information
untrue or misleading atthe date on which it was made.

i\othing has oeeurred or been ornitted fi"om the inf'omation so provided and
no information has becn given or withheld that results in thc information
providcd by or on behalf of the obligors treing untrue or misleading at thc
date when it was made.

P osition since Inc orporation

Since Incorporation:

10.

(a)

(b)

(d)

11.

(a)

(b)

the Issuer has conducted its Business in ordinary course;

there has been no deterioration in the values of any of the fixed assets or
properties such that the market value of any asset or property is less than the
value attributed to it in the audited accounts/un-audited accounts and no
fixed asset ofthe Issuer has been revalued;

(c) the Issuer has not entered into any contract or commitment or otherwise
departed from its ordinary course of business;

(d) no event has occurred which gives rise to applicability of any Taxes to the
Issuer on deemed (as opposed to actual) income, profits or gains or which
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(e)

results in the Issuer becoming liable to pay or bear a Tax liability directly or
primarily chargeable against or attributable to another person;

the Issuer has duly paid all its creditors.

Ranking

Each Transaction Document creates (or, once entered into, will create) in favour of
the Debenture Trustee for the benefit of the Debenture Holders the Security which
each Security Provider is expressed to create and with the ranking and priority it is
expressed to have.

No Proceedings Pending or Threatened

No litigation, arbitration, investigative or administrative proceedings of or before
any court, arbitral body or agency have been started or threatened, as evidenced by
a communication in writing, against any Obligor. There are no past or current
threatened (as evidenced by a communication in writing), or pending criminal
actions, proceedings or investigations, concerning directors, the Promoter and key
managerial personnel of the Issuer.

Tax and Employee Benefits

(a) Each Obligor has filed all tax returns required by Applicable Lawto be filed
by it and has paid all Taxes payable by it which have beeome due pursuant
to suoh tax returns.

Eaeh Cbligor, has paid all employee benefits in aeec¡relanee with thc
,Applieable La'w and there are no outstanding payments to be made in
relation to the employee benefits.

There are no proceedings pending befbre or initiated or threatened, as

evidenced by a communication in writing, by any Tax authority in respect of
any of the Obligors or Security Providers, as applicable, which could result
in any Security Interest being or becoming subject to any Tax claims
pursuant to Section 28 1 of the Income Tax Act, 1961 .

All notices, computations and returns whioh ought to have been given or
made, have been properly and duly submitted by the Obligors and the
Security Providers to the relevant Tax authorities and all information,
notices, computations and returns submitted to such authorities are true,
accurate and complete and are not the subject of any dispute. All records
under Applicable Law which the Obligors and the Security Providers are
required to keep for Tax on purposes or which would be needed to
substantiate aîy claim made or position taken in relation to Tax by the
Obligors / Security Providers, have been duly kept and are available for
inspection at the premises of the Issuer.
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15.

(e) The Obligors are currently not subject to any investigation, audit or visit by
any Tax or excise authority, and the Issuer is not aware of any such
investigation, audit or visit planned.

Security Interest and Clesr title

(a) All Security Documents have been executed, delivered and registered, in
accordance with the terms of and the timelines set out in the Transaction
Documents and the Security expressed to be created thereby over the assets
referred therein has been validly created and such assets are not subject to
any prior or subsequent Security Interests.

(b) The Issuer has not created any Security Interest upon any ofits present or
future revenues or other assets in favour of any Person other than the
Debenture Trustee nor does it have any obligation to create any other
Security Interest.

Title Representations

(a) The Issuer has good, valid and marketable title to, or valid leases and
licences of, or is otherwise entitled to use (in each case, on arm's length
terms), all assets necessary for the conduct of its business as it is being
conducted and all such assets have been property maintained and are in
normal operating conditions consistent with industry standards.

(b) Each Seeurity Frovider owns and has good, unencumtrered (except for thc
Security oreated or to be ereated under the Transaction Ðocurnents or any
Seeurity Intorest permitted or eontcmplated under the Transaetion
Documents), legal andl or benefieial title to thc property, asscts and
revenuos on which the Security Froviders are required to ereate Seeurity
pursuant to the Transaction Documents.

(c) The Secured Assets are the absolute property of the Security Providers, and
are free from any other Security Interest, except as provided in this Deed
and arc not subject to any lis pendens, attachments or other process issued
by any court or competent authority.

(d) No Security Interest other than any created or permitted pursuant to the
Transaction Documents has been created over the shares of the Issuer.

Material Adverse Effict

There are no facts or circumstances, conditions or occurrences which could
collectively or otherwise reasonably be expected to result in a Material Adverse
Effect or which could lead to a breach of any of the Transaction Documents.

Solvency

t6.

T7,
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(a) Each Obligor is able to, and has not admitted its inability to, pay its debts as
they mature and has not suspended making payment on any of its debts and
it will not be deemed by a court to be unable to pay its debts under
Applicable Law, nor in any such case, will it become so in consequence of
entering into any Transaction Document.

(b) Other than as already specified in this Deed, none of the Obligors, by reason
of actual or anticipated financial diff,rculties, has commenced, or intends to
commence, negotiations with one or more of it creditors with a view to
rescheduling its indebtedness.

(c) None of the Obligors (as applicable) has taken any corporate action and no
legal proceedings or other procedure or step has been taken, started or
threatened, as evidences by a communication in writing, in relation to any
bankruptcy / winding up, dissolution or re-organisation, for the enforcement
of any security over their assets or for the appointment of a liquidator,
supervisor, receiver, administrator, trustee or other similar officer of it or in
respect of all or substantially all of their assets.

Author is e d S ignatorie s

Each person specified as its authorised signatory in any document accepted by the
Debenture Trustee or delivered to the Debenture Trustee is, authorised to sign the
notices on its behalf under or in connection with the Transaction Documents.

Tr an,s a c t ia n l) o c u w e nts

'lhe documents provided to the Debenturc Trustee pursuant to the
Transaetion Doeuments are trLle, eomplctc and aeeurate and in full foree and
effect, in each case as at the date any such doeuments are provided to the
Debenture Trustee.

Any certified copy of a document provided to the Debenture Trustee
pursuant to the Transaction Documents is a true, complete and accurate
copy of the original document and the original document was in full force
and effect, in each case as at the date any such document is provided to the
l)ebenture 'I'rustee.

(c) There are no facts or circumstances in existence and no events have
occurred which render any of the Transaction Documents void or voidable,
or repudiated or frustrated, or capable ofrescission for any reason, and in
particular but without limitation by reason of fraud or misrepresentation.

No Immunity

Its entry into the Transaction Documents constitutes, and the exercise of its rights
and performance of and compliance with its obligations under the Transaction

(a)

(b)

2t.
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Documents will constitute, private and commercial acts done and performed for
private and commercial purposes.

22. Arm's length basis

(a) Other than as disclosed to the Debenture Trustee, the Issuer has not entered
into any other relatedparty transaction.

(b) All transactions entered into by the Obligors with any related party or any
other third party are on an arm's length basis and have been entered into in
accordance with Applicable Laws.

23. Insurance

Each Obligor has maintained all insurances necessary and customary for the
business of each of the Obligor, in respect of its assets and is in compliance with all
its obligations with respect to insurance under this Deed or the other Transaction
Documents.

24. Guarantees

As of the date of this Deed, except the guarantees listed in Schedule V[[ herein, the
Obligors have not extended any guaruntees to any Person that are valid and
subsisting.

25. No fiaudulent Íransactian

None of the Obligors þrave enterod into any transaetion or ar:rangement with any
Person motivated by fraudulcnt eonsiderations

26. Financing Documents

(a) The Obligors has not availed any Financial Indebtedness (including by way
of issuing any guarantees) other than the Permitted Indebtedness"

(b) The Issuer has not lent any money which has not been repaid to it nor does it
own the benefit of any debt (whether present or future) other than debts
accrued to it in the ordinary oourse of its business.

27. Contracts and Commitments

The Obligors have provided to the Debenture Holders in writing a complete and
accurate list of every contract, arrangement and obligation to which the Obligors /
Security Provider is a party, which could in any manner impact the decision of the
Debenture Holders to invest in the Debentures.

28. No powers of attorney

i
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The Issuer has not granted any power of attorney or similar authority which remains
in force. Additionally, no power of attorney has been given in respect of any
negative covenants set out in this Deed.

29. Security

(a)

(b)

(c)

There are no judgments, orders or restrictions on the Security being created
with respect to the Debentures.

All equity shares of the Issuer are un-encumbered and are held and owned
by the Promoter.

The Promoter holds 38,16,794 (Thirty Eight Lakh Sixteen Thousand Seven
Hundred and Ninety Four number of partly paid up equity shares of Renew
Power, which constitutes 1.24% (One Decimal Point Two Four Percent) of
the equity share capital of Renew Power (taken on a fully diluted basis) and
the amounts required to make payment of the balance amounts due on the
said shares does not exceed P.is.37,72,01,9001- (Rupees Thirty Seven Crore
Seventy Two Lakh One Thousand and Nine Hundred only).

The Promoter holds 1,35,90,857 number of options (which once vested will
result in 1,35,90,857 number of shares of Renew Power being issued to the
Promoter) of Renew Power, under the employee stock option soheme of
Renew Power, which shares once fully vested, will constitute 4.43o/o (Four
Decimal Point Four Threc Pereent) of the cquity share eapital of R.cnew
Fowcr (taken on a fully diluted basis).

The Investment Firm holds 88,82,,053 (Eighry Eighr l-akh Eighty 'l'wo
Thousand and Fifty Three) number of equity shares of Renern' Fower, whieh
oonstitutes 2.90% (Two Decimal Point Nine Percent) of the equity share
capital of Renew Power (taken on a fully diluted basis).

The shareholding pattern of Renew Power (setting out clearly details of all
options, warrants and convertible instruments), as on the date of this Deed,
is as set out in Schedule IX herein.

There are no provisiotrs under the rnemoranclum and artioles of association
of Renew Power, which could in any manner restrict the Debenture Trustee
/ Debenture Holders from enforcing the pledge over the Renew Pledged
Shares or transferring the Renew Pledged Shares, pursuant to such
enforcement, and to the extent that any such restrictions exists, the Pledgors
and Renew Power has obtained the consent and approval from the other
shareholders of Renew Power.

Under the terms of the shareholder agreement entered into between the
shareholders of Renew Power ("Renew SHA"), there is no requirement for
the Obligors to obtain any consent from the shareholders for the purposes of

(d)

(e)

(Ð

(e)

(h)
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(i)

creating a pledge or for enforcement of the pledge, over the Renew Pledged
Shares pursuant to the terms hereof, other than the consents already
obtained and submitted to the Debenture Holders.

Under the Renew SHA, GS Holdings has agreed to provide the Obligors and
the Pledgor 2, aproportionate tag-along right to sell shares held by them in
Renew Power, in the event that GS Holdings proposes to sell any of its
shares in Renew Power and there are no circumstances under which this
tag-along right will not be available to the Obligors and the Pledgor 2 save
and except as provided in the Renew SHA. The Parties acknowledge, once
the Renew Pledged Shares or the Pledged shares 1 are transfened pursuant
to the enforcement of the Security Interests created in terms of the
Transaction Documents, the said tag-along right shall fall away.

The operational income for Renew Power in the current Financial Year is
signif,rcantly higher than the financial income of the Renew Power in the
current Financial Year.

Renew Power has not issued any declaration / notice, or received any notice,
which is outstanding, indicating that Renew Power should be classified as a
'non-banking finaneial company' or a'core investment company'

û)

(k)
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SCHEDULE IV

NEGATIVE COVENANTS

The Issuer hereby covenants with the Debenture Trustee and the Debenture Holders that,
without the prior written approval of the Debenture Holders, the Obligors shall not take any
of the following actions, without prior written consent of the Debenture Holders:

1. Corporate, Capital Structure and Charter Documents

1.1 Effect any increase or decrease in the authorised share capital of the Issuer or
change in capital structure of the Issuer, including by way of reduction, return,
purchase, repay, cancellation or redemption or buy back of share capital of the
Issuer;

L2 Any issue of equity shares or share equivalents, debentures, securities and other
such instruments, including convertible securities, by the Issuer other than as
contemplated under the Deed;

1.3 Entering into any amalgamation, consolidation, demerger, merger, restructuring,
reorganisation or corporate reconstruction, by the Issuer;

I.4 Change its registered office address or name of the Issuer;

1.5 Make any amendment to the Memorandum and Artieles of Assoeiation of thc
Issner;

1"6 Approving ûr oomÍneneing any rvinding uF, insolvency proeeedings or efebt
restrueturing of the Issuer;

I.7 Change the rights attached to shares (directly or indirectly) or issuance of shares
with differential rights by the Issuer;

i.8 Declare or pay any dividend or other payment or distribution of any kind by the
Issuer to its shareholders during any Financial Year;

1.9 Enter into any arrallgement, agreernent or commitrnent by the Issuer with any
person (who is other than any related pafty) other than on arm's length basis and for
full market value;

1.10 Entering into arrangement, agreement or commitment by the Issuer with any
relatives, Affiliates, sister concerns or other related parties of the Promoter;

1.11 Entering into or terminate or modifu the terms of any joint ventures or strategic
alliances or partnerships of the Obligors;

l.l2 Create any Security Interest, other than the Permitted Encumbrances.
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2.1

2.2

2.3

3.

3.1

Boand

The Issuer granting loans to any employee or aîy Director or his/her
relatives/Affiliates;

Change the composition of the Board, appoint any committee of the Board or
delegate any powers of the Board except in the ordinary course of business or to
comply with any Applicable Laws;

Appoint a Person as a director on its Board who appears in the list of willful
defaulters issued by the RBI or CIBIL and in the event that the name of any of the
directors on the Board appears on such list, the Issuer shall forthwith remove such
director from its Board.

Accounting

The Issuer changing its accounting policies, unless the change is required by the
Applicable Law or by virtue of a new statement of standard accounting practice or
financial reporting standard which does not offer any discretion in its applieation to
the Issuer;

Make any change in accounting reference date to the Issuer;

Eusiness

Assignment, transfer, sale or other dispositions of all or substantially alt property
ancj assets of the tssuer or an lndivrdual assef ;

Aequisition by the Issuer of shares, debentures, warrantics or bonds in any
oompany or entity, exeept its subsidiaries, other than as eontemplated under thís
Deed;

Allow or register creation of any Security Interest over the shares of the Issuer, in
respect of, and during the period that such shares are subject to any non-disposal
undertaking provided or required to be provided under the Transaction Documents;

The Issuer opening or maintaining any bank account, other than the bank account's
existing as on date.

Financial Indebtedness, Security Interest, Loans and Advances

Either of the Obligors incurring creating, permitting to subsist or have outstanding
any Financial Indebtedness or enter into any agreement or anangement whereby it
is entitled to incur, create or permit to subsist any Financial Indebtedness; provided
however that the Promoter shall be entitled to avail of incremental Financial
Indebtedness to the extent of Rs. 35,00,00,000Å (Rupees Thirty Five Crore only),
without requiring any further consent in this regard;

t

3.2

4.

4.r

4.2

4.3

4.4

5.

5.1
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5.2

5.3

The Obligors creating or permitting to subsist any Security Interest on its assets
other than the Permitted Encumbrances;

The Obligors providing any Financial Indebtedness to any Person or guarantee
obligations of any Person, other than as contemplated under this Deed.

The Obligors issuing guarantees to any other party, other than as contemplated
under this Deed.

Litigation

Initiation, termination or settlement of any claim, legal or Tax proceedings by the
Obligors.

Renew Power

The Issuer shall ensure that only such number of shares of Renew Power identified
in Section 6.3.7 of this Deed, form part of the promoter's contribution, for the
purposes of the DRHP and the RHP and the statutory lock-in applicable for
promoter contribution and that all shares of Renew Power held by the Promoter,
whether through the Issuer or otherwise, do not form part of the 'promoters
contribution'.

General

The Obligors voluntarily suffer any aet or enter into any agreement or obligation. ,

which has, or is likely to have, a Material Adverse Effect;

The Obligors pcrmit or Çause to bc done any aet or thing whereby making of
Debenture Payments or redemption of the Debentures in accordance with the
Transaction Documents may be adversely affected;

Any matter that directly or indirectly deals with the matters set out in this Schedule
or any agreement or undertaking to do any of the matters set out in this Schedule.

5.4

6.

6.r

7.

7.1

E.

{)1ô.1

o'ìö"1,

8.3
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SCHEDUI,E V: MEETINGS & COI{SENTS

PART A: PROVISIONS FOR MEETINGS OF DEBENTURE HOLDERS

The following provisions shall apply to the meetings of the Debenture Holders:

1. WHO MAY CONVENE THE MEETING

The Debenture Trustee or the Issuer may, at any time, and the Debenture Trustee
shall at the request in writing of the holder(s) of Debentures representing not less
than one-tenth in value of the aggregate face value of the Debentures, convene a
meeting of the holders of the Debentures. Any such meeting shall be held at such
place in the city where the registered office of the Issuer is situated or at such other
place as the Debenture Trustee shall determine.

The Debenture Trustee shall call or cause to be called by the Issuer a meeting of all
the Debenture Holders on the happening of any event which may constitute an
Event of Default or which in the opinion of the Debenture Trustee affects the
interests of the Debenture Holders. The Issuer shall provide all the relevant
information to the Debenture Trustee or the Debenture Holders, as the case may be,
as requested by them, in relation to convening a Meeting of the Debenture Holders

2. NOTICE OF MEETING TO DEBENTURE HOLDERS

(a) A meeting of the l)ebenturc Hoiders may be called bv giving not less than
2i (twenty one) ealendar days' notiee in vøriting.

(b) A meeting may be eallcd aftcr giving shortcr notiee than that speeified in
sub-elause (a), if eonsent is aeeorded thercto by Simple Approval.

3. CONTENTS AND MANNER OF SERVICE OF NOTICE AND PERSONS ON
WHOM IT IS TO BE SERVED

(a) Every notice of a meeting of the Debenture Holders shall specify the place,
day and hour of the meeting and shall contain a statement of the business to
be transacted thereat.

(b) Notice of every meeting shall be given to:

(i) every Debenture Holder in the marìner provided in this Deed;

(ii) the person(s) entitled to a Debenture as a consequence of death or
insolvency of a Debenture Holder, by sending it through post in a
prepaid letter addressed to them by name or by the title of the
representatives ofthe deceased, or assignees ofthe insolvent or by
any like description at the address, if any, in India supplied for the
purpose by the persons claiming to be so entitled or until such an
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4.

address has been so supplied, by giving the notice in any manner in
which it might have been given if the death or insolvency had not
occurred.

(iiÐ the auditors for the time being of the Issuer, in the manner authorised
by Section 20 of the Companies Act, 2013 in the case of the
members of the Issuer; and

(iv)

There shall be annexed to the notice of the meeting a statement setting out
all material facts concerning each such item of business including, in
particular, the nature of the concern or interest, if any, therein of every
director and the manager, if any, of the Issuer.

Provided that where any item of business as aforesaid to be transacted at a
meeting of the Debenture Holders relates to, or affeets, any other eompany,
the extent of sharehol<ling interest in that other eompany eif any direetor, and
the manager, if any, of the first mentioned eompany shall also be set out in
the statentent if the extent of s¡¡eh shareliolding interest is not less tha$ 2û%
(twenty per eent) of the paid up sharc eapital of that other eomlrany.

Where any item of business consists of the according of approval to any
document by the meeting, the time and place where the document can be
inspected shall be specified in the statement aforesaid.

5. OUORUM FOR MEETING

At every meeting of the Debenture Holders (present and voting), the
holder(s) of not less than 50% (twenty five percent) of the aggregate
Debenture Amount (less the remuneration of the Debenture Trustee) shall
be the quorum for the meeting of the Debenture Holders (except where the
agenda for the meeting is a Special Approval item, when the quorum is
Debenture Holders representing 75% (seventy five percent) of the
aggregate Debenture Payments (less the remuneration of the Debenture
Trustee)).

If, within half an hour from the time appointed for holding a meeting of the
Debenture Holders, a quorum is not present, the meeting, if called upon the

the Debenture Trustee, when the meeting is convened by the Issuer,
and the Issuer, when the meeting is convened by the Debenture
Trustee.

(v) The accidental omission to give notice to, or the non-receipt of
notice by, any Debenture Holder or other person to whom it should
be given shall not invalidate the proceedings at the meeting.

EXPLANATORY STATEMENT TO BE ANNEXED

(a)

(b)

(a)
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6.

7,

oô.

requisition of the Debenture Holders shall stand dissolved but in any other
case the meeting shall stand adjourned to the same day in the next week, at
the same time and place, or to such other day and at such other time and
place as the Debenture Trustee may determine and if, at the adjoumed
meeting also a quorum is not present within half an hour from the time
appointed for the holding of the meeting, the Debenture Holders present
shall be a quorum.

DIRECTORS AND TRUSTEES MAY ATTEND MEETING

The Debenture Trustee and the directors of the Issuer and their respective legal
advisors/solieitors may attend any meeting but shall not be entitled to vote thereat.

PASSING OF RESOLUTION BY POLL

At any meeting, a resolution put to the vote of the meeting shall be decided by way
of a poll.

VOTES

At every such meeting each l)ebenture Holder shall be entitled to such number of
votes equal to the aggregate number of Debentures held by sueh Debenture Holder.

9. PROXIES

(a) Any Debenture Flolder entitled to attend and votc at thc mecting shall be
entitled to appoint another persûn (whether a Debenture Holder or not) as
his proxy to attend and vote instead of himself-

In evcry notiee cailing the meeting there shail appear with reasonable
prominence a statement that a Debenture Holder entitled to attend.and vote
is entitled to appoint one or more proxies to attend and vote instead of
himself and that a proxy need not be a Debenture Holder.

The instrument appointing a proxy and the power of attomey (if any) under
which it is signed or a copy of the power of attorney certified by a notary
slrall be deposited at the registerecl office of the Issuer not less than 24
(twenty four) hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote or in
case of a poll, not less than 24 (twenty-four) hours before the time appointed
for the taking of the poll and in default, the instrument of proxy shall not be
treated as valid.

(b)

(c)

(d) The instrument appointing a proxy shall:

(i) be in writing; and

\
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10.

11.

(iÐ be signed by the appointer or his attorney duly authorised in writing,
or if the appointer is a body corporate, be under its seal or be signed
by an officer or an attorney duly authorised by it.

(e) The instrument appointing a proxy shall be in any of the forms prescribed
under the Companies Act, 2013, and shall not be questioned on the ground
that it fails to comply with any special requirements specified for such
instruments by the articles of association of the Issuer.

(Ð Every Debenture Holder entitled to vote at a meeting of the Debenture
Holders of the Issuer on any resolution to be moved there at shall be entitled
during the period beginning 24 (twenty four) hours before the time fixed for
the commencement of the meeting and ending with the conclusion of the
meeting to inspect the proxies lodged, at any time during the business hours
of the Issuer, provided not less than 3 (three) Business Days' notice in
writing of the intention so to inspect is given to the Issuer.

(g) A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was
executed or the transfer of the Debenture in respect of which the proxy is
given; provided that, no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Issuer at the registered
office before the eommencemcnt of the meeting or adjourned meeting at
whieh thc proxy is uscd"

TO VOTE DIFFERENTLY

A Ðebenture Holder entitlcd to more than onc vote or his proxy or othcr persûn
entitled to vote for him, as the case may be, need not, if he votes, use all his votes or
cast in the same way all the votes he uses.

SCRUTINEERS AT POLL

(a)

(b)

The Debenture Holders shall appoint 2 (two) scrutineers to scrutinise the
votes given on the poll and to report thereon to him.

The Debenture Holders shall have power, at any time before the result of the
poll is declared, to remove a scrutineer from office and to fill vacancies in
the office of scrutineer arising from such removal or from any other cause.

Of the two scrutineers appointed under this paragraph (1 1), one shall always
be a Debenture Holder (not being an officer or employee of the Issuer)
present at the meeting, provided that such a Debenture Holder is available
and willing to be appointed.

(c)
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12. MANNER OF TAKING POLL AND RESULTS THEREOF

(a) Subject to the provisions of the Companies Act, 2013 the Debenture
Holders shall have the power to regulate the manner in which a poll shall be
taken.

(b) The result of the poll shall be deemed to be the decision of the -""tirg ot
the resolution on which the poll was taken.

VOTING IN CASE OF JOINT HOLDERS

In the case ofjoint Debenture Holders, the vote of the senior who tenders a vote
whether in person or by proxy, shall be accepted to the exclusion of the other joint
holder or holders.

POWER TO ADJOURN MEETING

In the absence of a quorum, the Debenture Holders may adjourn the meeting to the
date falling 7 (seven) days from that date and at the same location, but no business
shall be transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place.

CONTINUANCE OF BUSINESS

The demand of a poll shall not prevent the continuance of a meeting for the
transaetion of any business other than the question on whieh a poli has been
dernanded.

powERS oF THE h,{EETINq

A meeting of the Debenture Holders shall, inter alia,have the following powers in
respect of matters relating to the Debentures, exercisable in the manner hereinafter
specified:

By Specíøl Approval

(a) Power to sanction reoonveyance and release, substitution or exchange of all
the Secured Assets from the Security set out in Section 6.1 of the Deed or
modify or consent to modify any of the Security.

(b) Power to remove the existing Debenture Trustee and to appoint new
Debenture Trustee in respect of the Debentures or to exonerate the
Debenture Trustee from any liability in respect of any act or omission for
which it may become responsible under this Deed or any other Transaction
Document;

(c) Amendments to any of the following provisions of the Deed:

13.

14.

15.

16.
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(i) any teTms of the Debentures, namely those set out in Section 2
(Debenture Trustee þr the Debenture Holders), Section 3

(Debenture Amount, Purpose and Covenant to Pay), Section 4
(Issuance of Debentures), Section 5 (Terms and Conditions of
Debentures), Section 6 (Security Conditions), Section 7
(Re de mp t i o n), amendment to Redemption S chedule ;

(iÐ Amendment to paragraph (17) of this Schedule;

(iii) Power to sanction, consent to modify any Relevant Redemption
Amount or Payment Date;

(d) Power to authorise the Debenture Trustee or any Receiver appointed by it
where they or it shall have entered into or taken possession of the Secured
Assets to give up possession of such premises to the Issuer either
unconditionally or upon any condition.

(e) Power to declare any Event of Default or waive Events of Default;

(Ð Power to consent to the Debenture Trustee or Receiver to raise or borrow
monies on the security of the Secured Assets or any part thereof;

(g) Power to nominate a Person as Nominee Director and instruct the Debenture
Trustee to appoint the Nominee Director;

(h) Change to an Obligor/ Security Frovider;

(i) Reduciion in any amounts or extension of time for payment of any amounts
to Ðebenture Holders;

(j) Execution of any agreement or deed for giving effect to any modifications
which require a Special Approval;

(k) To sanction any arraîgement or compromise between the Obligors and the
Debenture Holders;

(1) Power to approve of enforcement or other costs incurred by the Debenture
Trustee.

Simple Approvøl

Other than those requiring Special Approval, power to grant any consents,
approvals or waivers or assent to any modification of the provisions contained in the
Transaction Documents.

17. RESOLUTION

' ', i 'ì' t'.f.-',t r: | ,) -¡
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18.

A resolution passed by votes at a general meeting of the Debenture Holders duly
convened and held in acoordance with these presents, shall be binding upon all the
Debenture Holders, whether present or not at such meeting, and each of the
Debenture Holders shall be bound to give effect thereto accordingly, and the
passing of any such resolution shall be conclusive evidence that the circumstances
justify the passing thereof, the intention being that it shall rest with the meeting to
determine without appeal whether or not the circumstances justiff the passing of
such resolution.

MINUTES

Minutes of all resolutions and proceedings of every such meeting as aforesaid shall
be recorded and duly entered in books maintained for the said purpose and any such
minutes as aforesaid shall be conclusive evidence of the matters therein contained
and, until the contrary is proved, every such meeting in respect of the proceedings
of which minutes have been so recorded shall be deemed to have been duly held and
convened and all resolutions passed thereat or proceedings taken, to have been duly
passed and taken.

PART E: FROVtrSIONS FOR. THE \TRITTEN CONSENT'
OF' THE DEBENT{JRE I{OLDERS

For any written oonsent of the Debenture Holders, the Debenture Trustee (or as
applicable, the Issuer or a Debenture Holder) shall provide a notice in writing to the
last available address of eaeh Debenturo Flolder at least 7 (seven) Business Days (or
a"nL !--.-'. *-.-:^,tr ^- ^^-^-,J +^ L", +1"- Iì^L^*+,,*^ If ^1J.""^\ *"*1 .,*+^ +L^ J-+^ -""."1,:,,1ruÇrr 1ÇJJUI PlrlUlr dù ct6l\,\-u tu l..¡J {.rlç L./rÙUÇl.lLLtlt- t tL,tlltÇtbl pl lUt i(J tllç lt(ltÇ UII WJ¡lUlJ

any deeision is required to be made or oonsent is to be provided.

If the notiee speeifies any period prior to whieh dcoisions have to be eommunicated,
then any consents received after such period will not be accepted and it will be
deemed that the Debenture Holders who have not communicated their response
have not consented to the same. The Debenture Holders are required to submit their
consent only in written form to the Debenture Trustee.

The requisite majority of Debenture Holders may provide instructions to the
Debenture Trustee which shall be binding on the Debenture Trustee,
notwithstanding that the Debenture Trustee has not initiated a notice for written
consent in accordance with paragraphs (1) and (2) above.

1.

2.

-).
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SCI{EDULE VIT: I-IST OF GUARANTEES

NIL



SCHEDULE VIII: EXISTING FINANCIAL INDEBTEDNESS ÛF THE
PROMOTER

S. No. Amount Outstanding Bank Purpose

I 12,00,00,000 HDFC Limited Loan
Property

against

2. 1,00,00,000 HDFC Bank Limited Car Loan
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SCTIEDULE IX: RENEW POWER STIAREHOLDING PATTER}I

As on date of execution of this Deed:

After Jera's investment:

GS Wyvern
Holdings Limited

1847,09,600 Equity Shares

228,37,0T5 Equity Shares

GEF SACEF India 123"75,767 Equity Shares

Abu Dhabi
Investment
Authority

604,87,804 19,IT% Equity Shares

Promoter and
Investment Firm

262,89,804 Promoter - equity
shares (fully and
partly paid up) and
ESOPs

Investment Firm -
Ðquity sharcs

Management
ESOPs

98,40,733

3165,4û,723

GS Wyvern
Holdings Limited

1847,09,600 52.63% Equity shares

228,37,015 Equity shares

ATSL WAPL

h,tr,lf"l

[ri
l\ , rlv"/ll ,'r

!l::.-,

\.tI

99



Bank

GEF SACEF India r23,75,767 3.53% Equity shares

Abu Dhabi
Investment
Authority

604,87,804 17.24% Equity shares

Promoter,
Investment Firm and
Issuer

262,89,804 7.49% Promoter - equity
shares and ESOPs

Investment Firm
and Issuer - Equity
shares

Management
ESOPs

98,40,733 2.80% ESOPs

Jera Power RN B.V 344,rI,682 9.8t% Equity shares

Total 3509,52,405 100.00%

ATSL WAPL
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SCIIEDIILE X: LIST OF PROHIBITED PERSONS

Any Person

(Ð entities named on the World Bank Listing of Ineligible Firms (see
www.worldbank.orgldeban) ("Ineligible Persons")

(iÐ that is named in ADB's published and unpublished list of all Persons who are
ineligible for participating in ADB financed projects,

(iiÐ that is named on the lists promulgated by the United Nations Security Council or
its committees pursuant to any resolution under Chapter VII of the United Nations
Charter,

or

(iv) that has committed any ADB Sanctionable Practice.

For the pu{poses of this clause, 'ADB Sanctionable Practice' means any ADB Comrpt
Practice, ADB Fraudulent Practice, ADB Coercive Practice, ADB Collusive Practice, or
ADB Obstructive Practice, as defined below.

"4.ÐB Coencive Practiee" means impairing or harming or threatening to impair or harm,
directly or indirectly, any Person or the property of the Person, to influenee improperly the
actions of that Pcrson.

"AÐB Co[[usive Pnactiee" means an arrangemcnt between two or more Persons designed
to achíeve an impropcr purpose, ineiuding influeneing improperiy the aetions of a¡other
Person.

"AflE Corrupt Fractiee" means the offering, giving, receiving, or solieiting, direetly or
indirectly, anlthing of value to influence improperly the actions of another Person.

"AÐB F raudulent FractÍce" means any act or omission, including a misrepresentation
that knowingly or recklessly misleads, or attempts to mislead, a Person to obtain a financial
or other benefit or to avoid an obligation.

'.ADB Obstructive Practice" means:

deliberately destroying, falsifying, altering or concealing evidence material to an
investigation, or making false statements to investigators, in order to materially
impede an investigation by ADB into allegations of an ADB Coercive Practice,
ADB Collusive Practice, ADB Corrupt Practice or ADB Fraudulent Practice; and
threatening, harassing or intimidating any Person to prevent it from disclosing its
knowledge of matters relevant to an investigation or from pursuing an
investigation; or

(i)
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(ii) acts intended to materially impede the exercise of ADB's contractual rights or
access to information under this Agreement.

ATSL WAPL

M1 ì /ì*
,-- ./r.,...r1

\\ t:,ì' , -_-"'"' .¡i
'ti ..:!;ij\\:!'¿

\:... 'r ,:i \."ri '>..!-"1¡"--i**:it"
102



IN WITNESS WHEREOF the Common Seal of the Issuer has been hereunto affixed and
all other Parties have caused these presents to be executed by their authorised officer the
day and year first hereinabove written in the manner hereinafter appearing.

SIGNED AND DELMRED by the with named
WISEMORE ADVISORY PRIVATE LIMITED
as the 'Issuer', , pursuant to the Resolution of its
Board of Directors dated

hereunto by the hand of
Shri/Smt. {i } ¡r{*Åf-i' 3i}irfi i\

ffmn WÈsæwmr* .&dwå**ry Früv*fw å*fmit*c$

F*r S"ytig Trur.çt** $c',vi*es [,i*r]t*d

'"""' 
i't: l'¡?l

Å*th* g.ix**i $i¿l r:*t*ry

)
)
)
)
)

,)
Director of the Issuer.

SIGNEÐ AND DELXVERED by the within named
AXIS TRUSTEE SERVICES LIMITED as

Ðebenture T'n¡lstee by the hand of
, .,t. i1¡ , lat¡.4-t. ¡! l\.( t rì

I

.ff,ãi*r*M ' an authorised

)
)

)
)
)

)
)

^-d##
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