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The Issuer was incorporated an 13 September 2010 as GP Wind (Janpi) Private Limited undar the erstwhile Companies Act, 1956 and continues to exist
under the Campanies Act, 2013,
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INFORMATION MEMORANDUM FOR FHE I35UE BY WAY OF PRIVATE PLACEMENT {THE “ISSUE™) AY GP WIND {JANGI} PRIVATE LIMITED (THE "IS5LER")
OF 9.25% SECURED, LISTED, RATED, REDEEMABLE, TAXABLE, NON-CONVERTIILE DERENTURES BEARING & FACE VALUE OF INR 10,00,000 {INDIAN RUPERS
TEN LAKH) EACH, AGGREGATING TQ INR 300,00,00,000 {INDIAN RUPEES THREE HUNDRED CRORES) (THE “DEBENTURES™),

This Informatinn Memorandum contins relevant information and disclosures required for the issue of the Debentures. The issue of the Debentures
described under this Infarmation Memrandum has been authorised by the [ssuer through resolutions passed by the sharehalders of the lssuer on 25 July
2017 {pravided in Annexure B), the Board of Directors of the Issuer on 24 July 2007 [provided in Annesure C) and the Mamorandum and Articles of
Association of the lssuer.

Investment in debt related securities Involves a degree of risk and Eligibie Investors should rot invest any funds in the debt instruments, unless they
understand the terms and conditions of the Issue, For taking an Investment decision, potential Eligibte Investors must rely on their own examination of the
Issuer, the issue of any Debentures, this Information Memerandum including the section entitled “fRisk Factors®, befors Investing. The Debentures have not
been recammendad or approved by SEBI nor does SEBI guarantec the sccuracy or adeguacy of this documant. Eligible Investors are advised o take an
infermed decision and consider with their advisers, el the suitabillty of the Debentures in the light of their particular financial circumstances and investrent
ohjectives and risk profile.

The Issuer, having made all r ble innuiries, accepts responsibility for, and conlirms that this Infermation Memorandum contains all information with
regard to the Issuer and the 1ssue, whieh is material in the context of the [ssue, that the Information cantained in this Information Memprandum is true and
carrect in ol malerial respects and is not misleading in any material respect, that the opinions expressed herein are hanestly held and that there are no
other facts, the omissian af which makes this Infermation Memorandurn or any of any such opinions misleading in any material rospect.

India Ratings & Rescarch Private Limited [“India Ratings®) and CARE Ratings {together the “Credit Rating Agencics”) have by way of letters dated 78 luly
2077 and 26 uly 2017, respoctively, assigned provisional ratings of "Af-[S0) with stable cutlook to the Debenturas praposed to be issued by the Issunr
pursuant to this Information Mermorandum. This rating of the Dihentures by the Credit Rating Agentias indicates adeguate degree of safety regarding timely
servicing of financial ahligations. These ratings are not a recemmendation to buy, sell or hold securities and Eligible Investors should take their own decision,
The ratings may ba sukject to revision o withdrawal at any dme by the Credit Rating Agencies and should be evaluated independently of any other ratings.
Pleasa refer to Annesure 1) to this Information Memaorandum For rating letters by the Credit Rating Agencies.

The Bebentures offered through this Infarmation Memorandum are proposed to be listed on the WaM Segment of the MSE Limited {*NSE") ircferred to as
“Exchange”]. The Issver shall comply with the requirements of the listing agreement to the axtent applicabile to it on a continuous basls . NSE has given its
‘in-princlple’ listing approval for the Oebentures proposed to e offered through this Infarmation Memorandum through its letter dated 7 August 2017,
Pleasc refer to Annexura G to this Information Memorandum for the "in-principle’ listing approval fram NSE.
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The issue of Debentures shall be subject Lo the provisions of the Compaties Aret, 1956 bn the extent in force and applicable [the 1956 Act” or “(Id Companics
Act”), the Companies Act, 2013, as amended (the “2013 Act” or “Mew Companics Act”), the rules notified therevnder, the Memorandum and Articles of
Association of the Issuver, the torms and conditions of this Information Memorandum filed with the Exchange(s), the Application Farm, the Debenture Trust
Deed and other documents in relation to such issue.
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DISCLAIMERS

General Disclaimer:

The distribution of this Information Memorandum and the Issue of Debentures, to be initially
listed on the Exchange{s) and subsequently on any recognized stock exchange as the issuer
deems fit, after giving prior intimation to the Debenture Trustee, is being made strictly on a
private placement basis. This Information Memorandurm is not intended to be circulated to
any person other than the Eligible Investors. Multiple copies hereof or of any Information
Memorandum given to the same entity shall be deemed to be given to the same person and
shall be treated as such. It does not constitute and shall not be deemed to constitute an offer
or an invitation to subscribe to the Debentures to the public of India in general. This
Infermation Memarandum should not be construed to be a prospectus or a statement in liey
of prospectus under the New Companies Act. The Issuer has simultaneously with the issue aof
this Infarmation Memorandum, prepared and circulated a Private Placement Offer Letter {in
compliance with Section 42 of the New Companies Act read with Rule 14 of the PAS Rules,
together with the Application Form (provided in Annexure A) has been prepared to identified
Eligible Investars inviting subscripticn to the Debentures,

This Information Memorandum has been prepared in conformity with the SEBI Deht
Regulations, Old Companies Act (to the extent in force on the date of this Information
Memorandum), New Companies Act and the ruies thereunder. Pursuant to Section 42 of the
New Companies Act and Rule 14{3} of the PAS Rules, the Issuer shall file a copy of this
Information Memorandum with the ROC and SEBI within & period of 30 (thirty) days of
circulation of this Information Memorandum.

This Information Memorandum has been prepared to provide general information about the
issuer to potential Eligible Investors to whom it is addressed and who are willing and eligible
to subscribe to the Debentures. This Information Memorandum deoes not purport to contain

“all the information that any potential Eligible Investor may require. Neither this Information

Memorandum nor any other information supplied in connection with the Debentures is
intended to provide the basis of any credit or other evaluation and any recipient of this
Information Memorandum should not cansider such receipt a recommendation to purchase
any Debentures. Each Eligible Investor contemplating purchasing any Debentures shouid
make its own independent investigation of the financial condition and affairs of the Issuer,
and its own appraisal of the creditworthiness of the Issuer as well as the structure of the Issue.
Potential Eligible Investors should consult their own financial, legal, tax and other professional
advisors as to the risks and investment considerations arising from an investment in the
Debentures and should possess the appropriate resources to analyse such investment and the
suitability of such investment to such Eligible Investor’s circumstances. It is the responsibility
of potential Eligible Investors to also ensure that they will sell these Debentures in strict
accordance with this information Memaorandum and Applicable Laws, 5o that the sale does
not constitute an offer to the public, within the meaning of the New Companies Act. Neither
the intermediaries nor their agents nor advisors associated with the issue undertake to review
the financial condition nor affairs of the Issuer during the life of the arrangements
contemplated by this Information Memorandum or have any responsibility to advise any
Eligible Investor or potential Eligible Investor in the Debentures of any information coming to
the attention of any other intermediary,

The Issuer confirms that, as of the date herecf, this Information Memorandum (including the
documents incorporated by reference herein, if any) contains all information that is material
in the context of the Issue, is accurate in all material respects and does not ontain anyuntrue
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statement of a material fact or omit to state any material fact as known to the Issuer on the
date of the Information Memorandum necessary to make the statements herein, in the light
of the clrcumstances under which they are made, and are not misleading. No person has been
authorized to give any information or 10 make any representation not contained or
incorporated by reference in this Information Memorandum or In any material made available
by the Issuer to any potential Eligible Investor pursuant hereto and, if given or made, such
information or representation must not be relied upon as having been authorized by the
Issuer. The legal advisors to the Issuer and any other intermediaries and their agents or
advisors associated with the Issue of Debentures have not separately verified the infermation
contained herein. Accordingly, no representation, warranty or undertaking, express or
implied, is made and no responsibility is accepted by the legal advisor to the Eligible Invastor
or any such intermediary as to the accuracy or completeness of the information contained in
this Infermation Memorandum or any other information provided by the Issuer, Accordingly,
the legal advisors to the Issuer and other intermediaries associated with the Issue shall have
no liakility in relation to the information cortained in this Information Memorandum or any
other information provided by the Issuer In connection with the Issue.

The Issuer does not undertake to update the Information Memorandum to reflect subsequent
events after the date of the Information Memorandum and thus it should not be relied upon
with respect to such subsequent events without first confirming its accuracy with the Issuer.

Neither the delivery of this Information Memorandum nor any !ssue made hereunder shall,
under any circumstances, constitute a representation or create any implication that there has
been no change in the affairs of the Issuer since the date hereof,

This nformation Memorandum and the contents hereof and thereof are restricted only for
the intended recipient(s) who have been addressed directly and specifically through a
communication by or on behalf of the Issuer and only such recipients are eligible to apply
for the Debentures. All Eligible Investors are requirad to comply with the relevant
regulations/guidelines applicable to them for investing in this Issue. The contents of this
information Memorandum and any other information supplied in connection with this
Information Memorandum or the Debentures are intended to be used only by those
potential Eligible Investors to whom it is distributed. It is not intended for distribution to
any other person and should not be reproduced or disseminated by the recipient.

Each copy of this Information Memorandum will be serially numbered and the person, 1o
whom a copy of the Information Memorandum is sent, is alone entitled to apply for the
Dehentures. No invitation is being made to any person other than those to whom application
forms along with this Information Memorandum have been sent, Any application by a person
to whom the Information Memorandum has not been sent by or on behalf of the Issuer shall
be rejected without assigning any reason.

invitations, offers and allotment of the Debentures shall only be made pursuant to this
Information Memorandum. You may not be and are not authorized to {1) deliver this
Information Memorandum or any other information supplied in connection with this
Infarmation Memorandum or the Debentures to any other person; or (2) reproduce this
Information Memorandum or any other information supplied in connection with this
Information Memorandum or the Debentures in any manner whatsoever. Any distribution or
reproduction of this Information Memorandum in whole or in part or any public
announcement or any announcement to third parties regarding the contents of this
Information Memorandum or any other information supplied in connection with this
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instruction may result in a violation of the New Companies Act, the SEBI Debt Regulations or
other Applicable Laws of India and other jurisdictions. This Information Memorandum has
heen prepared by the Issuer for providing information in connection with the proposed Issue
described in this Information Memorandum.

Each person receiving this Information Memorandum acknowledges that such person has
been afforded an opportunity to request and to review and has received all additional
information considered by it to be necessary 1o verify the accuracy of or to supplement the
information herein and such person has not relied on any intermediary associated with the
Issue in connection with its investigation of the accuracy of such information or its investment
decision. Each person in possession of this Information Memarandum should carefully read
and retain this Information Mermorandum. However, each such person in possession of this
Information Memorandum are not to construe the contents of this information Memorandum
as investment, legal, accounting, regulatory or tax advice, and such persons in possession of
this Information Memorandum should consult with their own advisors as to all legal,
accounting, regulatory, tax, financial and related matters concerning an investment in the
Debentures,

The Issue will be 8 domestic issue restricted to india and no steps have been taken or will be
taken to facilitate the Issue in any jurisdictions other than India. This Information
Memorandum is not intended for distribution to, or use by, any person or entity in any
jurisdiction or country where distribution or use of such information would be contrary to law
or regulation. This Information Memorandum does not constitute, nor may it be used for or
in connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or
solicitation is not authorized or to any person to whom it is unlawful to make such an offer or
solicitation. Persons into whose possession this Information Memorandum comes are
required to inform themselves about and observe any such restrictions. This Information
Memorandum is made available to Eligible Investors in the Issue on the strict understanding
that it is confidential and may not ba transmitted to others, whether in electronic form or
otherwise,

Disclaimer in Respect of Jurisdiction

The Issue will be made to investors as specified under “Eligible Investors” of this Information
Memorandum, who shall be specifically approached by the lIssuer, This Information
Memorandum does not constitute an offer to sell or an invitation to subscribe to the
Debentures offered hereby to any person to whom it is not specifically addressed. Any
disputes arising out of this Issue will be subject to the non-exclusive jurisdiction of the courts
of Gujarat. This Issue is made in India to Eligible Investors. This Information Memorandum
does not constitute an offer to self or an Invitation to subscribe to the Debentures herein, in
any jurisdiction and to any person to whorm it is unlawful to make an offer or invitation in such
jurisdiction.

Disclaimer of Exchange(s)

As required, a copy of this Information Memorandum has been filed with the Exchange(s} in
accordance with the terms of the SEBI Debt Regulations for hosting the same an its website,

It is to be distinctly understood that submission of this Information Memerandum to the
Exchange(s) or hosting the same on their website should not in any way be deemed or
construed to mean that this Information Memorandum has been reviewed, cleared or
approved by the Exchange(s), nor does the Exchange(s} in any manner warrant, certify or
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endorse the correctness or completeness of any of the contents of this Information
Memaorandum, nor does the Exchange(s} warrant that the lssuer's Debentures will be listed
or will continue to be listed on the Exchange(s) nor does the Exchange(s} take any
responsibility for the soundness of the financial and other conditions of the Issuer, its
promaoters, its management or any scheme or project of the Issuer. Every person who desires
to apply for or otherwise acquire any securities of this Issuer may do so pursuant to
independent inguiry, investigation and analysis and shall not have any claim against the
Exchange(s) whatsoever by reason of any loss which may be suffered by such person
consequent to or in connection with such subscription/ acquisition whether by reason of
anything stated or omitted to be stated herein or any other reason whatsoever.

Disclaimer clause of the Arrangers

GP Wind (Jangi) Private Limited {the “Issuer”) has authorized the Arrangers to distribute this
Infarmation Memorandum in connection with the proposed transaction outlined in it {the
“Transaction”) and the Debentures proposed to be issued in the Transaction.

Nothing in this Information Memorandum constitutes an offer of securities for sale in any
other jurisdiction where such offer or placement would be in violation of any law, rule or
regulation.

The Issuer has prepared this Information Memorandum and the Issuer is solely responsible
for its contents, The Issuer will comply with all laws, rules and regulations and has obtained
all regulatory, governmental and corporate approval for the issuance of the Debentures. All
the information contained in this Information Memorandum has been provided by the Issuer
or is publicly available information, and such information has not been independently verified
by the Arrangers. No representation or warranty, expressed or implied, is or will be made, and
no respansibility or liability is or will be accepted, by the Arrangers or thair affiliates for the
accuracy, completeness, reliability, correctness or fairness of this Information Memorandum
or any of the information or opinions contained therein, and the Arrangers hereby expressly
disclaims, to the fullest extent permitted by law, any responsibility for the contents of this
Infermation Memecrandum and any liability, whether arising in tort or contract or otherwise,
relating to or resulting from this information Memorandum or any information or errors
contained therein or any omissions therefrom. Each person / Eligible Investor receiving this
Information Memorandum acknowledges and agrees that the Arrangers will not have any
such liability.

Each person / Eligible Investor receiving this Information Memorandum agrees to carefully
read and retain this Information Memorandum. Each person / Eligible Investor receiving this
Information Memorandum agrees not to construe the contents of this Information
Memorandum as investment, legal, accounting, regulatory or tax advice, and each person
should consult with its own advisors as to all legal, accounting, regulatory, tax, financial and
related matters concerning an investment in the Debentures.

Disclaimer of rating agencies:

Disclaimer of India Ratings:

All credit ratings assigned by india Ratings are subject to certain limitations and disclaimers.
Please read these [imitations and disclaimers by following this link:
https://www.indiaratings.co.in/rating-definitions. In addition, rating definitions and the terms
of use of such ratings are available on the agency's public website www.indiaratings.co.in.
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published ratings, criteria, and methodologies are available from this site at all times, India
Ratings’ code of conduct, confidentiality, conflicts of interest, affiltate firewall, compliance,
and other relevant policies and procedures are also available from the code of conduct section
of this site.

Disclaimer by CARE:

CARE’s ratings are opinions on credit quality and are not recommendations to sanction,
renew, disburse or recall the concerned bank facilities or to buy, setl or hold any security. CARE
has based its ratings/outlooks on Information obtained from sources believed by it to be
accurate and reliable. CARE does not, however, guarantee the accuracy, adegquacy or
completeness of any information and is not responsible for any errors or omissions or for the
results obtained from the use of such information. Most entities whose bank
facilities/instruments are rated by CARE have paid a credit rating fee, based on the amount
and type of bank facilities/instruments.

in case of partnership/proprietary concerns, the rating/outlook assigned by CARE is based on
the capital deployed by the partners/praprietor and the financial strength of the firm at
present. The rating/outiook may undergo change in case of withdrawal of capital or the
unsecured loans brought in by the partners/proprietor in addition to the financial
performance and other relevant factors.

Disclaimer of Debenture Trustee:

Eligible Investors should carefully read and note the contents of this Information
Memorandum. Each prospective Eligible Investor should make its own independent
assessment of the merit of the investment in the Debentures. Prospective Eligible Investor
should consult their own financial, legal, tax and other professional advisors as to the risks
and investment considerations arising from an investment in the Debentures and should
possess the appropriate resources to analyse such investment and suitability of such
investment to such investor's particular circumstance. Prospective Eligible Investors are
required to make their own independent evaluation and judgment before making the
investment and are believed to be experienced in investing in debt markets and are able to
bear the economic risk of investing in such instruments.

Confidentiality

The information and data contained hergin is submitted to each recipient of this Information
Memorandum on a strictly private and confidential basis. By accepting a copy of this
Information Memorandum or any other information supplied in connection with this
information Memorandum or the Debentures, each recipient agrees that neither it nor any of
its employees or advisors will use the infarmation contained herein for any purpose other
than evaluating the Transaction described herein or will divulge 1o any other party any such
information. This Information Memorandum or any other information supplied in connection
with this Information Memerandum or the Debentures must not be photocopied, reproduced,
extracted or distributed in full or in part to any person other than the recipient withaut the
priar written consent of the Issuer,

Cautionary note

The Eligible Investors have confirmed that they: {i) are knowledgeahle and experienced in
financial and husiness matters, have expertise in assessing credit, market and all other
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relevant risk and are capable of evaluating, and have eavaluated, independently the merits,
risks and suitability of purchasing the Debentures, (i) understand that the Issuer has not
provided, and will not provide, any material or other information regarding the Debentures,
except as included in this Information Memorandum, {iii) have not requested the Issuer to
provide it with any such material or other information, {iv} have not relied on any investigation
that any person acting on their behalf may have conducted with respect to the Debentures,
{v} have made their own investment decision regarding the Debentures based on their own
knowledge (and information they have or which is publicly available} with respect to the
Debentures or the Issuer, {vi} have had access to such information as deemed necessary or
appropriate in connection with purchase of the Debentures, (vii) are not relying upeon, and
have not relied upon, any statement, representation or warranty made by any person,
including, without limitation, the Issuer, and (viii} understand that, by purchase ar holding of
the Dehentures, they are assuming and are capable of bearing the risk of loss that may occur
with respect to the Debentures, including the possibility that they may lose all or a substantial
portion of theirinvestment in the Debentures, and they will not look to the Debenture Trustee
appointed for the Debentures or the Arrangers for all or part of any suich loss or losses that
they may suffer.

Neither this Information Memorandum nor any other infarmation supplied in connection with
the Issue is intended to provide the basis of any credit or other evaluation and any recipient
of this Information Memcrandum should not consider such receipt as a recommendation to
purchase any Debentures. Each Eligible Investor contemplating purchasing any Debentures
should make its own independent investigation of the financial condition and affairs of the
Issuer, and its own appraisal of the creditworthiness of the Issuer. Potential Eligible Investors
shouid consult their own financial, legal, tax and other professional advisors as to the risks
and investment considerations arising from an investment in the Debentures and should
possess the appropriate resources to analyse such investment and the suitability of such
investment to such Investor's particular circumstances. This Information Memgrandum is
made available to potential Eligible Investors on the strict understanding that it is confidential.
Recipients shall not be entitled to use any of the infermation otherwise than for the purpose
of deciding whether or not to invest in the Debentures,

No persan, Including any employee of the Issuer, has been authorised to give any information
or to make any representation not contained in this Information Memoerandum. Any
information or representation not contained herein must not be refied upon as having been
authorised by or on behalf of the Issuer. Neither the delivery of this Information
Memorandum at any time nor any statement made in connection with the offering of the
Debentures shail under the circumstances imply that any information/ representation
contained herein is correct at any time subsequent to the date of this Information
Memorandum. The distribution of this Information Memorandum or the Application Forms
and the offer, sale, pledge or disposal of the Debentures may be restricted by law in certain
jurisdictions. This [nformation Memorandum does not constitute an offer to sell or an
invitation to subscribe to the Debentures in any other jurisdiction and to any person to whom
it is unlawful to make such offer or invitation in such jurisdiction. Persons into whose
possession this Information Memorandum comes are required by the Issuer to inform
themselves about and observe any such restrictions, The sale or transfer of the Debentures
outside India may require regulatory approvals in India, including without limitation, the
approval of the RBL

FORWARD LOOKING STATEMENTS

Certain statements in this information Memorandum are not historical facts but are “forward-
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looking” in nature. Forward-looking statements appear throughout this Information
Memorandum, including, without limitation, under the section titled “Risk Factors”. Forward-
looking statements include statements concerning the Issuer’s plans, financial performance
etc., if any, the Issuer's competitive strengths and weaknesses, and the trends the Issuer
anticipates in the industry, along with the political and legal environment, and geographical
locations, in which the lIssuer operates, and other information that is not historical
infarmation.

Wards such as “aims”, “anticipate”, “believe”, “could”, “continue”, “estimate”, “expect”,
“future”, “goal”, “intend”, “is likely to”, "may”, “plan”, "predict”, “aroject”, “seek”, “should”,
“targets”, “would” and similar expressions, or variations of such expressions, are intendad to

identify and may be deemed to be forward-looking statements but are not the exclusive
means of identifying such statements.

By their nature, forward-looking statements involve inherent risks and uncertainties, both
general and specific, and assumptions about the Issuer, and risks exist that the predictions,
forecasts, projections and other forward-loocking statements will not be achieved.

These risks, uncertainties and other factors include, among other things, those listed under
the section titled “Risk Factors” of this Information Memaorandum, as well as those included
elsewhere in this information Memorandum. Prospective Eligible Investors should be aware
that a number of impartant factors could cause actual results to differ materially from the
plans, objectives, expectations, estimates and intentions expressed in such forward-looking
statements. These factors include, but are not limited, to:

- Compliance with recently introduced laws and regulations, and any further changes
in laws and regulations applicable to India;

) Availability of adeqguate debt and equity financing at reasonable terms;

. Our ability to effectively manage financial expenses and fluctuations in interest rates;

. Qur ability to successfully implement our business strategy;

» Our ability to manage operating expenses;

- Performance of the indian debt and equity markets;

- General, political, economic, social, business conditions in Indian and other global
markets.

For & further discussion of factors that could cause the Issuer’s actual results to differ, please
refer to the section titled “Risk Factors” of this Information Memorandum. By their nature,
certain market risk disclosures are only estimates and could be materially different from what
actually occurs in the future. Although the Issuer believes that the expectations reflected in
such forward-lcoking statements are reasenable at this time, the Issuer cannot assure Eligible
Investors that such expectations will prove to be correct, Given these uncertainties, Eligible
Investors are cauticned not to place undue reliance on such forward-looking statements, If
any of these risks and uncertainties materialize, or if any of the Issuer's underlying
assumptions prove to be incorrect, the Issuer's actual results of operations or financial
condition could differ materially from that described herein as anticipated, believed,

- estimated or expected. All subsequent forward-looking statements attributable to the Issuer

are expressly qualified in their entirety by reference to these cautionary statements. As a
result, actual future gains or losses could materially differ from those that have been
estimated. The Issuer undertakes no obligation to update forward-looking statements to
reflect events or circumstances after the date hereof.

Forward looking statements speak only as of the date of this Information Memorandum, None
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of the Issuer, its Directors, its officers or any of their respective affiliates or associates has any
obligation to update or otherwise revise any statement reflecting circumstances arising after
the date hereof or to reflect the occurrence of underlying events, even if the underlying
assumptions da not come to fruition.

DEFINITIONS AND AEBREVIATIONS

In this Information Memorandum, unless the context otherwise requires, the terms defined
and abbreviations expanded below shall have the same meaning as stated in this section.
References to statutes, rules, regulations, guidelines and policies wiil be deemed to include all
amendments and modifications notified thereta.

Issuer Related Terms

Term

Description

The lssuer

GP Wind  (langf) Private Limited, CiN
UAD300AR2010PTCO70416, incorporated under the
Indian Companies Act, 1956 with registered office at
€-3-252/1/7, APM Square, Il Floor Erra Manzil,
Banjara Hills, Hyderabad- 500082, Telangana, India

Articles / Articles of Association Articles of Association of the Issuer, as amended from

time to time

Auditors

Price Waterhouse Chartered Accountants LLP

Board of Directors / Board

The board of directors of the lssuer or any duly
constituted committee thereof

Directors

The directors of the Issuer

Association

Memorandum or Memorandum of |Memorandum of association of the Issuer, as

amended Trom time to time

Registered Office

6-3-252/1/7, APM Square, Il Floor Erra Manzil,
Banjara Hills, Hyderabad 500082, Telangana, India

Issue Related Terms

Term

Description

Allot/ Allotment/ Allotted

Means unless the context otherwise requires or implies, the
allotment of the Debentures pursuant to the Issue

Applicable Law

Means any statute, national, state, provincial, local,
muynicipal, fereign, international, multinaticnal or other law,
treaty, code, regulation, ordinance, rule, judgment, order,
decree, bye-law, approval of any Governmental Authority,
directive, guideline, policy, requirement or other
governmental restriction or any similar form of decision of or
determination by, or any interpretation or administration
having the force of law of any of the foregoing hy any

10
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Term

Description’ -~

Governmental Authority having jurisdiction over the matterin
guestion, whether in effect as of the date of this Deed or at
any time thereafter in India

Application Form

Means the form by which an Eligible Investor can apply for
subscription to the Debentures as annexed as Annexure A

Approved Operating Budget

Means the budget for a period of 12 {tweive) months
commencing from 1 April of each calendar year and ending on
31 March of the next calendar year submitted annually by the
Issuer and approved by the Debenture Trustee, reflecting the
scope of work and breakup of costs required to be expended
in connection with the Project

Arrangers

Means SMBC Nikko Capital Markets Limited and IDFC Bank
Limited

Available Cashflow

Means, in relation to any period, the sum (without
duplication} of;

{a}  the Project Proceeds for such period,
less

(b)  the aggregate of (i} actual Project Operating Expenses;
and {ii) actual Statutory Dues;

provided that, for the purpose of determining Available
Cashflow for any period, no account shall be taken of:

(i) any amount of Project Proceeds unless, at the time
such determination falls to be made, the Issuer has
the legal and unconditional right to receive such
amount or, if such receipt is subject to conditions,
the Issuer have no reason to beiieve that such
conditions will not be satisfied at the time at which
it is projected to be received;

{ii) any amount of Project Proceeds which is expected
to be received on or after the Final Settlement
Date; or

{iii] any amount of operating costs which is projected

to be paid on or after the Final Settlement Date,

and provided further that any amount received or
receivable by the Issuer in a currency other than Rupees
shall be taken inta account in accordance with applicable
Indian accounting standards.
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Term

Description.

For the purpose of the above definition;

“Project Proceads” means all revenues and monies {including
but not flimited to subscriptions to equity, unsecured
loans/subordinate debt, book debts, current assets, operating
cash flows, commissions, revenues, proceeds from Permitted
investments, claims proceeds, compensations, awards, or
refunds, of whatscever nature and wheraver arising or
atherwise) due or to become due to the Issuer, other than the
Initial Surplus, at any time in relztion te the Project.

“Finat Settlement Date” means the date on which all Secured
Obligations of the Issuer shall have been irrevocably and
unconditionally paid and discharged in full to the satisfaction
of the Debenture Trustee.

“Secured Obiigations” means all present and future maonies,
debts and liabilities due, owing or incurred by the Issuer in
respect of the Debentures to any Debenture Holder or the
Debenture Trustee under or in connection with the
Debenture Documents (in each case, whether alone or jointly,
or jointly and severally, with any other person, whether
actually or contingently, and whether as principal, surety or
otherwise), including but not limited to the principal amount
of the Debentures, accrued but unpaid interest, and any other
charges, fees, costs and expenses incurred under or in
connection with any Debenture Document.

“Permitted Investments” means investments in liquid mutual
fund debt schemes with a minimum rating of AAA / Al+or an
equivalent rating by the Credit Rating Agencies or fixed
deposits with the Escrow Bank, or any other bank with a
minimum rating of AAA and Al+ or an equivalent rating by the
rating agencies.

Beneficial Owner{s)

Means holder(s) of the Debentures in dematerialized form as
defined under section 2 of the Depositories Act

Business Day

Means all days on which the money market is functioning in
the city of Mumbai, Maharashtra, India

Consoligated Debenture|Has the meaning set forth in the Section titled “Issue
Certificate Procedure”
Coupon Means the interest amounts payable on the Debentures at

the Coupon Rate

Coupon Rate

9.25% per annum

Coupon Payment Date

Means the date where the Coupon shall become due and
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Term

Description

payable in accordance with the cash flow illustration provided
under the head “Cash Flows of the Issue” in this Information
Memorandum

Credit Rating Agencies

india Ratings & Research Private Limited and CARE Ratings

DRR

Means the debenture redemption resarve account required
to be created pursuant to the provisions of the New
Companies Act and the Companies (Share Capital and
Debentures) Rules, 2014 '

Debentures

Means 3000 secured, listed, rated, redeemable, non-
convertible debentures of a face value of INR 10,00,000
aggregating to INR 300,00,00,000

Debenture
Holder/Debenturehelders/
/Holders

names appear in the register of Beneficial Owners, where the

Means the Eligible Investors who are, for the {ime being and
from time to time, the holders of the Debenturas and whose

Dekentures are held in dematerialized form and in the
Register of Debenture Holders where the Debentures are held
in physical form upon re-materialisation, if any

Debenture Trustee/Trustees

Means trustee for the Debenture Holders, in this case being
Axis Trustee Services Limited

Debenture Frust Deed

Means the trust deed to be entered into between the Issuer
and the Debenture Trustee

Debenture Trustee
Regulations

Means Securities and Exchange Board of India {Debenture
Trustee) Regulations, 1993, as amended from time to time

Debt Listing Agreement

Means the simplified debt listing agreement, as amended
from time to time, to be entered into by the Issuer with the
Exchange(s) for the listing of the Debentures and any other
recognized stock exchange to which the Issuer may apply for
the listing of the Debentures prior to obtaining & final listing
approval and after giving prior intimation to the Debenture
Trustee

Debt Payment

Means the payment on each Repayment Date of the sum of
the Redemption Amaunt and Coupon due on the Debentures
under the Debeanture Documents

Debt Service Reserve
Account

Means the account denominated in Rupees and designated as
“GP Wind {Jangi} Private Limited — Debt Service Reserve
Account” estahlished with the Escrow Rank in accordance
with the Escrow Account Agreement

Deemed Date of Allotment

8 August 2017

13
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Term Descriptidn_ '

Depository Means a depository registered with the SEBI under the
Securities and Exchange Board of India {Depositories and
Participant} Regulations, 1996, as amended from time to
time, in this case being NSDL or CDSL

DSCR Means, in relation to any period, the ratio of:

{a} Available Cashflow;
to

{b) all Debt Payment during such period including interest
expense on working capital facilities availed by the
Issuer and guaraniee fees payable on the bank
guarantee procured towards meeting the cbligation to
maintain the DSRA Required Amount as per the Escrow
Account Agreement,

which shall be determined based on the latest audited
financial statements of the Issuer {as submitted by the Issuer
to the Debenture Trustee for the preceding financial year)

DSRA Required Amount

Means the reserve to be maintainad by the Issuer in the Debt
Service Reserve Account commencing from the Deemed Date
of Allotment until the Final Settlement Date, comprising of an
amount eguivalent to the redemption instalment and Coupan
payable for the ensuing 6 {six) months, on the Debentures.

Early Redemption Date

Means the date on which the Dehenture Trustee givas notice
1o the Issuer upon the occurrence of Event of Default and
upen delivery aof which, the Issuer shall become immediately
liable to redeem the Debentures in full and pay the
Redemption Amount along with Coupon and any other
amounts as may have become due and pavable in refation to
the Debentures, including any cost, fee and expenses.

Eligible Investor

Has the meaning set forth in “Issue Details” section of this
Information Memorandum

Escrow Account(s)

Means all the accounts of Issuer to be operated and
maintained with the Escrow Bank in accordance with the
Escrow Account Agreement.

Escrow Account Agreement

Means the agreement to be executed hetween the Issuer,
Debenture Trustee and the Escrow Bank.

Escrow Bank

Means IDFC Bank Limited ar any other bank as may be
mutually agreed to by the Issuer and the Debenture Trustes
for acting as the escrow bank and includes any permitted
transferees, assigns or novates.
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Term

Description.

Event of Default

Means events of default as set out in the “Issue Detoils”
section provided herein, read with events of default to be set
out in the Debenture Trust Deed

Exchange

NSE

Existing Accounts

Means all bank accounts of the Issuer pertaining to the Project
which exist as of the date of the Escrow Account Agreement,
and are gperated and maintained with The Hong Kong and
Shanghai Banking Carporation Limited, 6-3-1107 & 1108
Rajbhavan Road, Somajiguda, Hyderabad, Andhra Pradesh
500082, India, details of which will be more particularly
provided in the Escrow Account Agreement

Existing Debt

Means the financial indebtedness availed or incurred by the
Issuer subsisting as of the date of the Escrow Account
Agreement, details of which will be more particularly set out
in the Escrow Account Agreement.

Governmental Authority

Means any:

a] government {central, state or otherwise) or sovereign
state;

b)  anygovernmental agency, semi-governmental or judicial
or quasi-judicial or administrative entity, department or
authority, or any political subdivision thereof;

¢) international organisation, agency or authority, or

d) including, without [imitation, any stock exchange or any
self-regulatory organization, established under any
Applicable Law

Information Memarandum

Means this Information Memorandum dated 7 August 2017

Means the residual surplus lying in the Existing Accounts of

Initial Surplus
P the Issuer after prepayment of the Existing Debt and meeting
the expenses in connection with the Purpose, which shall be
permitted to be transferred to the Surplus Account.
Issue Means issue by way of private placement of the Debentures

by the Issuer pursuant to the terms of this Information
Memorandum

D&M Expenses

Means all the costs and expenses paid or likely to be payable
in each financial year (as approved by the Debenture Trustee
under the Approved Operating Budget) by the issuer in
connection with the operation and maintenance of the
Project, excluding the following:

(a) insurance costs;
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Term Description

(b) salaries and benefits;

{c) administrative expenses;

{d} taxes, duties and levies other than those imposed on
the Q&M Experses,

{e) professional and consultancy fees [including audit
fees);

(f) office expenses;

{g) fees, fines and penalties payable to any agency,
authority, instrumentality, regulatory body, court or
other entity having jurisdiction over the Issuer or its
assets;

(h) expenses in relation to the Debentures and any
permitted indebtedness;

{1 hedging expenses;

{j) management and services fees; and

(k) other expenses agreed upon hetween the Issuer and
Debenture Trustee,

P30 Means the level of annual (or average if a multiple year period

is considered) wind-driven electricity generation that is|
forecasted to he reached or exceeded over such annual or
multi-year period with a probability of 90%.

For the Project, it has been determined by the independent
technical advisor that the 15-year P90 is 23.3%

Parent Entities

Green Synergy Holdings Pte Ltd and GP Renewables Pte Lid

Private  Placement Offer
Letter

Means the private placement offer letter prepare and
circulated by the Issuer to Eligible Investors, in compliance
with Section 42 of the New Companies Act read with Rule 14
of the PAS Rules

Project

Means a 91.8 MW wind farm project located in Jangi near the
western coastal area of Gujarat, which fully commeanced
operations in December 2011 and has contracted out the
entire project generation capacity under each of the twg 25-
year Power Purchase Agreements ("PPA”) entered into with
GUVNL

Project Operating Expenses

Means ail costs and expenses incurred by the Issuer, forming
part of the Approved OQperating Budget, in connection with
the operation, running the administrative work of the Project
(including but not Jlimited to salaries, travel expenses,
insurance premiums, office and other administrative
expenses, payment of management services tgany of the |
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Term

Desfcription"

Issuer's affitiate, or reimbursement of costs paid by any
affiliate on behalf of the Issuer, and other costs in connection
with the Project).

Record Date

Means the date which is 15 {fifteen) calendar days prior to the
Redemption Date or Coupon Payment Date or Early
Redemption Date, for the purposes of actual payment or as
may he prascribed by SEBI

Redemption Amount

Means the principal amounts payable on the Debentures in
accordance with cash flow illustration provided under the
head “Cash Flows of the Issue” in this Information
Memorandum

Redemption Date

iMeans the date on which the Debentures are to be redeemed
in accardance with cash flow illustration provided under the
head "“Cash Flows of the Issue” in this Information
Memorandum

Register of
Debentureholders

Means the registar maintained by the issuer at its registered
office as per Section 88 of the New Companies Act, containing
the names of the Debentureholders entitled to receive
Interest in respect of the Debentures on the Record Date, and
shall include the register of Beneficial Owners maintained by
the Depository under section 11 of the Depositories Act

Registrar/Registrar to the
Issue

Means the registrar to this Issue, in this case being XL Softech
Systems Ltd. Please refer 1o Annexure F for consent letter of
the Registrar

Repayment Date

Means each scheduled date for repayment of principal and
coupon in accordance with cash flow illustration provided
under the head “Cash Flows of the Issue” in this Information
Memorandum

Security Has the meaning set forth in “fssue Details” section of this
Information Memorandum
Sponsor Genting Energy Limited

Statutory Dues

Means the amounts required for meeting all the statutory
levies, cesses and duties (including but not limited to customs
duty, excise duty, sales tax, service tax, profession tax, income
tax or any similar taxes and duties by whatever name called)
under indian or any other laws with regard and relatable to
the Project or the Issuer’s activities and earnings in any month
as set out in the Approved Operating Budget.

Surplus Account

Means the account denominated in Rupees and designated as

"GP Wind {langi) Private Limited — Surplus Account”
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Term

Description

established with the Escrow Bank in accordance with the
Escrow Account Agreement.

Conventional General Terms and Abbreviations

Abbreviation Full form

CIBIL TranstInion CIBIL Limited

CRISIL CRISIL Limited

CDSL Central Depository Services {India) Limited

Depositories Act

The Depositories Act, 1996, as amended from time to time

Depository Participant/ DP A depository participant as defined under the Depositories
Act

DPID Depaository Participant Jdentification Number

ECS Electronic Clearing System

Financial Year/Fiscal/ FY

Period of 12 (twelve) months commencing from 1 January
of each year and ending on 31 December of that particular
year

GAAP

Generally Accepted Accounting Principlas

GAAR

General Anti Avoidance Rule

Government / Gol

Government of the Republic of India

GUVNL Gujarat Urja Vikas Nigam Limited

ICAI Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

IT Act The Indian Income-tax Act, 1961, as amended from time to
time

NECS Naticnal Electronic Clearing Services

NEFT National Electronic Funds Transfer

New Companies Act / 2013 Act | The Companies Act, 2013, as amended from time to time

NSDL

National Securities Depository Limited
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Abbreviation

Full form .

NSE

National Stock Exchange of India Limited

Old Companies Act / 1956 Act

The Companies Act, 1956 to the extent not repealed

Q&M Operations & Maintenance

PAS Rules Companies (Prospectus and Allotment of Securities) Rules,
2014, as amended from time to time

p.a. Per annum

PAN Permanent Account Number

Project Documents

Alb documents executed by the Issuer in relation to the
Project as set out in items (i) to (vi) of sub section 5.4
(Material Controcts & Dacuments) of section 5 (Regulatary
Disclosures) of this Information Memorandum

RBI The Reserve Bank of India constituted under the RBi Act

RBI Act Reserve Bank of India Act, 1934, as amended from time to
time

RoC / ROC The Registrar of Companies, Hyderabad

Rs./INR Indian Rupees

RTGS Real Time Gross Settlement

SEBI The Securities and Exchange Board of India constituted
under the SEBI Act

SEBI Act The Securities and Exchange Board of India Act, 1992, as

amended from time to time

SEBI Debt Regulations

SEBI (Issue and Listing of Debt Securities) Regulations,
2008 issued by SEBI, as amended from time to time

SEBI LODR Regulations

SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 issued by SEBI, as amended from time
to time

Vestas or O&M Operator

Vestas Wind Technology India Private Limited

WDM Wholesale Debt Market
WTG Wind Turbine Generators
RISK FACTORS

The lIssuer believes that the following factors may affect its ability to fulfil

igations under

19
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the Debentures. Al these factors are contingencies which may or may not occur and the lssuer
is not in a position to express a view on the likelihood of any such contingency occurring. These
risks may incfude, among others, business aspects, equity market, bond market, interest rate,
market volatility and economic, political and regulatory risks and any combination of these
and other risks. Prospective Eligible Investors should carefully consider all the information in
this Information Memorandum, including the risks and uncertainties described below, before
making an investment in the Debentures. To obtain a complete understanding, prospective
Eligible Investors should read this section in conjunction with the remaining sections of this
Information Memorandum, as well as the other financial and statistical information contained
in this Information Memarandum. If any of the following risks, or other risks that are not
currently known or are now deemed immaterial, actually occur, the Issuer’s business, results
of operations and financial candition could suffer, the price of Debentures could decline, and
the Eligibte Investor may lose all or part of their investment. More than one risk facter may
have simultaneous effect with regard to the Debentures such that the effect of a particular
risk factor may not be predictable. In addition, more than one risk factor may have a
compounding effect which may not be predictable. No assuranca can be given as to the effect
that any combination of risk factors may have on the value of the Debentures. The inability of
the Issuer to pay interest, principal or other amounts on or in connection with the Debentures
may occur for other reasans which may not be considered significant risks by the Issuer based
on information currently available to them or which they may not currently be able to
anticipate. The Eligible Investor is advised to rely on its own self-examination of the Issuer and
this Issue, including the risks and uncertainties involved. The ordering of the risk factors is
intended to facilitate ease of reading and reference and does not in any manner indicate the
importance of one risk factor over another.

RISKS RELATING TO THE ISSUER’S BUSINESS
Unpredictable wind patterns result in revenue fluctuations,

The generation of electricity besides depending on the availability of WTGs, is a direct function
of wind speeds. The strength of wind being a constantly fluctuating resource across seasons
is unpredictable and therefore such fluctuating wind patterns will have a direct effect on the
output of electricity which in turn will impact the revenues of the Issuer.

Tariff structure of Power Purchase Agreement.

Unlike the terms of power purchase agreements where capacity payments based on the
availahility of the power plant are received regardless of whether the plant is dispatched, the
power purchase agreements ("PPA”) entered into In 2011 by the issuer only allows for
payments for actual electricity generated and sold. In addition, the tariff structure as per the
PPA does not contain any price escalation mechanism to compensate the Issuer for effects of
inflation. Therefore, the revenues of the Issuer will be flat throughout the tenure of 25 years,
resulting in lower operating margins due to cost inflation.

Operation & Management Cost

The Issuer in efforts to manage the biggest cost of the wind farm, that is, operation and
maintenance cost ("0 & M Cost"), has entered into an operation and maintenance contract
("O&M Contract”) with Vestas with fixed fees, to be adjusted for known inflation rates. The
contract has an initfal term of 7 {seven) years and Is automatically renewabhle every year
thereafter for another period of 8 {eight) years. The Issuer intends to negotiate a renewed
centract with Vestas on better terms to ensure lower O & M Costs when this contract is due

20
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for negotiation in 2019. This, however, is not a certainty as the contract will only be negotiated
nearer the end of its initial term. For aveidance of doubt, if the Issuer is not able to renegatiate
a lower contract price, the existing contract will be automatically renewed on the original
terms. Even upon successful renewal of the O & M Contract, there is no guarantee that a
competitive price will be obtained for the renewed O & M Contract, thus, potentially
impacting costs for the life of the Project. Further, certain costs may also fall outside the scope
of the O & M Cost which may impact the costs in relation to the Project and may not be
foreseen or quantifiable by the Issuer as on date.

Dependency on a single customer,

The Issuer is solely dependent on a single buyer of electricity, i.e. GUVNL, Although GUVNL is
one of the better tun state electricity companies, it too is susceptible to general economic
volatility. Should GUVNL terminate the contractual arrangement with the Issuer ar not hancur
any of the contractual terms for any reason, the Issuer's revenues would be materially and
adversely affected which in turn would affect the Project. However, it may be noted that the
PPA allows the Issuer to sell electricity directly to large industrial customers in the state or
other traders in the event of a default by GUVNL.

RISKS RELATING TG THE DEBENTURES

The Eligible Investors may not be able to recover, on a timely basis or at all, the full value of
the outstanding amounts and/or the interest accrued thereon in connection with the
Debentures.

The Companies {Share Capital and Debentures) Rules, 2014, as amended from time 1o time
prescribes that adequacy of DRR will be 25% of the outstanding value of debentures issued.
The lssuer has agreed to create and maintain a reserve in the debt service reserve account
(“DSRA”) comprising of an amount equivalent to the Redemption Amount and Coupon
payable for the ensuing 6 (six) months {“DSR”) and such amounts accumulated in the DSRA
would also satisfy the requirement of maintenance of DRR in terms of the provisions of the
2013 Act and the rules made thereunder and therefore, at no times will the Issuer will be
required to set aside separate amounts towards DRR, While the maintenance of DSR would
satisfy the requirement towards DRR, the Debenture Holders may find it difficult to enforce
their interests in the event of or to the extent of a default in excess of the reserve,

The Issuer also has an option to replace the cash proceeds in the DSRA with a fixed deposit
and/ or an unconditional and irrevocable hank guarantee, provided or opened with a hank
having a local currency rating of AA or higher, subject to the consent of the majority debenture
holders.

The Issugr’s ability to pay the principal amount on the Debenatures in connection therewith
would be subject to various factors inter-alia including its financial condition, profitahility and
the general economic conditions in India and in the global financial markets. It cannot be
assured that the Issuer would be able to repay the Redemption Amount outstanding from
time to time on the Debentures and/or the Coupon accrued, out of its available funds in a
timely manner or at all.

The Debentures will be subordinated to certain liabilities preferred by law such as the
insolvency resolution process costs and the liquidation costs paid in full. In particular, in the
event of bankruptcy, liquidation or winding-up, the Issuer’s assets will be available for meeting
the cbligations in relation to the Debentures only after all of those liabilities that rank senior
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tothese Debentures (if applicable} have been paid as per the provisions of the New Companies
Act and the Insolvency and Bankruptcy Code, 2016. In the event of bankruptcy, liquidation or
winding-up, there may not be sufficient assets remaining to pay amounts due on the
Debentures.

EXTERNAL RISKS
Wake effect of new wind farms being built around the Project.

The potential construction of new wind farms around the Project may decrease the wind
power capacity of the Issuer's WTGs to generate electricity due to wake effect. The wind
passing through the WTGs of these other wind farms may weaken and be less effective at
generating energy by the time the wind gets to the Project. The wake effect may be
exacerbated if these other wind farms utilise newer technology with more efficient WTGs. The
international market for WTGs involves rapidly evolving technology. Since the commissioning
of the Project, one other wind farm has been constructed. Any wake effect that this other
wind farm has on the performance of the Project has been taken into consideration in the
repart by the independent technical advisor.

Accidents caused by natural disasters.

One of the higger threats to the Project is natural disasters and accidents. Wind turbines are
tall, isolated structures compased of metals and electronics, and are more vulnerable to
lightning strikes which are common during the monsoon season. Wind speeds are at their
highest during the monsoon peak season. To mitigate risk against lightning accidents, a
lightning protection system has been installed which intercepts the lightning and effectively
and safely conduct it to the earth without risking physical destruction to the wind turbine.

In addition, the State of Gujarat is an earthquake prone area of India. However, to mitigate
against the exposure to earthquakes and against other natural disasters, the Issuer has taken
up insurance coverage to protect its investment in the assets of the Project against the
damages caused by acts of God.

Any legal and regulatory changes in the future could have a negative impact on the Issuer’s
operations and financial candition.

Future government policies and changes in faws and regulations in India and commaents,
statements or policy changes by any regulator, including but not [imited to the SEBI, may
adversely affect the Issuer’s financial results and operations, and restrict the Issuer’s ability to
carry out its business. The timing and content of any new law or regulation is not within the
[ssuer’s control and such new law, reguiation, comment, statement or policy change could
have an adverse effect on its business, results of operations and financial condition,

Legality of Purchase

Potential Eligible Investors of the Debentures will be responsible for the lawfulness of the
acquisition of the Debentures, whether under the laws of the jurisdiction of its incorporation
or the jurisdiction in which it operates or far compliance by that potential investor with any
law, regulation or regulatory policy applicable to it.

Political Risk in India

Many countries, including India, have introduced legislation governing 'Eh%‘:-qp ration and
Q‘a\'} nl’@f&
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decommissioning of WTGs. In the event legislation and regulation relating to the foregoing
activities are made more stringent, such as increasing the requirements for obtaining
approvals or meeting government standards, this could result in changes to the technical
requirements for WTGs which could result in increased costs in order to meet government
standards and increasing penalties for non-compliance. These could have a material adverse
effect on the Issuer's business, financial condition and results of aperations.

*

REGULATORY DISCLOSURE

The Informaticn Memorandum is prepared in accordance with the provisions of SEB| Deht
Regulations and in this section, the issuer has set out the details required as per Schedule | of
the SEB! Debt Regulations.

Documents Submitted to the Exchanges

The following documents have been / shall be submittad to the Exchange(s) along with the
listing application:

(a) Memarandum and Articles of the Issuer and necessary resolution(s) for the allotment
of the Debentures;

(b) Copy of the audited Annual Reports for the last three years;

{c) Statement containing particulars of, dates of, and parties to all material contracts and
agreements;

{d} Copy of the extract of the resolution passed by the shareholders of the Issuer at the
held on 25 July 2017, authorizing the issue / offer of non-convertible debentures by
the Issuer;

{e) Copy of the extract of the Beard resolution dated 24 July 2017 authorizing the
borrowing and list of authorized signatories;

() An undertaking from the Issuer stating that the necessary documents for the creation
of the charge, including the debenture trust deed would be executed within the time
frarme prescribed in the relevant regulations / acts / rules, etc. and the same would he
uploaded on the website of the Stock Exchanges, where the debt securities have been
listed, within 5 (five) working days of execution of the samae;

{g) An undertaking that permission / consent from the prior creditor for the pari passu
charge being created, to the proposed issue has been obtained;

{h) Sponsor Support Undertaking dated 3 August 2017 executed by Genting Energy
Limited in favour of the Dehenture Trustee;

(i) Letter of Comfort dated 1 August 2017 executed by Genting Berhad (provided in
Annexure J}; and

{j) Any other particulars or doecuments that the Exchange may call for as it deems fit.
Rocuments Submitted to Trustee

The following documents have been / shall be submitted to the Debenture Trustee at the time

of allotment of the Debentures: o,
Q(\Qun Pff;‘*
\‘3 3
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Memorandum and Articles of the Issuer and necessary resolution(s) for the allotment
of the Debentures;

Copy of the audited Annual Reports for the last three years;

Statement containing particulars of, dates of, and parties to all material contracts and
agreemeants;

Latest audited / limited review half yearly consolidated (wherever available} and
standalone financial information {profit and loss statement, balance sheet and cash
flow statement) and auditor qualifications, if any; and

An undertaking to the effect that the Issuer would, unti! the redemption of the debt
securities, submit the details mentioned in point {d] above to the Trustee within the
timelines as mentioned in Simplified Listing Agreement issued by SEBI vide circular
No. SEBI/IMD/BOND/1/2009/11/05 dated 11 May 2009 as amended from time to
time, for furnishing / publishing its half yearly/ annual result. Further, the Issuer shall
within 180 (One Hundred and Eighty] calendar days from the end of the financial year,
submit a copy of the latest annual report to the Debenture Trustee and the Debenture
Trustee shall ke ohliged to share the details submitted under this clause with all
‘Qualified Institutional Buyers’ and other existing debenture-holders within 2 {two)
Business Days of their specific request.

Issuer Information

Name and address of the following:

(a) Registered Office of the Issuer:

GP Wind (Jangi) Private Limited

Address  :  6-3-252/1/7, APM Square, Il Floor Erra Manzil, Banjara Hills
Hyderabad-500082 Telangana, India

Ph + (91} (40) 23307111

Fax © {91} (40) 23307111

{b) Corporate Office of the Issuer

GP Wind ({Jangi} Private Limited

Address ;22" Floeor, Wisma Genting, Jalan Sultan Ismail, 50250
Malaysia
Ph : (603) 2333 2211
Fax . (603) 2162 4032
(c) Compliance Officer of the Issuer

24
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Name + Mr. Durga Prasad Devaragatia

Address :  Flat No 301, Crystal Block, Sree Vensai Towers, Kompally,
Hyderabad — 500 014, Telangana

Ph : 9140-23307111/ 91 99594 42229 (Mabile}

Fax : 89140-23307111

Email :  durga.prasad@gentingenergy.com

{d) CFO of the Issuer

Name :  Chew Weng Hong

Address : 22nd Floor, Wisma Genting, 28 Jalan Sultan Ismail, 50250
Kuala Lumpur, Malaysia

Ph ;603 2333 6831

Fax : +603 21562 4032

Email : wenghong.chew@gentingenergy.com

(e} Arrangers

Dated: 7 Auqust 2017

SMBC NIKKO CAPITAL MARKETS LIMITED

Contact Person
Address

Ph
Fax

Email

IDFC BANK LIMITED
Contact Person
Address

Ph
Fax

Email

if) Trustee of the |ssue

Emmanuel Arnould

One New Change,' Lendon, ECAM 9AF, United
Kingdom

+44 203 527 7459

N/A

earnould@smbcnikko-cm.com

Gaurav Sharma

Naman Chambers, C-32, G-Block, Bandra-Kuria
Complex, Bandra East, Mumbai 400051, India

+91 22 7132 5603

+91 22 66222506

gaurav.sharma@idfcbank.com
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AXIS TRUSTEE SERVICES LIMITED

Address

Ph
Fax
Email

Wehsite

Axis House, Bombay Dyeing Mills Compound, Pandurang
Budhkar Marg, Worli, Mumbai — 400025.

+91-22-6226 0054
+91-22-43253000
debenturetrustee @axistrustee.com

www,axistrustee.com

Registrar of the Issue

Xt SOFTECH SYSTEMS LTD.

Contact Person

Address

Ph
Fax

Email

Mr. R. Ram Prasad, Manager

3, Sagar Society, Road No.2, Banjara Hills. Hyderabad-
500 034.

23545913/14/15

040-23553214

xlfield@gmail.com

Credit Rating Agencies of the Issue

INDIA RATINGS & RESEARCH

Contact Person

Address

Ph
Fax

Email

CARE RATINGS
Contact Persan

Address

Ph
Fax

Email

Shrikant Dev

Wockhardt Towers, 4th Floor, West Wing, Bandra Kurla
Complex, Bandra East, Mumbai - 400051

+91 22 4000 1789
+91 22 4000 1701

shrikant.dev@indiaratings.co.in

Ravi Kumar Dasari

Credit Analysis and Research Limited {CARE Ratings),
4th Floor, Godrej Caliseum, Somaiya .Hospital Road,
Off Eastern Express Highway, Sion (E}, Mumbali,
Maharashtra —400 022, India

+91-22-6754 3421
+91-22-6144 3556

ravi. kumar@careratings.com
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Auditors of the Issuer

PRICE WATERHOUSE CHARTERED ACCOUNTANTS LLP

Contact Person :  Ms Preeti Jain — Manager

Address : Plot No. 77/A 8-2-624/ A/1, 3rd Floor, Road No 10,
Banjara Hills, Hyderabad- 500034

Ph : 401 (40) 4424 6000

Fax T +51{40) 4424 6300

Email 1 preetij@in.pwc.com

Legal counsel to the Issuer:

KHAITAN & CO

Address :  One Indiabulls Centre, 13th Floor, Towerl, 841 Senapati
Bapat Marg, Mumbai 400 013

Phone T +91-22-66365000

Fax : +91-22-66365050

A brief summary of the business / activities of the Issuer and-its line of business:

(a)

QOverview

The Issuer is a special purpose vehicle incorporated on 13 September 2010,
specifically with the objective of setting up a 31.8 MW wind farm project
lacated in Jangi near the western coastal area of Gujarat, India {the “Project”).
The Project consists of 51 Vestas V100 1.8 MW wind turbines of 95m of hub
height. The Project was fully commissioned in December 2011, The Issuer
owns and operates the Project and also sells the electricity generated from
the 51 turhines.

The Issuer has entered into two long-term 25 {twenty-five) years power
purchase agreements {"PPAs") with Gujarat Urja Vikas Migam Limited
(“GUVNL"), in terms of which GUVNL has undertaken to purchase the entire
electricity generated by the Project. Further, the term of the PPAs are up to
2036. Under the PPAs, GUVNL is obliged to purchase all the electricity
generated by the 51 wind turbine generators ("WTGs”) of the Issuer
regardless of whether there is an end demand by GUVNL's own customers,
assuring sale of entire electricity generated. So far, since the first sale of
electricity took place on 31 August 2011 at the time when the first WTG was
commissioned, the Issuer has heen paid on a timely basis by GUVNL.

The Issuer’s primary objective is to operate the Project in accordance to best
global practices to generate clean and renewable energy for sale to the off-
taker. The initiatives to implement and plan revolve along ensuring high
availability of the WTGs through Vestas the operation and maintenance
operator.
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Details in relation to the Project

Technology by Vestas, a leading global supplier of Wind-Turbine-
Generators.

As mentioned above, the Project comprises of 51 WTGs (Vestas model V100-
1.8MW). At the point of the ordering of the WTGs, this model of WTG utilized
one of the most advanced, industry leading technologies in its class, The
design of the V100 features greater rotor diameter that enables the WTG to
deliver higher output at low wind speeds. In the last 4 (four) years of
operations, the Issuer has achieved an average availability of 99.24%
testament to the reliability of the V100 WTGs.

Vestas as the O&M Operator has entered into a 15 (fifteen) years contract
with the Issuer, with an initial term of 7 (seven) years and thereafter
renewable automatically each year for the remaining 8 (eight) years. Vestas
is a well reputed entity in the wind industry with over 35 (thirty-five) years of
experience and has an unmatched record of building 77GW of wind power
capacity. Pricr to the expiry of the initial 7 (seven) years term in 2019, tha
Issuer plans to negotiate renewed operations and maintenance contract with
the aim of maintaining high level of availability of the wind turbines, exploring
capital improvement, and upgrading the wind turbines for higher outpul
power on better terms to ensure lower O&M costs, Howeveyr, if the Issuer is
unable to renegotiate a lower contract price, the contract will be
automatically renewed on the original terms.

The Issuer is a wholly-owned indirect subsidiary of GB which is a listed holding
company of the Genting Group, one of Asia's leading multinationals. The
Genting Group has global investments in oil palm plantations, power
generation, oil and gas, property development, cruise, biotechnology and
other industries. The Genting Group and its affiliates comprise of five public
listed companies listed on the stock exchanges of Malaysia, Singapore and
Hong Kong. GEL, a wholly owned subsidiary of GB, is the holding company
that owns substantial power generation and ol and gas businesses.
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99,995 [

("Green Synergy”)

Green Synergy Holdings Pte Ltd

Qingapore ‘

Qenting Berhad Malaysia
{"Genting")
100%
Genting Energy Limsted isle of Man
("Genting Energy”}
100%
Genting Power Holdings Umited
{"GEHL") fsle of Man
I 0.01%
GP Renewabies Pte Ltd
{“GP Renewabies"}
I Sngepore
100%

GP Wind (1angi}) Private Limited

{"GPWI"}

India

Key Qperational and Financial Parameters for the last 3 audited years

PARTICULARS Year Ended 31. Audited
December December 2016**
2013 | 2014 | 2015 |
Audited {INR in Crores)
Net worth 203.0 72.0| 823 92.8
Total Debt 560.5 | 532.3| 5100 485.3
- Non-current maturities 520.2 | 486.9 | 473.7 445.9
of long term borrowings
- short term borrowings - - - -
- current maturities of 40.2 454 | 36.3 38.4
long term borrowings
Net Fixed Assets 680.5 | 526.0 | 513.6 495.4
Other Non-Current Assets 0.0 0.0 0.0 3.9
Cash and Cash Equivalents | 75.2 765 | 84.0 100.8
Current [nvestments - - - -
Cther Current Assets 22.0 235 | 254 18.1
Cther Current Liabilities 14.3 217 | 22.2 22.0
Net sales 86.7 839 | 89.8 86.9
EBIDTA 103.6 7401 88.2 84.5
EBIT 67.5 33.8| 55.2 54.1
Interest 46.4 43,2 | 39.8 37.0
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g' PARTICULARS ' Year Ended 31 - Audited
; December December 2016%*
| - [ 2013 | 2014 T 2015 |
L ' Audited (JNR in Croras)
PAT 274 [ (135.9)| 0.7 10.5
_ Dividend amounts - - - -
Current ratio 1.8 1.5 1.9 1.9
Interest coverage ratio 1.5 0.8 1.4 15
Gross debt/equity ratic 2.8 7.7 6.6 57
Debt Service Coverage 1.08 1021 1.30 1.14
Ratios

*Note: The Issuer has changed its financial year from 1 January to 31 December with
effect from 1 April 2012 pursuant to the resolution passed by the 17th Board
of Directors’ meeting dated 29 August 2012,

**Note: Audited key operational and finoncial parameters are only available till

December 2016.
{e) Froject Cost and means of financing, in case of funding of new projects
iN.A.

{f) Gross Debt: Equity Ratio of the Issuer

Before the issue of debt securities 3.1

After the issue of debt securities 1.3

fii. A brief history of the [ssuer since its incorporation giving details of its activities:

(&) Details of Share Capital as at 30 June 2017

Share Capital - INR'in crores

281

Authorized Share Capital

Issued, Subscribed and Paid-up Share 250.57

Capital

(b} Changes in its capital structure as at 30 june 2017, for the last five years

Date of Change A’“F’““t _ ' o P_""J.“cmars'
{Increase) : ‘
(AGM/EGM) INRinlakhs . | =
21-Dec-11 20,000 Increase from 2 ta 20,000

Increased from 20,000 to

27-Dec-11 23000

30
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Increased from 23,000 to

15-Jun-12 23600 23,600
Increased from 23,600 1o
10-Jan-14 24100 24,100
Increased from 24,100 to
8-Jan-15 28100 28,100

Equity Share Capital History of the Issuer as at the last quarter end i.e. 30
June 2017, for the last five years

(a)

bateof | No.OF | Fac | Issu | Considerat | Nature Cumulative Remar

Allotm | Equity e e fon{Cash, | of ks

ent Shares | Val | Pric | otherthan | Allotm | No.Of | Equity. - Equity

ue |e cash,etc) [ent | Equity -Share Share
(Rs.) | (Rs. - | Shares - . | Capital Premiu
Yo ' m

13-Se- | 20,000 10/- | 10/ | Cash Equity | 20,000 200,000 NIL NIL
2010 share -

19-Jan- | 98,700,0 | 10/- | 10/ | Cash Equity | 98,720,0 | 987,200,0 | NIL NIL
1t 00 share 00 00

15- 98,973,0 | 10/- | 10/ | Cash Equity | 197,693, | 1,976,930, | NIL NIL

Sep-11 | 00 share 000 000

1-Feb- 27,000,0 | 10/- | 10/ | Cash Equity 224,693, | 2,246,930, | NIL NIL
12 100 share | 000 000

23-Jul- | 11,120,0 | 10/- | 10/ | Cash Equity 235,813, | 2,358,130, | NIL NIL

12 00 share 000 000

25-Jan- | 4,500,00 | 10/- { 10/ | Cash Equity 240,313, | 2,403,130, | NIL NIL

14 0 share 000 000

23-Jan- | 27.000,0 | 10/- | 10/ | Cash Equity 243,013, | 2,430,130, | NIL NIL

15 00 share 000 000

15- 7,560,00 | 10/- | 10/ | Cash Equity | 250,573, | 2,505,730, | NIL MIL

May- 0 share 000 000

15

(d) Details of any Acquisition or Amalgamation in the last 1 year
NiL
{e) Details of any Reorganization or Reconstruction in the last 1 year
Type of Event Date of _ Date of Details
Announcement | .--Complefiun B
NIL NIL MIL NIL
iv. Details of the shareholding of the Issuer as at 30 June 2017:

Shareholding pattern of the Issuer as at 30 lune 2017

Sr. No.

Particulars

Total No. of

."No.of

Total Sharcholding

s

" Equity - .| Sharesin | a¥5% o Total No. of

b 31
I
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Shares Demat | - Equity Shares
, S Form | - .
1. Green 25,05,72,998 | NIL 99,89%
Synergy
Haoldings Pte
Ltd.
2. GP 2 NIL 0.01%
Renewables
Pte Ltd

Note: Shares pledged or encumbered by the promoters: 25,05,73,000.

List of top 10 holders of equity shares of the Issuer as at 30 June 2017

Sr. no. Name of the " Totalno.of | No.of [ Total
' shareholders equity shares | shares | Shareholding as
: o | in- [ %oftotal no. of
demat | -equityshares
1. Green  Synergy | 25,05,72,998 | NIL 99.99%
Holdings Pte Ltd.
2. GP  Renewables | 2 NIL 0.01%

Pte Lid

Following details regarding the directors of the Issuer:

(a) Details of the current directors of the Issuer as at 30 June 2017
Sr. | Name, Age | - Address Directorof | . . Details of other
no. | Designation fysl) | - the Issuer- directorships
and DIN N . since .| :
1. | OngTiong 73 Apt No. A-28- | 13
Soon 1, North September | (a) Genting Lanco Power
DIN No. — Tower, 6, 2010 {India) Private Limited
00037847 Persiaran {b) lanco Kondapalli
Hampshire, Power Limited
Off Jalan (c) Lanco Tanjore Power
Ampang, Company Limited
Kuala (d) Genting Qil & Gas
Lumpur, Limited
50450, {e) Genting Power China
Malaysia. Limited

{f)

Genting Sanyen
(Malaysia) Sdn Bhd
Lestari Energi Pte Ltd
Genting Oil Kasuri Pte
Lid

Green Synergy

Limited

32



— == =ha

Serfal No., ‘

Private & Confidential - For Private Circulation Only
(This Information Memorandum is neither a Prospectus nor o statement in Lieu of Praspectus)

Dated: 7 August 2017

{(j) Oxalis Limited

(k) Green Synergy
Holdings Pte Ltd

(I) GP (Raigad) Pte Ltd (In
Member's Voluntary
Winding-up)

(m) Fujjan Electric {Hong
Kong) LDC

{n} Oriental Explorer Pte
Ltd

(o) Lestari Listrik Pte Ltd

(p} GP Renewables Pte
Ltd

(q} PT Lestari Banten

Energi

{r) Genting Energy
Property Pte Ltd

{s} Genting CDX
Singapore Pte Ltd

(t} PT Lestari Properti
Investama

(U} Genting MZW Pte Ltd

(v} Newguest Resources
Pte Ltd

{w} PT Varita Majutama

(x} Genting Sanyen
Enterprise
Management Services
(Beijing} Co Ltd

(y) Linc Energy Ltd {In
Voluntary
Administration}

(z) Genting Strategic
Investment
{Singapore) Pte Ltd

{aa)Vista Knowledge Pte
Ltd

{bb) PT Lestari Banten
Listrik

(cc)GP Wind  {Jangi)
Private Limited

Chong Kin
Leong

DIN No. -
00359947

59

73, Jalan
Meranti Bukit,
Sierramas
Waest, Sungai
Buloh,
Selangor,
47000,
Malaysia.

13
September
2010

(a) Genting Hotel &
Resorts Management
Sdn Bhd

(b} Genting Oil & Gas Sdn
Bhd

{c} Phoenix Spectrum Sdn
Bhd

{d) GB Services Berhad

{e) Dragasac Limited

(f} Peak Avenue Limited
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{g) Genting  Intellectual
Property Pte. Ltd

{h) Vista Knowledge Pte
Lid

(i) DNAe Group Holdings
Limited

{j) Genting Power {India)
Limited

{k) Genting Energy
Property Pte Ltd

() Genting Qi] Kasuri Pte
Ltd

(m)Genting Power China
Limited

{(n) Genting Assets, inc

(o) Prime  International
lLabuan Limited

(p} CIMB {Private) Limited

{q) Genting Capital
Berhad
(M Jana Pendidikan

Malaysia Sdn Bhd

(s) Genting Strategic
Investments
{Singapore) Pte Lid

{t) Suasana Cergas Sdn
Bhd

{u) GOHL Capital Limited

(v) GP Wind (Jangi)
Private Limited

(w) Applied Proteomics,
Inc

Ling Eng
Kheat

DIMN No. -
053156936

53

22 Jalan
Equine, 2A/2,
Taman,
Equine, Seri
Kembangan,
Selangor,
Malaysia.

01 June
2012

(a) Lanco Kondapalli
Power Limited

(b)Lanco Tanjore Power
Company Limited

(c} Genting Power China
Limited

(dY Meizhou Wan Power
Production  Holding
Company Lid

{e) Green Synergy
Holdings Pte Ltd

{f) Fujjan Pacific Electric
Company Limited

(g) PT Lestari Banten
Energi

ih} SDIC  Genting

Meizhou Wan Electric
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Power
Limited
{i) Lestari Listrik Pte Ltd
(i} PT Lestari Banten Listrik
(k) GP Wind (Jangi) Private
Limited

Company

Srinivasan
Sundar Rajan

DIN No -
03594693

55

Flat No 304, v
Block, Raja
Pushpa
Properties,
Silicon Ridge,
Attapur,
Rajendra
Nagar
Mandal,
Hyderabad,
Telangana,
India

29 July 2011 | {a) GP

Wind  {Jangi)
Private Limited

{k) Genting Lanco Power
{India)
Limited

Private

Nate: None of the current Directors of the Issuer appear in the RBi’s Defoulters’ List or

ECGC’s Default List,

(b) Details of change in directors since last three years from 30 June 2017

Director of .
the Issuer . y
gt Name, sincefin | - Dateof . :
’ Designation Cessation/ | Reason/Remarks
noe. and DIN caseof | pesignation |
| Cessation/ '
Resignation)
1 NIL NIL MIL NIL
Following details regarding the auditors of the Issuer:
{a) Details of the auditor of the Issuer
Name Address Auditor since
Price Waterhouse Chartered Piot No. 77/A 8-2- 28 March
Accountants LLP 6247 A/1, 3rd Floor, 2011

Read No 10, Banjara
Hills, Hyderabad-
500034

{b) Details of changes in auditor since last three years:

NIL
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Details of barrowings of the Issuer, as at 30 June 2017:

{a) Details of Secured Loan Facilities

Doted: ? August 201 F

Lender’s
Name

Type of
Facility

Amt,
Sanctioned

Principal -

_Amt

Outstanding |

Repayment
Date /
Schedule

Security

Eksport
Kredit
Finansiering
A/S

Export
Credit from
Bilateral
Sources

usp
61,000,000

Rs 283.0Crs

13.7 years®

i)

if)

First ranking
exclusive
English
mortgage
over

all
immovable
assets and
properties
of the
Issuer both
presentand
future; and
all movable
assets  of
the Issuer
both
present and
future
including
but not
limited to
tangible
and
intangible
assets,
other
current and
non-
current
assets.

i) The
Hongkong
and
Shanghai
Banking
Corporation
Limited

ii} HSBC
Bank
(Mauritius)
Limited

i)
Sumitomo
Mitsui

Commercial
lpan

usb
40,660,000

Rs 158.9 Crs

11.8 years
*

i)

First ranking
exclusive
English
mortgage
over

all
immovable
assets and
properties
of the
Issuer both
present and
future; and

liJ.gll movable
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Banking

Cerporation

assets  of
the Issuer
both
present and
future
including
but not
limited to
tangible
and
intangible
assets,
other
current and
non-

current
assets.
*Note: This is from first repayment date to finai repayment date
(b} Details of Unsecured Loan Facilities
Lender's | Type of Amt. Prinéip‘al Rép'aymenf
Name | Facility | Sanctioned |  Amt ~ Date/
- | Outstanding | Schedule
NIL NIL NIL NIL NIL
(c) Details of NCDs
Debe | Teno | Coup | Amo | Date of Réde Credit Secur | Sec
nture |r/ on |unt | Alotm |mptio | Rating | ed/ [urit
Series | Perio ent n Unse |y
| dof | Date / cure
Matu | Sched. d
rity ule
NIL NIL NIL NIL MIL NIL NIL NIL NIE

(d)

(e)

(f)

List of Top 10 Debentureholders as at 30 Jlune 2017

NIL

The amount of corporate guarantee issued by the Issuer along with name of
the counterparty (like name of the subsidiary, IV entity, Group Company, etc.)
on behalf of whom it has been issued

NIL

Details of Commercial Paper / Certificate of Deposit: - The total Face Value of
Commercial Paper / Certificate of Deposit Qutstanding as at 30 June 2017
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Maturity Date. - .. Amt Outstanding

NiL NIL

Details of Rest of the borrowings [including hybrid debt like FCCB, Optionally
Convertible Bonds /Preference Shares) as at 30 June 2017

Party | Type Amt Princip | Repaym | Credit | Secur | Secu

Name of Sanctio | al Amt ent Rating | ed/Un | rity
{in Facilit | ned/Iss | outsta | Date/Sc -

case | y/inst ued nding | hedule secur

of rume ed

Facilit nt '

y)/Ins

trume
nt

Name

NIL NIL NIL NIL NIL NIL NIL NIL

Details of all default/s and/er delay in payments of interest and principal of
any kind of term loans, debt securities and other financial indebtedness
including corporate guarantee issued by the lIssuer and including any
statutory dues, in the past 5 years

NIL

Details of any outstanding borrowings taken/ debt securitias issued where
taken / issued (i) for consideration other than cash, whether in whole or part,
(ii} at a premium or discount, or {ili) in pursuance of an option

NIL
viil. Details of Promoters of the Issuer:
(a) Details of Promoter holding in the Issuer as at the latest guarter end, i.e. 30
June 2017 -
&r. | Name of the Total No. of No. of Total 1 No. ofSharesl_ % of Shares
No, | Shareholders | Equity Shares | Shares | shareholdingas | Pledged . | pledged
: ' “in % of total no, of with
Demat | Equity Shares respect to
Form . | | shares
: ] ' owned
1 Green Synergy | 25,05,72,998 | NIL 99,98% 25,05,72,998 | 100%
Holdings Pte
Ltd.
2 | GP 2 NIL 0.01% 2 100%
Renewahles :
Pte Lid

38




Serkaf Na.__l_
Private & Confidantiol - For Privote Circulotion Only
{This fnformotion Memorandum is neither o Praspecitus nor @ stetement in Lisy af Prospectus)

Datad: 7 August 2017

| | | l | |

Xi.

xii.

xiii.

Xiv,

Abridged version of audited consolidated (wherever available] and standalone
financial statements (like profit and loss statement, balance sheet and cash flow
statement) of the Issuer and auditor’s qualifications, if any:

Please see Annexure H. There have been no qualifications, reservations or adverse
remarks made by the auditar in their reports.

Abridged version of the latest audited / limited review half yearly conselidated
(wherever available) and standalone financial information {like profit and loss
statement, and balance sheet) and auditors’ qualifications, if any:

Please see Annexure |. There have been no qualifications, reservations or adverse
remarks made by the auditor in their reports.

Any material event/ development or change having implications on the
financialsfcredit quality {e.g. any material regulatory proceedings against the
Issuer/promoters, tax litigations resulting in material liabilities, corporate
restructuring event etc) at the time of issue which may affect the issue or the
investor's decision to invest / continue to invest in the debt securities:

NEL
Names of the Debenture Trustees and Consents thereof

The Debenture Trustee for the Issue of Debentures proposed to be issued under this
Information Memaorandum shall be Axis Trustee Services Limited. The Debenture
Trustee has given its written consent for its appointment and inclusion of its name in
the form and context in which it appears in this Information Memorandum for the
Issue of Debentures. The Debenture Trustee has given their consent to the Issuer to
act as trustee for the Debentureholders under Regulation 4{4) of the SEB! Debt
Regulations.

The consent letter dated 15 March 2017 from the Debenture Trustee is attached as
Annexure E.

The detailed rating rationale(s) adopted {not older than one year on the date of
opening of the Issue)/ credit rating letter issued (not older than one month on the
date of opening of the Issue) by the rating agencies:

Please refer to Annexure D to this Information Memorandum for rating letters and
rating rationale adopted by the Credit Rating Agencies.

If the security is backed by a guarantee or letter of comfort or any other document
/ letter with similar intent, a copy of the same shall he disclosed. In case such
document does not contain detailed payment structure (procedure of invocation of
guarantee and receipt of payment by the investor along with timelines), the same
shall be disclosed in the offer document:

The Debentures are backed by a letter of comfort issued by Genting Berhad {provided
in Annexure 1) and also a Sponsar Support Undertaking provided by Genting Energy
Limited in favour of the Debenture Trustee.
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Names of all the Recognized Stock Exchanges where Securities are proposed to be
Listed clearly indicating the Designated Stock Exchange:

National Stock Exchange of India Ltd. ["NSE”},
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex,

Bandra (E)

Mumbai —400 051

Tel Nao: {022) 26598100 - 8114
Fax No: {022} 26538120

Other Details pertaining to the lssue:
(a) Debenture Redemption Reserve

As per the Companies {Share Capital and Debentures) Rules, 2014, save and
except certain companies governed by RB! and banking companies every
company is required to create DRR to which adequate amounts shall be
credited out of the profits of the issuer for the purpose of redemption of
debentures.

(b) Regulations pertaining to the lssue

The Debentures being offered pursuant to this Information Memorandum are
subject to the provisions of the applicable laws including the Old Companigs
Act, the New Companies Act, the SEBI Debt Regulations, SEBI LODR
Regulations and the Memorandum and Articles of Association of the Issuer,
the terms of this Information Memorandum, Application Form, and other
terms and conditions as may be incorporated in the Debenture Trust Dead.

(c) Application Process

Please see the section headed “Jssue Procedure”.

5.4 aterial Coniracts & Documents

(i)

The Issuer has entered to a 15-year operation and maintenance agreement (“O&M
Agreement”) with Vestas dated 2 December 2010. The minimum term of the Q&M
Agreement is 7 years; and after 7 years, the O&M Agreement is automatically renewed
for a period of one year for upto to 8 years, unless terminated earlier by GPWI. The
scope of works briefly comprised of following items:
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" Scheduled maintenance

" Unscheduled maintenance

n Rernaote surveillance

] Reporting

" Project services

n Software updates (control and monitoring systems)
- Fault analysis reporting

- Spare parts and consumables

. Tocls and equipment

Ll Updates and revisions to reference documents
n Operations and Management

= Services in respect to common facilities

" WTG foundations.

Power Purchase Agreement entered into between Issuer and GUVNL dated 12
September 2011;

Power Purchase Agreement entered into between Issuer and GUVNL dated 26 August
2011;

Common Facilities Agreement entered into between the Issuer and Vestas dated 2
December 2010;

Purchase Option Agreement entered into between the Issuer and Vestas dated 2
December 2010 in relation to the common facilities;

All insurance contracts entered in relation to the Project;
Debenture Trustee Appointment Agreement dated 31 July 2017;
Letter of Comfort dated 1 August 2017 {provided in Annexure J);

Share Pledge Agreement dated as and when executed;

{x) Debenture Trust Deed as and when executed;
(xi) Escrow Account Agreement to be entered into among the Issuer, the Debenture Trustee
and the Escrow Bank; and
(i) Sponser Support Undertaking dated 3 August 2017,
5.5 ISSUE DETAILS
Sr | Particulars ' ' Details
N .
o
Parties
1. | lIssuer GP Wind (Jangi) Private Limited
2. | Debenture : | Axis Trustee Services Limited
| Trustee
3. | Registrarand | : | XL Softech Systems Ltd
Transfer
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Sr | Particulars Details
N
Q
Agent :
Depository Nationai Securities Depository Limited and Central Depository Services

(India)} Limited

Credit Rating

India Ratings & Research Private Limited and CARE Ratings

| agency _
Name of the N.A.
valuer
Stock NSE Limited
Exchange

visions relating to the Debentures

Security 5,25% GP Jangi NCDs 2017
name
Type of Secured, Ratad, Listed, Redeemable, Non-Convertible Debentures
instrument
Nature of Secured
instrument
Seniority Pari~passu with other secured indebtedness of the Issuer
Mode of On private placement basis to all Eligibie Investors
Issue
Eligibie All investors eligible to invest under Applicable Laws including but not
fnvestors limited to:
(a) scheduled commercial banks;
{b) financial institutions which are companies;
{c) asset management companies;
{d} insurance companies;
{e} mutual funds;
(f} companies or body corporates authorized to invest in debentures; and
{g) any otherinvestor(s) authorised to invest in these Debentures, subject
to the compliance with the relevant regulations/guidelines applicable
to them for investing in the Debentures,
provided that permissibility of any investment by any of the Investors in the
Debentures, whether primary or secondary, shall be subject to applicable
residual maturity as may be prescribed under Applicable Law, at the time
of such investmeni
Listing Te be listed in the WDM segment of NSE Limited, within 20 (twenty) days

from the Deemed Date of Allotment or within such period as permitted

under Applicable Law
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Sr | Particufars Details -
N .
o
8. | Rating AA- (80) issued by India Ratings & CARE Ratings
9, | Issue Size INR 300,00,00,000 (Indian Rupees three hundred crores). Debentures may
be issued in Separately Tradable Redeemable Principal Parts (“STRPPs”} in
consultation with the Arrangers / Underwriters
1Q.| Option to None
retain
oversubscript
ion _
11.] Objects of To be utilised to meet transaction expenses, refinance existing debt of the
the issue Issuer [including related expenses), funding the DSRA to the required
amount and for other general corporate purposes. The proceeds will not
be used for any other purpose other than that as specified above and/or in
a manner/ use {including investments in capital market and acquisition of
real estate) which fs not permitted under Applicable Laws including the
guidelines issued by the RBI
12.| Details of the To be utilised to meet transaction expenses, refinance existing debt of the
utilization of Issuer {including related expenses), funding the DSRA to the required
the Proceeds amount and for other general corporate purposes. The proceads will not
be used for any other purpose or in a manner/ use {including investments
in capital market and acquisition of real estate} which is not permitted
under Applicable Laws including the guidelines issued by the RBI
13.{ Scheduled Semi-annual repayments sculpted based on P30 DSCR of 1.17x as per the
Redemgption Cash Flow of the Issue in this Information Memorandum
14.| Coupon Rate 8.25% per annum {fixed)
15.| Step Up/Step Notwithstanding the Put Option, on account of downgrade in the credit
Down rating the Coupon Rate will be revised upwards as follows:
Coupon Rate
Increase in Coupon Rate Downgrade in Credit Rating
Nil For exactly 1 notch of downgrade
in the credit rating of the
Debentures below AA- (SO) by any
Rating Agency
0.125% For exactly 2 notches of
downgrade in the credit rating of
the Debentures below AA-(SO)} by
any Rating Agency
3.250% For any downgrade greater than 2
notches, subject to the Put Option,
in the credit rating of the
Debentures below AA-{SO) by any
Rating Agency.
16.| Coupon payable on a semi-annual basis '
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Sr | Particulars Details
N
o
Payment
Freguency
17.| Coupon 8 February and 8 August of each year.
Payment Please refer to section “Cash Flow of the Issue” in this Information
Dates Memorandum
18.| Coupon Type Fixed
18.; Coupon N/A
Reset Process
20.| Day Count Actual/Actual
Basis
21.1 Interest on N/A
application
....j.money
22.} Default :[{a) At 2% p.a. over Coupon Rate, if Security is not perfected within the
Interest Rate specified timelines. The Default [mterest shall be payable from the next
day after the expiry of the stipulated timeline to perfect the security,
until the perfection of such Security. Default Interest shall be payable
on the entire outstanding amount of the Debentures,
(b} At 2% p.a. over Coupon Rate for the duration of an Event of Default
after the expiry of the remedial pericd as applicable to each such event.
Default Interest shall be payable on the entire ouistanding amount of
the Debentures except for any payment default, whereby the Default
Interest shall be payable only on defaulted amount.
{c) At1% p.a. over Coupon Rate if the Debentures are not listed within 20
{twenty) days of the Deemed Date of Allotment, and payable from the
expiry of 30 days of the Deemed Date of Allotment or the 31st day
following the Deemed Date of Allotment until the date of listing.
Default Interest shall be payable on the entire cutstanding amount of
the Debentures.
The requirement o pay any such Default Interest is capable of being waived
with the Majority Debenture Holders’ consent; provided that the obligation
to pay the Default Interest shall not entitle the Issuer to set up a defence
~ that no Event of Default has occurred.
23.| Tenor 15 (fifteen) years from the Deemed Date of Allotment
24.| Redemption Please refer to section “Cash Flows of the Issue” in this Information |
Date(s) Memorandum
25.| Final 8 August 2032
Redemption
Date
26.{ Redemption Please refer to section “Cash Flows of the Issue” in this Information
[ Amount Memorandum
27.| Redemption N.A.
Premium
28.| Issue Price INR 10,00,000 (indian Rupees ten lakh only} per Debe
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Sr | Particulars Details
N
)
29.| Discount  at N.A.
which
security is
issued and
the effective
as a result of
such discount
30.| Put Option / On the occurrence of either:
Put Date
(a) a rating downgrade to below A- (SO) by any Rating Agency (“Ratings
Downgrade®); or
(b} a Change of Control Event,
the Debenture Holders shall be entitled {0 serve a notice of exercise within
30 {thirty) days of becoming aware of the occurrence of the Ratings
Downgrade or Change of Control Event (as applicable) {“Notice of
Exercise”).
On receipt of the Notice of Exercise, the Issuer shall redeem the Debentures
in full {at par] along with any accrued coupon within 60 (sixty} days (“Put
Date”) of the date of receipt of the Notice of Exercise.
31.| Change of GB ceasing to (directly or indirectly):
Control .
{a) own at least 51% of the issued and paid up equity share capital of the
Issuer; or
(b} exercise Control over the Issuer
“Control” shall have the meaning given pursuant to the Companies Act
2013.
32.| Change of On the occurrence of either:
Control Event (2) the occurrence of Change of Control, where the then rating of the Issuer
is downgraded by 1 or more notches by any Rating Agency within 60
(sixty) days of the cccurrence of Change of Control;
CR
(b} the Sponsor ceasing to [directly or indirectly) (a) own at least 51% of the
fssued and paid up equity share capital of the Issuer; or [b) exercise
Control over the Issuar {“Sponsor Dilution™), and the then rating of the
lssuer is downgraded by 1 or more notches by any Rating Agency within
60 (sixty} days of the occurrence of the Sponsor Dilution.
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Sr | Particulars - Details
N '
33.| Put Price On receipt of the Notice of Exercise, the Issuer shall redeem the Debentures
in full {at par) on the Put Date, along with any accrued interest,
34.| Put The Debenture Holders shall he entitled to serve a notice of exercise within
Notification 30 (thirty) days of becoming aware of the occurrence of the Ratings
Time Cowngrade or Change of Control Event (as applicable).
On receipt of the Notice of Exercise, the Issuer shall redeem the Debentures
in full {at par) along with any accrued coupon within 60 {sixty} days of the
date of receipt of the Notice of Exercise
35.| Call Option The Issuer may prepay / redeam the Debentures in full, any time after 5
years from the Deemed Date of Allotment at Call Price
36.| Call Price 101% of the full Redemption Amount
37.4 Call Any time after 5 years from the Deemed Date of Allotment
Notification
Time
38.| Face value iNR 10,00,000 (Indian Rupess ten lakh only) per Debenture
39.| Minimum 1 (one) Debenture
Application
40.| Integral A minimum of 1 (One) Debenture with 1 (One} Debenture multiples
multiples of thereafter
Debentures
required for
transfer
41.| Issug 8 August 2017
Opening Date
42.| Issue Closing 8 August 2017
Date
43.| Pay-in Date 8 August 2017
44.! Deemed Date 8 August 2017
of Allotment
45.] Issuance The Debentures will be issued in dematerialized form only
Mode
46,| Trading The Debentures will be traded in dematerialized form only
Mode
47.| Settlement Payment of return on redemption will be made by way of credit through
Mode RTGS system, ECS, Direct Credit or NEFT
48.| Business Day Business Day means all days on which the money market is functioning in

/ Business
Day
Convention

the city of Mumbai, Maharashtra, India

The Debt Payment shall be made only on Business Days. Therefore, if a
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Sr | Particulars Details

N .

0 : .
shall be paid on the immediately preceding Business Day and calculation of
such Debt Payment shall be as per original schedule as if the Repayment
Date for such Debt Payment were a Business Day. Further, the future
Repayment Dates shall remain intact and shall not be disturbed because of
postponement of such Debt Payment on account of it failing on a non-
Business Day

49, | Record Date Means the date which is 15 {fifteen) calendar days prior to the Redemption
Date or Coupon Payment Date or Early Redemption Date, for the purposes
of actual payment or as may be prescribed by SEBI

50.| Security The Issuer shall ensure that the Debentures (together with all principal,

coupon, liguidated damages, fees costs, charges, expenses and other
monies and al! other amounts stipulated and payable to the Debenture
Holders} shall be secured by:

{a} a first ranking mortgage and charge of entire immovable properties of
the Issuer or the rights of such immovable properties (including
martgage of leasehold rights for leasehold land), both present and
future;

(b) a first ranking charge by way of hypothecation/mortgage of entire
movable properties of the lssuer, both prasent and future, including
movable plant and machinery, machinery spares, tools and accessories,
furniture, fixtures, vehicles, and all other movable properties of
whatsoever nature;

(c) afirst ranking charge by way of hypothecation/mortgage on the entira
cash flows, receivables, book debts and revenues of the Issuer of
whatsoever nature and wherever arising, both present and future;

(d) afirst ranking charge by way of hypothecation/maortgage on the entire
intangible assets of the Issuer, including but not limited to, intellectual
property, goodwill and uncalied capital, both present and future;

(e) a first ranking charge by way of hypothecation/mortgage/assignment,
as the case may be of - {a) all the rights, title, interest, benefits, claims
and demands whatsoever of the Issuer in the Project Documents
(including but not limited to the Power Purchase Agreements {PPAs),
O&M Agreement, insurance contracts etc.), duly acknowledged by the
relevant counter-parties to such Project Document/s), all as amended,
varied or supplemented from time to time; (b) all the rights, title,
interest, benefits, claims and demands whatsoever of the Issuer in the
approvals; {c) all the rights, title, interest, benefits, ¢laims and demands
whatsoever of the Issuer in any letter of credit, guarantee,
performance band, corporate guarantee, bank guarantee provided by
any party to the Project Document(s); and {d) the accounts established

under the escrow agreement including the Debt Service Reserve
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Sr | Particulars Details . -

N .

o . .
Account, Refinance Reserve accounts, and other reserves and any
other bank accounts of the Issuer, wherever maintained, and the
amounts lying to the credit thereof, but excluding the Surplus Account;
and

(f) a first ranking charge by way of pledge of shares held by the Parent

Entities in dematerialized form in the share capital of the Issuer
represanting 100% of the equity share capital of the Issuer throughout
the tenor of the Instrument) {“Share Pledge”). The shares to be
pledged shall be free from any restrictive covenants/lien or other
encumbrance under any contract/arrangement, including shareholder
agreement/joint ventura agreement/financing arrangement, with
regard to pledge/transfer of the shares including transfer upon
enforcement of the Pledge.

The aforasaid Security shall be shared on a pari passu basis with working

capital facilities up to an aggregate amount of INR 15,00,00,000 (indian

Rupees Fifteen crore), except on: {i) the shares forming subject matter of

the Share Pledge; and (ii) specific accounts opened by the Issuer and

operated exclusively for the benefit of Debenture Holders/Investors such
as DSRA, CTA and RRA etc.
51.| Creation of The security shall be created and perfected as follows:
security

(a) execution of the Debenture Trust Deed within a period of 90 {ninety)
days from the Deemed Date of Allotment, in form and manner
satisfactory to the Debenture Trustee.

{b} execution of the Share Pledge Agreement and creation and perfection
of security contemplated therein within a period of 30 {thirty} business
days from the Deemed Date of Allotment, in form and manner
satisfactory to the Debenture Trustee.

{c) perfection of the Security created vide the Debenture Trust Deed (filing
of e-form CHG-8) within a period of 90 (ninety) days from the Deemed
Pate of Allotment or 30 (thirty) days from the execution of the
Debenture Trust Deed, whichever is earlier.

52.| Security N.A.
Cover

53.| Debt Service The Issuer shall from the Deemed Date of Allotment, maintain a DSRA
Reserve which shall be credited and maintained at all times with an amount equal
Account

to the aggregate of redemption amount and interast payzble over a period
of succeeding 6 (six} months (“DSRA Required Amount”), to be initially
credited with the DSRA Required Amount from the Issue proceeds.

The Issuer may replace the cash proceeds of the DSRA with fixed deposit
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Sr

Particulars -

BE 'De_‘fai'-ﬁ .

and bank guarantee in favour of the account bank provided by banks with
a local currency rating of AA or higher subject to Majority Debenture
Holder's consent.

Provided that, at all times until the Final Redemption Date, the amounts
lying to the credit of the DSRA Account will also be considered as funding
of the Issuer's contribution towards the Debenture Redemption Reserve
{DRR} as required to be maintained under the Companies Act, 2013 and
Companies (Share Capital and Debentura) Rules, 2014 (as amended).
Notwithstanding anything contained herein, at no time, the Issuer will be
required to contribute separate funds towards maintenance of the DRR and
the DSRA Required Amount lying in the DSRA will be treated and considered
as sufficient compliznce of maintaining adequate DRR under the
Companies {Share Capital and Debenture) Rules, 2014 (as amended).

.| Cash Trap

Account
( " CT J?)

(i) the entire Cash Trap Reserve shall be transferred by the Issuer to the

in case of breach of any Cash Trap Trigger, all surplus cashflows for that
year will be trapped in the CTA.

Once the relevant Cash Trap Trigger(s) is / are cured, the Issuer shall
confirm the same to the Debenture Trustee to its reasonable satisfaction,
and will provide evidence of such cure if requestad by the Debenture
Trustee. The Debenture Trustee shali, within 15 {fifteen) days from the
Issuer’s confirmation, convey its approval or disapproval of such cure to the
Issuer failing which, the Debenture Trustee shail be deemed to have given
its approval

Once the relevant Cash Trap Trigger is cured or deemed cured, then in
terms of the Escrow Account Agreement:

{i} the entire Cash Trap Reserve (as defined in the Escrow Account
Agreement} shall be transferred by the Issuer into the Surplus Account
on the Testing Date on which the Cash Trip Trigger has been determined
to be cured, if the relevant Cash Trap Trigger is either Cash Trap
Condition (a), {b) or (c);

surpius Account immediately, if the relevant Cash Trap Trigger is either
Cash Trap Condition (d), {e} or {f).

“Testing Date” mean 30™ June of each Financial Year

Refinancg
Reserve
Account
("RRA”)

Subject to the Cash flow waterfall, the lssuer shall on an annual basis
transfer the RRA Required Balance (as provided in the cash flow illustration
under the head “Cash Flows of the issue” in this Information Memorandum)
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Sr

Particulais

Details

to the RRA.

56,

Initial Surplus

The initial surplus left in the existing accounts of the Issuer after
prepayment of existing debt and other expenses shall be allowed to be
transferred to the Surplus Account for payment of dividend to any of its
Parent Entities, as a one-time transfer, and the Cash Trap Trigger conditions
as specified below shall not be applicable to such one-time transfer.
However, such transfer shall not be permitted if an Event of Default has
occurred and is continuing or such transfer is, in the opinion of the
Debenture Trustee, likely to cause an Event of Default.

»7.| Cash Trap

Triggers

All surplus cash-flows as per the waterfall mechanism would flow annualiy
into the Surplus Account and be available for use at the discretion of the
Issuer, provided that ail the conditions menticned below are met:

(a) DSCR {as per the audited financials of the Issuer) exceeds or is equal
to a level of 1.10. The DSCR covenant would be tested once every
vear {based on the audited financials of the preceding fiscal year};

(b} DSRA is funded to the DSRA Required Amount;
{c} RRA is funded to the RRA Required Balance;

(d) Rating of the Debentures from both the Rating Agencies is at least
A+ (SO);

(e} Mo Event of Default is subsisting or would result from the relevant
payment; and

(f) Receivable days as tested by the audited financials of the Issuer are
less than or equal to 180 {one hundred eighty) days (For the
avoidance of doubt, ‘receivables’ shall exclude Generation Based
Incentive).

If any of the conditions mentioned above are not met to the satisfaction of
the Debenture Trustee (whereby Debenture Trustee may request for any
evidence to satisfy itself), all surplus cashflows would be trapped in Cash
Trap Account. The occurrence of a Cash Trap Trigger shalt be a “Cash Trap
Event”. Provided, however, if the aforesaid conditions are satisfied and the
Debenture Trustee does not convey its approva! / disapproval within 15
(fifteen} days of the Issuer certifying such acceptance or providing
requested evidence, such approval shall be deemed to have been received
by the Issuer (“Deemed Approval”).

.| Cash Flow

Waterfall

All proceeds of the Issuer (whether in respect of the Project or otherwise)
will be paid into the Escrow Account and subject to the waterfall below:

(a) Payment of statutory dues / taxes;
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(b) Payment of Project Operating Expenses (including insurance and
administration expense as per base projections, and payment of
management services fees to any Affillate and reimbursements of costs
paid on behalf) in line with the Approved Operating Budget;

(c} Transfer to Debentures sub account ("Debentures Sub Account”), on
the immediately succeeding payment date, of an amount equivalent to
the relevant Redemption Amount and Coupon due {including overdue,
if any) on such immediately succeeding payment date, adjusted for any
balance already lying in the Debentures Sub Account;

{d) Top up of DSRA to the DSRA Required Amount (if applicable);
{e) Top up of RRA to the RRA Required Balance;
{f) Transfer to Cash Trap Account, if applicable;

(g) Transfer to the Surplus Account {subject to Cash Trap Triggers not
accurring).

Payments from the Surplus Account would also be permissible only once
every year post the Issuer satisfyving the Debenture Trustee that no Cash
Trap Trigger has been breached (or would be breached &s a result of such
payment).

Debentures
Sub-Account

Where there is a shortfgll in any amount due to be paid into the
Debentures Sub Account in accordance with the Cash Flow Waterfall
(“Shortfall Amount”), the amounts standing to the credit of the following
accounts shall be applied to satisfy the Shortfall Amount {or reduce the
Shortfall Amount if the aggregate amount in such accounts is not sufficient
to satisfy the Shortfall Amount in full) in the following order:

{a) firstly, the CTA;
(b} secondly, the RRA; and

(c} thirdly, the DSRA.

60.

Permitted
Investments

Investments in liquid mutual fund debt schemes with a minimum rating of
AAA / AL+ or an equivalent rating by the Rating Agencies or fixed deposits
with a bank with a minimum rating of AAA / Al+ or an equivalent rating by
the Rating Agencies,

Bl

Other
Conditions

If a Cash Trap Event occurs for a period of 4 {four) consecutive years, the
Debenture Trustee shall use the funds trapped in the CTA and the RRA to
reduce the outstanding debentures. The amount of debt reduction shall

be such that the projected minimum DSCR of the Project shall be equal to
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the level set out in the “Scheduled Redemption” section above. Any such
prepayment shalt be without prepayment penalty.

In addition, a Sponsor undertaking will be required to be provided {as a
condition precedent) to cover inter afia any expenses incurred by the Issuer
that are beyond the O&M expenses as per the provisions of the Sponsor
Support Undertaking, and to meet any tax claims or tax liabilities in relation
to the accounting treatment of the Mark to Market (“MTM”) entry arising
under the income Tax Act, 1961 until the Deermed Date of Allotment,

{(“Sponsor Support Undertaking”).

If a Sponsor Dilution oceurs, but does not result in any subsequent rating
downgrade whatsoever in the Ratings of the Issuer by any Ratings Agency
within 60 days of the occurrence of the Sponsor Dilution, the Debenture
Trustee (acting on behalf of the Majority Debenture Holders) wilf have the
right to ask fer a fresh undertaking in a form substantially similar to the
Sponsor Support Undertaking from the then largest existing shareholder in
the Issuer. The Sponsor will be obliged to arrange for this undertaking
within 60 days of the request being raised by the Debenture Trustee (acting
on behalf of the Majority Debenture Holders). The Sponsor will not be
required to provide any fresh undertaking if the Debenture Trustee (acting
an behalf of the Majerity Debenture Holders} does not request for such
fresh undertaking within 90 days from the occurresce of the Sponsor
Dilution. Notwithstanding any other provision in this term sheet, it is
however clarified that if the Sponsor remains the largest shareholder, no
fresh undertaking will be required to be provided.

62.

Transaction
Documents

{(a) Project Documents (including but not limited to the PPA, and QO&M
Agreement);

{b) Security Documents including but not limited to the Share Pledge
Agreement; and

(c) Debenture Documents.
“Debenture Dacuments” means:
(a) Debenture Trustes Appointment Agreement

(b} Letter of comfort from GB (“Letter of Comfort”);

(c) Share Pledge Agreement and power of attorney in relation to the Share
Pledge;

{d} Dehenture Trust Deed;
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{e} Escrow Account Agreement;
(f) Sponsor Suppart Undertaking;
{g] Tripartite Agreement executed between the Issuer, registrar, and the
Depasitory (“Tripartite Agreement™); and
{h) Disclosure Documents
Debenture Trust Deed and Share Pledge Agreement are collectively referred
to as the “Security Documents”.

'63.] Disclosure {a} Information Memorandum; and

Documents
(b} Private Placement Offer Letter.

4. Majority Any approvals / waivers required from the Debenture Trustee will require
Debenture consent from 66% (sixty six percent) of the Debenture Holders of the face
Holders value of the Debentures then outstanding, at the relevant point in time.

B65.| Other Cost & All expenses associated with this transaction (including without limitation,
Expenses legal, printing, auditors’ fees, agency fees, trustee fees and listing fees) will |
be for the account of the lssuer. In addition, the Issuer will pay for all
expenses incurred by the Arrangers, including legal fees and all out-of-
pocket expenses, whether or not the Debentures are issued.
66.| Representati Customary to transactions of this nature including but not limited to the
on & following:
Warranties

(a) Binding obligations;

(b}  Non-conflict with other obligations; capacity, power and authority;
{c)  Approvals/consents in relation to the Project;

{d) Validity and admissibility in evidence;‘

(e} No defaults;

{f)  Pari-passu ranking;

{g) Financial statements;

(h)  Solvency;

{i) Taxation matters and statutory dues;
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(1)
{k)
(0

(n)

(o)

{a)

(r)

(t)

{u)

(v)

{w)

(vl

Material Adverse Effect;

Security;

Legal and beneficial ownership;

No immunity;

Financial condition;

Shareholding;

Corporate organisation and authorisations;

No contravention across the Debenture Documents
Filings and payments;

Amendments t¢ Debenture Documents, events of default, legal
proceedings;

Compliance with approvals in relation to the Project and Applicable
Law;

Good title to the Project assets to, infer alig, specify that (i) Vestas
and the Issuer have validly acquired ownership rights to the Project
lands and that no person has any claim, right, title or interest In the
Project lands (except the Issuer and HSBC); {i1) right title and interest
of Adam Hajinoora Mchamed in respect of Revenue Survey No.
88/pl pertaining to a part of the Project lands were validly sold and
transferred to Rana Bhana Dangar; {iii} no legal proceedings have
been initiated by Rajesh Karshan Prajapati or any person claiming
through him in respect of Revenwe Survey Ne 1002/p1/p1;

No encumbrances except as disclosed, to, inter alia, specify that the
Project lands are free from all morigages including those mentioned
above (except the mortgage in favour of HSBC);

adequate stamp duly on the sale deeds in connection with the
Project lands has been paid;

Insurance;

Capitalisation: i} On the date of the Debenture Trust Deed: (i) the
authorized capital of the Issuer is Rs. 281,00,00,000 {Rupees Two
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(z)

(aa)
(bbs)
(ce)
{dd)

(ee)

(ff)

hundred and eighty one crores) divided into 28,10,00,000 {Twenty
eight crores and ten lakhs) equity shares of Rs. 10 {Rupees ten) each;
{iij the issued and subscribed capital of the Issuer is Rs.
251,68,30,000 (Rupees Two hundred and fifty one crores sixty eight
lakhs and thirty thousand) divided into 25,16,83,000 (Twenty five
crores and sixteen lakhs eighty three thousand) equity shares of Rs.
10 {Rupees ten) each; and {iii) L00% (one hundred per cent) of the
total share capital of the Issuer is owned by the Green Synergy
Holdings Pte Ltd (99.99%) and GP Renewables Pte Ltd {0.01%). All of
the share capital of the issuer, including the shareholding of the
Parent Entities in the Issuer, is duly and validly issued and fully paid.

(i} The Issuer does not have outstanding: (x) as of the date hereof
and as at the Deemed Date of Allotment any subordinated
indebtedness (y) any securities convertible into or exchangezable for
its shares; or {z} other than as set forth in the Debenture Documents,
any rights to subscribe for or to purchase, or any options for the
purchase of, or any agreements, arrangements or understandings
providing for the issuance {contingent or otherwise) of, or any calls,
commitments or claims of any character relating to, its shares.

True and complete disclosure;
Transactions with Affiliates;

No additional fees;

No other powers of attorney;
Advances, investments, and loans;

Accounts: The most recent audited consolidated accounts of the
lssuer delivered to the Secured Parties:
(i} have been prepared in accordance with Indian GAAP,
consistently applied; and
(i) have been duly audited by the Auditors.

Directors/Sponsor: {i) No director of the Debenture
Holders/Debenture Trustee is a director, manager, employee, or
guarantor of the Issuer, or of a subsidiary of the Issuer, or of the
holding company of the Issuer, or holds substantial interest in the
Issuer or a subsidiary or the holding company of the Issuer and no
directars of any other bank holds substantial interest or is interested
as director or as a guarantor of the Issuer. {ii} No relative (as specified
by RBI) of a chairman / managing director or director of banking
company {including the Debenture Holders/Dehenture Trustee) ora
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(gg)

{hh)

relative of senior officer {as specified by RBI) of the Debenture
Holders/Debenture Trustee, holds substantial interest or is
interested as a director or as guarantor of the Issuer.(iii) The Issuer
or its directors are not on RBl's defaulters/caution list and the
Issuer's promaters are not on RBI's wilful defaulters list or defaulter
list of any banlk and financial institution nor do their names appear
in caution list issued by Export Credit and Guarantee Corporation of
India Limited (ECGC)/ Director General of Foreign Trade etc. or the
defaulters list under the Conservation of Foreign Exchange and
Prevention of Smuggling Activities Act, 1974 {COFEPQSA}. Further,
the Issuer or its directors or its promoters is not a defaulter of any of
the Debenture Holders/Debenture Trustee/ existing lenders and no
director of the Issuer is disqualified under Section 164 of the Act.

Compliance of Sanctions: The Issuer hereby, represents and
confirms that the Issuer is not a Specially Designated National (SDIN)
and/or  otherwise  sanctioned, under the  sanctions
premulgated/issued by the United States of America including its
Office of Foreign Assets Control's (OFAC), India (by RBI or any other
regulatory authority}, United States, United Nations, European
Union, the jurisdiction of the Lending Office andfor any other
country from time to time (collectively, the "Sanctions"}, The lssuer
hereby acknowledges, covenants and agrees that it will ensure that
the transactions entered into pursuant to the Transaction
Documents do not violate any Sanctions, directly or through persons
or entities subject to any Sanctions, which may pertain inter alia, to
the purpose and/or end use of the issuance of Debentures, goods
manufactured in or originated from/through certain countries,
shipment from/to/using certain countries, ports, vessels, liners
and/or due to involvement of certain persons and entities.

Foreign Account Tax Compliance Act: The tssuer hereby declares
that the Issuerand the Sponsor are in compliance with the provisions
of the Foreign Account Tax Compliance Act ("FATCA"}, if applicable
and the Issuer hereby undertakes on its behalf, and on behalf of the
Sponsor, to ensure the compliance of the provisions of the FATCA at
all time, if applicable during the currency of this Deed and the
Transaction. The [ssuer agrees ta provide the respective authorities
and/or Debénture Trustee with any documentation or information
requested relating to self or beneficiary or related tax entity to the
extent required by the Debenture Trustee for meeting its
compliances. Further, the Issuer indemnifies the Debenture Trustee
for any penal consequences arising due to lssuer’s failure to provide
such documentation or information requested by the Debenture
Trustee. The Issuer agrees that it will provide a copy of the
documents provided to the tax authorities to the Debenture Trustee
for its records.
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67.

Title related
covenants

In relation to its title to the Project lands, the Issuer undertakes to:

(a)

{b)

(c}

(d)

(e)

(f)

{g)

indemnify the Debentureholders in case of any claims being made by
any third parties in relation to the Project lands acquired by the Issuer
and Vestas;

Indemnify the Debentureholders in case the representation on no
other encumbrances except in favour of HSBC is incorrect;

procure and submit the certificate of incorporation of Vestas pursuant
to change of name from NEG Maycon Indian Frivate Limited to Vestas
wind Technology India Private Limited in crder to verify the change of
name;

indemnify the Debenturehaolders against any claims received from
person claiming any right, title or interest in the the Project lands
through Adam Hajinoora Mehamed;

get a site survey conducted to verify the boundaries of the lands sold
to Rana Jiva Dangar, Suzlon Gujarat Wind Parks Limited and Vestas. in
case the Debenture Trustee deems fit {acting on the instructions of the
Dehentureholders) the Issuer shall have the sale deeds executed hy
Megha Dangar in favour of Rana Jiva Dangar and Suzlon Gujarat Wind
Parks Limited respectively, verified in order to identify the lands sold to
them;

in the event of Ganesh Bhana Variva or any of his heirs or third parties
claiming through him, make any claim to the aforesaid land, it shall
settle the same, at its own cost and in full, without demur or delay; and

in the event of legal proceedings being initiated by Rajesh Karshan
Prajapati or any person claiming through him in respect of the Project
Lands, the Issuer shall indemnify the Debenture Trustee and the
Debentureholders in full against all such claims.

68,

Conditions
Precedent to
Disbursemen
t

(a)

(b)

(c)

Submissicn of certified true copy of the written consent of the
Debenture Trustee as per the Companies Act, 2013 {“Act”) and the
executed and stamped Debenture Trustee Agreement to act as the
debenture trustee for the Issue;

Submission of certified true copies of certificate of incorporation of
Issuer, Parent Entities and the Sponscr and updated copies of
Memorandum of Association and Articles of Association of the [ssuer
reflecting such changes as may be prescribed by the Arranger's
counsels based on review of such documents for effectuating the terms
of the Debenture Documents,

Submission of certified extracts of board resolution of the Issuer:

57
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{e)

{f)

(g}

(h)

(i} approving the terms of, and the transactions {including creation of
Security) contemplated by, the Debenture Documents (including
authorising creation of Security) to which it is a party and resolbving
that it can execute the Debenture Documents to which it is a party
{other than the Debenture Trust Deed); and

(i) authorising a specified person or persons, on its behalf, to
negotiate and sign and/or dispatch all documents and notices to he
signed and/or dispaiched by it under or in connection with the
Debenture Documents to which it is a party (other than the
Deberture Trust Deed);

Submission of certified extract of board resolution ¢f the Sponsor;

(i) approving the terms of, and the transactions {including creation of
Security) contemplated by, the Debenture Documents {including
authorising creation of Security) to which it is a party and resolving
that it can execute the Debenture Documents to which it is a party;
and '

(i) authorising a specified person or persons, on its behalf, to
negotiate and sign and/or dispatch all documents and notices to be
signed and/or dispatched by it under or in connection with the
Debenture Documents to which it is a party;

Submission of certified extracts of the resolution of the shareholders of
the Issuer under Sections 71 and 42 of the Act wherein the proposed
offer of Debentures or invitation to subscribe to the Debentures has
been approved;

Submission of duly authorized specimen signatures of the persons
authorized by the rasolutions referred to in {c} and (d) above;

Execution and submission of executed copy of the Tripartite
Agreements with the Depositories and receipt of the consent from the
registrar to act as the registrar and transfer agent for the issue of
Debentures along with the engagement |etter;

Submission of a certificate from the chartered accountant or director
of the issuer, confirming that the issuance of the Debentures and the
provision of Security does not breach any limits applicable to the issuer;

Submission of a certificate from the authorized officer of the Sponsor
confirming that the Sponsor and its directors/ members have the
necessary powers under its constitutional documents to enter into the
Debenture Documents, to which it is a party;
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(k} Submission of certified true copy of the provisional rating letters

i\

{m) Issuance of the PAS-4 and the Information Memaorandum;

{n) submission of a certificate from an authorized officer of the Issuer,

Receipt of in-principle approval from NSE for listing of the Debentures;

(issued as of a date no earlier than 1 {one) month prior to the Deemed
Date of Allotment) from at least 2 {iwo)} of the Credit Rating Agencies
in relation to the rating of the Debentures;

Evidence that the Issuer has made an application to the Depository for
issue of ISIN in respect of the issuance of the Debentures in
dematerialized form and pursuant thereto the ISIN has been allotted
by the Depository;

cenlifying inter alia that:

(i) that issuer and its directors/members have the necessary powers
under its constitutional documents to issue the Debentures and
enter into the Debenture Documents;

(iij the proceeds from the issuance of the Debenturas shall be applied
only in accordance with the Purpose as specified under the
Debenture Documents; '

{ili) no Event of Default exists as of the date no earlier than the date of
the certificate;

{iv) that no event has occurred which has resulted in an Material
Adverse Effect;

{v) thatthe Issuer has no indebtedness other than the existing debt;

{vi) that all registration, notices and filings which are necessary or
desirable in relation to the Transaction Documents have been
completed;

that none of the Issuer, its directors or its promoters appearin the
list of defaulters circulated by CIBIL or the RBI;

{vii) that none of the Issuer, its directors or its promoters appears in any
caution list of any nature published by the RBI or any other
Governmental Authority; and

{viii) that none of the Issuer, its directors or its promoters is
director in any company which has been identified as a wilful
defaulter by the RBI or any other Governmental Authority.

5%
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(ix) the borrowings of the lIssuer {including by way of the issue of
Debentures} and the Security to be created over the assets set out
herein:

A. are within the existing limits approved by the shareholders and
the Board of the Issuer vide their resolutions referred to in (ii)
gbove;

B. would not cause, or result in any breach of any agreement that
the lssuer is a party to, or oblige it to create any security in
favour of any person {other than in the manner stipulated in the
Debenture Documents); and

C. would not be in violation of any Applicable Law.

{0} except the Debenture Trust Deed, the Share Pledge Agreement, and
the Escrow Agreement, each of the other Debenture Documents shali
have been executed by the respective parties thereto and shall have
become {or, as the case may be, shall remain) effective and enforceabie
in accordance with their respective terms and certifiad copies thereof
shall have been delivered to the Debenture Trustee;

{p) submission of an acknowledged copy of the notification made by the
Issuer to GUVNL in relation to assignment of the PPAs in favour of the
Debenture Trustes;

{q) submission of a title search report obtained by the Issuer from an
independent legal counsel in respect of the Project land, refiecting
clear and marketable title of the Issuer in the Project fand;

{r] the Issuer shall have opened a Designated Account with Citibank or
with any other bank as agreed between the Issuer and the Arrangers;

{s) submission of an acknowledged application for no-objection certificate
made by the Issuer to the Income Tax authority pursuant to Section 281
of the Income Tax Act, 1961 for creation of Security;

(t} execution of irrevocable instruction to be issued to Citibank / any other
mutually agreed bank, in relation to the Issue proceeds for an amount
equivalent to Rs 278,00,00,000 (Rupees Two hundred and seventy
eight crores)

{u] submission of NOC from existing lenders to issue the Debentures and
prepay the existing lenders out of the Debenture proceeds:

(v} conditions precedent satisfaction !etter from the Arranger’s Indian
legal counsel, upen being satisfied by the Issuer that all Conditions
Precedent have been satisfied prior to dishursement;
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(w) legal opinion from the Arranger's legal counsel, 'in respective
jurisdictions, in relation to the enforcement of the Sponsor Support
Undertaking and the Letter of Comfort from GB under appficable law
and the capacity of the Sponsor and GB to execute the Sponsar Support
Undertaking and the Letter of Comfort respectively;

(x) the Issuer shall have paid or made suitable arrangements for payment
of all fees, expenses and any other charges payable: (i) as stipulated in
any fee letters and due payable in accordance with the terms thereof:
{ii) to the legal counsel and legal advisors of the secured parties; (iii)
under the Debenture Documents;

{v] obtaining the RBI approval in refation ta the refinancing of the ECB;

(z) appointment of lenders insurance advisor (“LIA”) and receipt of LIA's
report for adequateness of insurance policies; and

{aa)submission of certified extract of board resaolution of each of the Parent
Entities:

(i} approving the terms of, and the transactions (including creation of
Security] contemplated by, the Debenture Documents {including
authorising creation of Security) to which it is a party and resolving
that it can execute the Debenture Documents to which it is a party;
and

(ii) authorising a specified person or persons, on its behalf, to negotiate
and sign and/or dispatch all documents and notices ta be signed
and/or dispatched by it under or in connection with the Debenture
Documents to which it is & party.

69.

Conditions
Subsequent
to
Disbursemen
t

The Issuer shall comply with the below mentioned conditions subsequent,
to the satisfaction of the Debenture Trustee, after the Deemed Date of
Allotment:

(a} onthe Deemed Date of Allotment, issuance of the letter of allotment of
Debentures;

(b) no later than 1 (one) day from the Deemed Date of Allotment, the
Designated Account shall be adeqguately funded with the Issue
proceeds;

{c) within 20 (twenty) days of the Deemed Date of Aliotment, provide
confirmation of listing of the Debentures on the NSE;

(d) within 14 {fourteen) days from the Deemed Date of Allotment,
repayment of the existing debt and within 30 {thirty) days from the
Deemed Date of Allotment, receipt of no-dues certificate from existing

lenders confirming the absence of any outstandj

61
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financing and completion of all relevant filings including but not limited
to filings with the ROC for satisfaction of charge(s);

(e) within 30 (thirty) days from the Deemed Date of Allotment, filing of the
return of allotment with the Registrar of Companies, in Form PAS-3, as
required under Section 42 of the Act;

(f} within 30 (thirty) days from the date of the Private Placement Offer
Letter, filing of Form No. PAS-5 of the Companies (Prospectus and
Allotment of Securities) Rules, 2014 in respect of the issue of the
Debentures along with a copy of the Private Placement Offer Letter with
the ROC and SEBI;

{g) within 30 (thirty} days from the Deemed Date of Allotment, submission
of a certificate from a chartered accountant certifying the end use of the
issue proceeds;

{h) within 90 (ninety) days from the Deemed Date of Allotment submission
of original/ copy of the insurance policy({ies) duly endorsed in favour of
the Debenture Trustee as the loss payee;

{i) within 180 days of application made to the income tax authority,
submission of no-cbjection certificate received from the income tax
authority under Section 281 of the Income Tax Act, 1961 to the
Debenture Trustee, in respect of the Security to be created by the
Issuer;

(i} payment of stamp duty on the Debenture Documents as per the
relevant stamp act/adjudication order within the timelines stipulated
for creation and perfection of security under the relevant Security
Documents;

(k] within 30 (thirty} days from the Deemed Date of Allotment, submission
of Board resolution of the Issuer:

(i approving the terms of the Debenture Trust Deed and resolving
that it can execute the Debenture Trust Deed and Share Pledge
Agreement; and

{ii} authorising a specified persan or persons, on its behalf, to negotiate
and sign and/or dispatch all documents and notices to be signed
and/or dispatched by it under or in connection with the Debenture
Trust Deed.

(I} execution of the Debenture Trust Deed, in form and manner satisfactory
to the Debenture Trustee, within 90 (ninety) days from the Deemed
Date of Allotment;
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{m) legal opinion from the Arranger’s Indian lega! counsel in relation to the

(n}

(o)

{p)

(g}

(s)

(t)

{u

Debenture Documents {other than the capacity and enforceability
opinion for the Sponsor Support Undertaking and the Letter of Comfort,
and the capacity opinion for the Share Pledge Agreement) within 90
(ninety) days from the Deemed Date of Allotment;

within 90 {ninety} days from the Deamad Date of Allotment, submission
of letter confirmation from the Debenture Trustee stating that the
Security contemplated under Debenture Trust Deed has been created
and perfected;

within 30 (thirty) days from the Deemed Date of Allotment, obtaining
the RBI approval in relation to the pledge of Shares by the Parent
Entities, execution of the Share Pledge Agreement and power of
attarney in reiation thereto, in a form and mannear satisfactory to the
Debenture Trustee, and creation and perfection of security
cantemplated in relation to such share pledge {including making of all
necessary filings and payment of stamp duty) together with a legal
opinion from the Arranger's legal counsels in the relevant jurisdictions
in relation to capacity of the Parent Entities.

Submission of a certificate from the authorized officer of the Parent
Entities confirming that the Parent Entities and its directors/ members
have the necessary powers under its constitutional documents to enter
into the Share Pledge Agreement, and submission of the duly authorized
specimen signatures of the persons authorized by the rasolutions;

perfection of the Security created vide the Debenture Trust Deed (filing
of e-form CHG-9} within a period of 90 (ninety) days from the Deemed
Date of Allotment or 30 (thirty] days from the execution of the
Debenture Trust Deed, whichever is earlier;

within 30 (thirty) days from the Deemed Date of Allotment, submission
of letter confirmation from the Debenture Trustee stating that the
Security created under Share Pledge Agreement has been created and
perfected;

within 5 (five} days of execution of the Debenture Trust Deed,
submission of a certificate from an authorized officer of the lssuer,
certifying that all representations and warranties made by the Issuer
under the Debenture Documents executed as at the date of the
certificate are true and correct in all respects;

within 30 {thirty) days from Deemed Date of Allotment, execution of the
Escrow Account Agreement and apening of the Escrow Account and
sub-accounts;

Within 2 days of opening of new escrow accounts, Issuer to provide
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standing instruction to HSBC to;

(i) swipe all the existing funds in existing escrow account as on that day
to new escrow account. Initial Surplus Amount will he transferred into
Surplus Account; and

{ii) swipe the funds into new escrow account within 3 days of the Issuer
receiving money from GUVNL or any other party till the time GUVNL
starts paying into the Escrow Account

70.

Events of
Default

An Event of Default occurs upon the occurrence of any of the following
specified events which is not remedied within the respective cure periods
as specified for such relevant events, if any), (each an "Event of Default"):

{a) Payment

Failure by the Issuer in the payment, when due, of any principal amount,
Coupon or fee in relation to the Debentures or any other amount owed
by it under any Debenture Document, except where such defauylt is
solely on account of a technical error in the paymeni system and the
payment is made within 3 (three} Business Days of the due date.

{b} Project and Praject Documents

(i} Thelssuer Abandonsthe Project for a continuous period of 30 (thirty)
days or gives notice of its intention to Abandon the Project to the
Trustee. For the purpose of this provision, “Abandon” shall mean the
cessation of performance of obligations by the Issuer in respect of
the whole or any substantial part of the Project, for reasons other
than Force Majeure. The expression ‘Abandonment’ and
'abandoned’ shall be construed accordingly.

{l} In case of any Force Majeure Event (i} leading to Abandonment of
the Project for a continuous period of 130 (one hundred and eighty)
days; or (i) which results in 3 Material Adverse Effact. The term Force
Majeure Event shall have the same meaning as ascribed to it in the
PPA.

{iii} The Issuer, for any reason {except due to any change in Applicable
Laws, Force Majeure Event or Abandonment) is unable to continue

with the Project beyond a continuous period of 45 (forty-five) days.

(iv} The Issuer is unahle to continue with the Project due to any change
in Applicable Laws.

(v} The Issuer ceases to own/ retain rights over the Project land;

(vi) (i) Any notice of termination is issued by the Issuer in respect of the

PPA (where no cure period will be provided for such Event of
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(c) Non-Performance

(d} Cross Default

Dafault}; or [il} any notice of termination is issued by the off-taker in
respect of the PPA, provided the irregularity may he cured by the
Issuer within the cure period as specified in the notice of termination
provided by the off-taker {the “PPA Cure Perind"). However, no
further cure period shall be provided once the aforesaid PPA Cure
Period has elapsed, irrespective of whether or not the order of
termination has been appealed by the Issuer.

{vii} Any Project Document (other than PPAs] is terminated which results
in a Material Adverse Effect.

(viii) The Issuer fails to maintain in full force and effect any of the
insurance contracts and such failure results in a Material Adverse
Effect.

{I) Failure by the Issuer or the Parent Entities to perform any of their |
obligations under any Debenture Document {other than the event of
default for Payment set out in Clause 1 above and any other
chligation of the Issuer or the Parent Entity, as separately contained
in this Section ‘Event of Default’). Provided that, no Event of Default
under this sub-clause {a) above will occur if the failure to comply is
capable of remedy and is remedied within a period of 60 {sixty}
calendar days of the earlier of i) the Debenture Trustee giving notice
to the Issuer of the occurrence of such default; or (i) the Issuer
becoming aware of such defauit,

(ii) Failure by the Sponsor to perform any of its obligations under the
Sponsor Support Undertaking or failure hy the then largest
shareholder of the Issuer to perform any of its obligations under the
Fresh Undertaking (furnished as per the terms of the Sponsor
Support Undertaking). Provided that, no Event of Default under sub-
clause (b} above will occur if the failure to comply is capable of
remedy and is remedied within such time period provided under the
Sponsor Support Undertaking.

{iii} The aforesaid cure period specified in sub clauses (a} and {b} above
shall not be available for other Events of Defaults specified herein,
unless otherwise provided.

Any indebtedness of the Issuer for borrowed monies i.e. indebtedness
for and in respect of monias borrowed or raised {(whether or not for cash
consideration) by whatever means (including acceptances, credits,
deposits and leasing) hecomes due prior to its stated maturity by reason
of default of the terms thereof or any such indebtedness is not paid at
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its stated maturity or there is a default in making payments due under
any guarantee or indemnity {for an amount in excess of Rs 5 Crores)
given by the Issuer in respect of the indebtedness of borrowed monies
by any person, '

(e) Approvals and Related Proceedings

{i} The Issuer fails to obtain, renew, maintain, or comply in all respects
with any Approvals for the execution, delivery, performance, and
enforcement of the Transaction Documents, which is likely to result
in a Material Adverse Effect; or

{il) If any Approval {other than in relation to the Security) in connection
with the Project or Project Documents is rescinded, repudiated,
terminated, suspended, modified, or withheld or is determined to be
invalid or has ceased to be in full force and effect, or is not obtained
or renewed within the timelines prescribed under Applicable Laws,
and results in a Material Adverse Effect.

(i) If any proceedings are commenced by or before any Governmental
Authority for the purpose of rescinding, terminating, suspending,
modifying or withholding any such Approval and such proceedings
are not vacated or disposed off and result in a Material Adverse
Effect,

(f} Court Order, Government Actions

(i Any Governmental Authority shall have by way of an order or
direction condemned, nationalised, seized, or otherwise
expropriated or enforced any attachment, restraint, execution or
distress of all or any substantial part of the [ssuer’s assets or the
Project.

(i) Failure by the Issuer to faay one or more amounts due under any
judgments or decrees or order determined by a court of competant
jurisdiction or any Governmental Authority,

{g) Security

(i) Any of the Security Documents are not executed within the time-
period agreed and / or the Security is not duly created and perfected
in accordance with the provisions of the Debenture Documents and
the Security Documents or such security interest shall fail to have the
priority contemplated in such Security Document or any such
Security Document shall cease to be in full force and effect, or the
validity thereof or the applicability thereof or the Security Interest
purported to bhe created thereby is jeopardised or any other
obligations purported to be secured or guaranteed thereby or any
part thereof shall be disaffirmed by or on behalf of the Issuer and/
or the Sponsor and the Parent Entities; or
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(i} If, without the prior written approval of the Debenture Trustee, and

For the purpose of this clause:

{A} “Permitted Disposals” shall mean transfer, sale or disposal of

(B) “Permitted Security Interest” shall mean any security interest

(h} Misrepresentation

Any representation or warranty made or deemed to be made [other
than in relation to any matter for which a specific Event of Default is
provided), by the lssuer, Sponsor or the Parent Entities, under any
Debenture Documents and any other document dslivered to the
secured parties by the Issuer, Sponsor ¢r the Parent entities under the
Debenture Documents, whether before or after the date of the
Debenture Trust Deed, is incorrect, or misleading when made or
deemed made.

{i) Winding Up, Bankruptcy and Dissolution

(i)

{ii)

(i) Invalidity/ Unenforceability of Transaction Documents

The Bebenture Documents or any of the other Transaction Documents

save for Permitted Disposals or for Permitted Security Interest, any
of the secured assets or any part thereof is sold, disposed off,
charged, encumbered, or alienated or any of the buildings,
structures, plamt and machinery is removed, pulled down or
demolished by the Issuer.

assets to the extent of INR 5 Cr per Financial Year {where such asset
is replaced with an asset of a similar value) or INR 2 Cr per Financial
Year {where such asset is not replaced with an asset of a similar
value), and shall not include any accounting treatment for writing
off or entry for accumulated depreciation of any asset from the
books of the Issuer,

created by the Issuer for securing the Debentures or for securing
the working capital facilities qualifying as Permitted Indebtedness,

If the Issuer, Sponsor or the Parent Entities commence a voluntary
proceeding under any applicable bankruptcy, insolvency, winding up
or other similar law of their jurisdiction {including but not limited to
the Insolvency & Bankruptcy Code, 2016 of India in relation to the
Issuer) now or hereafter in effect.

Any application of winding up or bankruptcy of the tssuer is initiated
under any law {including the Insolvency & Bankruptcy Code, 2016 of
India), and such application is not dismissed within a period of 7 days.
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or any provision hereof or theraof:

(i} is or becomes invalid or unenforceable or any party thereto shall
have repudiated or disavowed or taken any action to challenge the
validity or enforceability of such Transaction Document;

(i) except as otherwise expressly permitted hereunder, ceases to he in
full force and effect excapt at the stated termination date thereof,
or shall be assigned or atherwise transferred or prematurely
terminated by any party thereto {other than with the prior written
consent of the Debenture Trustee);

(iii) If any Persan (other than the GB, Sponsor} acting singularly or with
any other Persen (either directly or indirectly) acguires control of the
Issuer, without the approval of all the Secured Parties,

(k} Hlegality

(i} it is or becomes unlawful for the Issuer or Sponsor and/or the Parent
Entities tc perform any of their respective obligations under the
Debenture Documents or any obligation under any Debenture
Document is not or ceases to be a valid and binding obligation or
becomes void, illegal, and unenforceable or is repudiated by the
Issuer; or

(i) any Debenture Document or any provision theresof becomes illegal
or is required by any law to be amended, waived or repudiated and
results in a Materizl Adverse Effect.

(I} Material Adverse Effect

As of any date of determination by the Debenture Trustee in its
reasonable opinion, any event has occurred that resuits in a Material
Adverse Effect where “"Material Adverse Effect” shall mean any event
or consequence of any event or circumstance which is or s likely to
cause a material and adverse effect on:

(i) the financial condition, business, operations, of the Issuer, which has
an effect on its ability to operate the Project; or

{ii) the ability of the Issuer or the Sponsor to fulfil/ satisfy its obligations
under the relevant Transaction Documents.

(m) Wilful Defaulter

The Issuer is declared as a ‘wilful defaulter by any bank, financial
institution or other entity regulated by RBI within the meaning of the
term as set out in the guidelines/circulars issued by the RB| from time
ta time in this regard.

Any of the directors of the Issuer are directors / promaters of any other
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company / entity that has been declared as a ‘wilful defaulter’ by any
bank, financial institution or other entity regulated by RBI within the
meaning of the term as set out in the guidelines/circulars issued by the
RBI from time to time in this regard.

{n) Inability to pay debt

—

The Issuer has admitted in writing its inability to pay its debts as they
mature;

A general moratorium in respect of any debt of the Issuer has been
imposed by any competent Governmental Authority.

(o) De-listing of the Debentures

The Debentures are de-listed from the NSE and such de-listing continues
for a continuous period of 30 {thirty) days.

{(p) Breach of environmental laws & Litigation

(i) The issuer is in breach of any applicable environmental laws or any
environmental claim is instituted against the Issuer, which results in
a Material Adverse Effect; or

(i) Anyjudgment or order of a court of competent jurisdiction or by any
Governmental Authority (other than a judgment or order arising
from any proceeding which already constitutes an Event of Default
under this Clause} is issued against the Issuer which results in a
Material Adverse Effect.

{q) Failure to procure fresh undertaking

Failure to procure a fresh sponsor underiaking from the largest
shareholder (indirectly or directly) of the Issuer, upan occurrence of a
Sponsor Dilution, within a period of 75 days from the date of the request
being made by the Debenture Trustee,

(r] Audit

Any audit quazlification is made by the auditor which is likely to have a
Material Adverse Effect on the Issuer.,

71

Provisions
related to
Cross Default
Clause

Any indebtedness of the Issuer for borrowed monies i.e. indebtedness for
and in respect of monies borrowed or raised {whether or not for cash
consideration} by whatever means (including acceptances, credits, deposits
and leasing) becomes due prior to its stated maturity by reason of default
of the terms thereof or any such indebtedness is not paid at its stated
maturity or there is a default in making payments due under any guarantee
or indemnity given by the Issuer in respect of the indebtedness of borrowed
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monies of any person.
72, Series No Series
73.| Number of 3000
Debentures
74.| Delayin In case of delay in listing of the debt securities beyond 20 {twenty) days
Listing from the Deemed Date of allotment the Issuer will pay penal interest of 1%

or such under Applicable Law, for such period of default

Miscellaneous provisions

1. | Role and

As per SEBI {Debenture Trustee) Regulations, 1993, as amended from time

responsibiliti to time; SEBI Debt Listing Regulations, Companies Act, 2013, each as
as of the amended from time to time, the Debenture Trust Deed and the Debenture
Debenture Trustee Appointment Agreement
Trustee
2. | Governing Laws of India and the partias submit to the non-exclusive jurisdiction of
law and the Courts of Gujarat.
jurisdiction
All transaction documents except the Sponsor Undertaking and the Letter
of Comfort to be governed by Indian law.
Sponsor Support Undertaking and Letter of Comfort to be governed by
_ English law and subject to the jurisdiction of English courts.
6. CASH FLOWS OF THE ISSUE
' Cash :F.Io_w Date S Total CashF!ows( { "
| Redemption
8 February 2018 8.00 13.99 26666.67 46630.14
8 August 2018 3.00 13.39 10000.00 44646,67
8 February 2019 7.00 13.48 23333.33 44920.37
8 August 2019 3.00 12.94 10000.00 43117.67
8 February 2020 15.00 12,97 500C0.00 43247.54
8 August 2020 7.00 12.14 23333.33 40477.60
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__c_é'sh"F_lbw Date  ; __
o _ Re__de‘nr_':npt _
1 Amount g 5

8 February 2021 12.00 11.98 40000.00 39946.48
8 August 2021 5.00 11.24 16666.67 37460.39
8 Febl;uary 2022 14.50 i1.19 48333.33 3730411
_Sg;gust 2022 6.00 10.34 20000.00 344?8.8;“
| & February 2023 15.00 10.24 50000.00 34117.72
8 August 2023 5.50 9.38 18333.33 31267.96
8 February 2024 16.00 9.25 53333.33 30846.81
8 August 2024 7.00 8.42 23333.33 23058.33
-“SmFebruary 2025 16.00 8.21 53333.33 27356.3%
“ 8 August 2025 8.00 7.34 26666.67 24463.93
3 February 2026 15.50 7.09 51666.57 2362594
8 August 2026 9.00 6.26 30000.00 20870.79
8 February 2027 15.00 5.95 50000.00 19817.81
8 August 2027 9.00 5.16 30000.00 17201.20
8 February 2028 15.00 4,81 50000.00 16043.44
| 8 August 2028 9,50 4.07 31666.67 13568.19
8 February 2029 15.00 3.68 50000.00 12279.27
8 August 2029 6.00 2.94 20000.00 9785.57
8 February 2030 13.00 2.70 43333.33 9015.16
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. - Total-Cash Flows (ir Rs. £r)

ke (in Rs:)

Cash Figw Date

Redemptlon |
8 August 2030 5.00 2.06 16666.67 6880.48
8 February 2031 11.00 1.87 36666.67 6217.35
8 August 2031 2.00 1.33 6666.67 4434.09
| S l-;t';_;bruary 2032 14.00 1.26 46666.67 4185.25
S_A-ugust 2032 13.00 0.60 43333.33 1993.21
" F_t‘éf'iné nee . és

Coes | Amotinit to be transferre

' o (__i.r"l__:Rs_.:-Cr:;): -
31 December 2018 0.50 0.50
31 December 2019 0.50 1.00
3] December 2020 0.50 1.50
I?;mlhDecember 2021 1.00 2.50
31 December 2022 0.75 3.25
31 December 2023 1.00 4.25
31 December 2024 €.50 4.75
31 December 2025 0.50 5.25
é.ig-secem ber 2026 0.75 6.00
-él December 2027 3.75 6.75
31 December 2028 0.50 7.25
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31 December 2029

0.25 7.50
31 December 2030 0.25 7.75
31 December 2031 0.25 8.00

ISSUE PROCEDURE

The Issuer proposes to issue the Debentures on the terms set out in this Information
Memorandum subject to the provisions of the Mew Companies Act and the Old Companias
Act {to the extent in force on the date of this Information Memorandum), the SEBI Debt
Regulations, the SEBI LODR Regulations, the Memorandum and Articles of Association of the
Issuer, the terms of this Infermation Memorandum, Application Form, and other terms and
conditions as may be incorporated in the Debanture Trust Deed. This secticn applies to all
applicants. Please note that all applicants are required to make payment of the full application
amount aleng with submission of the Application Form.

The Issuer or any of its promoters or directars is not a wilful defaulter as at the date of filing
of this Information Memorandum and neither the Issuer orany of its promoters or its directors
have been categorized as wilful defaulter by any bank or financial institution or consortium
thereof, in accordance with the guidelines on wilful defaulters issued by the Reserve Bank of
India.

Borrowing Powers of the Board

Pursuant to a resolution of the shareholders of the Issuer dated 25 July 2017 and resclution
of the Board of Directors of the Issuer dated 24 July 2017, the Issuer has been authorised to
borrow money by way of issuance debentures and other debt securities,

How to Apply

QOnly Eligible Investors as given hereunder may apply for the Dehentures by completing the
Application Form in the prescribed format in BLOCK LETTERS in English as per the instructions
contained therein. No application can be made for a fraction of a Debenture. Application
Forms should be duly completed in ail respects and applications not completed in the said
manner are liable to be rejected. The name of the applicant’s bank, type of account and
account number must be duly completed by the applicant, This is required for the applicant’s
own safety and these details will be printed on the refund orders and interest/ redemption
warrants.

An Application Farm must be accompanied by either demand draft{s) or cheque(s) form and
crossed “Account Payee Qnly”,

Cheque{s) or demand draft{s} may be drawn on any bank including a co-operative bank, which
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is a member ora sub-member of the bankers clearing house located at Mumbai. Money orders
or postal orders will not be accepted. The payments can be made by RTGS, the details of which
are given below. No cash will be accepted. An application once submitted cannot be
withdrawn.

The Issuer assumes no responsibility for any application/cheques/demand drafts lost in mall
or in transit.

Application Procedure

Potential Eligible Investors will be invited to subscribe by way of Application Form as provided
by the Issuer during the period between the Issue Qpening Date and the |ssue Closing Date
{both days inclusive) mentioned in the Information Memaorandum,

The Issuer reserves the right to close the Issue of Debentures at the earlier date on the Issue
of that particular Debentures being fully subscribed.

The Issuer reserves the right to close the Issue of the Debentures at any time on the Issue
Closing Date.

Application Size
Applications, for the Debentures, are required to be for a minimum of 1 Debenture.
Whao can apply

Nothing in this information Memorandum shall constitute and/or be deemed to constitute an
offer or an invitation to an offer, to ba made to the public or any section thereof through this
Information Memorandum and this Information Memorandum and its contents should not be
canstrued to be a prospectus under the New Companies Act, as amended or the rules made
thereunder. The Issue of Debentures is a domestic issue and is being made in India only.

This Information Memorandum and the contents hereof or thereof are restricted for only the
intended recipient(s) who have been addressed directly through a communication by or on
behalf of the Issuer and only such recipients are eligible to apply for the Debentures.

The following categories of Investors together constitute “Eligible Investors”:

(a) scheduled commercial banks;

{b) financial institutions which are companies;

(c) asset management companies;

{d) insurance companies;

{e) mutual funds;

(f) companies or body corporates authorized to invest in debentures; and

{g}) any other investor(s) authorised to invest in these Debentures, subject to the
compliance with the relevant regulations/guidelines applicable to them for investing
in this Issue.
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Other than as stated abowve, applications cannot be made by any other personis) or
entitylies) resident outside India.

All Eligible Investors and subsequent Debentureholders {whe shall purchase the Debentures
in the secondary market} are required to consult their own advisors in investing in the
Debentures and comply with the relevant rules/regulations/guidelines/notifications
applicable to them for investing in the Debentures.

Submission of Pocuments
Investors should submit the following documents, wherever applicable:

(a) Copy of the PAN card;

(b} Memarandum and Articles of Association/Documents governing constitution;

ic) Government notification/certificate of incorporation;

{d) Resolution authorizing investment along with operating instructions;

(e) Power of Attorney (original and certified true copy);

{f) Form 15AA granting exemption from TDS on interest;

(g) Form 15H for claiming exemption from TDS on interest on application money, if any;

(h) Order under section 197 of IT Act;
(i) Order under section 10 of IT Act;

(i Specimen signatures of authorised persons duly certified by an appropriate authority;
and

(k) SEBI registration certificate, if applicahble.

Note: Participation by potential Eligible Investors in the [ssue of Debentures propased to be
issued under this Information Memorandum may he subject to statutory and/or regulatory
requirements applicable to them in connection with subscription to Indian securities by such
categories of persons or entities. The investors who have invested in the Debentures are
advised to peruse a copy of the Debenture Trust Deed once it has been executed and further
ensure that they comply with all regulatory requirements applicable to them, including
exchange controls and other requirements. Applicants ought to seek independent legal and
regulatory advice in relation to the laws applicable to them.

Permanent Account Number
Each applicant should mention their PAN allotted under the IT Act in the Application Form.
Minimum Subscription

As the Issue of the Debentures under this Information Memorandum will be made on private
placement basis, the requiremeant of minimum subscription shall not be applicable to the Issue
of Debentures and therefore the Issuer shall not be liable to refund the subscription(s)/
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proceed(s} in respect of Issue of Debentures in the event of the total Issue of Debentures
collection falling short of the proposed Issue size or certain percentage of the proposed Issue
size,

Submission of completed Application Form

All Application Forms duly completed accompanied by transfer instructions from the
respective Eligible investor's account to the account of the Issuer, shall be submitted at the
Registered Office of the Issuer,

Mode of Payment

All chegues/drafts must be made payable to “GP Wind {Jangi) Private Limited” and crossed
“AJC PAYEE ONLY” or through Fund Transfer / RTGS. The RTGS details of the Issuer are as
under:

IFSC Code CITI0000006
Bank Name Citibank N.A.
Bank Account No. 0521554002
Account name GP WIND (JANGI) PRIVATE LIMITED
'M‘B-ranch Queens Plaza, 1st Floor, 5.P. Road, Begumpet, Secunderabad -
500003, Telangana, India.

Basis of Allotment and Schedule for Allotment and Issue of Certificates

The Issuer reserves the sole and absolute right to allot the Debentures to any applicant. The
unutilised partion of the application money will be refunded to the applicant by electronic
transfer to the bank account natified by the applicant. In case the cheque payable at par
facility is not available, the {ssuer reserves the right to adopt any other suitable mode of
payment. The lssuer will allot the Debentures to the Debenturcholders’ dematerialized
account on the Deemed Date of Allotment. The Issuer further agrees to pay interest as per
the applicable provisions of the New Companies Act, if the aliotment letters/refund orders
have not been dispatched to the applicants within 30 {thirty) days from the date of the closure
of the lssue.

Right to Accept or Reject Applications

The Board of Directers and/or any ather autharised officials of the Issuer reserves its full,
ungualified and absolute right to accept or reject any application for subscription to the
Debentures, in part or in full, without assigning any reason thereof. Application Forms that
ara not complete in all respects may he rejected in sole discretion of the lssuer.

Notwithstanding anything stated elsewhere, the Issuer reserves the right to accept or reject
any application, in part or in full, without assigning any reason. Subject to the aforesaid, in
case of over subscription, priority will be given to Eligible Investors on a first come first serve
basis. The Eligible Investors will be required to remit the funds as well as submit the duly
completed application form along with other necessary documents ta the Issuer by the
Deemed Date of Allotment.
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Refunds

For applicants, whose applications have been rejected or allotted in part, refund orders will
be dispatched within 7 (seven} days from the Deemed Date of Allotment of the Debentures,

In case the Issuer has received money from applicants for Debentures in excess of the
aggregate of the application money relating to the Debentures in respect of which allotments
have been made, the Registrar shall upon receiving instructions in relation to the same from
the Issuer repay the moneys to the extent of such excess, if any.

Issue of Debentures in Dematerialised Forrm

The Debentures will be issued in dematerialised form on the Deemed Date of Allotment and
credited to the to the Depository account of the Eligible Investor within 2 {two) Business Days
from the Deemed Date of Allotment. The Issuer has made arrangements with the Depositories
for the issue of Pebentures in dematerialised form. Eligible Investors will hold the Debentures
in dematerialised form as per the provisions of Depositories Act. The Depository participant’s
name, DPID and beneficiary account number must be mentioned at the appropriate place in
the Application Form. The Issuer shall take necessary steps to credit the Debentures allotted
to the Depository account of the Eligible Investor, All provisions relating to issus, aflotment,
transfer, transmission etc. in respect of the Debentures as prescribed under the Depaositories
Act will be applicable to the Debentures issued in dematerialized form,

If the Debentures issued are held in dematerialised form, then no action is required on the
part of the Eligible investors for redemption purposes and the redemption proceeds will be
paid by cheque/fund transfer/RTGS to those Eligible Investors whose names appear on the list
of beneficiaries provided by the Depository to the Issuer. The names would be as per the
Depository’s records on the relevant Record Date fixed for the purpose of redemption. All
such Debentures will be simultanecusly redeemed through appropriate debit corporate
action.

The list of beneficiaries as of the relevant Record Date setting out the relevant beneficiaries’
name and account number, address, bank details and depositary participant’s identification
number will be given by the Depository to the Issuer and the Registrar. Based on the
information provided above, the Issuer/Registrar will dispatch the cheque for interest
payments to the beneficiarias. If permitted, the Issuer may transfer payments by electronic
transfer of funds/RTGS to the bank account of the Debentureholders for redemption and
interest payments.

Deemed Date of Allotment

All benefits relating t¢ the Debentures will be available to the Investors from the Deemed Date
of Allotment. The actual allotment of Debentures may take place on a date other than the
Deemed Date of Allotment. The Issuer reserves the right 1o keep multiple allotment date(s)/
deemed date(s) of allotment at its sole and absolute discretion without any notice. The
Deemed Date of Allotment may be changed {advanced/ postponed} by the Issuer at its sofe
and absolute discretion.

Payment on Redemption

In respect of the Debentures held in dematerialized form, payment of the Redemption
Amount, will be made by the Issuer to the beneficiaries as per the beneficiary list provided by
the Depositories as at the Record Date, The Debentures shall be taken as discharged an
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payment of the Redemption Amount by the Issuer to the beneficiaries as per the beneficiary
list by making payment electranically to the bank account notified by the benefictary. Payment
of the Redemption Amount to the bank account notified by the Debentureholders will be dane
within 7 {seven} days from the Redemption Date. Such payment will be a legal discharge of
the liahility of the Issuer towards the Debentureholders. On such payment being made, the
[ssuer will inform the Depositories and accordingly the account of the Debentureholders with
Depositories will be adjusted. In case of cheque issued towards redemption proceeds, the
same will be dispatched by courier or hand delivery or registered post at the address provided
in the Application Form or at the address as notified thereafter by Debentureholder or at the
address in the Depositories’ record. Once the cheque for reademption proceeds is dispatched
te the Debentureholder(s) al the addresses provided or available from the Depositories
record, the Issuer’s liahility to redeem the Debentures on the date of redemption shall stand
extinguished and the Issuer will not be liable to pay any interest/premium, income or
compensation of any kind from the date of redemption of the Debenture(s}.

Upon dispatching the payment instrument towards payment of the redemption amount as
specified above in respect of the Debentures, the liability of the fssuer shall stand
extinguished.

Currency of Payment
All obligations under the Debentures including yield, are payable in Indian Rupees only,
Transfers

The Debentures shall be transferred and/ or transmitted in accordance with the applicable
provisions of the New Companies Act and other Applicable Law. The provisions relating to
transfer, transmission and other related matters in respect of shares of the Issuer contained
in the Articles of Association and the New Companies Act shali apply, mutatis mutandis (to
the extent applicable to the Debentures), to the Debentures as well. The Debentures held in
dematerialised form shall be transferred subject to and in accordance with the rules/
procedures as prescribed by the Depositories and the relevant depositary participants of the
transferor or transferee and any other Applicable Law and rules notified in respect thereof.
The transferee(s} should ensure that the transfer formalities are completed prior to the
Record Date. In the absence of the same, any payments will be paid to the person, whose
name appears in the Register of Debenturehclders maintained by the Depository under all
circumstances. In cases where the transfer formalities have not been completed by the
transferor, claims, if any, by the transferees would nezd to be settled with the transferor(s)
and not with the Issuer. The normal procedure followed for transfer of securities held in
dematerialized form shall be followed for transfer of these Debentures held in electroniz form.
The seller should give delivery instructions containing details of the buyer's Depositary
Participant’s account to his Depositary Participant. Investors may note that subject to
Applicable Law, the Debentures of the Issuer would be issued and traded in dematerialised
form only. The Issuer undertakes that there will be a commen form of transfer available for
the Debentures held under a Consolidated Debenture Certificate.

The Dehentures shall be freely transferable, provided however, the Debentures shall not be
transferrable to any investor which is not an Eligible Investor,

Title

In case of;
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1 Bebentures held in the dematerialized form, the person for the time being appearing

in the register of Beneficial Owners maintained by the Depository; and

2, Debentures held in physical form, the person for the time being appearing in the
Register of Debentureholders as Dehentureholder,

shall be treated for all purposes by the Issuer, the Debenture Trustee, the Depositories and all
other persons dealing with such person as the holder thereof and its absolute owner for all
purposes whether or not it is overdue and regardless of any natice of ownership, trust or any
interest in it or any writing on, theft or loss of the Consolidated Debenture Certificate issued
in respect of the Debentures and no person will be liable for so treating the Debentureholder.

List of Beneficial Qwners

The [ssuer shall request the Depositories to provide a list of Beneficial Owners as at the end
of the Record Date. This shall ba the list, which sha!l be considered for payment of interest or
repayment of principal amount, as the case may be.

Applications under Power of Attarney

A certified true copy of the power of attorney or the relevant authority as the case may be
along with the names and specimen signature(s) of all the authorized signatories and the tax
exemption certificate/ document, if any, must be lodged along with the submission of the
completed Application Form. Further modifications/ additions in the power of attorney or
authority should he notified to the Issuer or 1o its agents or to such other person(s) at such
other address(es) as may be specified by the Issuer from time to time through a suitable
communication.

In case of an application made by companies under a power of attorney or resolution or
autherity, a certified true copy thereof along with memorandum and articles of association
and/ or bye-laws along with other constitutiona! documents must be attached to the
Application Form at the time of making the application, failing which, the Issuer reserves the
full, unqualified and absolute right to accept or reject any application in whole or in part and
in either case without assigning any reason thereto, Names and specimen signatures of all the
authorized signatories must also be lodged along with the submission of the completed
Apptication Form.

Computation of Interest

All interest accruing for the Interest Period shall accrue from day to day and be calculated on
the Face Value of principal outstanding on the Debentures, respectively at the respective
interest rate on the basis of the actual number of days elapsed and a year of 365 days (or 366
days in case of a leap year), at the applicable Interest Rate and rounded off to the nearest
Rupee.

Tax Deduction at Source

Debenturehelders should consult their own independent tax advisers to understand their tax
positions. In addition, Debentureholders should be aware that tax regulations and their
application by the relevant taxation authorities change from time to time. Accordingly, it is
not possible to predict the precise tax treatment which will apply at any given time. Therefore,
Debentureholders are advised to consider the tax implications in respect of subscription to
the Debentures in consultation with their tax advisors.
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As per the prevalent provisions of the IT Act, the amount of interest receivad/ receivable by
the Debentureholders is treated as a taxable income in their hands, However, with effect from
1 June 2008, no tax is deductible at source from the amount of interest payable on any listad
demat security, held by a person resident in India. Since the Debentures shall be issued in
dematerialized mode and shall be listed on the NSE and such other recognized stock
exchanges as the Issuer may deem fit after giving prior intimation of such proposed listing to
the Debenture Trustee, no tax will be deductible at sources on the payment/credit of interest
on the Debentures held by any person resident in India,

In the event of rematerialization of the Debentures or a change in Apgplicable Law governing
the taxation of the Debentures, the following provisions shall apply:

Any payment to be made by the Issuer shall be made to the Debenture Trustee, in the
appropriate currency, at such place as the Debenture Trustee shall designate. Except as
nrovided herein, all payments to be made by the Issuer shall be made in full without set-off
or counterclaim and free and clear of any Tax of any nature now or hereafter imposed by any
country or any subdivision or relevant authority, unless the payment/deduction/withholding
of any present and future Tax (“Tax Peduction”) is required by Applicable Law. If any sums
payable to the Debenturaholders is subject to any Tax Deduction, the Issuer shall make such
Tax Deduction, and shall immediately (but no later than 30 {thirty} days from the due date of
payment of such Tax Deduction tc the Governmental Authority {or any shorter period
stipulated by Applicable Law} deliver to the Debenture Trustae the withholding certificate or
similar certificate or an official receipt or other officiai documentation evidencing such
payment in accordance with Applicable Law received in connection with the Tax Deduction.

in the event that 'a Debenturehclder is entitled by virtue of any Applicable Law to receive
amounts at a lower rate of tax withholding, such Debentureholder will provide evidence
thereof to the Issuer who will then deduct Tax at such lower rate.,

Right of the Issuer to Purchase and Re-Sell Debentures

The issuer may, subject {o Applicabie Law, at any time and from time to time, purchase
Debentures issued under this Information Memorandum at discount, at par or premium in
the open market. Such Debentures shall, at the option of the Issuer, be cancelled, held or
resold at such a price and on such terms and conditions as the Issuer may deem fit and as
permitted by Applicable taw, provided that the Issuer’s voting rights in respect of the
Debentures shall not exceed 74%.

Notices

All notices to the Debentursholders required to be given by the Issuer or the Debenture
Trustee shall have been given if sent either by registered post, by courier, by facsimile or by
email to the original/ first allottees of the Debentures, or as may be prescribed by Applicable
Law.

All notice(s) to be given by the Debentureholders shall be sent by registered post, by courier
or by hand delivery to the Issuer or to such persons at such address as may be notified by the
Issuer from time to time through suitable communication.

Motice(s) shall be deemed to be effective {in the case of registered post) 7 (seven) Business
Days after posting, (in the case of facsimile/email) twenty-four hours after dlspatch or (in the
case of personal delivery) at the time of delivery.
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Payment of outstanding amounts on the Debentures

The Issuer will comply with the terms of the Debt Listing Agreement including but not limited
to ensuring that services of ECS, Direct Credit, RTGS or NEFT are used for payment of all
outstanding amounts on the Debentures, including the principal and interest accrued thereon,
as per the applicable norms of the RBI.

Debenture Trustea

The Issuer has appointed Axis Trustee Services Limited as the Debenture Trustee for the Issue.
All the rights and remedies of the Debenturahelders shall vest in and shall be exercised hy the
Debenture Trustee without referring 1o the Debentureholders. All Eligible Investors are
deemed to have irrevocably given their authority and consent to Axis Trustee Services Limited

. to actas their Debenture Trustee and for doing such acts and signing such documents to carry

out their duty in such capacity. Any payment by the Issuer to the Debenture Trustee on behalf
of the Debenturehclders shall discharge the Issuer pro tanto to the Debentureholders. The
Debenture Trustee shall carry out its duties and shall perform its functions in accordance with
all Applicable Law and regulations including without limitation the SEBI Debt Regulations and
the Debenture Trustee Regulations as well as the Debenture Trust Deed and this Information
Memorandum, with due care, diligence and loyalty. Resignation/retirement of the Debenture
Trustee shall be as per terms of the Debenture Trust Deed entered into between the lIssuer
and the Debenture Trustee and a notice in writing shall be provided to the Debentureholders
upon any resignation/retirement of the Debenture Trustee.

The Debenture Trustae shall ensure disclosure of all material events on an ongoing basis. The
Rebenture Trustee will protect the interest of the Debentureholders on the occurrence of an
event of default by the Issuer in regard to timely payment of interest and repayment of
principal and they will take necessary action at the Issuer’s cost as provided in the Debenture
Trust Deed.

Rights of Debentureholders

The Debentureholders shall not be entitled to any right and privileges of shareholders other
than those available to them under the New Companies Act. The Debentures shall not confer
upon the holders the right to receive notice(s) or to attend and to vote at any general
meeting(s) of the shareholders of the Issuer,

Sharing of Information

The issuer may, at its option, but subject to Applicable Law, use on its own, as well as
exchange, share or part with any financial or other information about the Debentureholders
availahle with the Issuer, with its subsidiaries and affiliates and other banks, financial
institutions, credit bureaus, agencies, investors, statutory bodies, as may be required and
neither the Issuer nor its subsidiaries and affiliates nar their agents shall be liable for use of
the aforesaid information.

DISCLOSURES RELATING TO WILFUL DEFAULT

Name of | Yearin | Outstanding | Name of Steps - [ Other | Anyother
. Bank which amount at- | entity | takenfor | disclosures:| disclosures
declaring | entityis | thetimeof | declared | removal - '
entityto | declared | declaration | aswilful | from list =
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be wilful | as wilful defaulter | of wilful
defaulter | defaulter " | defaulters.
NIL NiL NIL MiL NIL MIL NEL
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9. DECLARATION BY THE ISSUER

Signed By:

Name: Srinivasan Sundar Rajan

The lIssuer hershy declares that this Information Memorandum contains full
disclosure in accordance with SEBI Debt Regulations and the New Companies Act.

The Issuer also confirms that this Information Memorandum does not omit disclosure
of any material fact which may make the statements made therein, in the light of the
circumstances under which they are made, misleading. The Information
Memaorandum aiso does not contain any false or misleading statement. The Issuer
accepts no responsibility for the statements made otherwise than in this Information
Memorandum or in any other material issued by or at the instance of the Issuer and
that anyone placing reliance on any other source of information would be doing so at
his own risk,

The Issuer declares that all the relevant provisions of the relevant regulations or
guidelines issued by SEBI and other Applicable Law have been complied with and no
statement made in this information Memorandum is contrary to the provisions of the
regulations or guidelines issued by SEB! and cther Applicable Law, as the case may be.

Designation: Director

DIN: 03594693

Date: 7 August 2017

Place: Hyderabad
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ANNEXURE A | APPLICATION FORM
GP Wind (Jangi) Private Limited
Registered Office: 6-3-252/1/7, APM Square, || Floor Erra Manzil Hyderabad TG 500082 (ndia
Telephone: (91} (40) 23307111; Fax: {91) {40) 23307111;
CIN: UAD300AP2010PTCO70416
APPLICATION FORM FOR PRIVATE PLACEMENT QF
Listed, Rated, Secured, Redeemable Non-Convertible Debentures

I55UE OPENS ON: 8 AUGUST 2017
CLOSING ON: 8 AUGUST 2017

Date of Application: 8 AUGUST 2017
Name of the Investor: [Insert Name before printing)
Dear Sirs,

We have received, read, reviewed, and understood all the contents, terms and conditions and
required disclosures in the private placement offer letter dated 7 August 2017 (“PPOL"} and
information memorandum dated 7 August 2017 (“Information Memorandum”} issued by GP Wind
{Jangi) Private Limited (the “Issuer”). We have also done all the required due diligence (legal or
otherwise) without relying upon the information contained in the Information Memorandum. Now,
therefore, we hereby agree to accept the Debentures mentioned hereunder or such smaller number
as may be allocated to us, subject to the terms of the said Information Memorandum, this application
form and other relevant documents. We undertake that we will sign all such other documents and do
all such other acts, if any, necessary on our part to enable us to be registered as the holder(s} of the
Debentures which may be aillotted to us. The amount payable on application as shown below is
remitted herewith.

We authorise you to place our nameis) on the Register of Debentureholders of the Issuer as well as
the number of Debentures that may be 50 allocated to us and to register our address{es) as given
below. We note that the Issuer is entitled in their absolute discretion to accept or reject this
application in whale or in part without assigning any reason whatsoever,

Yours faithfully,
For (Name of the Applicant}

{Name and Signature of Authorised Signatory)
The details of the application are as follows:
APPLICATION FORM FOR DEBENTURES (CONT.)
DEBENTURES APPLIED FOR:

No. of Debentures (in figures and in words) | issue Price per Debenture (Rs.] | Amount {Rs.)
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Tax status of the Applicant (please tick one)

1.Non-Exempt? 2. Exempt under: Self-declaratio Under StatuteTertificate from LT, Authority ©

Please furnish exemption certificate, if applicable.

We apply as {tick whichever is applicable)

®  TFinancial institution/

=]

Non-Banking Finance Company

Insurance Company

®  Body Corporate

“ Mutual Fund
PAYMENT PREFERENCE

]

4]

Cheque Draft RTGS Payabie at

Company

Commercial Bank/RRB/Co-op. Bank/UCB

APPLICANT'S NAME IN FULL:

Tax payer's PAN

IT  Circle/
District

Ward/

MAILING ADDRESS IN FULL (Do not repeat name) [Post Box No, alone is not sufficient)

Pin

Tel

Fax

CONTACT PERSON

| i

Email

NAMEL 1 DESIGNATIONT ] TEL.NO. [ ]




Seriaf NoH_E

Private & Confldential — For Private Cireulotion Only
{This Infarmation Memarondum is neither o Prospectus nor a statement in Lieu of Praspectus)

Dated: 7 Mgust 2017

| / We, the undersigned, want delivery of the Debentures in Electronic Form. Details of my / our
Beneficiary [Electronic) account are given below:

Depository Name

NSDL

CDSL

Depository Participant Name

DPID

Beneficiary Account Number

Name of Applicant

We understand that in case of allocation of Debentures to us, our Beneficiary Account as mentionad
above would get credited to the extent of allocated Debentures. [Applicants must ensure that the
sequence of names as mentioned in the application form matches that of the Account held with the

DP).

Name of the Authorized Signatory(ies)

Designation

Signature

FOR BANK USE ONLY

Mo, of Debentures
{in words and
figures)

Date of receipt of
application

Amount for Date of clearance
Debentures (Rs.) (in of cheque
words and figures)
RTGS/Cheque/Fund | Chague/Demand | RTGS/Cheque/ CP ID No.
Transfer/ Demand | Draft No./UTR ! Demand
Draft drawn on | No. in case of | Draft/ fund
(Name of Bank and | RTGS/ Afc no in | transfer Date
Branch) case of FT
Client ID No.
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GP Wind (langi) Private Limited

Registered Office: 5-3-252/1/7, APM Square, Il Floor Erva Manzil, Banjara Hills, l{yderabad -~ 500082, Telangana, India

CIN: LU40300AP2010PTCOV0416

AFPLICATION FORM FOR PRIVATE PLACEMENT OF NON-CONVERTIBLE DEBENTURES
ACKNOWI EDGEMENT SUIP

{To be filled by the Applicant)

Recaived from an application for Debentures
Address chegue/ draft No., dated
_ Drawn an
for Rs. {in figures)
_ Pin Cade for Rs. {in words}

1. Application must be completed in full BLOCK LETTER IN ENGLISH except in case of signature.
Applications, which are not complete in every raspect, are liable to be rejected.

2. Payments must be made by RTGS or cheque marked ‘Afc Payee only' or bank draft drawn in
favour of “GP Wind {Jangi) Private Limited” and as per the following details:

Bank + Citibank N_A.

Branch : Queens Plaza, 1st Floor, S.P. Road, Begumpet, Secunderabad — 500003,
Telangana, India.

Account Name : GP WIND [JANGI} PRIVATE LIMITED

Account No. ;05215994002

IFSC Code No. : CITIOC00006

3. Cheque or bank draft should be drawn on a scheduled bank payable at Hyderabad.

4. The Application Form along with relevant documents should be forwarded to the registered
office of GP Wind (Jangi) Private Limited (the “Issuer”) to the attention of Mr Durga Prasad
Devaragatla, Company Secretary on the same day the application money is deposited in the
Bank. A copy of PAN Card must accompany the application.

5. in the event of debentures offered being over-subscribed, the same will be allotted in such
manner and proportion as may be decided by the Issuer.

6. The debentures shall be issued in Demat farm only and subscribers may carefully fill in the
details of Client ID/ DP 1D,

7. in the case of application made under Power of Attorney or by limited companies, corporate

bodies, registered societies, trusts etc., following documents {attested by Company Secretary
/Directors) must be lodged along with the application or sent directly to the Issuer at its
registered office to the attention of Mr Durga Prasad Devaragatla, Company Secretary along
with a copy of the Application Form.

a. Memorandum and articles of association / documents governing constitution/
certificate of incorporation.

b, Board resolution of the investor authorising investment.

c. Certified true copy of the Power of Attorney,

d. Specimen signatures of the authorised signatories duly certified by an appropriate
authority. T



Serim! Na,__}_
Privite & Confidential — For Private Circulation Qnly
{This Informeation Memorandum is neither a Prospectus nor o stotement in Lieu of Prospectis)

Daied: 7 August 2617

e. PAN {otherwise exemption certificate by IT authorities).
f. Specimen signatures of authorised persons.
g SEBI registration certificate, if applicable.

The attention of applicants is drawn to Sub-Section (1} of Section 38 of the New Companies
Act, which Is reproduced below:

Any person who:

a. Makes or abets making of an application in a fictitious name to a company for
acquiring, or subscribing for its securities; or

b. Makes or abets making of multiple applications to a company in different names or in
different combinations of his name or surname for acquiring or subscribing for its
securities; or

C otherwise induces directly or indirectly a company to allot or register any transfer of
securities to hirm or any other person in a fictitious name,

shall be punishable with imprisonment for a term which shall not be less than &€ months but
which may extend to 10 years and shall also be liable to a fine which shall not be lass than the
amount involved but which may extend to 3 times the amount involved,

The applicant represents and confirms that it has understood the terms and conditions of the
Debentures and is authorised and eligible to invest in the same and perform any abligations
related to such investment.

&8
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ANNEXURE B | BOARD RESOLUTION

GP WIND (JANGI) PRIVATE LIMITED

A merber of the Genting Group
(Ireseporaed umder vie Compantes det 1958, No. D300ABXH00T0020416)

C

Registercd {Hlice: Corrospendent Office;

£-3-2521147, Al'M Squaee, [ Floor 22% Fioor, Wismg Genling,

Erea Manzil, Burjara Hilly, Jalan Sultan lsmail,

Hrydernbad - 300032 FO250 Kuala Lumpur, MALAYSIA
Telamgans, bodia Tel; (6033 2333 2211 Fax: (603} 2162 4032

Telephone! Fas; (913 (303 23307114

SERTIFIEDR FEXTRACT OF THE MINUTES OF THE FORTY-FIFTH BOARD MEETING OF (i

WIND (JANGD PRIVATE LIMITED HELD AT 22°° FLOOR, WISMA GENTING, JALAN SULTAN
ISMA

(1250 KUALA LUMPUR. MALAYSIA ONMONDAY, 24 TULY 2017 AT 11.00 AM.

APPROVAL FOR ISSUANCE OF DEBENTURES

After deliberation, the Board passed the following resolutions:

{i} “RESOLVED that upon ihe approval of the sharcholders on the issuance by the Company
of 3000 secured, rated, listed, redeemable, non-convertible debentures, gach having 1 face
value of Rs. 10,00,000/- (Rupees Ten Lakhs only) with aggregate nominal value of up to
Rs. 300,00,00,000 {Rupees Three Hundred Crores only) {("Debentures”) on private
placement basis (“lssue™ and pursvant to the provisions of Section 179 and other
applicable provisions, if any, of the Companies Act, 2013, and other applicable rules made
under the Companies Act, 2013 and in accordance with the Memorandum of Assaciation
and Articles of Agsociation of the Company (“Constitutional Documents™), subject to any
approvals, consents, sanctions, permissions as may be necessary from the government
authorities and all other appropriate statutory and reguiatory authorities, and subject 1o
such vonditions and modifications as may be preseribed by the respective statutory andfor
regulatory muthorities while granting such approvals, consents, sanctions, permissions and
subject to such conditions or modifications whick may be apreed to by the Board, and
subject to the approval of the shareholders of the Company under Section 71, Section 42 of
the Companies Act, 2013 read with Rule 14(2) of the Companies (Prospectus and
Allotment of Securities) Rules, 2014, the approval of the Board be and is hereby accorded
for the Issue to certain eligible investars (“Tnvestors™} on such tenms and cenditons as
specified in the draft Disclosure Decument (as defined below) for the putpose of inter-alia
refinancing the Company's existing debt {including related expenses), te meet transaction
expenses, funding the debt service reserve account with the required amaount 2nd for other
peneral corporate purpose.”™

{iD “FURTHER RESOLVED that approval be and is hereby given for the Company to
execuie the following docwments (in the form tabled before the Board and with such
amendments or modifieations #s may be agreed between the persons authorised hy the
Board for this purpose) and make necessary filings and stamping as may be required for
bringing the sawe inte effeer;

{a) a privaic placement offer letter 1o Form PAS-4 in terms of the Companies
{Prospectus and Allotment of Securities) Rules, 2014 and a draft of the
information memorandum  containing the disclosures in accordance with the
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GP WIND (JANGI) PRIVATE LIMITED

A member of the Geming Group
{hacorporared g the Compantes dof 956, Mo, L0042 IO

O

- = LA

Kegistered Olfice: Correspentden) Office:

632327, AFM Square, i Floor 22 Flaor, Wisma Genling,

Erma Manzil, Banjan Hifls. Jadewy Suban Tsmeadt,

Hyderahed - 60082 50230 Kaalu Lempur, MALAYSIA,
Telangani, ledia Tel: (603) 2333 227! Fax: (600) 2142 4032

Telephaned Faxe: (91) (450 23307111

CERTIFIED EXTRACT OF THE MINUTES OF 3
WIND (JANGD) PRIVATE LIMITED HEED AT 22™ FLOOR. WISMA GENTING JALAN SULTAN
ISMAIL, 50250 KUALA LUMPUR, MALAYSLA ONMONDAY, 24" JULY 2017 AT 11.00 AM,

SEB {lssue and Listing of Deltt Securities) Regulations, 2008 for the proposed
issuance and listing of the Debentures (together “Tisclosure Document™);

(b a debenture trustze agreement to be entered hetween the Company and Axis

T THEEE SErvices LRited il rélation Tt b Ippaivment of AXE TrUEEE Sefices
Limited as the debenture wustee (Debeature Trustee™) of the [ssue ("Debenture
Trustee Appointisont Agrecment”;

{c) an escrow accounts agreement with Cittbank N.A, and Axis Trustee Services
Limited (as debenture trustee), governing inter-alia the operation of the bank
accounts relating to the Debentures, upon the terms and conditions as contained
therein (“Eserow Accounts Agreement™);

{&) a tripartite agreement w0 be entered into Letween the Company, XL Soflech
Systems Limited ("XLSSL”) and National Securities Depository Limited
(“NSDL™), in refation to the appointment of XLSSL as the Registrar and Transfer
Agent and NSDL as the Depository of the Issue, upon the terms and conditions as
contained therein (“ NSDL Tripartite Agreenent™);

(e} a tripartite agreement to be entered inte between the Company, XLSSL and
Central Depository Servicss Limited (“CDSL™, in relation to the apppintment of
XLSSL as the Registrar and Transter Agent and CDSL as the Depository of the
Issue, upon the terms and conditions as contained therein (“CDSL Tripartife
Apreement™):

() a share pledge agreement 1o be entered into between the Company, Axis Trustee
Services Limiled (a5 debenture trustee) and the shareholders of the Company,
namely Green Synergy Holdings Pte Lid and GP Renewables Pte Litd {as pledgors}
in relation to the pledging of Pledgocs’ shares in the Company, upon terms and
conditions as contained thercin {“Share Pledze Agreement™);

(g} aDirector’s certificate to be signed by 2 Director of the Company (*Certificate™),
and

2%}
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GP WIND (JANGI) PRIVATE LIMITED

# member of the Genting Group
ftncorporated wader the Camponies der 1956, No. L300APX0IGPTCH 0416

Registered Oilices Corrospondent Office:
H-3-2320117, APM Sguare, [ Floar 22 Floor, Wisma Genting,
Frra Manzil, Banjara Hils, Tadan Sultan bsmsil,

Hyderabai - 300082
2langana, ndia
“Telephone! Fas: (94} (40) 23307111

54250 Kualz Livnpur, MALAYSIA.
Tel: (603 1333 2211 Pax: (605 2162 4032

CERVIFIED EXTRACT OF THE MINUTES OF THE FORTY-FIFTH BOARD MEETING OF GP

WIND (JANGD PRIVATE LIMITED ITELD AT 22™° FLOOR, WISMA GENTING, JALAN SULTAN

ISMATL, 30250 KUALA LUMPUR, MALAYSIA ONMONDAY, 24" JULY 2017 AT 1108 AM.
(h) such other documents as may be required to be executed in relation to the
Debentures.”
{(a} to (h) collectively referred to as the “Documents”)
(i) “FURTHER RESOLVED that the Board hereby authorises all acts, deeds and things as

may be required in connection with the Tssue, including, without limitation the following:

()

{b}

()

()

{e)

authorising any Director of the Company, severatly to execute the Documents and
any other relevant documents in connection therewith for and on behalf of the
Company, a8 well as to do such acts, deeds and things sech Director of the
Company in its absolute discretion may deem necessary or desirable in connection
with the issue, offer and sllotment of the Debentures and where applicable, the
Common Seal of the Company be affixed onto the relevant Decuments and such
ather documents which may be entered into for this Issue in the presence of any
Director of the Company and the Company Secretary, Mr. Devaragatla Durga
Prasad, in accordance with the Constitutional Documents of the Company;

making an application for and doing all other formalities and submitting all
documents with National Securities Depository Limited (“NSDL”) and Central
Depository Services Limited {“CDSL.”) towards obtaining International Securities
ldentification Number ("1SIN") for the Debentures;

waking an apphication to the Nationa! Stock Exchange (*Exchange™) for obtaining
the in-principai approvel for listing and fimul Listing of the Debentures and
pemmission to deal in the Debentures to be issued by the Company-through privale
placement, on the Whole Sale Debt Market segment of the Exchange;

seeking, if required, any approval, comsent or waiver from amyfall financial
crediters, concemmed government and regulatory authorities, the Securities and
Exchange of India andfor any ather approvals, consent or waivers that may be
requized in connection with the Issue and allotment of the Debentures;

deciding, negotiating and finalizing the terms of the Debentures, including Issue
opening dae, 1ssue closing date and all other refated matters as more particularly
st out in the Documents;

Seriaf o\
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A member of the Geating Group
F:  senddey the Couy Act 1956, Na. (004 P20NOPTOO0416)

&P GP WIND (JANGI) PRIVATE LIMITED

Regisicred Office; Larrespondent (ice;

6-3-23211¢7, APM Square, [ Flaor 22 Floor, Wisma Genting,

Erra Manzi), Beajara Hills, Jigfanr Suftan kmail,

Hytierabad » 500082 0250 Kuals Lumpur, MALAYSIA
Telanpana, ndia Tel: (603) 2333 2211 Fax: (603) 2162 4012

Telephonef Fas: {91 (40) 23307111

CERTIFIED EXTRACT OF THE MINUTES OF TUE FORTY-FIFTH BOARD MELTING OF GP
I g T

WIND (JANG)) PRIVATE LEIMITED HELD AT 22°° FLOOR, WISMA GENTING, JALAN SULTAN

ISMAIL, S0250 KUALA LUMPUR. MALAYSIA ON MONDAY, 24' JULY 2017 AT £1,00 AML

) entering info arrangements with any depository in conncetion with the Issue in
dematerialised form and entering into any arrangement with any stock exchange in
cannection with the listing of the Debentures;

e gy o docallSaekEces, maters, deeds ahd things ih relalion To the TESUE TREITIRG, Without
limitation appointment of legal counsel, the Regisiar and Transfer Agent, the
arranger, the rating agency(ies) and olher advisors andfor intermediaries as may be
required and making payment of their fees;

(n authorization of the maintenance of a register of haolders of the Debentures and
register of beneficial owners of the Company in terms of the Companies Act, 2013
and the Deposttories Act, 1996, a5 amended and supplemented from time to time;

(i) negotiate, linalise, execute, ratify and deliver the relevant dotuments to svhich the
Company is a party, including the tenn shest the Documents and such other
documents as may be accessary including but not limited to all other documents,
instruments, deeds, amendments, papers, applications, nofices or letters a5 way be
required for the filing, registration, negotiation or denling in 2oy menner with the
regulatory authorities in connection with the Debentures (including but not limited
1o Regisirar of Companies, Miristry of Corporate Affairs, Company Law Board,
NSDL and such other authorities as may be required);

{0y 1o execute all documents, file forms {and making all other necessary filings with
appropriate authorities as may be required under applicable rules and regulations)
and take zll necessary and appropriate steps relating (o the creation, perfection and
registeation of any security created by the Company under any of 1he Documents
(to which it is & party) including the registration of charges with the relevam
Registrar of Companies, any depository ar aay other authorities under applicable
laws and complete all registration formalities with the relevant sub-regisirar of
assurances and other relevant governmental authorities a5 may be necessary;

{k) entering inmtc and dispatching sueh other documents, deeds, notices, leters,
agreements, power of atiomeys, declarations, memorandumns, affidavits,
ceniilcates, indemtures, indemnities {including without fimitation in respect of
stamip duty), undertakings, instruments and forms as may be required, in relation lo
or in connection with the lssug, the creation of secority or pursuant to any other

4
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GP WIND (JANGI) PRIVATE LIMITED

A memberof lhe Ganting Group
Wncarporated wedar dre Cumpanies Aet 1956, No, LIO300PN0PTC0016

Correspondent Olfice:

6-3-232/147, AP Square, 1 Floar 1 Flaar, Wisina Genting,
rea Manzil, Banjara Hills, Jalan Suban lsmeil,

Hydernhad - 500082
Telangana, India

J0230 Kuala Lumpur, MALAYSIA,
Ted (60312333 2210 Faw: (503) 21624032

Telephone? Fax; (313 40 2330711

CERTIFIED EXTRACT OF THE MINUTES OF THE FORTY-FIFTH BOARD MEETING QF GP

WIND (JANGK) PRIVATE LIMITED HELD AT 22 FLOOR, WISMA GENTING, JALAN SULTAN
ISMATL, 50250 KUALA LUMPUR, MALAYSIA ON MONDAY, 24 ™ JOLY 2017 AT 11.006 AM.

purpose mentianed in these resolutions or to give cffect 1o any transactions
contermplated in such Docurnents for the beoefit of the holders of the Debentures;
and

(iv)

™

{vi)

{¥il}

{Ly oy Take it 51'6]55'"an‘d‘tlﬁ“ﬁﬁ“tltﬁgg“ﬁﬁd “RiVE SUCH directions, 85 sy be reguired,
uecessary, expedient or desirable for giving effect to the Documenis, the
transactions contemplaied therein and the resolutions mentioned herein.”

“FURTHER RESOLVED that the Board hereby authorizes the Company to request its
relevant group entities to execute such documents and create such security as may be
required as per the teym sheet and the Disclosure Documents in the fonn and mauner as
may be agreed with the Debenture Trustee in connection with the Debentures.”

*FURTHER RESOLYED that the Board hereby approves the appoimtment by the
Company of Axis Trustee Services Limited, as the Debenture Truster in accordance with
the terms and conditions as may be mutuaily agreed upon between the Campany and the
Debenture Trustee,”

“FURTHER RESOLVED that the Board hevcby authorize the Company to operate and
maintain escrow accounts with Citibank N.A. as per the Documents and appoiat Ciitbank
N.A. as tlte cscrow baok in terms of the Escrow Accounts Agreement, as may be amended
or modified from time 10 time.

“FURTHER RESOLVED that the Company do request its shareholders, namely Green
Synergy Holdings Pie Lid and GP Rencwables Pre Ltd (as pledgors) for executing the
Share Pledge Agreement (slong with the necessary power of atiorney) and pledging their
shares in the Company in favour of Axis Trustee Services Limited (as Debenture Trustes),
upon terms and conditions as contained in the Share Pledge Agreement, 1o secure all
obligations of the Coinpany in relation to the Debentures.”
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: E GP WIND (JANGI) PRIVATE LIMITED
g A w Genting Group
Eliimpeented snidee vite Ctwpgreanes At 2550, Noo CHIHEAPHGORIUNN44

episteved Oce:

- Saiare, [ Floor 3 r
HIrS EE han Bmmai,
230 Kila Limpan MALAYSIA
el i 200 22T Faw oY 2EA2 4032

Felppbuner P (910 B30 2330718

CERTIFIED EXTRACT OF THE MINUV'TES OF THE FORTY-FIFTH BOARD MEETING OF GF

WIND (JANGH PRIVATE LIMITED HFLD AT 22 FLOOR, WISMA GENTING. JALAN SUELTAN
[SMAIL, 50250 KUALA LUMPUR, MALAYSIA ON MONDAY, 247 JULY 2047 AT 1L00D AM.

tvii)  “FURTHER RESQLVED hat in accordance with Lhe provisions of the Articles of
Assoviation of the Company, vaeh Director of the Company be and is hereby severally
authorised 10 tssne o cvertiiied e copy’ of this minutes o convern awhorities'parties us

ey Be required from dme o tme.”

(QB&)KQNQ»M’V

DIRECTOR MRECTOR

&
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ANNEXURE C | SHAREHOLDERS' RESOLUTION
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Doted: 7 August 2017

GP WIND (JANGI) PRIVATE LIMITED

A meiger o g Centing, Circup
ivscperated weker e Cnmmnie 408 10305, N UGS IR UTAN

Caorrespondent (ice;

AT Flenr. Wiatn Getting,

felan Sullan bk,

SIS Raala sy, ML AVRIA,

el 003} 235 20H Fan 600 216240

MINUTES OF THE EXTRAORDINARY GENERAL MELTING OF TIHE COMPANY
HEED AT 6:3-232/1/7, APM SQUARE, 1] FLOOR, £RRA MANZIL, BANJARA HILLS.
HYBERABAD - 500082, TELANGANA, INDIA ON TUESDAY, 23™ JULY 2017 AT 1140
ALM,

Ui the proposal of My Erra Venkan Rama Gopal and duly seconded by Mr Srinfvasan Sunder

“RESQLYED bt pursaem 1o the rovisions of Seciions 42 ad 7)ol the
Companies At 2013, other apphicable provisions of i Companies Act. 1955 and e
Companics Act 2013 Gncluding any siaunory modifications or re-enzetments thersol (o the
tine buing ia force L Companies (Sbare Capital and Deberures) Rules, 2014, Ruse 14025 1)
e Conprniies (Prospaciis and Alotiem ol Securitiesy Rules, 2014, SEB1 (1ssue and fasting
of Debt Secusities) Repwiations. 2008, SERL {Lisdng  Obligations and  Dissloswre
Heyuzrerments) Reyulations, 2015 vach s amended, and other applicable laws (inciuding oy
statutory wadificutions ot rg-cagvtments thereof for the time beinn in forced, it any, approval
b and s heeeby given for the Company 10 issue 3,000 Seowred, Runx, Listed, Redeemubic,
Non-Convertible Debemores of face vilue Rs. 10,00,000 aggregating to Rs. 300,00,00,000 on

a privare placement basts (S Debrentures™).”

"FURTHER RESCGLVED that any Birestor of the Company or a Cormmiticn of ihe Bowrd o
Dircctins sutharid in this regard, be and i bereby aulborized 1o open an eserow aueas 14
seqreed) with @ scheduled bank, for and on behall of the Company, for recoipt and
distribution of any amoeuns iy relation t 1he issuance of the Debentines as may be gpecilicd

it debiniare rust deed L be exeoted pursuant o such jssue.”

age 2 of 3
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Dated: 7 August 2017
w GP WIND {JANGI) PRIVATE LIMITED
Aumnbier of the Datang Grouy
threrpamited undce five et 06 Ng 03004 P36 0PTCGIRNG

{bersimaeendd L3rFee: Crrruspontdent Olice;
[ : FHC Fhwg, SWiemo Cleanting,

Jakan Switan |5l

SEXSUE Loy Larsper, MALAYSEA

el (RSP EVTT 209 P (8087 0G24

MINUTES OF THE EXTRAORDENARY GENERAL MEETING OF THE COMPANY

HELD AT 6-3-252/1/7, APM SQUARE, 1 FLOOR, ERRA MANZIL, BANJARA HILLSE,
HYDERABAD - S00H82, TELANGANA, INDEA ON FUFSDAY, 25™ JULY 2617 AT .00
AM.

SFINUTHER RESOQOLYED that any Direcior ol the Compony be and is hereby authorizad 1o
approve, foalice, sten, ettoule and deliver docnments and do all such acts. deeds and tinngs
as are pecessary or identical i relaton 1w e isiwnce of ebenres in the best interes, af e

Company,”

PURTHER RESOLVED that the Beard of Directors of the Comypany may defogabe the
athoriy o spprove. Doalize, sign, execute and deliver documents and do all sueh aels, deads
and things as are necessary of ideatical s wdition 10 the sbave to a Committee to be seL up tor

suein debesture issuances by the Company.,”

L ¥OTEOF THANKS:

As there was wo ofber business i be wansactod, the meeting ended with » vote of thanks Lo

A

the Chair.

Z}./

CHAIRMAN
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ANNEXURE D | RATING LETTER AND RATING RATIONALE

A= Rati ngs | f,%ﬁ." 3
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sl 16, 2047

Dewr dandam,

Alease rifer b oo bters) dated Fuly 24 304 Juiy 28, 201 7 i abave subjeet.
i The rtatsaig 10r (M8 ra3T0E 35 fEkachod 32 an AANER LS.,

2. Emass, Rpedinigmer fgr Tl rling is agteched as in Annexuee-1)

[ yizu isdwd 30y Buether claddicabiong, vou are welenme so approsch ws.

Thiakirg iz,

VoS !alihiilj.
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Ih&ihir Minchharg {Rajashron Rejrimte|
wmalyst Arcosiabe Director
b o el @ cardra Brw b e jrshrie. rus ke el carseating s rom
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Page Lof 13
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Anegayrg - |
Rating Rationnba
QP Wing (Jangl) Friveete Limited
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i Fatlties iR, croro) fatiog ing
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. ) {Pepmistoret Bearble 4 .
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words Junding shoclfall odising ow of Woiter Hun hegelsd Opevotior &
Riminrenance NEEAM ekpenses, Tav expenses aod Ledter of SConfort frem Geniing
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Group's first renewable groject in Indis. The Project consists of 51 'Wind Tirkine
GFRneages (Hastzs VIO with copanity oF LA MW cach installed weth 95 m hak
Paight. The propect was commiszancd hetsern fgust and Dacomber 2011, The
O dwrit, Opaealos sod sely eleelricty germraled from the 51 trbines,
tammeseial Qperation Date IGO0 af the bt Wing Turbine Genaratar (WTE] was o0
Deopsnane 23, 2011, The tatal cost of vho arpjest is 25882 crore with a total debtaf
Fs 452 crare and aguity of 5,234 grare, &, 1 debt o pquity ratio of 190, Thes, con
pir TG acls ot RE 1345 crove ard 0ot oer FIW Wit Bs.7 49 rore,

The 2ampany figred 2 I0NE-EErm 25-yedr POwer Puridase Abearpat ["FRAT) il
Gufarat Wijn Vikes Migam Brited (GLIANLY eated CRRAE AA-) stabinfCARE 214 in
Aygast ang Senptembor 3010, wherm GUYNL ondorfakes to pesmhisse the edlise
clerinicity genorated biethe Prgject.at Rs, 2S5 kil 2036,

Pags 3ol 18
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b

Antlytsad Aparocach
It pcompastes assesanens OF Stardslone Fhoreisls while taking cognissoce of
SpEnsar sieppart eoadariaking fraen Genting. Erargy Litsited sod Lotter of Corefort
froa Genting Boerbad,
Sfrang prrartage with exparenced management team
GPW Bag streag premober, a5 the principal sherabolsers i Green Syewigy Holdirgs
Fin Limited a sul-cubsidary oF Gentlrg Borhad, Tha Gonting Seoly comprises the
halding comparay Genting Berbiag, ite listed subdidiarig Senting Malaysia Borkad,
Genting Plsntations Bochad and Gonting Sirgagors PLE, as wedl 88 its whally~awneg
subaigizey Ganvting Energy Limited. The group is tnvcdozd in pisare and haspieslity, o
ralm plantations, powes greerativn, oil snd gas, property devolopment, ¥he sciances
and bivtechnolegy aekndsles, with aperaticns spaardng the giobe, inclugihg in
haalaysia, Sinpagery, ladooesia, india, Chins, sha Unitied Siates of Asterics, Bahadas
A $hi UMited Ringdons, The financial pagition of Genting Sechasd hng heen strong
with 2 fotai revenue of KM 15386 aillioi [~Ne.27,585 drorel and Prafit after tax of
i 4,551 raillion (8.6, 804 crore} in cbordar vear 1016,
Geatirg: Engrgy Limited s engaged 40 the pawer ond oif & gas bunmass eeihaties of
the Graup which iz 2 MU mebsidiaey of Geating Berhad ond jas manufactering
lcasions i warkaiss counlius like india, Thina angd Indanagiz. It bag nat Attt
Eparating Shpecins of G54 TN,

Shiareholdlog Structue of GF Wind (fangi] Privaste Limshed

£ Gentlng Bachagd f P SN
¥ aos
i dionting Energy Limites i e o M
[k
_ ¥
l Benting Pawer Hoklings
Lienfred © g othen
FRERE
e S ]
Eroen Synergy Heddlng #in 132 Renewalisy Fe
[umitag Limite
e S » T
G M fapi Frivate
___________ timitad bref

Page & ol E8

CAEE Retingu |
Faierrdp Sroab 5 DramiL AR

2 Giemited

& Boas Gizadiey Cabarow, Sarvana Hompiat Baad, O Sumem Eagiane Migghmian, Mo UL Waehai - 4020522
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| Gredit ephancrmant tn the farm ol Spamsst SUppeet Unidertakings
: for the fssanes o the debentores, Senting Grovn has fraposed @ provide the

Todinwing camforticredit snbacemenis;

*  Uncongitonal id lrvewdcabie Sporaer Seppart Undortskirg provided by
Gentng Energy Lircited (300% sebsidiery £d Gonding Borhad) which shall
cover upby 15% of the DM Cos Ouverrin, Tax Shortfall, Sheetfall b dnbt
Strddng avising gut of higher than badgetae Q&R 20 Tas expenong.

»  Latter of Ceenfert fiol) peoviped by Geatirg Berlsad Juive ullinsts hedding
carmpey of Genting, Graupl far full tenare of HCBS, which angeulates (e

Feamitter SUppoet and ectends tredit ceenfirt.

Rabast Trestae mdadtored Serutured fFaynogrt Meochamzm

Al procezecs of the GPY (whether i eetpat 4f the Pmiject or atheradse) will be
dugosived it e mscrow aconunt and sitect 10 the waterlall which pricefises
paprnent Towedrds stitulury dues, D&M pepenmas fnlbowsd by scheduded deby
sonacing ang malrdengace ¢ sligulubed reserne sraabions fike Dbt Soveise Retoess
Aeesunt {GERA) and Refinancs Reserds ALcount (RAAY,

Payemeits b the Surples Account wotdd alse be perouissile oaly orce avery sear
pas the company s3Ushing tlie DeBestura Truster that na Cash Trep TOEEer has

aen bresched {or would Ge sreahed &4 o result ef suzh payment].

The comsugry shioll maintsin U824 squat fa the agaregaie of rademption smaunt and
kRSt payabia over & perad of succeeding siv months fnisial DSRA Wik Be dron
ACD procesds) and fund Bedinonce feserps Acceurt wihieh shall B adeguite to

<lisr Bl fast rskaliment in tha goar PRz,

Dperativnal pavier pragzet with track recand of more bRan 5 yaars

The cparatiomat DLB0 MW capedn of GPW, carrespanding tm 51 %768, was
carnpleted at & total cost af R, GH& crare, The project was executid by vestas Wind
Terhnology ledia Peivate Usntted (VESTASH on teymbey basks, wilich i also
undertzking OB, WESTAS Mas fvere than 35 wiars o SXpRrERce i pIGHBSCIng Wing

eresgy in vandens mackets gad hes b global redch in 28 countries an she contirents.

[age S0l 18

CREE Raiiugh {imitined
IFarmerle -awn ag Cragin Saabais b Revenh L edf

A7 Faed, B Gad vrony, Temaga Henprad Bzed, Q1 E3avn Erpeat Hghoi v 505 31 Notibio - 107052
Tol, =6 22755 1030 = Faow o KL 00 003 B55 3450 S L TR LS o S ErL [ ee A Lw F B el T
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The projedt waz fidly cemenissianed 20 Duceimbar 23 3011, Sinex thes, o has

AClienad average PLE of 2R.E8% for the parled danasry 2004 - g 3017,

! the Flant load factor and the Plent Availzbiity Toetor smce GOD 18 tabulated belowe
' ABAN v oo e err s i it ] Arallabllipy
H " .
0.5 Periad “ TLE %
6o Jar 12-Decdy | Gbaz | 3030
;g’z Jan13-Dec1s | 9841 | 2703
e b Tlsnid-Dectd | 9BSF | 26,17
Rypnmoasnagesne | |JeniS-Decls fo.1s | srs
5535883 E £ § jg‘ 3 lgn 55 Dag 16 199,45 .40
! - i lan 17 - Jus A7 89,34 3z.45
; A PP 12 L p—_T 3 -
j At F | Avgrage 8902 | z0.6%

Loag-term PP entered with GUVML wihich hing stroiy Fasacial rsk prodile and &
frach rpord of siensty pryment

The ey Bias fignad 2 PPA with SUVKL to supply 53 8MW power for & peasg
of X5 peors ot #s 3.860urst GUYNL Yas granted o "Must-Run’ Statss 10 G sebject
e e amergeney aondivinar (Must Bun Status shall mean Project shell rot be
dicsgaed iy GUYNL 0 St downt or backed down den to variationg in she
peestcationfeonsempiian  patearns 9 any cormmesclal paczmelees, merdt ceder
dispalctio. gr existencofanprehensior of amy ather charges or levies melulind o
SIPAL G fvideatal thersto except farce Mogoure Events and Emergency), For tha
past 1.5 eaars, GUWHL has gavted poniisends in ground 57 doys from the @vcloe
dateé which is well befare the gur dato.

Partod Ricalvable DAy
[Gag batween fleccipt date & invwgier date)
a2 At '
P RYdy 25
Y14 az
Lris 30
5 -
GRECHLT | R

Taecelare, the aflakaitouniamarny risk can be comsidesed Jow, expedaly gienn
kLo e tradit profile of GUVML.
l}'

Page 6 T 18
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Mhoderate debt covorsge [ndicatbe: opected o strengiben with sigetficant
dewmsizing of dabt post cofinames

- ——l

GPUS's ovarstl gearing imgronved From 6435 i FY16 1o 285« in Y17 {refers 2o the

periad April Bl e Starch 31, mamle o scoount of BS.ET3 orore recapnised s

incoe Eroe urvairding oF currarey swap coniract which imprased s retexarth.
The crrmgrcy sacn Senirscs wis ertared i Aupust 2043 ol 1,40, 50 per S0 f 110
million LISD and as onjandarg 1, =057, the rate par LSD increasad 30 Re 62,960, with
reduted inte g gain, Upan esclusice nf thn sfsegmantionssd wawinging gain, the
anergll gesring. af the end of TYLY would be £.7dx. Mancthoiess, tha geasing &t the

ond pf PO s lkody 10 improse post refinanse and reduced dibi due 1o gaing acisiag
from curMeney swap contrack. BRROT iniorest cavemge ralfa sed modeespsy
cormfariabin at .40 loe FY17 (2,504 for FY16).

Lon-Leers Q&M apreement with VESTAS albeik relatively high. O & 2ot

The codpiny Tad entered irta 3 Pyens &R agrasmant with TESTAS extardably
UPI R D T aagE L sarvioes foy pperating ard snonitaring v perfoemanes of
e guiperent and mntenance. A3 per the agreement, paar coompletion of free
ferwick period of 1 vears, the company waubd Ba chargmd Rs.23.15 & pac WG
iRz 1256 f2h peor WA P st with S acblation of 3% per aroum for the 7
yeors prst whidh ihe excalaiion wanld be derlvad on 0osce hasis Hull Q864 cordract
e @ consiss of abl seevices). Bor E717, tkol Qb Superse of the compaday was
Re 1512 crare vabich is Re 2684 fakh por VTG COAE balimens she samie i refatively
onthe rizher Sde sorpared with other industiy players. Geing forwasd, Q&N post
s gxpecied to moderate an scenunt of reductlon in fhig wmope of the QBN chnmsmot
fin, e contract would bs carverted inta portial centract rom the curremt Tull
cardease) ard B e sendoes euclutsd insavance contract for the same would e
ungertakan By The sompeoy, MBongthelass, o cuss of any OB Cost Foctaaticen
beyeni the budgeted wauld b caunred &y 354, which reduses the fikaivaod af pashk
flire ritfymatehes srising out of Buctuutions in D&M cass.

Page ™ of 14
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= e

i stobly Imdushry prospects swith goverament Bnpetus 0w capacity sigition:
' kowawzr, cancern o dielay In rovesne paslisation feom Discems and strangthenleg
of guacugtiom frastrieiiura mealns

Enesuraging palicy framgwark i rengwahle snergy (RE] sector has resuied i nging
share of instatlod capacity of A fram 5.9% af datal energy cagacily {(approsEnately
T EW ol 132 G @ on March 31, 2007, o arourdl 18% |2pproxivhately 57 GW of
327 QW a5 an BRrch 31, 007, WG pover SONSInEES N6 Baminate the shane of BE
capacity in fndle ot abaut 2238 HW a5 on March 33, 3085, forming arosnd 88% of
fdei BE pEpiaedty. In lind wiith Spddt, the wind erpsrpy seciar S foving loeards
cerrgetitive blgdlng sead the goverrament scheme for sefting wis 1099 FAW Central
Transmissgars Ltiltty (CFU% connecked wind power projects at tarff discovered

threugh e-reeerse suctivn hos beea snnounced. Given fkere (¢ cantinued smiphasis

by 38 goverRiIent L0 NCFasE Capacity 3EdItnM in the teckor ingluding saent police
o refoiondng of the winrd goegr projects, vast petential, asmblished tchanbzgg
and [zter ang medokic nalure of implemantaticn, the outlock & steble Far the wird

ARaEr BECEON,

Urperating pedormance highly daperdent on climate and wind densiky

Wind prajects are exppded b inhersent sisk of wealher Fuctuations l=ading o
vETigkions i Che wins paitesns witich alfects the PLT. Tiee wind farms enjoy hipler
PLE dueing ihe morshe of May-Auguss, while the paricd from Saplerdies 0
Wovember witness low PUFs, Wi proiedts are subiect So dass ik PLF awing te saver)
malasralpina pheaomearns colectivel cattiad wind shear, Magnitude of 38 s T
wied shiear depends On ity Srreurding Zeoung Somer, trees, topograptic featines
such a5 hidls angd vaeys. The PLE for the vind prwsr gencratars are inkierently bow

Ay ray Huctumte depending, upon the £Bnatic tarditivne.

Fage Sl 15
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i by bngraeor Doodit Sval gk Redem b Livdad)

£ Sy, B ihr] Tubweien, Foacaipd Hiep ot Baadd T30 Eainern Depeesi Klighviary, Fin 63 P umied - 400 (1934

e = Pld k- 4T 1456 & Feg B 2R D32 6TFL 245V« oo cameralirgroaen o CIH-LAMSOHTSPIPECET 63




wd.

i!
H

——

Seriol No. ‘

Private & Confidentiol ~ For Privote Circulation Only

{This informotion Memorandurn fs neither 8 Prospectus nor o statement in Lieu of Praspectus)

Dated: 7 August 2017

fingaiat Forfarmance
— e SR, Lrorg]
i L2 prarithg windend S og ak Mavek 31, A0S il 2337
£17em, 4) tE2m, Al (1.2, P
stioeiiing Residly
Kt Rajes
Tetad Gpdeating Wdena e ey LA
PHILDT 778 . BTG
Interast L2 3505 R
Degpreciynion 3935 33700 =Y -]
T ~3Eh B 0t A
RAT salter dularrng tax) 535 .36 15}
Grizzs Cosh Astruals® 2645 K1 AL
Flrmansksl Posipion
Euivy Chgital/ParsmarsT Capetal WILL FLTEN] el dord
reburri ThER F¥53 2334
Tobal espital emplaped L3 5138 .57
Grgwsh in Yatal incoma 55§ LIEY §3.37 »y
Gaitwth i PAT |aler 8.Tax) 4% 5] M QLY
PELDEMotal Ga. inpori (5 0.5 B3 IR
PAT {after defesrsd taly mimcome 136 HEg .32 tikd
£OCE (%) R A.0E £33
ANBRSEE 65T of Berrawing [41 E¥ 3B T4
Lengvaim Dubt Equity rakly ftimes) b4 £.83 L
Dvarall gascing ratio faimgs ik AL 51
‘Atarest £operage (mes) TeBA 230 S
Tatats deditfiGenss cach ancroals (years| Be WeBK LEDY
Cwrnent FaNE Hmes) .56 165 55
Ttk rasia [Hmes) 1.55 165 z5n
Pgrgge salleetion pericd (days| 51 55 *i
Merape cradibars ddsyes) d L} bedo}
Tvraga Inversary [days) 9 & o
Dperating cvcle (davg) _ 3 3

* Grass Coab usenads.for BY15 andl FYIS b b eabudidnd eadadng i krpaiersnt ssgwemes ol

B 126 e 864 fs. 3 rres s sapoyely.
£z Preraginmal
NiW: hoe fenehfit

r PapeBof LE

LARE Batioga | Imited

Fermary brswr s Taadh

-Aeealpite i Raeseprch Lissied]

=" Fgar, Godew Dellicusr, Srrmays Hoazoe Saad, O Eawern B piea W ghamia, 5oi 351 Mareligl < 200822,

Tal #5130 4750 2458 « Fras a1 J0- 2024195 145T o maswsarmialingnoem + - UAT TR SILE EH1AVE
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1. Lasig-koren el

Ffﬂ Lendzy o Hatad ' Rrmagks T
Mo i Amoun:
" Weoore) | |
A0 1 Repayatble in 30 uwequal senti-

: anratal Instaiments
JHot |

Cisciaimar

E-‘vﬂﬁ_'i_‘ rar.maa Are oRiniony on oredic qualty and gre rot mepmmendszions to suacdon, |
:j-e*:w tlithurze ar re_;:.nil thir vnserned deas fagliizs o v oy, s o h@?ﬁ arty mhw-’ '
SRAL hos based s ratingyloutbanks o infarnation abtaisd from sources brisnd by 1t
1R Brale wnd fekiole, CHRE daes nef, Bowever, Rligararses ging 'a'cﬁurxy' -am; o
sampteness of any idurmation At is not raspeetie for By crmz{s‘;gr' ur;i;m;ms a:f.k
;::Ii'::;sﬂ:::maim o e wse of such Infewmadian, MO eriliies whose m
ST FRTTRBALS BOE rtai i i 5 { rwii 1 b
and g g bk faﬁllﬁx—m'iﬁslzwgeigé PG P YOS rting Fe. Bt o0 e mauns

In Cise of partaposhigfrapticlary concanns, the miing Joutsaak Assigned B GARE 15 bages]
.m: She Siptal deploymd by the parnees/proprisier s toe fnancal srength af e frm at |
| Promenl, The rabeghautionk supy undaige changs 4 case of withdrosal of eapai ar e |
H meﬂ leans meosght in by e DRUETOIORrEle in addition, tr g fierci

L parfasseiane g st edR Rt eelivare fackies,

Froe 1847 [8

CAREE Ralzigs Liznieesd
iarmely ciean us Cragi radave & Breamsh Lindisd}

SR e e e L

&7 Pz, Godted Cabreun. Somuten e RBosd, QU Rusimn Eagrenss Moghaap, Sive CEL Rambaic 4003537
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BLLECE B B

- omhse

ApngEare i
i Pruss Rebeaz
GP Wicd s i) Private Limited
" Rating
:" o T ﬁ,mwﬁt R ] By ..= WL SRR T \Piéwt\.{un.\.é.m
Facilfisian JRs. evara Fzting Berkn
Peorviicainl SARE AR- :
[0y Stabke :
Lisieg-Deits Bati . ¢ {Prgnilorssd touble 4 T
FacHcing™ “H P MinusfSbiackured Asiigned
§  bligsttonl; Cuttoak:
S1abla)
EfLi)
- Tirtal Fasililins {hupiey Free Homdeed
; erore naly]

Ttarkel by wncondiiomsd and bressoble spoesar suppart undestaking fosm
Genting Eaergy bimited and Lagtar of Contodt from Semting Barfusl,

PeLslizd Ratkanale & Key Rating Drivers

The raging ossiged o e aropased novecbnviribie debeatures of GF Winy jfongd)
evatn ired SRR derives sionifoan canifarr from the grgsser credi
erifipncerngnt dn Mz form of o rebust Trusiee mordosssd Hrechued Agwmen
Mechooisor (SR8} Incamparsbng cequety Budily resseves comdined with an
wunponiithang) mad dreeacalife sponsor Seagarm pederéeking 55U b haldling
camgpnny Seakng nergy Limdted J10E subpidiary af SGerhing Ferbovll GV aniors
stvonyy pereatogs wilth experiencéd monagement teom. The SSU bzing extonded
sewardy funding shonfad geiviag our of higher thea bodpered Goeretion &
Mainfanance QSR expensor, Tire pxpontas g Lotey of Goemfort from Senting
Bentrd LMHmale ROl covnpans] comventg COmmREment (5 onintnly rofonly
Srevaersial i BRI g ereclis srrengihs,

Ite rotnr sl fachary posinecly i mors then five yeors of sperationn trock record
of the praject, © 25.pear Poseer Parchaye Agregmand [PASH with Solenst Dl Yk
Migoer fimsired [ EUWNLY roted CARE A4« stable ATHAF A3+ baving comfarimble

CPRGH Acndiie ong task secory of diwighy popments Hleng with Joag-leres Gparition

1t

2 |
Iomphere defintizn of Bio roriegs oasinod 060 SVEER B WAL OIS e
LABE meBliansy

fage 11 ol 18

GARD Ratngs tionitad
ety movan o Diedif Aaakath & Rareaeh Limsad)

A7 Fleaen, Guaabonj Cirkranery Fhovuipn Hinpebal buad 90 Bribere Ewxprezy Begheway, Senn 1B, fdevnaae - G30-00E
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i ATOVHIERDe {Qﬁcfeﬂ Gordemenl wih Vistes Wikd I sdﬁmﬁx}y icwie Srivate

Limited (ESTAS),

The oTvesed roming sireogths ore, fowawer, gectaaly offier by Soscepdviy of
G oprrting porfarnimess iy warlabbiy i wing gedtorar o cfinantl Sonpiions.
g abiloy of the Somaeny o mabsasn PLREC 08 0 SusSTaineid v, timals paodint of
paymaenr fram the ofif-toker, sdherencr (@ SPY and uiviation i the cepdlt profile of
Hse vredlT enhoneement praridrs conetifute the ey rating seositivitiee.

The mariag /5 “prawslenct™ and will be confirmed snee he compeny sabvids codiis of
Jilfnwing execuded dosoments fo the sofisfoction af CaRL:

+  Sponsor Suppevy Sndertaiing from Secting Enecgy Lid

v Laiheraf Somfond frov dhe witiisote poredt- Beviting Bahu

% fnfarmetioy hfemmaranoun

ey Aatimg Srengths
SIrOag PRIEHIAZE Wi sanerianssd manggement taght

PO Yen virong aremater, 25 the principal sharefoiders 3 Srema Synargy Holdings
Ptz Lirnited & sub-schsidinry of Senting Berhed, The Genting Sroup compreses ine
falding oompany Seniing Barhad, ks lidbed obsidineies Gording Malaysiz Borked,
Ganiting Planlativng Berked and Senting Singagore PLE, 55 well as &5 whaolly-awncé
subsidisey Geativg Evargy Wmited, The goop ix inwlved i fettuee ard haspitalivg, oo
palm pantalions, poaer generatian, gl and gas, property developmert, #e sciemces
angd Biotpckaindpy activiting, with operations zpanpirg the glooe, iacioding in
telabysia, Sngapare, Indarsesiz, india, thira, the Gnited States of America, Bahamas
rd the United Ringdam,

Crudit enhancement in the form of Spansor Sapport Uadertaldngs
far e iSuance of the dehestuies, Genting Greug has aropeged ta provide bhe
falbpwing eormdorforadi enbisnsements:

*  Ungordicional and Ireeocanle Sponsr Supacry Usidertaking provided by
Genslng Energy Lmiced (L00% sabsidiary of Benging Berhad) which shall
cover the DEEA Cost Dverran, Tax Shersfall, $hortEil In debt sarising, arkteg
out of figher than budpefed D&M and Yo cxponses und charge @

anzgament Dol

Poge EY oT B8

LSRE H@&’Iimgs Lieiteel

towwrevin bies-wn wk Dresdis SAulprie & Rewsa

S €%

37 Flzar, Uedseg Dotila s, Somatin Hospite Bead, O Eansrni Eupreza gy b A0S ETR,
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*  Lagler of Comiort [Lof) proviced by Sebing Burbed fthe wltimats holding
conipaite & Gerling, Group] for full terure of HORz, which srbiilstes the

Pracngter sapnory angd exgsends credit comiore

Rabust Trustes mositsred Strgiured Paymant Meclsansng

&% procands of the GPW [eheaher in respecy of the Praject of othapsise) will ba
depisited inte the Estraw Socomrd avd subbs 8 the waterfalt which arlseiises
paymenl wstds statutary dues, OEM arpensis dstowsd by stheduled debe
siergcing and malrtensnce of slipuisbed riserve creationg likn Debt Seodee Raserve
Segounl {DERA] ard Sofinanos Besitree A0tuiit [TAAD,

Fagarzrts Fraet 1he Surplus socownt wautd s by pernissiie saly noee every year
past the compamy s#ahiag the Debevlure Trustor that mo Cush Trap Tegser bas
been breached [ar would b2 Sreathied 25 a fisult of =ach payment).,

The company shall maiedzn GRS squal 10 the 3ERregaTe of redeription amaunt ard
rikgrsst peyalie over 3 peeiad of seeceeding siv micnbhs finiiiad DSRA woudd be fromm
HCD procreds) and fund Aedimance Fesedve Sccount which shall Be adegquate o

coiEr [l dass iriskallremmt i bhe e FY33,
Dperatinndl power praject with track rocoed of wiore then 5 yeors

The aperotionsd BLE0 MW capadity of GPW, cormesparding 1o 91 WTIES, was
varipizted ot 2 total coss of 5. GER 2r0re, The projest wis sneites by Vertas Wi
Tethnology Indig Private Limited (VESTASY on toealey bagis, which i sie
undertaking OR KL VESTAS has more thar 35 wears of expeosnce 0 plonmering weng
SRS i widicus murkeds andg has a gloal regcl i 78 touniries on six canfinenis,
The peofect wis Nl ooimrissiorc on Gesemiber 23, 2301, Saca ther, 0t kag
pohipd pvarage PLF of 38655 for the periad fanery 300T - heew 2017,

hig-terim PPA entered with SUweIE whilch has strgng faancial risk profile and a
track record of tlmety parsan

The compinry fiss SEreed 3 PRA w1 GUYHL to supphy S18-0 ponaer Sor 3 pesdon of
15 pears st BxE50MN0E, BUVNHL 135 gravted 8 Most-Ron” Satus o SEW siehle ta
e emeigeaty canditions (st Run Ssabas shal mean Peafeet shall not be direstsd

v GUWHL 1o shet down of backed down due o yaratiors i tie
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generatinfeonsampion patlenis ar amy comeexisd parameelers, et grder
gispniches or ewdstarcofapgrebemsion of any other charges or fevies rolated 1o
gispaish ar ieidentsl terebe eucpt Fregy Miajeie Everitd dnd Emergencyt. Fre b
past 1.5 ymars, GUWNL Ies sisded paymments in around 5-7 davs fom the ivveice
date wlieh it well befare e due date, Therefone, the ofl-take Eauntarparty risk can
b snrgidceed o, especially ghean strang credit profite of GUVHL.

Moderate debt cowerage Indicatoss expecisd o stremgthen with senificant
Sownslaing of deby jisst redtnamne

GPu's casrall gegeing impraved from £.4%3x tn FYLE 50 1,958 i FY3P (refers to the
periced sprd 01 10 tdasgh 340, maink on acceunt of R8.073 ooore soempiised o
Harae frory upwinding of currency swag ceatsaet whick imiprovag (08 ngg-wprth,
Tz S3rraney swsy coNLract was snioeed i SuEist 2011 A1 AS.A4.50 per LSE for 130
wan USD and as on Janeary 5, 2017, the rate per S0 increzsed te Re 67,90, wihick
resulked inlo o gain, Upon auchision of fee 2fremedtiinad umainding gair, e
i gearing 9l the end of FY17 wadkd be 5,74 Monethadess, the gearing ot the
£nd of FYLR Qs by b improve o eefimance and seduced debir Goe 1o gains arisirg

e Curremey swap comtran,

Long term Q&M agresoient witl WESTAS athet solatively high © & 8 ost

The vompuny had entercd nte a saven yesr OB6¢ ogrosmpnt wigh WESTAS
eaamacizlie Lt 15 year: 1o awil tha segvices for operaliag and. mealtoring the
perfeemznog of the egupinienl and mainteaince, For FYLZ, wtel GAM Saenses of
he compary vas By, 1513 crore which bs fx, 3964 ls per WTG, CARE bafieyas tha
same i relatively on e righer sice compered o other Indusiry players,
Honetheless, i case of any O&Be Cost Buchuation bogend te bedpeded wawkd b
oavered by 55U, wehich reduos the likelibzod of choh Bow msmatehes asing aut of
[acprations &1 &bt cosl,

Stzble Indystry prosposts with governmest Engetys o sspscity  additions

hewmawer, eoncerm an diclay in revenue realisation fram Biscoms and sirpngihaning
of evacwatlon infrastrugkurm reenains

Pope 14 of 1Y

CARE Ratirgs Lamided
n;a .rmllir Sraents it Gied 2 Anadyn & Regscaers bhmiimsd

in tfeu of Prospectus)
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Encouraging peticy framevends i renewabic entimy (REH saeor bas sesuid o riging

share of iretalied eapacity of BE fram 5.9% of tatal vaergy capacity {approsimataly
F7 G of 133 GW 85 on Masch 31, 2807, a0 sround 139 (aparoeimatel: 57 GW of

= B = e -

327 3| as o0 March 3F 2017 Wnd power cargnnes to dominste thie shane of AE
CApEETy ins Indhs o) sbout 3223 GW as en March 33, 3852, formieg drownd Sa% of
vl RE capasity, di ling with solar, {he wind esergy secloc is maving towaniz
competidve Diddiag and the govermvent scheme for satfiivg w2900 MW Canital
Trovwmission Weilley (C¥UY cormactad aind powsr peojects ai tanff discoversd

through e-revirse awction has been snnpunced. Given thers is contipaed emphasis

by the govarmsmans o Incress capaslsy sdgItod ledhe seior nchading sl polivy
on rapowening of the wind power progects, vast pobentizl nstaalghiod techngéogy
wad taster Snd moduwlay nature of mplemeniztion, e autiocs, is stuble for She wird

DGWRT B2LT0T,

Fgp Redfng Weakoasses

Cprpraling peifudmaide Hphly deperdeat om elimateand wind diniiy

Wind gidels afe fipoied o Fherenl risk of westher fiscSuatiars faading to
vadatiors in the wind patizrns which affegis e PUF. The wird Fasms enfoy tigher
SLE during the months af day-Aug whiks the perkzd fram Sep to Mo winess fow
PLRs. 'Wiend projecie are subjact be bass in PLF owirg te seweeal meteorslogicel
phenzmeny oodeclively called wind shear. Ragoitude of logs doe to adind shear
ceponds an st surrrurdlng groyrad caver, troes, 10p0Rraales features such as kil
A valleys, The PLE Fur D wind power penerators 2re inhereatly low snd oo
fluctuate depeading Jpon the climatic conditions,

Aralyiicyl spproach:  The analyboR) approsch encompasses assessenent of
Standatine firssackls while taking cognizanze of spansgr support sndeetaleng from
Gaitirig Evsargin Lirndied aod Lestor of Ceenfiort frovn Gontlog Berhag,

haplicabe Critaris
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Absut Comparny
Incarparaied on 13 Sepbemibier 2010, GF Wird [avgil Pebwate Limittwf (GRWY 15 2
saecial pErpnsy wehicle promsated by Geoting Sechad, Matvsin, hag el iU 8 BLE

- RILEER L

RO wirnd blsad pwer project ot g, Ketch Cistrivt, Sugzoet, Indla, § i3 Benling
Graups firg renewslde praject by iedia. The Praject camsists of 51 Wand Turtsne
Seraraters [Vestas VIDY) with capsuty of LEAMW each instaled with 35m byb
height. The Praject wes comimiswonsd bobson Aughst sod Dicsenbes 2091, The

Compary owrns, apuates ary sells eledteicily penerted fram ifie 51 turkiicees.
Lereanercial Dpesation Dete {000] of e last Wind Turbine Generatar (Y75 wasam
23 Decernbar 2311, The tofst cast of the prajock |5 Rs, 595 trore with 8 total debs of
Ri, 45T crove and eguity £¥ 335 crore Le i debE b2 eguity sotis of 1.92%. Tius cost
per WTG was 8t Mis. 13,49 crore and cost per $19 wars Rt .43 crarn.

Tha Comparty sipad o lang term 35 paars Powesr Purchase dgresmant FFA&°) wiil
Gujarat Dr]n Wiss Migaim Bmived {SEUHL ratad CREE Aficribabadhi+y in Augus:
fird Sepierier 1L, whers GUVML widertakes te aurchnze the satire elsetritsy
gonwrated Indihe Pridect oF Be .96 funik 4l 20386,

(B varg Ty oL SEWIRSTIEE RS [
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Mixtg airt cormpltnity fevelr af the rated fesinaiends CARE har clarsiRen INSREHsELE
"1\}«. spled by it owe B bosis of cemiplesdty. This classifooon § gedilaly oo
Tage b6 ol 1%
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Wb DARETEIFIgE rom. Investnrsmeeke?  interonpdlaniprepultov: OF OLRES ore
welkone 10 weite (o care i rarereting i o for any- charifioetians,

Himme: Aafashren Rarkuie
Tel:  92% 6754 3440

oard: 022 6255 3q54
Ernall: rafgehy BukaEezrargtings camm

fitigut CARE Ratings:

CARE RatiRgs comiileed aparation: in Apdl 1983 and gvar two decetes, & has
estibiished W=nlf 2t anz of thie odisg crodit ratleg Bpescies S0 ndia. CARE &
segistored with the Sacutities and Exchwrgs Daard of india (3681 ard alsa recogrized
&5 g Caternal Tredit Assedsment dnstiiution (ECAIY by the Reserde 8any of lndia
{RENf. CoRE Ratlngs is prowd af (s sighilul pisce in the dndian sepital enacket hudt
aroarel Bvest oanldsncs, TARE #atings proviles tho aatirg spectram of credit
rating that hedos tha rarpareie: (o raise capital for thaic variauy reguiremors ang
Basists she feieaston o form on infoomed nvestmard decision hased on e redli
Fith and Fntr e righ-robien 2xpedtatlons. Qur rating asd prading weevios offerings
leverame nur deenain snd analylcal expertise Backed Dy the  mthodologies
argruent with the sntzroatineal bess pragices,

Dlselamoy

CARE'S setirgs @4% opinians an sredit quslity ond are s eecoarnendsons 1o
sancHarn, renew, dishesg or neced (he <oncemed bank faeilities or ta buy, sell ar
tighl e securidy. SARE hos based its rkingsfautlords on infarmation obesaed from
wwrens helwved by W Be stcursie and rediable. CORE duor mey, howssr,
Fuarantes he deciraty, ddequacy or compleicaiess of ary [rformation and 45 nat
responsitde for any gerars or gmissions or dor the results sbined From the uze of

have paid 4 credit wottsg fan, based op the oAt &0d e F back
»facititlestinstromants,

| 4n e af partnershapareqrictaey tamemms, the ratng foutionk sssipred by CABE is

Dased o0 e capisai daployod by the partneesfpreariosar and the dnarclal strevgth
af the firm. at present. The ratingfouticok may undenio change in case of withdrawal

much inforriation, Maosk antitizs whase bank fclitiesfinstrumeats 7 seted by CARE |

the firapcial porfreananse arvd other ralevant facler,

efanmisily SPaevh as
B L LS TN

o capstad or the ureecured inans brought o by the parirers/ propsSelsre & sddition o
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28 By Dha Charen &

Tty Ml and Ressaseri (ImdHRa ba undersshen ke fotewdng reting achicn on BF Wing
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SUL 2017
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Eirm 2ra ek Competitive Rate: GIes b shined 3 2i-geste prwer purchase agresmesd (FRA) wits Gasrat tirk Wik
Mpamn Limesd TEUBIVLY wt oo sy sl of PRSI EGKVE. The tanff being o roany the samwe o the Suemiage. sover
prviese oef of Gujarel distribubion atribes spomved ty Gujand Blsoricty Reguiston Dommisden o [WA3.S0RWE,
sertuding trerpemingion 2nd olhtr charges for FY IR, The cocnpitivn PR Ll provides woondiase Tl cuiiiey wil peefier
DAy paeer from she prodecs, 8, e et o tNRISEK be cheee s the wind taciff dicoversd af INR3AERRE 0
the recent reverne Sucion, Meoorging 10 U FEA e, Remvingsstion an b iritted onfy o the oremitoe B gliver pasty
M cntrrnitied cefault, s defined in bhe P

Moginrate Valume Rk The reting refacn GRS mrsivdece ooaratiznal track reoocd of over fvs and Balf peam, The
apurape CRpk Sund Fackor SRUFT for 201110 b 20, Co, walei 1R sowssst PUF oteeread in sny pod yeasr wiarging at 26.0%.
Ciarrad Magan belis Prvaie Dmites By endersier a serformesnee diagreste oy foo SR amd e st PO, PTS
arc FEG PLF etimabes of 2R3, 296% and 2H3%, repeciey, The fudy waed the sdua 2014-36 FLF, wiick
il corsidery the wsse et flow b perengion doee to eljscent wind ferpal Tha plant nes beers perfoming
aben e 25 $1LE estimate. Ladk of gaogrphioal diversilicaton NmiEs resifierce sicalnst vadatons In geremton and grid
curtaimrert, but g e bougiuer PR aakdrannss the risk o some estant

Wezk-Bodemte Uskages with Sponsar: There e wesbreodinets bogul and srtege dobagen wnd moviirate
operstiandl {kages Suiwaen GFFY and Benting Berbad, the ublrate babdng oansdary, 55 awsmed coder the Parant
arsd Sfwdary Brlng Likage’ citeris, Ind-Aa hay retche] op toe stendabang rebing of GV oo aeriee of the benas’
by crdder e sail iedn.

Getting Berhad in o gomingt plaver in the sosoe oe eming and fisine 51 Sngapane and Malieis, The Genlirg groun
e g supocked B GEWE D she Toem of cnds Infusice, when nesded in the past, eves o vl coveanm
trnacken The group ks s treek peoed of wunnoding its other emergy enmardes wive neaded,

G shares manehly S reports wilh the groug, and sy chlenpes. tace by GPWD are highlgied 7 advaoes far
stshable aoiian frors the Gerlirg oo

The proposed borels wookd berelt fram an undertsting Fom Gamking Ehengy Lmited (3 whngy swned subordiane of
Gy Surhed) For meelieg up 3 15% Incraase i opertion: ang maineranme (CEM) e fom e odgeted
SRR P Ay wET, i el Ay for snesting any e kakilly srstng soley fmm e wmounling srssiment af the mark o
sruarist e ol s Do B weeinding of B Resdges (apasecE LS dollie-denocnivetesd oans am badged . Aoetter of
et from Gerting Swhag will be opiond @ the debertore buskes, Pedotesy By indent o oortines #x holdfing
G snd Franage GEIWE b thy: sefldert brancal auoumes s markared to mest payment ciligation, an g
vt Sy fabt due. fovy veacoort o the spenson growp wil be suberdinsosd 10 the propesed bords. Any weakenng of
finkages Wb Carsyy Perhad wik ernset o tevewr of GPWYS e,

Low Ceenderparty Bigh: GRWS ban bean meoetvng pepmerts weithin 10 days of Biing strce March 2014, though a
cresit periodd of 3G days b Showed wnder the BEA. LN, the holdig company for stks-cansd efestricty ellBes in
Ersgarnt, benefis froom realovedy ey spnrepabs bchereal ar coenmircist fodoes, stabie sdvicy pecelpls and rdnimal
drier mesnieny 0 mwnlfs by e foor distribedion otidien beid by & GOVNL reposied DRSS bilion i cormolidaien
revenu amct INRED killan in EBIDTA for 07 14, with desERIOTH stapding ot 2,74,

Low Dpesating Riskc High mechéne ailatiity amf o deviaben frovn ponrer aorve aver $he pass fee vean Imtices »
lowe cperating risk. GERE bors sagrm a fisd-price, Fecl-escalition cosfract seth vestes Wand Teckneloyy Smdts Privets
L], the WG suppler for S6M, The oonired hohoedes an avdilssty gunranise of 35% ami o peroky ansosetes
widi ok achseneg the e GFES mm nisootiatiorns Dwer S D56 coréract & be sgrad in 2019,

Debit Structure: T propowsd bonds woukd smokee 0 31 serisnusl sirsctuns payments. The proponed festure; of
the by inclnge disht weewior e {bey quarery’ pencied ang et peamant], alinance o, oo g (F
cuders gefined sovenieris e beemcnesdy, stonded weterfall mecheiam, sonsr muppost indedinking from Gartiog
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#F. Moreover, adidbons romlor: m derfved from e St thab thie aoha) 918 arbibited so far s Bigherthan P

RATING SENSITIVITIES

NEatives Pulst feveepents [ oo, Dtviduslly o cofectraly, Mar 22 it nRGStvE raling SCier arm
Lashisspraios mveragy resacing below 1.5
Shoreasing reosivaties
ek of Ankuges eswen GRWG and e enting groun
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ANNEXURE E | DEBENTURE TRUSTEE CONSENT

I‘AXIS TRUSTEE

ATSLICOME- 170210
15 March, 2017

GP WIND (JANGI PRIVATE LIMITED
8-3-26211/7, APM Squars,
il Floor Erra Manzll - 500082

Kind Attn : Mr. Stielsand

Bear Sir 1 Madam,

Sub: Consent to act as Debenture Trustee for Secured, Listed, Radeamable, Non-GConvertible
Dahentures aggregating 1o Rs. 300 Crores (NCDs) to be Tssued by GP Wind (Jangi) Private Limited
{the Company).

Wea, Axiz Truslea Servites Limited, hereby give our consent to act as the Debeniure Trustes for the above
mentionad issue of Debentures having a tenwe of more ihan one year and ace agreeable to the inclusion of
our name as ebenidre Trustes in the Shelf Praspactus/ Private Placement offer lettsr! Information
Memerandumn andfor application to be madas lo the Steck Exchange for the listing of the $8id Debentures.

Axis Trusige Sarvices Linlted (ATEL) consenting o aet as Debenture Trustees is purely ils business decision
and not an indicaticn on the Issuer Company's slanding or on the Debentuse [ssue. By consenting to act as
Debenture Trusiees ATSL does notl make nor deems to have made any repregentalion on the issuer
Carmpany, its Operations the detalls and projections about the Issuer Company or the Dabentures undar Offer
made io e Shelf Prospectus/ Private Placeman! ¢ffer feiter/ Information Memorandum / Offer Document,
Applicanis ! lavestors are adviced to read carafuliy the Shelf Prospectus! Priveta Placemen! offer letler/
Information Memorandum / Offer Document and make thelr own enquiry.camy out due diligenca and anatysis
ahout the issuer Company, ils performance and profitability and detalls in the Shelf Prospeclus/ Private
Flacemant offer jetlar) Information Memorandum / Offer Doacumernd before taking their invasimend
decision. ATSL shall nol be responsible for the invesiment decisien and its consequence.

Wa alsa confiret thal we are not disquaiifled to be appeointed as Dabentures Trustee withln the meaning of
Ruie 18{Z){r) of the Companies (Share Capital and Dekentures) Rules, 2014,

Yours Truly,

Far Axis Trustes Servicos Limited
ot

g

Ankit Einghvi
Sanior Manager

AXIS TRUSTEE SERVICES LTD.
(A wholy dwnad sohsidiary of Axds BanFk)
Carporizte ldenfity Momber {CIN); LB?4B3904HR008PML 182288
COHPCRATE & RESISTERED GEPGE : Axis Housa, Ground Fioar, Wacks tuamationsl Gentre, Pandursng Dutihixar Mase, Weri, Murabar - 400 025,
TEL : 027-0226 0054 § G226 0050 Website: wawaisinustion.com
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ANNEXURE F | CONSENT LETTER OF THE REGISTRAR & TRANSFER AGENT

3, Sogte dociaty,

Road No. 2, Banioeg Hills,
sygisraad - 300 024
Dhones  23B4ARIZ 14708
e L5471
broit

Dated: 15.07.2017

To

GP Wind (Jangi) Private Limited
6-3-25271/7, APM Square,

I1 Floor, Ezra Manazil,
Hyderabad - 500 082.
Telanagana,

Dear Sir,

Sub: Consent te act as Registrar to the proposed issue of "Secured,
Listed, Rated, Redeamable, Non-Convertible Debentures
aggregating to INR 300 crores” to be issued on a private
placement basis — Reg.

We, XU Softech Systems Lid., hereby give our consent to act as the
Registrars’  to your issue of "Secured, Listed, Rated, Redeemable, MNon-
Convertible Debentures aggregating to INR 300 crores” and give our consent
16 incorporate our name as "Registrars to the Issue” in the relevant offer
documents.

Our Permanent SEBI Registration No: INROOODG0254

Thanking you.
Yours truly,
For XL Softech Systems Limited.

(R Ram Prasad)
Compliance Officer.

| K %}‘t}ff.«/ .
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ANNEXURE G | IN-PRINCIPLE APPROVAL OF THE STOCK EXCHANGE

NATIONAL STOCK EXCHANGE
OF INOTA LINITED

Fragi @f Jhe onoprine

Bzt Woc WEETISE 14732 . Auamast £3. 3017

Etf- Compiance (e,

tﬁ.emd (Tma j Privage Lirafed
e W L Py A-_%Sm;
T Floar Frm Marsl Bunzars Hills,
Hudrabad - 303082

Eimd Attm: Mr. Durgs Prasad Devaragats
Tiear Sir.

Sab In-principle aparoval for listing of Secnred, Rated, Non-Complative, Redesmable,
Taxsble, Non-convertible Debentnres

This iz with pefersnrs o vour applicaties B In-principls approval for Exins oo e Delk sasmeee of
the Exchange of Secuped, Rated, I«Ion-cmlam Eadecenabie, Tasabie, Mon-vemvertitie Debertires,
apynearngs s Bs. 300 Croge, w be joued by 5P Wing [Fenssy Privute Lim#ad o poivate placenent
bazis. i ches rezand, the Exchangs i plemed w zrant in-puncipie appeoal forthe sasd tssue.

Eandly note thy thees deb itstoenssats may be listed on the Exchange afier the aAeiment process kas
hean commpleted poovided the seoumites of the izsuer are clizble for Bsting va the Exchangs as per o
lisdre crispria ared the isswer 5235 the Hedng requivements of the Exchacee. The tssaer is msponsbis
be steyna corapliang: with 2l the apelicatle suideline: issued 97 Ippopate autheritiss fons droe 1
e ipchuding SERY Jesue and Visteg of Dely Secarides) Regaluions, 2008,

Toue faiddally,
Fog Wationa Siock Exchaynse of Todia Lirsired

vy Poiar
Mamager

U e Sy ¥l

Q-:E;" Mx e e
SlaTy T

Repd. Cres Doauduenge FIENE P b 0] dind lestead ozt Doovpwn Haedom 35 & ol e L pitia, 2 B3 LSS DUREE L0RINE
P e IR JANERESAE, TR, 200 PEURIOZETRANE Wids me wrans DR EL Lo
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ANNEXURE H | ABRIDGED VERSION OF AUDITED CONSOLIDATED {(WHEREVER AVAILABLE) AND
STANDALONE FINANCIAL STATEMENTS YEARS ENDED 31 DECEMBER 2016, 31 DECEMBER 2015
AND 31 DECEMBER 2014 AND AUDITOR’S QUALIFICATIONS, IF ANY.
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ANNEXURE | | LETTER OF COMFORT

@

GENTING

BERHAD

LETTER OF COMFGRT
pate: O dugust 2017

Axis Trustes Services Dimdtad

Mats House

Ground Floos, Wadia International Centre
Pandurang Budhkar Marg, Worli

rumbak 400 025

Dear Sirs,

Seeured, Listed, Redeamable, Non-Convertible Debentires sgereenting 1o Bs. 300 Crores ko he jssued
by GP Wind (laagdl Private Limited ("Debantures” :

In connection with the issuance ot the Debentures, we confirm as Tollows:

1. We are awsare of such [szzance snd we acknowdsdgs that » letter of comtart s reguired in
conmactiogn with such issuance; . -

2 We have indirect cantrolling Interest in GP Wing Dangl} Prvate Limitad {“lssuer”), and uatil the
ebentures hawve bean fully redeemed, we will malntain the lssuer as our indirect subsidiary;
and

3, It is pur policy for our subsidisries to have adeguata and competent managerant and to

conduct their affairs with 3 view of maintaining sufficient financial rescucces o meat thely
payment oblligations as and when they falf due,

This letler s inlended to provide camFart only and save for paragraph 2 akave, is not to be construed as
treating any tepal ohiligstion. This jetter shall be goverpad by, and fs to be interprated according to, the
[awes of Malaysia.

Yours faithfudly,
Far and o behsif of Genting 8erhad

Name: Chos Fin Long
Pasitton: At narite -;rg‘mufmfj

Geanting Berhad iroveny

REGIFVERED ARDALSR; 20th Roor, Wismy @ardi, 28 Jutan Sullan ey, EORG0 Ay

T« 805 7R X200 F 2IAZ 2208 F: 4RSS IS mam £ A i o
FOSTAL ADIDNTERS: PO Mo 10057, S kugla Lnper, Malinsia

(3] ZrA2 X537 ¢ 2330 2434 (Finarce) ‘awsm.pangeg cem
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